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Phoenix, Arizona 85016 (414) 271-2400
(602) 445-8000

Approximate Date of Commencement of Proposed Sale to the Public:
As soon as practicable after the effective date of this Registration Statement.
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. o
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer, and smaller reporting
company in Rule 12b-2 of the Exchange Act.
Large Accelerated Filer o Accelerated Filer o Non-Accelerated Filer p Smaller Reporting Compa
(Do not check if a smaller reporting company)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. These securities may not be
sold until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary prospectus is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

Subject to Completion, Dated , 2008.

Roadrunner Transportation Services Holdings, Inc.

Shares of Common Stock

We are selling shares of our common stock and the selling stockholders identified in this prospectus are selling
an aggregate of shares. We will not receive any proceeds from the shares of our common stock sold by the
selling stockholders.

Prior to this offering, there has been no public market for our common stock. We currently expect the initial public
offering price of our common stock will be between $ and $  per share. We have applied to list our common
stock on the Nasdaq Global Market under the symbol RRTS.

Investing in our common stock involves risks. See Risk Factors beginning on page 8 for a description of
various risks you should consider in evaluating an investment in our common stock.

Per Share Total
Initial public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $
Proceeds, before expenses, to selling stockholders $ $
We have granted the underwriters a 30-day option to purchase up to an additional shares of our common stock

to cover over-allotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
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to the contrary is a criminal offense.

The underwriters expect to deliver the shares of our common stock to purchasers on or about , 2008.
Robert W. Baird & Co. BB&T Capital Markets
, 2008.
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Through and including , 2008 (the 25th day after the date of this prospectus), all dealers effecting
transactions in these securities, whether or not participating in this offering, may be required to deliver a
prospectus. This is in addition to a dealer s obligation to deliver a prospectus when acting as an underwriter and
with respect to an unsold allotment or subscription.

MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes estimates of market share and industry data and forecasts that we obtained from industry
publications and surveys. Industry publications and surveys and forecasts generally state that the information
contained therein has been obtained from sources believed to be reliable, but there can be no assurance as to the
accuracy or completeness of included information. We have not independently verified any of the data from
third-party sources, nor have we ascertained the underlying economic assumptions relied upon therein.
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Prospectus Summary

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all the
information that you should consider before investing in our common stock. You should read this entire prospectus
carefully, including Risk Factors and our financial statements and related notes.

Unless otherwise stated in this prospectus, the term RRTS means Roadrunner Transportation Services Holdings, Inc.

and its subsidiaries;, GTS means Group Transportation Services Holdings, Inc. and its subsidiaries; GTS merger

means the merger of GTS with a wholly owned subsidiary of RRTS, which will occur simultaneously with the

consummation of this offering and add third-party transportation management solutions to RRTS suite of services;
references to we, us, or ourcompany refer to Roadrunner Transportation Services Holdings, Inc. and its subsidiaries,
giving effect to the GTS merger.

Unless otherwise indicated, all information in this prospectus reflects the GTS merger. The pro forma financial data
in this prospectus are unaudited and reflect our historical results as adjusted to give pro forma effect to the GTS
merger, this offering, and the redemption of our Series A preferred stock.

Our Business and Recent Developments

We are a leading non-asset based transportation and logistics services provider offering a full suite of solutions,
including third-party logistics, less-than-truckload, truckload, parcel, intermodal (transporting a shipment by more
than one mode, primarily via rail and truck), and domestic and international air. We utilize a broad third-party network
of transportation providers to serve a diverse customer base in terms of end market focus and annual freight
expenditures. Our third-party transportation providers consist of individuals or small teams that own or lease their own
over-the-road transportation equipment and provide us with dedicated freight capacity, which we refer to as
independent contractors (ICs), and asset-based, over-the-road transportation companies that provide us with freight
capacity under non-exclusive contractual arrangements, which we refer to as purchased power. Across all
transportation modes, from pickup to delivery, we leverage relationships with a diverse group of over 9,000
third-party carriers to provide scalable capacity and reliable, customized service to our more than 25,000 customers in
North America. Although we service large national accounts, we primarily focus on small to mid-size shippers, which
we believe represent an expansive and underserved market. We offer our customers value through customized
transportation and logistics solutions, allowing them to reduce operating costs, redirect resources to core
competencies, improve supply chain efficiency, and enhance customer service. Our business model is highly scalable
and features a variable cost structure that requires minimal investment in transportation equipment and facilities. We
believe that our non-asset based model enables us to generate strong free cash flows and attractive returns on our
invested capital. Our proforma capital expenditures as a percentage of pro forma revenues was __% in 2007, as
discussed in Summary Historical and Unaudited Pro Forma Consolidated Financial and Other Data beginning on
page 6.

Less-than-truckload (LTL) services involve the transport of consolidated freight of several shippers to multiple
destinations on one vehicle. We believe that we are the largest non-asset based provider of LTL services in North
America, based on revenue. Our LTL business achieved revenues of $361.8 million and $188.5 million for the year
ended December 31, 2007 and the six months ended June 30, 2008, respectively, and operating income of

$10.2 million and $5.4 million for the same periods. Within our LTL business, we operate 18 service centers
throughout the United States and complement our service center network with over 215 delivery agents, which are
independent companies that de-consolidate and deliver a portion of our LTL freight. Our LTL model allows for more
direct transportation of freight from shipper to end user than does the traditional hub and spoke model employed by
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many other LTL service providers. With fewer handlings, consolidations, and de-consolidations per LTL shipment,
we believe we are positioned to deliver freight more cost-efficiently, faster, and with fewer claims than many of our
competitors.

Truckload (TL) brokerage involves the sale and management of transportation services related to the transport of a
single shipper s freight to a single destination. This includes locating a qualified TL carrier that can move the freight
on schedule, negotiating favorable rates for our customers, and managing the entire process from pickup through
delivery. We believe that we are among the 15 largest TL brokerage operations in North America, based on revenue.
Our TL business achieved revenues of $176.3 million and $88.7 million for the year ended December 31, 2007 and
the six months ended June 30, 2008, respectively, and operating income of $7.8 million and $3.4 million for the same
periods. Within our TL brokerage business, we operate 12 company dispatch offices and augment our dispatch office
network with an additional 24 brokerage agents, which are exclusive third parties that originate a portion of our TL
brokerage revenues and receive a percentage of the net margin generated.

The addition of a third-party logistics provider and transportation management solutions offering to RRTS existing
suite of services through the GTS merger allows us to offer our customers a one-stop transportation and logistics
solution, including access to the most cost-effective and time-sensitive modes of transportation within our broad
network. A third-party logistics (3PL) provider outsources customized transportation management solutions (TMS),
which include the planning, implementation, and control of the efficient, effective transport and storage of freight and
related information from pickup through delivery. As supply chain complexity has increased, the U.S. 3PL sector has
grown at a 13.3% compound annual growth rate, or CAGR, from 1998 through 2007, according to Armstrong &
Associates, a leading supply chain market research firm. GTS has capitalized on this trend and generated revenue
growth at a CAGR of 24.8% from 2005 through 2007. With minimal integration requirements and a similar focus on
small to
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mid-size shippers, we believe that RRTS and GTS are well-positioned to realize synergies as a combined entity. Since
February 2008, RRTS and GTS have been under common control and the management teams of both companies have
developed a strong working relationship and are implementing a cohesive plan to enhance our collective growth
initiatives.

According to the American Trucking Associations, or the ATA, beginning in the fourth quarter of 2006, the
over-the-road freight sector began to experience year-over-year declines in tonnage, primarily reflecting a weakening
freight environment in the U.S. construction, manufacturing, and retail sectors. During 2007, LTL tonnage at RRTS
increased 4.5% over 2006, while LTL tonnage in the U.S. over-the-road freight sector declined 2.8% during the same
period. Throughout this downturn, we have actively managed our LTL business by adding new customers and
streamlining our cost structure to enhance our operating efficiency and improve margins. We believe our variable cost,
non-asset based operating model serves as a competitive advantage and allows us to provide our customers with
cost-effective transportation solutions regardless of broader economic conditions. We believe we are well-positioned
for continued growth, profitability, and market share expansion in the event of a rebound in the over-the-road freight
sector.

Our Competitive Strengths
We consider the following to be our principal competitive strengths:

Comprehensive Logistics and Transportation Management Solutions. We believe our broad offering of transportation
and logistics services presents an attractive value proposition to shippers and allows us to manage their freight from
dispatch through final delivery. Not only can we provide third-party transportation management solutions to shippers
seeking to redirect resources to core competencies, improve service, and reduce costs, but we can also provide them
access to the appropriate modes of transportation. We leverage our scalable, proprietary technology systems to
manage our multi-modal nationwide network of service centers, delivery agents, dispatch offices, brokerage agents,
ICs, and purchased power. As a result of our integrated offering, we believe we have a competitive advantage in terms
of service, delivery time, and customized solutions. The key attributes of our service offerings include the following:

n  Leading Non-Asset Based, Customized LTL Services. We believe we are the largest non-asset based provider
of customized LTL services in North America, based on revenue. We believe our point-to-point LTL model
allows us to offer faster transit times with lower incidence of damage and reduced fuel consumption,
providing us with a distinct competitive advantage over asset-based LTL carriers employing the traditional
hub and spoke model. In addition, we believe our variable cost structure and the utilization of our dedicated
IC base positions us to maintain consistent operating margins, even during periods of economic decline.

n Leading TL Freight Brokerage Services. We believe we are among the 15 largest TL brokerage operations in
North America, based on revenue, offering temperature-controlled, dry van, and flatbed services. While we
serve a diverse customer base and provide a comprehensive TL solution, we specialize in the transport of
refrigerated foods, poultry, and beverages. We believe this specialization provides consistent shipping volume
year-over-year. Similar to our LTL services, we utilize our dedicated IC base in an effort to maintain
consistent operating margins, even during periods of economic decline.

n  Comprehensive Outsourced Transportation Management Solutions. Our TMS offering includes pricing,
contract management, carrier selection, freight tracking, freight bill payment and audit, cost reporting and
analysis, and dispatch. With a flexible operating model, scalable technology system, and access to a dynamic
multi-modal carrier network, we believe we can tailor our services to each customer s individual needs and
desired level of outsourcing.
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Flexible Operating Model. Because we utilize a broad network of purchased power, ICs, and other third-party
transportation providers to transport our customers freight, our business is not characterized by the high level of fixed
costs and required concentration on asset utilization that is common among many asset-based transportation providers.
As aresult, we are able to focus solely on providing quality service and specialized transportation and logistics
solutions to our customers, which we believe provides a significant competitive advantage. Furthermore, with minimal
investment in transportation equipment and facilities, we are better positioned to generate attractive returns on our
invested capital and assets.

Focus on Serving a Diverse, Underserved Customer Landscape. We serve over 25,000 customers, with no single
customer accounting for more than 2% of our 2007 pro forma revenue. In addition, we serve a diverse mix of end
markets, with no industry sector accounting for more than 18% of our 2007 pro forma revenue. We concentrate
primarily on small to mid-size shippers with annual transportation expenditures of less than $25 million, which we
believe represents an underserved market. Our services are designed to satisfy these customers unique needs and
desired level of integration. We believe our expansive target customer base presents attractive growth opportunities
for each of our service offerings, given that many small to mid-size companies have not yet capitalized on the benefits
of third-party transportation management.

Scalable Technology Systems. Our web-enabled technology is designed to serve our customers distinct logistics needs
and provide them with cost-effective solutions and consistent service on a shipment-by-shipment basis. In addition to
managing the physical movement of freight, we offer contract management, real-time shipment tracking, order
processing, and automated data
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exchange. Our technology also enables us to more efficiently manage our multi-modal capabilities and broad carrier
network, and provides the scalability necessary to accommodate significant growth.

Experienced and Motivated Management Team. We have assembled an experienced and motivated management
team, led by our chief executive officer, Mark A. DiBlasi. Mr. DiBlasi has over 29 years of industry experience and
previously managed a $1.2 billion division of FedEx Ground, Inc., a division of FedEx Corporation. Our senior
management team has an average of 24 years of industry experience leading high-growth logistics operations and
draws on substantial knowledge gained from previous leadership positions at FedEx Ground, Inc., FedEx Global
Logistics, Inc., DHL Exel Supply Chain, Yellow Transportation, Inc., and United Parcel Service, Inc.

Our Growth Strategies

We believe our business model has positioned us well for continued growth and profitability, which we intend to
pursue through the following initiatives:

Continue Expanding Customer Base. We intend to pursue greater market share across all of our service offerings by
leveraging GTS network to provide greater LTL coverage throughout North America, geographically expanding our
TL brokerage operation beyond its current footprint in the Eastern United States and Canada, and aggressively
expanding GTS sales team and utilizing our 110-person LTL sales force to enhance the market reach and penetration
of our TMS offering. We also believe the pool of potential customers will continue to grow as the benefits of
third-party logistics and transportation management continue to be embraced by shippers. Additionally, a broader
service offering through the GTS merger provides us with the opportunity to penetrate new customers seeking a
one-stop transportation and logistics solution.

Increase Penetration with Existing Customers. With a more comprehensive service offering and an expanded
network resulting from the GTS merger, we believe there are substantial cross-selling opportunities and the potential
to capture a greater share of each customer s annual transportation and logistics expenditures. Along with our planned
cross-selling initiatives, we believe that macroeconomic factors will provide us with additional opportunities to further
penetrate existing customers. During the current economic downturn, existing customers have generally reduced the
number of shipments and pounds per shipment. We believe an economic rebound will result in increased revenue
through greater shipping volume and improved load density, and will allow us to increase profits at a rate exceeding
our revenue growth.

Continue Generating Operating Improvements. We believe our ongoing efforts to streamline our cost structure and
improve operating efficiency will enhance our margins and improve customer service in the event industry conditions
improve and overall freight capacity tightens. We have implemented a number of targeted initiatives to drive
operating improvements, such as

n enhancing our real-time metrics to reduce operating expenses,

n increasing utilization of our flexible IC base,

n reducing per-mile costs,

n reducing dock handling costs,

n aggressively recouping increased fuel costs, and

n improving routing efficiency throughout our network.
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We believe these initiatives will enable us to continue to enhance our competitive position, compel continued earnings
growth, and further improve profitability.

Pursue Selective Acquisitions. The transportation and logistics industry is highly fragmented, consisting of many
smaller, regional service providers covering particular shipping lanes and providing niche services. We built our LTL,
TL brokerage, and TMS platforms by successfully completing and integrating accretive acquisitions. We intend to
continue to pursue acquisitions that will complement our existing suite of services and extend our geographic reach.
With a scalable, non-asset based business model, we believe we can execute our acquisition strategy with minimal
investment in additional infrastructure and overhead. We do not currently have any specific acquisition under
consideration and do not have any proposals or arrangements with respect to such a transaction.

Our History

Our principal strategy has been to develop a full-service transportation and logistics provider under a non-asset based
structure through the integration and internal growth of complementary businesses. In March 2005, we acquired
Dawes Transport, Inc., which we refer to as Dawes Transport, a non-asset based LTL provider primarily using a blend
of purchased power and ICs. In June 2005, we acquired Roadrunner Freight Systems, Inc., which we refer to as
Roadrunner Freight, a provider of LTL services similar to Dawes Transport in its business model, scale, and customer
mix, but utilizing primarily purchased power.

In January 2006, Mark A. DiBlasi joined us as chief executive officer to lead the final integration of the two LTL
businesses and the transformation of RRTS into a full-service transportation and logistics provider. In March 2007, we
expanded our service offerings through the acquisition of Sargent Transportation Group, Inc. and related entities,
providers of TL brokerage services, which we collectively refer to as Sargent.

3
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Our next objective was to identify and acquire a third-party transportation management solutions operation with a
scalable technology system and management infrastructure capable of assimilating and enhancing our collective
growth initiatives. Simultaneous with the consummation of this offering, GTS, a rapidly growing provider of TMS
solutions based in Hudson, Ohio, will merge with and into a wholly owned subsidiary of RRTS. With the addition of a
TMS offering, we are able to provide shippers with a one-stop transportation and logistics solution, including access
to the most cost-effective and time-sensitive modes of transportation within our broad network of third-party carriers.
GTS Merger

Simultaneous with the consummation of this offering, GTS will merge with and into a wholly owned subsidiary of
RRTS. As aresult of the GTS merger, the stockholders of GTS will become stockholders of RRTS. Upon
consummation of the GTS merger, each share of GTS outstanding common stock will be exchanged for shares
of RRTS common stock. The GTS merger, which is more fully described on page 64 of this prospectus in the section
entitled Certain Relationships and Related Transactions, is conditioned upon the consummation of this offering and
upon other conditions set forth in the merger agreement.

The following chart represents our business segments immediately following the consummation of the GTS merger.

Risk Factors
There are a number of risks and uncertainties that may affect our financial and operating performance. You should
carefully consider the risks discussed in Risk Factors beginning on page 8 before investing in our common stock,
which include but are not limited to the following:

n the competitive nature of the transportation industry;

n fluctuations in the price or availability of fuel;

n our ability to maintain the level of service that we currently provide to our customers;

n the ability of our carriers to meet our needs and expectations, and those of our customers;

n our reliance on ICs to provide transportation services to our customers;

n  general economic, political, and other risks that are out of our control, including any prolonged delay in a
recovery of the U.S. over-the-road freight sector;

n the limited experience of our senior management in managing a public company;
n seasonal fluctuations in our business; and
n our ability to maintain, enhance, or protect our proprietary technology systems.
Our Offices
We maintain our principal executive offices at 4900 S. Pennsylvania Ave., Cudahy, Wisconsin 53110. Our telephone

number is (414) 615-1500. Our website is located at www.rrts.com. The information contained on our website or that
can be accessed through our website does not constitute part of this prospectus.
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The Offering

Common stock offered:

By us shares

By the selling stockholders shares

Total common stock offered shares
Common stock to be outstanding after this
offering shares
Use of proceeds We estimate that our net proceeds from this offering will be

approximately $  million, assuming an initial public offering price of

$  per share of common stock, the midpoint of the range set forth on
the cover page of this prospectus, and after deducting the underwriting
discounts and estimated offering expenses. We intend to use
approximately $  million of such net proceeds to prepay approximately
$  under the RRTS credit facility, approximately $  of RRTS senior
subordinated notes, and approximately $  under the GTS credit
facility. In addition, we intend to use approximately (i) $4.1 million to
pay a termination fee to affiliates of our two largest stockholders in
connection with this offering and the termination of the management
services agreement with these affiliates, (ii) $5.1 million to redeem our
Series A preferred stock, including accrued and unpaid dividends, and
(iii)) $  million of remaining net proceeds for general corporate
purposes, including to finance our working capital needs and for the
potential acquisition of complementary businesses. See Use of Proceeds.
We will not receive any proceeds from sales by the selling stockholders
in this offering.

Nasdaq Global Market Symbol RRTS

The number of shares of common stock to be outstanding after this offering is based upon our outstanding shares as
of , 2008, including the issuance of shares of our common stock in connection with the GTS merger, and
excludes the following:

n shares of common stock issuable upon the exercise of options outstanding at , 2008 with a
weighted average exercise price of $§  per share; and

n shares of common stock issuable upon the exercise of warrants outstanding at , 2008 with an
exercise price of $§  per share.

Unless otherwise noted, all information in this prospectus assumes no exercise of the underwriters over-allotment
option and reflects (i) the GTS merger, (ii) the conversion of our Class A common stock and Class B common stock
into a single class of common stock on a -for-one basis pursuant to an amendment to our certificate of
incorporation, and (iii) the redemption of our Series A preferred stock for an aggregate of approximately $5.1 million,
including accrued and unpaid dividends, all of which will be effected in connection with, and are conditioned upon,
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Summary Historical and Unaudited Pro Forma
Consolidated Financial and Other Data

The following table summarizes selected historical and pro forma consolidated financial and other data as of and for

the periods indicated. You should read the following information together with the more detailed information

contained in Capitalization, = Unaudited Pro Forma Consolidated Financial Data,  Selected Consolidated Financial and
Other Data, = Management s Discussion and Analysis of Financial Condition and Results of Operations, and the
consolidated financial statements and the related notes included elsewhere in this prospectus.

The statement of operations data for RRTS for the period from February 22, 2005 (date of inception) to December 31,
2005, and for the years ended December 31, 2006 and 2007, are derived from our audited consolidated financial
statements included in this prospectus. The statement of operations data for the six-month period ended June 30, 2008,
and the balance sheet data as of June 30, 2008, have been derived from our unaudited consolidated financial
statements. Our unaudited consolidated financial statements include adjustments, all of which are normal recurring
adjustments, that we consider necessary for a fair presentation of our results for this unaudited period. The results of
operations for the six-month period ended June 30, 2008 are not necessarily indicative of the results that may be
expected for the full year ending December 31, 2008.

All outstanding shares of Roadrunner Freight were acquired at the close of business on April 29, 2005. As such, the
consolidated statement of operations data, consolidated balance sheet data, and other data include the results of
Roadrunner Freight subsequent to the close of business on April 29, 2005. In addition, RRTS and Sargent have been
under common control since October 4, 2006. As such, the consolidated statement of operations data, consolidated
balance sheet data, and other data include the results of Sargent from October 4, 2006.

GTS completed the acquisition of Group Transportation Services, Inc., which we refer to as Group Transportation
Services, and GTS Direct, LLC, which we refer to as GTS Direct, at the close of business on February 29, 2008,
which we refer to as the GTS acquisition. GTS had no substantive operations from February 12, 2008 (date of
inception) until it acquired Group Transportation Services and GTS Direct on February 29, 2008. Group
Transportation Services and GTS Direct were under common control prior to the GTS acquisition and GTS is
considered the successor entity to Group Transportation Services and GTS Direct for periods subsequent to the date of
the GTS acquisition. The combined results of operations of Group Transportation Services and GTS Direct
(predecessor entities) for the year ended December 31, 2007 and the period from January 1, 2008 through

February 29, 2008, which are included in the unaudited pro forma consolidated financial data, are presented under the
historical company basis. The consolidated results of operations of GTS (successor entity) for the period February 12,
2008 (date of inception) through June 30, 2008, and the balance sheet data as of June 30, 2008, are presented under
the new company basis, using the purchase method of accounting.

The pro forma consolidated statement of operations data for the year ended December 31, 2007, and for the six-month
period ended June 30, 2008, give effect to the GTS acquisition, the GTS merger, and this offering as if they had
occurred on January 1, 2007. The pro forma consolidated balance sheet data as of June 30, 2008 give effect to the
GTS acquisition, the GTS merger, and this offering, as if they had occurred on June 30, 2008. The pro forma
adjustments are based upon information and assumptions that management of RRTS believes are reasonable;
however, such adjustments are subject to change. RRTS management does not expect any final adjustments to be
materially different from the preliminary amounts presented in this prospectus. The pro forma consolidated statements
of operations data do not necessarily indicate the results that would have actually occurred if the GTS acquisition, the
GTS merger, and this offering had occurred on January 1, 2007, or that may occur in the future.

6
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thousands, except per share data)

Pro
RRTS Forma
Year
Years Ended Ended
Feb. 22,
2005 - Dec. 31, Dec. 31,
Dec. 31,
2005 2006 2007 2007
(unaudited)
nsolidated Statement of
erations Data:
/enues, net $ 250,950 $ 399,441 $ 538,007 $
erating income 13,410 13,324 17,934
‘income (loss) available to
1mon stockholders 1,452 683 935
nings (loss) per share available to
amon stockholders:
ic $ 17.22 $ 7.73 $ 9.24 $ (b)
uted 17.22 7.73 9.23 (b)
ighted average common stock
standing:
ic 84,315 88,437 101,220 (b)
uted 84,315 88,437 101,354 (b)
1er Data:
ital expenditures $ 1,531 $ 1,052 $ 1,867 $ 1,943
vital expenditures as a percentage of
enues(©) 0.6% 0.3% 0.3% %

(In thousands)

Consolidated Balance Sheet Data:
Cash

Total current assets

Property and equipment, net

Total assets

Total current liabilities

Current maturities of long-term debt
Total debt
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$

$

$

Pro
RRTS Forma
Six
Six Months Month:
Ended
Ended June 30, June 3(
2007 2008 2008
(unaudited)  (unaudited) (unaudite
$ 261,168 $ 276,802 $
7,918 8,750
(302) 1,334
298 $ 13.18 $
(2.98) 13.08
101,220 101,220
101,220 101,993
429 $ 289 $ 369
0.2% 0.1%
As of June 30, 2008
Pro Forma
as
Actual Adjusted
(unaudited)
580
65,557
5,040
258,954
48,278
5,250
101,225
20
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Working capital 17,279
Mezzanine equity 1,765
Total stockholders investment 105,556

(a) Includes a transaction bonus paid to GTS personnel as a result of the GTS acquisition in the amount of
$3.6 million, which is a one-time, non-recurring charge.

(b) Pro forma earnings (loss) per share available to common stockholders and weighted average common stock
outstanding reflect (i) the reclassification of all outstanding classes of common stock into one class of common
stock in a -for-one stock split; and (ii) the redemption of approximately $5.1 million of our Series A preferred
stock, including accrued and unpaid dividends. Earnings (loss) per share available to common stockholders for all
periods was computed in accordance with Statement of Financial Accounting Standards (SFAS) No. 128,
Earnings Per Share (SFAS 128). See Unaudited Pro Forma Consolidated Financial Data beginning on page 19.

(c) Our management uses capital expenditures as a percentage of revenues to evaluate our operating performance
and measure the effectiveness of our non-asset based structure. We believe this financial measure is useful in

evaluating the efficiency of our operating model compared to other companies in our industry.

7
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Risk Factors

You should carefully consider the following risks and other information set forth in this prospectus before deciding to
invest in shares of our common stock. If any of the events or developments described below actually occurs, our
business, financial condition, and results of operations may suffer. In that case, the trading price of our common stock
may decline and you could lose all or part of your investment.

Risks Related to Our Business

We operate in a highly competitive industry and, if we are unable to adequately address factors that may adversely
affect our revenue and costs, our business could suffer.

Competition in the transportation services industry is intense. Increased competition may lead to revenue reductions,
reduced profit margins, or a loss of market share, any one of which could harm our business. There are many factors
that could impair our ability to maintain our current profitability, including the following:

n competition with other transportation services companies, some of which have a broader coverage network, a
wider range of services, and greater capital resources than we do;

n reduction by our competitors of their freight rates to gain business, especially during times of declining
growth rates in the economy, which reductions may limit our ability to maintain or increase freight rates,
maintain our operating margins, or maintain significant growth in our business;

n solicitation by shippers of bids from multiple carriers for their shipping needs and the resulting depression of
freight rates or loss of business to competitors;

n development of a technology system similar to ours by a competitor with sufficient financial resources and
comparable experience in the transportation services industry; and

n establishment by our competitors of cooperative relationships to increase their ability to address shipper
needs.

Fluctuations in the price or availability of fuel and limitations on our ability to collect fuel surcharges may
adversely affect our results of operations.

We are subject to risks associated with fuel charges from our ICs and purchased power in our LTL and TL businesses.
The tractors operated by our ICs and purchased power require large amounts of diesel fuel, and the availability and
price of diesel fuel are subject to political, economic, and market factors that are outside of our control. For example,
average weekly diesel fuel prices reached all-time highs ranging from $3.96 per gallon to $4.72 per gallon in the
second quarter of 2008, compared with $2.77 per gallon to $2.88 per gallon in the second quarter of 2007, according
to the U.S. Energy Information Administration. Our ICs and purchased power pass along the cost of diesel fuel to us,
and we in turn attempt to pass along some or all of these costs to our customers through fuel surcharge revenue
programs. There can be no assurance that our fuel surcharge revenue programs will be effective in the future. Market
pressures may limit our ability to assess our fuel surcharges. At the request of our customers, we have at times
temporarily capped the fuel surcharges at a fixed percentage pursuant to contractual arrangements that vary by
customer. If fuel surcharge revenue programs, base freight rate increases, or other cost-recovery mechanisms do not
offset our exposure to rising fuel costs, our results of operations could be adversely affected.
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If we are unable to maintain the level of service we currently provide to our customers, our reputation may be
damaged resulting in a loss of business.

We compete with other transportation providers based on reliability, delivery time, security, visibility, and
personalized service. Our reputation is based on the level of customer service that we currently provide. If this level of
service deteriorates, or if we are prevented from delivering on our services in a timely, reliable, safe, and secure
manner, our reputation and business may suffer.

Our third-party carriers must meet our needs and expectations, and those of our customers, and their inability to
do so could adversely affect our results of operations.

Our business depends to a large extent on our ability to provide consistent, high quality, technology-enabled
transportation and logistics solutions. We do not own or control the transportation assets that deliver our customers
freight, and we do not employ the people directly involved in delivering the freight. We rely on third parties to
provide LTL, TL, parcel, intermodal, and domestic and international air services and to report certain information to
us, including information relating to delivery status and freight claims. This reliance could cause delays in providing
our customers with timely delivery of freight, important service data, and in the financial reporting of certain events,
including recognizing revenue and recording claims. If
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we are unable to secure sufficient transportation services to meet our customer commitments, or if any of the third
parties we rely on do not meet our needs or expectations, or those of our customers, our results of operations could be
adversely affected, and our customers could switch to our competitors temporarily or permanently.

Our reliance on ICs to provide transportation services to our customers could limit our expansion.

Our transportation services are conducted in part by ICs who are generally responsible for paying for their own
equipment, fuel, and other operating costs. Our ICs are responsible for providing the tractors and trailers they use
related to our business. Certain factors such as increases in fuel costs, insurance costs, and the cost of new and used
tractors, as well as reduced financing sources available to ICs for the purchase of equipment, have combined to create
a difficult operating environment for ICs. As a result of the current operating environment, turnover and bankruptcy
among ICs in the over-the-road freight sector is high. Due to the limited pool of qualified ICs, the competition among
carriers for their services is intense. If we are required to increase the amounts paid to ICs in order to obtain their
services, our results of operations could be adversely affected to the extent increased expenses are not offset by higher
freight rates. Additionally, our agreements with our ICs are terminable by either party upon short notice and without
penalty. Consequently, we regularly need to recruit qualified ICs to replace those who have left our pool. If we are
unable to retain our existing ICs or recruit new ICs, our results of operations and ability to expand could be adversely
affected.

A decrease in levels of capacity in the over-the-road freight sector could have an adverse impact on our business.

We believe that, historically, the over-the-road freight sector has experienced levels of excess capacity. The current
operating environment in the over-the-road freight sector resulting from an economic recession, rising fuel costs, and
other economic factors is beginning to cause a reduction in capacity in the sector generally, and in our carrier network
specifically, which could have an adverse impact on our ability to execute our business strategy and on our business.

If we are unable to expand the number of our sales representatives and brokerage agents, or if a significant
number of our sales representatives and brokerage agents leave us, our ability to increase our revenue could be
negatively impacted.

Our ability to expand our business will depend, in part, on our ability to attract additional sales representatives and
brokerage agents. Competition for qualified sales representatives and brokerage agents can be intense, and we may be
unable to attract such persons. Any difficulties we experience in expanding the number of our sales representatives
and brokerage agents could have a negative impact on our ability to expand our customer base, increase our revenue,
and continue our growth.

In addition, we must retain our current sales representatives and brokerage agents and properly incentivize them to
obtain new customers and maintain existing customer relationships. If a significant number of our sales
representatives and brokerage agents leave us, our revenue could be negatively impacted. A significant increase in the
turnover rate among our current sales representatives and brokerage agents could also increase our recruiting costs and
decrease our operating efficiency.

We may not be able to successfully execute our acquisition strategy, and any acquisitions that we undertake could
be difficult to integrate, disrupt our business, dilute stockholder value, and adversely affect our results of
operations.

We plan to increase our revenue and the market regions that we serve through the acquisition of complementary

businesses. In the future, suitable acquisition candidates may not be available at purchase prices attractive to us. In
pursuing acquisition opportunities, we will compete with other companies, some of which have greater financial and
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other resources than we do. We may not have available funds or common stock with a sufficient market price to
complete a desired acquisition, or acquisition candidates may not be willing to receive our common stock in exchange
for their businesses. If we are unable to secure sufficient funding for potential acquisitions, we may not be able to
complete strategic acquisitions that we otherwise find advantageous. Further, if we make any future acquisitions, we
could incur additional debt or assume contingent liabilities.

Consummation of strategic acquisitions involves numerous risks, including the following:

n

failure of the acquired company to achieve anticipated revenues, earnings, or cash flows;
assumption of liabilities that were not disclosed to us or that exceed our estimates;

problems integrating the purchased operations with our own, which could result in substantial costs and
delays or other operational, technical, or financial problems;

potential compliance issues with regard to acquired companies that did not have adequate internal controls;
diversion of management s attention or other resources from our existing business;

9

Table of Contents 25



Edgar Filing: Roadrunner Transportation Services Holdings, Inc. - Form S-1/A

Table of Contents
n risks associated with entering markets in which we have limited prior experience; and
n potential loss of key employees and customers of the acquired company.

One or more significant claims, our failure to adequately reserve for such claims, or the cost of maintaining our
insurance for such claims, could have an adverse effect on our results of operations.

We use the services of thousands of transportation companies and their drivers in connection with our transportation
operations. From time to time, these drivers are involved in accidents, and goods carried by these drivers are lost or
damaged, and the carriers may not have adequate insurance coverage. Such accidents usually result in equipment
damage and, unfortunately, can also result in injuries or death. Although these drivers are not our employees and all of
these drivers are ICs or work for third-party carriers, from time to time claims may be asserted against us for their
actions or for our actions in retaining them. Claims against us may exceed the amount of our insurance coverage, or
may not be covered by insurance at all. A material increase in the frequency or severity of accidents, claims for lost or
damaged goods, liability claims, or workers compensation claims, or unfavorable resolutions of any such claims,
could adversely affect our results of operations to the extent claims are not covered by our insurance or such losses
exceed our reserves. Significant increases in insurance costs or the inability to purchase insurance as a result of these
claims could also reduce our profitability and have an adverse effect on our results of operations.

A significant or prolonged economic downturn, particularly the current downturn in the over-the-road freight
sector, or a substantial downturn in our customers business, could adversely affect our revenue and results of
operations.

The over-the-road freight sector has historically experienced cyclical fluctuations in financial results due to, among
other things, economic recession, downturns in business cycles, increasing costs and taxes, fluctuations in energy
prices, price increases by carriers, changes in regulatory standards, license and registration fees, interest rate
fluctuations, and other economic factors beyond our control. All of these factors could increase the operating costs of
a vehicle and impact capacity levels in the over-the-road freight sector. Carriers may charge higher prices to cover
higher operating expenses, and our operating income may decrease if we are unable to pass through to our customers
the full amount of higher purchased transportation costs. Additionally, economic conditions may adversely affect our
customers, their need for our services, or their ability to pay for our services. If the current economic downturn causes
a reduction in the volume of freight shipped by our customers, our results of operations could be adversely affected.

Our executive officers and key personnel are important to our business, and these officers and personnel may not
remain with us in the future.

We depend substantially on the efforts and abilities of our senior management. Our success will depend, in part, on
our ability to retain our current management and to attract and retain qualified personnel in the future. Competition for
senior management is intense, and we may not be able to retain our management team or attract additional qualified
personnel. The loss of a member of senior management would require our remaining executive officers to divert
immediate and substantial attention to fulfilling the duties of the departing executive and to seeking a replacement.
The inability to adequately fill vacancies in our senior executive positions on a timely basis could adversely affect our
ability to implement our business strategy, which could negatively impact our results of operations.

Seasonal sales fluctuations and weather conditions could have an adverse impact on our results of operations.
The transportation industry is subject to seasonal sales fluctuations as shipments generally are lower during and after

the winter holiday season. The productivity of our carriers historically decreases during the winter season because
companies have the tendency to reduce their shipments during that time and inclement weather can impede operations.
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At the same time, our operating expenses could increase because harsh weather can lead to increased accident
frequency rates and increased claims. If we were to experience lower-than-expected revenue during any such period
our expenses may not be offset, which could have an adverse impact on our results of operations.

The cost of compliance with, liability for violations of, or modifications to existing or future governmental
regulations could adversely affect our business and results of operations.

Our operations are subject to certain federal, state, and local regulatory requirements. These regulations and
requirements are subject to change based on new legislation and regulatory initiatives, which could affect the
economics of the transportation industry by requiring changes in operating practices or influencing the demand for,
and the cost of providing, transportation services. The U.S. Department of Transportation, or the DOT, and its
agencies, such as the Federal Motor Carrier Safety Administration, and various state and local agencies exercise bro

>

ad

powers over our business, generally governing such activities as authorization to engage in motor carrier operations,
freight forwarding, and freight brokerage operations, as well as regulating safety. As a motor carrier authorized by the

DOT, we must comply with the safety and fitness
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regulations promulgated by the DOT, including those relating to drug and alcohol testing, driver qualification, and
hours-of-service. There also are regulations specifically relating to the trucking industry, including testing and
specifications of equipment, product handling requirements, and hazardous material requirements. In addition, we
must comply with certain safety, insurance, and bonding requirements promulgated by the DOT and various state
agencies. Compliance with existing, new, or more stringent measures could disrupt or impede the timing of our
deliveries and our ability to satisfy the needs of our customers. In addition, we may experience an increase in
operating costs, such as security costs, as a result of governmental regulations that have been and will be adopted in
response to terrorist activities and potential terrorist activities. The cost of compliance with existing or future measures
could adversely affect our results of operations. Further, we could become subject to liabilities as a result of a failure
to comply with applicable regulations.

Our operations are subject to various environmental laws and regulations, the violation of which could result in
substantial fines or penalties.

From time to time, we arrange for the movement of hazardous materials at the request of our customers. As a result,
we are subject to various environmental laws and regulations relating to the handling, transport, and disposal of
hazardous materials. If our customers or carriers are involved in an accident involving hazardous materials, or if we
are found to be in violation of applicable laws or regulations, we could be subject to substantial fines or penalties,
remediation costs, or civil and criminal liability, any of which could have an adverse effect on our business and results
of operations. In addition, current and future laws and regulations relating to carbon emissions and the effects of
global warming can be expected to have a significant impact on the transportation sector generally and the operations
and profitability of some of our carriers in particular, which could adversely affect our business and results of
operations.

If our ICs are deemed by regulators to be employees, our business and results of operations could be adversely
affected.

Tax and other regulatory authorities have in the past sought to assert that independent contractors in the trucking
industry are employees rather than independent contractors. There can be no assurance that these authorities will not
successfully assert this position or that tax laws and other laws that consider these persons independent contractors
will not change. If our ICs are determined to be our employees, we would incur additional exposure under federal and
state tax, workers compensation, unemployment benefits, labor, employment, and tort laws, including for prior
periods, as well as potential liability for employee benefits and tax withholdings. Our business model relies on the fact
that our ICs are independent contractors and not deemed to be our employees, and exposure to any of the above
factors could have an adverse effect on our business and results of operation.

If we are unable to maintain and enhance our proprietary technology systems, demand for our services and our
revenue could decrease.

Our business relies heavily on our proprietary technology systems to track and store externally and internally
generated market data, analyze the capabilities of our carrier network, and recommend cost-effective carriers in the
appropriate transportation mode. To keep pace with changing technologies and customer demands, we must correctly
interpret and address market trends and enhance the features and functionality of our proprietary technology systems
in response to these trends. We may be unable to implement the appropriate features and functionality of our
technology systems in a timely and cost-effective manner, which could result in decreased demand for our services
and a corresponding decrease in our revenue.

We may be required to incur substantial expenses and resources in defending intellectual property litigation
against us.
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Our use of our proprietary technology systems could be challenged by claims that such use infringes, misappropriates,
or otherwise violates the intellectual property rights of third parties. We do not currently have any patent protection
with respect to our technology systems and cannot be certain that our technologies do not and will not infringe issued
patents or other proprietary rights of others. Any claim, with or without merit, could result in significant litigation
costs and diversion of resources, and could require us to enter into royalty and licensing agreements, all of which
could have an adverse effect on our business. We may not be able to obtain such licenses on commercially reasonable
terms, or at all, and the terms of any offered licenses may not be acceptable to us. If forced to cease using such
intellectual property, we may not be able to develop or obtain alternative technologies. Accordingly, an adverse
determination in a judicial or administrative proceeding or failure to obtain necessary licenses could prevent us from
offering the affected services to our customers, which could have an adverse effect on our business and results of
operations.
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Terrorist attacks, anti-terrorism measures, and war could have broad detrimental effects on our business
operations.

As a result of the potential for terrorist attacks, federal, state, and municipal authorities have implemented and
continue to follow various security measures, including checkpoints and travel restrictions on large trucks. Such
measures may reduce the productivity of our ICs or increase the costs associated with their operations, which we
could be forced to bear. For example, security measures imposed at bridges, tunnels, border crossings, and other
points on key trucking routes may cause delays and increase the non-driving time of our ICs, which could have an
adverse effect on our results of operations. War, risk of war, or a terrorist attack also may have an adverse effect on
the economy. A decline in economic activity could adversely affect our revenues or restrict our future growth.
Instability in the financial markets as a result of terrorism or war also could impact our ability to raise capital. In
addition, the insurance premiums charged for some or all of the coverage currently maintained by us could increase
dramatically or such coverage could be unavailable in the future.

Our senior management has limited experience managing a public company, and regulatory compliance may
divert its attention from the day-to-day management of our business.

Our senior management has limited experience managing a publicly traded company and limited experience
complying with the increasingly complex laws pertaining to public companies. Obligations associated with being a
public company will require substantial attention from our senior management and partially divert their attention away
from the day-to-day management of our business, which could adversely impact our operations.

We will incur increased costs as a result of being a public company.

As a public company, we will incur significant legal, accounting, and other administrative expenses that we did not
incur as a private company. In addition, the Sarbanes-Oxley Act of 2002, or Sarbanes-Oxley, as well as rules of the
Securities and Exchange Commission and the Nasdaq Stock Market, impose significant corporate governance
practices on public companies. We expect these rules and regulations to increase our legal and financial compliance
costs and to make some activities more time consuming and costly. In addition, we will incur additional costs
associated with our public company reporting requirements. We also expect these rules and regulations to make it
more difficult and more expensive for us to obtain director and officer liability insurance, and we may be required to
accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage.
As a result, it may be more difficult for us to attract and retain qualified persons to serve on our board of directors or
as executive officers.

If we fail to maintain adequate internal control over financial reporting in accordance with Section 404 of
Sarbanes-Oxley or to prevent or detect material misstatements in our annual or interim consolidated financial
statements in the future, it could result in inaccurate financial reporting, sanctions, or securities litigation, or could
otherwise harm our business.

As a public company, we will be required to comply with the standards adopted by the Public Company Accounting
Oversight Board in compliance with the requirements of Section 404 of Sarbanes-Oxley regarding internal control
over financial reporting. Prior to becoming a public company, we are not required to be compliant with the
requirements of Section 404. The process of becoming compliant with Section 404 may divert internal resources and
will take a significant amount of time and effort to complete. We may experience higher than anticipated operating
expenses, as well as increased independent auditor fees during the implementation of these changes and thereafter. We
are required to be compliant under Section 404 by the end of fiscal 2009, and at that time our management will be
required to deliver a report that assesses the effectiveness of our internal control over financial reporting, and we will
be required to deliver an attestation report of our auditors on our management s assessment of our internal controls.
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Completing documentation of our internal control system and financial processes, remediation of control deficiencies,
and management testing of internal controls will require substantial effort by us. We cannot assure you that we will be
able to complete the required management assessment by our reporting deadline. Failure to implement these changes
in a timely, effective or efficient manner could harm our operations, financial reporting or financial results, and could
result in our being unable to obtain an unqualified report on internal controls from our independent auditors.

Our independent auditors identified a material weakness in our internal control over financial reporting with respect to
our accounting close and financial reporting processes. Our independent auditors noted that we lack sufficient
personnel with an appropriate level of knowledge and experience in the SEC financial reporting and technical
accounting requirements we will face as a public company.

We are developing a remediation plan. In connection with our remediation efforts, we expect to assess our internal
financial control and accounting resources and hire additional employees as necessary, including a director of
financial reporting. In addition, we intend to establish formal technical accounting training for tax, accounting and
financial reporting

12

Table of Contents 31



Edgar Filing: Roadrunner Transportation Services Holdings, Inc. - Form S-1/A

Table of Contents

personnel, and ensure the technical proficiency of the audit committee we are establishing in connection with this
offering to oversee our financial reporting function.

If the steps we intend to take do not remediate this material weakness in a timely manner, we will not be able to
conclude that we have and maintain effective internal control over financial reporting, and our independent registered
accounting firm may not be able to issue an unqualified report on the effectiveness of our internal control over
financial reporting. As a result, our ability to report our financial results on a timely and accurate basis may be
adversely affected, we may be subject to sanctions or investigation by regulatory authorities, including the SEC or the
Nasdaq Stock Market, and investors may lose confidence in our financial information, which in turn could adversely
affect the market price of our common stock.

Our ability to raise capital in the future may be limited, and our failure to raise capital when needed could prevent
us from achieving our growth objectives.

We may in the future be required to raise capital through public or private financing or other arrangements. Such
financing may not be available on acceptable terms, or at all, and our failure to raise capital when needed could harm
our business. Additional equity financing may dilute the interests of our stockholders, and debt financing, if available,
may involve restrictive covenants and could reduce our profitability. If we cannot raise funds on acceptable terms, we
may not be able to grow our business or respond to competitive pressures.

Risks Related to this Offering

The market price for our common stock may be volatile, and you may not be able to sell our stock at a favorable
price or at all.

Before this offering, there has been no public market for our common stock. An active public market for our common
stock may not develop or be sustained after this offering. The price of our common stock in any such market may be
higher or lower than the price you pay in this offering. If you purchase shares of common stock in this offering, you
will pay a price that was not established in a competitive market. Rather, you will pay the price that we negotiated
with the representatives of the underwriters. Many factors could cause the market price of our common stock to rise
and fall, including the following:

n the gain or loss of customers;

n introductions of new pricing policies by us or by our competitors;

n variations in our quarterly results;

n announcements of technological innovations by us or by our competitors;

n acquisitions or strategic alliances by us or by our competitors;

n recruitment or departure of key personnel;

n changes in the estimates of our operating performance or changes in recommendations by any securities
analysts that follow our stock; and

n  market conditions in our industry, the industries our customers serve, and the economy as a whole.
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In addition, public announcements by our competitors concerning, among other things, their performance, accounting
practices, or legal problems could cause the market price of our common stock to decline regardless of our actual
operating performance.

Our current principal stockholders will continue to have significant influence over us after this offering, and they
could delay, deter, or prevent a change of control or other business combination or otherwise cause us to take
action with which you might not agree.

Upon the closing of this offering, investment funds affiliated with Thayer | Hidden Creek Partners, L.L.C., collectively
referred to in this prospectus as Thayer | Hidden Creek, will together beneficially own approximately % of our
outstanding common stock and Eos Partners, L.P. and affiliated investment funds, referred to in this prospectus as
Eos, will together beneficially own approximately % of our outstanding common stock. In addition, four of our eight
directors immediately following this offering will be affiliated with Thayer | Hidden Creek. As a result, these
stockholders will have significant influence over the election of our board of directors and our decision to enter into
any corporate transaction and may have the ability to prevent any transaction that requires the approval of
stockholders, regardless of whether or not other stockholders believe that such a transaction is in their own best
interests. Such concentration of voting power could have the
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effect of delaying, deterring, or preventing a change of control or other business combination that might otherwise be
beneficial to our stockholders or could limit the price that some investors might be willing to pay in the future for
shares of our common stock. The interests of these stockholders may not always coincide with our interests as a
company or the interests of our other stockholders. Accordingly, these stockholders could cause us to enter into
transactions or agreements that you would not approve or make decisions with which you may disagree.

The large number of shares eligible for public sale could depress the market price for our common stock.

The market price for our common stock could decline as a result of sales of a large number of shares of our common
stock in the market after this offering, and the perception that these sales could occur may depress the market price.
Based on shares outstanding as of , 2008, we will have outstanding shares of common stock after this
offering. Of these shares, the common stock sold in this offering will be freely tradable, except for any shares
purchased by our affiliates as defined in Rule 144 under the Securities Act of 1933, as amended. Substantially all of
the remaining shares of common stock will be subject to 180-day lock-up agreements with the underwriters.
After the 180-day lock-up period, these shares may be sold in the public market, subject to prior registration or
qualification for an exemption from registration, including, in the case of shares held by affiliates, compliance with
volume restrictions.

Any time after we are eligible to register our common stock on a Form S-3 registration statement under the Securities
Act or if we propose to file a registration statement under the Securities Act for any underwritten sale of shares of any
of our equity securities, certain of our stockholders will be entitled to require us to register our securities owned by
them for public sale. Sales of common stock as restrictions end or pursuant to registration rights may make it more
difficult for us to sell equity securities in the future at a time and at a price that we deem appropriate.

You will incur immediate and substantial dilution in your investment because our earlier investors paid
substantially less than the initial public offering price when they purchased their shares.

If you purchase shares in this offering, you will incur immediate and substantial dilution in net tangible book value per
share because the price that you pay will be substantially greater than the net tangible book value per share of the
shares acquired. This dilution arises because our earlier investors paid substantially less than the initial public offering
price when they purchased their shares of common stock. In addition, there will be options and warrants to purchase
shares of common stock outstanding upon the completion of this offering that have exercise prices below the initial
public offering price. To the extent such options or warrants are exercised in the future, there may be further dilution
to new investors.

Provisions in our certificate of incorporation, our bylaws, and Delaware law could make it more difficult for a
third party to acquire us, discourage a takeover, and adversely affect existing stockholders.

Our certificate of incorporation, our bylaws, and the Delaware General Corporation Law contain provisions that may
make it more difficult or delay attempts by others to obtain control of our company, even when these attempts may be
in the best interests of stockholders. These include provisions limiting the stockholders powers to remove directors or
take action by written consent instead of at a stockholders meeting. Our certificate of incorporation also authorizes our
board of directors, without stockholder approval, to issue one or more series of preferred stock, which could have
voting and conversion rights that adversely affect or dilute the voting power of the holders of common stock. In
addition, our certificate of incorporation provides for our board to be divided into three classes, serving staggered
terms. The classified board provision could have the effect of discouraging a potential acquirer from making a tender
offer or otherwise attempting to obtain control of us. Delaware law also imposes conditions on the voting of control
shares and on certain business combination transactions with interested stockholders.
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These provisions and others that could be adopted in the future could deter unsolicited takeovers or delay or prevent
changes in our control or management, including transactions in which stockholders might otherwise receive a
premium for their shares over then current market prices. These provisions may also limit the ability of stockholders
to approve transactions that they may deem to be in their best interests.
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Special Note Regarding Forward-Looking Statements
The statements and information contained in this prospectus that are not purely historical are forward-looking
statements. Forward-looking statements include statements regarding our expectations,  anticipation, intentions,
beliefs, or strategies regarding the future. Forward-looking statements also include statements regarding revenue,

margins, expenses, and earnings analysis for 2008 and thereafter; potential acquisitions or strategic alliances; and
liquidity and anticipated cash needs and availability. All forward-looking statements included in this prospectus are
based on information available to us as of the date of this prospectus, and we assume no obligation to update any such
forward-looking statements. Our actual results could differ materially from the forward-looking statements. Among
the factors that could cause actual results to differ materially are the factors discussed under Risk Factors, which
include, but are not limited to, the following:

n the competitive nature of the transportation industry;

n fluctuations in the price or availability of fuel;

n our ability to maintain the level of service that we currently provide to our customers;

n the ability of our carriers to meet our needs and expectations, and those of our customers;

n our reliance on ICs to provide transportation services to our customers;

n fluctuations in the levels of capacity in the over-the-road freight sector;

n our ability to attract and retain sales representatives and brokerage agents;

n our ability to successfully execute our acquisition strategy;

n the effects of auto liability, general liability, and workers compensation claims;

n  general economic, political, and other risks that are out of our control, including any prolonged delay in a
recovery of the U.S. over-the-road freight sector;

n our reliance on our executive officers and key personnel;
n seasonal fluctuations in our business;

n the costs associated with being a public company and our ability to comply with the internal control and
financial reporting obligations of the SEC and Sarbanes-Oxley;

n the effects of governmental and environmental regulations; and
n our ability to maintain, enhance, or protect our proprietary technology systems.
See the section entitled Risk Factors for a more complete discussion of these risks and uncertainties and for other risks

and uncertainties. These factors and the other risk factors described in this prospectus are not necessarily all of the
important factors that could cause actual results to differ materially from those expressed in any of our
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forward-looking statements. Other unknown or unpredictable factors also could harm our results. Consequently, there
can be no assurance that the actual results or developments anticipated by us will be realized or, even if substantially
realized, that they will have the expected consequences to, or effects on, us.
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Use of Proceeds

Assuming an initial public offering price of $  per share, we estimate that we will receive net proceeds of

$  million after deducting underwriting discounts and commissions and estimated offering expenses payable by us.
A $1.00 increase (decrease) in the assumed initial public offering price of $§  per share would increase (decrease) the
net proceeds to us from this offering by $  million, assuming the number of shares offered by us, as set forth on the
cover page of this prospectus, remains the same, and after deducting underwriting discounts and commissions and
estimated offering expenses payable by us.

We intend to use approximately $  million of the net proceeds of this offering to prepay an aggregate of

$ millionofthe $  million of outstanding debt under the RRTS credit facility and approximately $  million to
prepay the RRTS senior subordinated notes and accrued interest. In addition, we intend to use approximately

$  million of the net proceeds of this offering to prepay an aggregate of $  million of outstanding debt under the
GTS credit facility.

The RRTS credit facility consists of a term loan facility of $40.0 million, of which approximately $33.5 million was
outstanding as of June 30, 2008, and a five-year revolving credit facility of up to $50.0 million in revolving credit
loans, letters of credit, and swingline loans, of which approximately $29.7 million was outstanding as of June 30,
2008. The RRTS senior subordinated notes were issued in an aggregate principal amount of approximately

$36.4 million and have a maturity date of September 15, 2012. As of June 30, 2008, there was approximately

$38.1 million in aggregate principal amount of RRTS senior subordinated notes outstanding. The GTS credit facility
consists of a term loan facility of $8.0 million, of which approximately $7.8 million was outstanding as of June 30,
2008, and a five-year revolving credit facility of up to $3.0 million, none of which was outstanding as of June 30,
2008.

In addition to the purposes described above, we intend to use approximately (i) $5.1 million of the net proceeds from
this offering to redeem our shares of Series A preferred stock, including accrued and unpaid dividends, and

(i) $4.1 million to pay a termination fee upon completion of this offering to affiliates of our two largest stockholders
in connection with the termination of the management services agreement with these affiliates. See Certain
Relationships and Related Transactions.

We intend to use the remaining net proceeds of approximately $  for general corporate purposes, including to
finance our working capital needs and to fund potential future acquisitions of complementary businesses. As of the
date of this prospectus, we have no binding commitment or agreement relating to any acquisition or investment.

Pending the uses described above, we will retain broad discretion in the allocation of any remaining proceeds from
this offering and plan to invest such remaining proceeds, if any, in interest-bearing securities.

We will not receive any of the net proceeds from the sale of shares of common stock by the selling stockholders,
which are estimated to be approximately $  million. See Principal and Selling Stockholders.

Dividend Policy
Historically, we have not paid dividends on our common stock, and we currently do not intend to pay any dividends
on our common stock after the completion of this offering. We currently plan to retain any earnings to finance the

growth of our business rather than to pay cash dividends. Payments of any cash dividends in the future will depend on
our financial condition, results of operations, and capital requirements as well as other factors deemed relevant by our
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board of directors. Our current debt agreements prohibit us from paying dividends without the consent of our lenders.
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Capitalization

The following table sets forth our capitalization at June 30, 2008 and as adjusted to reflect (1) the sale of

the shares of common stock offered by us in this offering at an assumed initial public offering price of $§  per
share, after deducting estimated underwriting discounts and offering expenses and giving effect to our application of
the estimated net proceeds; (2) the GTS merger; (3) the conversion of all of our currently outstanding shares of

Class A common stock and Class B common stock into newly authorized shares of common stock ona  -for-one
basis; and (4) the redemption of our Series A preferred stock for approximately $5.1 million, including accrued and
unpaid dividends, all of which are conditioned upon, and will occur immediately prior to or simultaneously with, the
consummation of this offering.

(unaudited, in thousands) As of June 30, 2008
Actual As Adjusted

Debt:

RRTS credit facility $ 63,150 $

RRTS senior subordinated notes 38,075

Total debt 101,225

Preferred stock subject to mandatory redemption, $.01 par value; 5,000 shares
authorized; 5,000 shares issued and outstanding, actual and as adjusted 5,000

Redeemable common stock:
Class A common stock $.01 par value; 1,765 shares issued and outstanding 1,765

Stockholders investmen{®:
Class A common stock, $.01 par value; 97,563 shares issued and outstanding,

actual; shares issued and outstanding, as adjusted 1

Class B common stock, $.01 par value; 2,000 shares authorized; 1,892 shares issued

and outstanding, actual; shares issued and outstanding, as adjusted

Newly issued common stock, $.01 par value; 100,000,000 shares authorized; no

shares issued and outstanding, actual; shares issued and outstanding, as adjusted

Additional paid-in capital 101,151

Retained earnings 4,404

Total stockholders investment 105,556

Total capitalization $ 213,546 $

(a) The number of shares of common stock excludes shares issuable upon exercise of options outstanding at
June 30, 2008 with a weighted average exercise price of $§  per share, and shares issuable upon exercise

of warrants outstanding at June 30, 2008 with an exercise price of §  per share.
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Please read the capitalization table together with the sections of this prospectus entitled Unaudited Pro Forma
Consolidated Financial Data,  Selected Consolidated Financial and Other Data, and Management s Discussion and
Analysis of Financial Condition and Results of Operations and our financial statements and related notes included
elsewhere in this prospectus.
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Dilution

Our pro forma net tangible book value as of June 30, 2008 was approximately $  million, or $  per share of
common stock. Pro forma net tangible book value per share represents the amount of our total tangible assets less total
liabilities, divided by the pro forma aggregate number of shares of our common stock outstanding. Pro forma
outstanding shares of common stock as of June 30, 2008 gives retroactive effect to (1) the proposed modification of
our capital structure in connection with this offering to, among other things, convert our Class A common stock and
Class B common stock into a single class of common stock on a  -for-one basis; (2) the redemption of our Series A
preferred stock; and (3) the GTS merger.

Dilution in net tangible book value per share represents the difference between the amount per share paid by
purchasers of shares of our common stock in this offering and the pro forma net tangible book value per share of our
common stock immediately after completion of this offering. After giving effect to our sale of shares at an
assumed initial public offering price of $§  per share and after deducting estimated underwriting discounts and our
estimated offering expenses, our adjusted pro forma net tangible book value at June 30, 2008 would have been
approximately $  million, or $§  per share. This represents an immediate increase in net tangible book value of

$  per share to existing stockholders and an immediate dilution in net tangible book value of $  per share to
purchasers of shares in this offering. The following table illustrates this per share dilution:

Initial public offering price per share $
Pro forma net tangible book value per share as of June 30, 2008 $
Increase per share attributable to new investors

Adjusted pro forma net tangible book value per share after the offering

Dilution per share to new investors $
The following table summarizes on a pro forma basis as of June 30, 2008, the differences between the number of
shares purchased from us, the total consideration paid to us, and the average price per share paid by existing

stockholders and by the new investors at an assumed initial public offering price of $§  per share, before deducting
the estimated underwriting discounts and commissions and estimated expenses of this offering.

Shares Total Average
Purchased Consideration Price
Number Percent Amount Percent Per Share
Existing stockholders % $ % $
New investors % %
Total 100.0% 100.0% $

If the underwriters over-allotment option is exercised in full, the number of shares held by new investors will increase
to shares, or % of the total number of shares of common stock to be outstanding after this offering.
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In the discussion and tables above, we assume no exercise of outstanding options to purchase shares of our common
stock at a weighted average exercise price of §  per share, and no exercise of outstanding warrants to

purchase shares of our common stock at an exercise price of $§  per share. The issuance of common stock in
connection with the exercise of these options and warrants will result in further dilution to new investors.
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Unaudited Pro Forma Consolidated Financial Data

The following unaudited pro forma consolidated financial data reflect our historical results as adjusted to give pro
forma effect to the GTS acquisition, the GTS merger, this offering, and the redemption of our Series A preferred
stock. The adjustments are described in the notes to the unaudited pro forma consolidated financial data. The
unaudited pro forma consolidated financial data exclude adjustments to reflect one-time, non-recurring charges that
are expected to occur as a result of the GTS acquisition, GTS merger, this offering, and the redemption of our
Series A preferred stock, which are described in the notes to the Unaudited Pro Forma Consolidated Financial Data.

Consistent with the provisions of SFAS No. 141, Business Combinations (SFAS 141), transfers of net assets or
exchanges of equity interests between entities under common control do not constitute business combinations. Upon
consummation of the GTS merger, each share of GTS outstanding common stock will be exchanged for shares
of RRTS common stock. Because RRTS and GTS will have had the same control group immediately before and after
the GTS merger, which will take place simultaneous with the consummation of this offering, the GTS merger has
been presented as a combination of entities under common control on a historical cost basis in a manner similar to a
pooling of interests. In accordance with SFAS 141, all intercompany balances and transactions related to the GTS
merger have been eliminated in consolidation.

The unaudited pro forma consolidated balance sheet data have been prepared to give effect to the GTS acquisition, the
GTS merger, the conversion of our Class A common stock and Class B common stock into a single class of common
stock on a -for-one basis, the redemption of our Series A preferred stock, and the receipt and application of
assumed proceeds received by us in this offering, as if each had occurred on June 30, 2008. The GTS balance sheet as
of June 30, 2008 is presented under the new company basis, which has been accounted for using the purchase method
of accounting.

The unaudited pro forma consolidated statement of operations data for the year ended December 31, 2007 and the six
months ended June 30, 2008 have been prepared to give effect to the GTS acquisition, the GTS merger, the
conversion of our Class A common stock and Class B common stock into a single class of common stock on

a -for-one basis, the redemption of our Series A preferred stock, and the receipt and application of assumed net
proceeds received by us in this offering, as if each had occurred on January 1, 2007. The combined results of
operations of Group Transportation Services and GTS Direct (predecessor entities) for the year ended December 31,
2007 and the period from January 1, 2008 through February 29, 2008 is presented under the historical company basis.
The consolidated results of operations of GTS (successor entity) for the period February 12, 2008 (date of inception)
through June 30, 2008 is presented under the new company basis, which has been accounted for using the purchase
method of accounting.

The unaudited pro forma consolidated financial data have been prepared in accordance with the rules and regulations
of the SEC and are provided for comparison and analysis purposes only. The unaudited pro forma consolidated
financial data should not be considered indicative of actual results that would have been achieved had the GTS
acquisition, the GTS merger, and this offering actually been consummated on the dates indicated. The unaudited pro
forma consolidated financial data do not purport to be indicative or to forecast what our balance sheet data, results of
operations, cash flows, or other data will be as of any future date or for any future period. A number of factors may
affect our results. See Special Note Regarding Forward-Looking Statements and Risk Factors.

The pro forma adjustments are based on preliminary estimates and currently available information and assumptions

that we believe are reasonable. RRTS management does not expect any final adjustments to be materially different
from the preliminary amounts presented in this prospectus. The final allocation of shares of common stock to be
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offered by us and the selling stockholders in this offering may affect the pro forma adjustments. The notes to the
unaudited pro forma consolidated balance sheet data and consolidated statement of operations data provide a detailed
discussion of how such adjustments were derived and presented herein. The following data should be read in

conjunction with Management s Discussion and Analysis of Financial Condition and Results of Operations,  Selected
Consolidated Financial and Other Data, and the consolidated financial statements and related notes thereto included
elsewhere in this prospectus.
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Roadrunner Transportation Services Holdings, Inc.

Unaudited Pro Forma Consolidated Balance Sheet
As of June 30, 2008

(In thousands, except per share data)

RRTS
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 580
Accounts receivable, net 56,158
Deferred income taxes 2,285
Prepaid expenses and other current assets 6,534
Total current assets 65,557
PROPERTY AND EQUIPMENT, net 5,040
OTHER ASSETS:
Goodwill 185,096
Other noncurrent assets 3,261
Total other assets 188,357
TOTAL ASSETS $ 258,954
LIABILITIES, MEZZANINE EQUITY,
AND STOCKHOLDERS INVESTMENT
CURRENT LIABILITIES:
Current maturities of long-term debt $ 5,250
Accounts payable 34,295
Accrued expenses and other liabilities 8,733
Total current liabilities 48,278
LONG-TERM DEBT, net of current
maturities 95,975
OTHER LONG-TERM LIABILITIES 2,380
PREFERRED STOCK SUBJECT TO
MANDATORY REDEMPTION 5,000
Total liabilities 151,633
REDEEMABLE COMMON STOCK 1,765
STOCKHOLDERS INVESTMENT:
Common stock 101,152
Retained earnings 4,404
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$ 542
3,324

34
3,900
2,758

23,248
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24,131
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Total stockholders investment 105,556 16,820

TOTAL LIABILITIES, MEZZANINE

EQUITY, AND STOCKHOLDERS

INVESTMENT $ 258,954 $ 30,789 $ 45) $

See Notes to Unaudited Pro Forma Consolidated Financial Data
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Roadrunner Transportation Services Holdings, Inc.
Unaudited Pro Forma Consolidated Statement of Operations

For the Year Ended December 31, 2007

(In thousands, except per share data)

Merger Offering
Pro Pro
GTS Pro Forma Forma Forma

RRTS Pre-acquisition Adjustments Adjustments Consolidated

Revenues, net $ 538,007 $ 27473 $ BGI1HY@  § $
Purchased transportation costs 425,568 20,959 (518)@

Personnel and related benefits 55,354 3,031

Other operating expenses 37,311 1,157 @
Depreciation and amortization 1,840 304 440

Operating income (loss) 17,934 2,022 (440)

Interest expense 13,937 181 736(g) (h)
Loss on early extinguishment of

debt 1,608

Income (loss) before provision for

income taxes 2,389 1,841 (1,176)

Provision for (benefit from) income

taxes 1,294 (470)® )
Net income (loss) before preferred

dividends 1,095 1,841 (706)

Preferred dividends 160 (d)

Net income (loss) available to
common stockholders $ 935 % 1,841  $ (706) $ $

Earnings (loss) per share available

to common stockholders:

Basic $
Diluted $

Weighted average common stock

outstanding:
Basic @
Diluted @

See Notes to Unaudited Pro Forma Consolidated Financial Data
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Roadrunner Transportation Services Holdings, Inc.

Unaudited Pro Forma Consolidated Statement of Operations

For the Six Months Ended June 30, 2008

(In thousands, except per share data)

Revenues, net

Purchased transportation
costs

Personnel and related
benefits

Other operating expenses
Depreciation and
amortization

Operating income

Interest expense

Income (loss) before
provision for income taxes
Provision for (benefit
from) income taxes

Net income (loss) before
preferred dividends
Preferred dividends

Net income (loss)
available to common
stockholders

Earnings (loss) per share
available to common
stockholders:

Basic

Diluted

Weighted average
common stock
outstanding:
Basic

Diluted
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$ 276,802
222,011

27,588
17,469

984

8,750
6,298

2,452

1,018

1,434
100

$ 1,334

GTS

$ 4,302
3,249

4,093k
295

45

(3,380)
29

(3,409)

(3,409)

$ (3,409)

10,442

8,049

1,220
501

208

464
241

223

79

144

144

Merger
Pro
Forma
RRTS Pre-acquisitionPost-acquisitionAdjustments

(224)@  §

(224)@

736

(73)
144g)

(217)

(87)®

(130)

(130)  §

See Notes to Unaudited Pro Forma Consolidated Financial Data

Offering

Forma
Adjustments Consolidated

(e)

(b)

@

(d)

$

“ &+
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50



Edgar Filing: Roadrunner Transportation Services Holdings, Inc. - Form S-1/A

22

Table of Contents

51



Edgar Filing: Roadrunner Transportation Services Holdings, Inc. - Form S-1/A

Table of Contents
Roadrunner Transportation Services Holdings, Inc.
Notes to Unaudited Pro Forma Consolidated Financial Data
(in thousands, except share data)
(a) Reflects an adjustment for intercompany eliminations.

(b) Reflects an adjustment to apply assumed net proceeds of approximately $  million from this offering for the
purposes of this pro forma data.

(c) Reflects the repayment of obligations under the RRTS credit facility, the repayment of obligations under the GTS
credit facility, and the redemption of RRTS senior subordinated notes.

(d) Reflects an adjustment associated with the redemption of 5,000 shares of Series A preferred stock and the
payment of accrued dividends thereon which, for pro forma purposes, is conditioned solely upon the
consummation of this offering.

(e) Reflects an adjustment to eliminate the historical management fee paid by RRTS. The management agreement
will be terminated upon consummation of this offering and no management fees will be paid thereafter. In
connection with this offering, we will pay an aggregate of $4.1 million to Thayer | Hidden Creek Management
and Eos Management related to the termination of the management and consulting agreement. This amount is a
one-time, non-recurring charge that is not reflected in the Unaudited Pro Forma Consolidated Financial Data. For
more information, see Certain Relationships and Related Transactions Management and Consulting Agreements.

(f) Reflects the increase in depreciation and amortization expense as a result of the GTS acquisition due to the
preliminary February 29, 2008 GTS purchase price allocation which resulted in (1) an increase in depreciation
expense resulting from the step up of a technology system depreciated on a straight-line basis over a five-year
period, and (2) the amortization of identifiable intangibles using the straight-line method over an estimated useful
life of five years, as follows:

Six Months
Year Ended Ended
December 31, June 30,
2007 2008

Depreciation of GTS technology system $ 300 $ 150
Amortization of GTS customer relationship 140 70
Less: Historical amount recorded (147)
Pro forma adjustment $ 440 $ 73

(g) GTS had no debt outstanding prior to the GTS acquisition. The purchase price of the GTS acquisition was
$24.1 million, which was financed with proceeds from the sale of common stock by GTS of $13.4 million, a
$3.2 million non-cash issuance of stock, and borrowings under the GTS credit facility of $8.0 million. This pro
forma adjustment reflects an adjustment to record interest expense on the incremental debt of $8.0 million,
assuming the debt was issued under the RRTS credit facility, at an interest rate of 9.2% for the year ended
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December 31, 2007 and 7.9% for the six months ended June 30, 2008, as if the GTS merger had occurred on
January 1, 2007, as follows:

Six Months
Year Ended Ended
December 31, June 30,
2007 2008
Total pro forma interest expense on incremental borrowings of $8.0 million $ 736 $ 314
Less: Historical interest expense recorded under the GTS credit facility (170)
Pro forma adjustment $ 736 $ 144

(h) Reflects an adjustment to record a reduction in interest expense from a reduction in net borrowings at a weighted
average interest rate of 9.2%, the rate in effect at December 31, 2007.

(i) Reflects an adjustment to record income tax expense at the estimated statutory tax rate of 40%.

() Number of shares include only those shares of common stock whose proceeds are sufficient to execute the
transactions as described in  Use of Proceeds.

(k) Includes a transaction bonus paid to GTS personnel in connection with the GTS acquisition in the amount of
$3.6 million, which is a one-time, non-recurring charge.
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Selected Consolidated Financial and Other Data

The following table sets forth selected consolidated financial and other data as of and for the periods indicated. You
should read the following information together with the more detailed information contained in Management s
Discussion and Analysis of Financial Condition and Results of Operations and our consolidated financial statements
and the related notes included elsewhere in this prospectus.

We acquired all outstanding shares of Dawes Transport at the close of business on March 31, 2005. As such, the
periods ending on or before March 31, 2005 are herein referred to as the Predecessor periods. The periods beginning
after March 31, 2005 are herein referred to as the Successor periods. The consolidated statements of operations and
other data for the years ended December 31, 2003 and 2004, and for the period from January 1, 2005 to March 31,
2005, and the consolidated balance sheet data as of December 31, 2003 and 2004 (which are not included in this
prospectus), are derived from Dawes Transport financial statements. The consolidated statements of operations and
other data for the period February 22, 2005 (date of inception) to December 31, 2005, and for the years ended
December 31, 2006 and 2007, and the consolidated balance sheet data as of December 31, 2006 and 2007, are derived
from the Successor s audited consolidated financial statements included in this prospectus. There were no substantive
operations from February 22, 2005 (date of inception) until the acquisition of Dawes Transport on March 31, 2005.
The consolidated statements of operations data for the six months ended June 30, 2007 and 2008 and the consolidated
balance sheet data as of June 30, 2007 and 2008 have been derived from our unaudited consolidated financial
statements. Our selected consolidated financial and other data as of and for the six months ended June 30, 2008 do not
include data for GTS. Our unaudited consolidated financial statements include all adjustments, all of which are normal
recurring adjustments, that we consider necessary for a fair presentation of our results for these unaudited periods. The
results of operations for the six months ended June 30, 2008 are not necessarily indicative of the results that may be
expected for the full year ending December 31, 2008.

All outstanding shares of Roadrunner Freight were acquired at the close of business on April 29, 2005 by our
controlling stockholder through Thayer LTL Holding Corp., referred to as THC. On June 3, 2005, THC was merged
into RRTS. As such, because we were under common control with Roadrunner Freight as of April 29, 2005, the
statement of operations, consolidated balance sheet, and other data for the Successor periods include the results of
Roadrunner Freight subsequent to the close of business on April 29, 2005.

In addition, on October 4, 2006, our controlling stockholder, through Sargent Transportation Group, Inc., referred to
as STG, acquired all of the outstanding capital stock of a group of companies collectively referred to as Sargent. On
March 14, 2007, STG was merged into RRTS. As such, because we were under common control with Sargent as of
October 4, 2006, the statements of operations, consolidated balance sheet, and other data for the Successor periods
include the results of Sargent from October 4, 2006.
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nds, except per share data) Predecessor
Jan. 1,
Years Ended Dec. 31, 2005 -
Mar. 31,
2003 2004 2005
ited Statement of
ns Data:
, net $ 158496 $ 181,544 $ 43428
| transportation costs 108,685 126,366 30,225
and related expenses 25,226 27,549 12,197
rating expenses 17,163 18,507 4,957
ijon and amortization 703 697 145
'ing expense
‘income (loss) 6,719 8,425 (4,096)
(pense 935 1,009 288

arly extinguishment of debt

0ss) before provision for
om) income taxes 5,784 7,416 (4,384)
for (benefit from) income

174 263
1e (loss) before preferred
5,610 7,153 (4,384)
dividends
1e (loss) available to
stockholders $ 5,610 $ 7,153  $ (4,384)

loss) per share available to
stockholders:
$ 1,051.89 $ 1,341.49 $ (822.05)
1,051.89 1,341.49 (822.05)
average common stock

1g:
5,333 5,333 5,333
5,333 5,333 5,333
ited Balance Sheet Data (at
riod):
apital $ (7234) $ (11,811) $ (19,220)
ts 35,370 38,438 34,738
t 7,334 2,628 10,993
e equity®
kholders investmef®) 1,261 1,384 (3,321)
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Feb. 22,
2005 -
Dec. 31,
2005

$ 250,950
180,920
33,138
22,280

556

646

13,410
7,529
3,239

2,642

1,190

1,452

$ 1,452

$ 17.22
17.22

84,315
84,315

$ 7,171
206,066
93,122
2,150
84,036

Successor

Years Ended Dec. 31,

2006

$ 399,441
302,296
49,716
33,033
1,072

13,324
11,457

1,867

1,184

683

$ 683

$ 7.73
7.73

88,437
88,437

$ 19,946
259,711
116,306

1,865
102,317

$

$

$

2007

538,007
425,568
55,354
37,311
1,840

17,934
13,937
1,608

2,389

1,294

1,095
160

935

9.24
9.23

101,220
101,354

15,539
255,880
102,420

1,765
103,870

$

$

$

Six Montl
Ended June

2007
(unaudite

261,168 $
206,592
26,871
18,915
872

7,918
6,835
1,608

(525)

(283)

(242)
60

(302) $

(298) $
(2.98)

101,220
101,220

22,393  $
260,134
111,046

1,765
102,002
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ta:

1) $ 7422 % 9,122 $ ((3951) $ 10,727 $ 14396 $ 18,166 $ 7,182 $
penditures 496 710 144 1,531 1,052 1,867 429
rovided by (used in)

activities 7,951 9,196 (6,820) 9,119 9,516 12,470 2,210
rovided by (used in)

activities (787) (904) (159) (179,638) (41,857) (3,187) (1,778)
rovided by (used in)

activities (7,773) (8,210) 7,030 171,627 34,285 (11,535) (2,155)

(a) EBITDA represents earnings before interest, taxes, depreciation, and amortization. Our management uses
EBITDA as a supplemental measure in evaluating our operating performance and when determining executive
incentive compensation. Our management believes that EBITDA is useful to investors in evaluating our
operating performance compared to other companies in our industry because it assists in analyzing and
benchmarking the performance and value of our business. The calculation of EBITDA eliminates the effects of
financing, income taxes, and the accounting effects of capital spending. These items may vary for different
companies for reasons unrelated to the overall operating performance of a company s business. EBITDA is not a
financial measure presented in accordance with U.S. generally accepted accounting principles, or GAAP.
Although our management uses EBITDA as a financial measure to assess the performance of our business
compared to that of others in our industry, EBITDA has limitations as an analytical tool, and you should not
consider it in isolation, or as a substitute for analysis of our results as reported under GAAP. Some of these
limitations are:

n  EBITDA does not reflect our cash expenditures, future requirements for capital expenditures, or contractual
commitments;

n EBITDA does not reflect changes in, or cash requirements for, our working capital needs;

n  EBITDA does not reflect the significant interest expense or the cash requirements necessary to service interest
or principal payments on our debts;

n although depreciation and amortization are noncash charges, the assets being depreciated and amortized will
often have to be replaced in the future, and EBITDA does not reflect any cash requirements for such
replacements; and

n other companies in our industry may calculate EBITDA differently than we do, limiting its usefulness as a
comparative measure.
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Because of these limitations, EBITDA should not be considered a measure of discretionary cash available to us to
invest in the growth of our business. We compensate for these limitations by relying primarily on our GAAP results
and using EBITDA only supplementally. See the consolidated statements of cash flows included in our consolidated
financial statements included elsewhere in this prospectus. The following is a reconciliation of net income (loss)
before preferred dividends to EBITDA.

(In thousands) Predecessor Successor
Six Months
Years Ended Jan. 1, Feb. 22, Years Ended
Dec. 31, 2005 - 2005 - Dec. 31, Ended June 30,
Mar. 31, Dec. 31,
2003 2004 2005 2005 2006 2007 2007 2008
(unaudited)
Net income (loss)
before preferred
dividends $ 5610 $ 7,153 $ (4384) $§ 1452 § 683 $ 1,095 $ (242) $ 1,434
Plus: Provision for
income taxes 174 263 1,190 1,184 1,294 (283) 1,018
Plus: Interest expense 935 1,009 288 7,529 11,457 13,937 6,835 6,298
Plus: Depreciation and
amortization 703 697 145 556 1,072 1,840 872 984
EBITDA $ 7422 $ 9,122 $ (3,951) $ 10,727 $ 14396 $ 18,166 $ 7,182 $ 9,734

The following charges are non-recurring, but have not been added to net income (loss) before preferred dividends in the
calculation of EBITDA above.

(In thousands) Predecessor Successor
Years Ended Years Ended Six Months
Jan. 1, Feb. 22,
Dec. 31, 2005 - 2005 - Dec. 31, Ended June 30,
Mar. 31, Dec. 31,
2003 2004 2005 2005 2006 2007 2007 2008
(unaudited)
Loss on early
extinguishment of debt $ $ $ $ 3239 $ $ 1,608 $ 1,608 $

Restructuring expense 646
(b) We have corrected the presentation of Class A common stock that may be subject to redemption by reclassifying
these shares from permanent equity to mezzanine equity. See Note 14 to the RRTS 2007 Consolidated Financial

Statements for more information.
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Management s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis in conjunction with the information set forth under Selected
Consolidated Financial and Other Data and our consolidated financial statements and the notes to those statements
included elsewhere in this prospectus. The statements in this discussion regarding industry outlook, our expectations
regarding our future performance, liquidity and capital resources, and other non-historical statements in this
discussion are forward-looking statements. See Special Note Regarding Forward-Looking Statements. These
forward-looking statements are subject to numerous risks and uncertainties, including, but not limited to, the risks and
uncertainties described under Risk Factors. Our actual results may differ materially from those contained in or
implied by any forward-looking statements.

Company Overview

We are a leading non-asset based transportation and logistics services provider offering a full suite of solutions,
including third-party logistics, customized and expedited LTL, TL, parcel, intermodal, and domestic and international
air. We utilize a broad third-party network of transportation providers, comprised of ICs and purchased power, to
serve a diverse customer base in terms of end market focus and annual freight expenditures. Although we service large
national accounts, we primarily focus on small to mid-size shippers, which we believe represent an expansive and
underserved market. We offer our customers value through customized transportation and logistics solutions, allowing
them to reduce operating costs, redirect resources to core competencies, improve supply chain efficiency, and enhance
customer service. Our business model is highly scalable and features a variable cost structure that requires minimal
investment in transportation equipment and facilities, which enables us to generate strong free cash flows and
attractive returns on our invested capital.

Because the GTS merger will not occur until the consummation of this offering, our discussion and analysis of
financial condition and results of operations will include only a discussion of our LTL and TL brokerage businesses.

Our LTL business, which accounted for 67% of our 2007 revenues, involves the pickup, consolidation, linehaul,
de-consolidation, and delivery of LTL shipments to most destinations in the contiguous United States, Hawaii, Alaska,
Mexico, Puerto Rico, and parts of Canada. With a network of 18 leased service centers and over 215 third-party
delivery agents, we employ a point-to-point LTL model that we believe represents a competitive advantage over the
traditional hub and spoke LTL model in terms of faster transit times, lower incidence of damage, and reduced fuel
consumption.

Within our TL brokerage business, which accounted for 33% of our 2007 revenues, we arrange the pickup and
delivery of TL freight through our network of 12 company dispatch offices and 24 independent brokerage agents
located throughout the United States and Canada. We offer temperature-controlled, dry van, and flatbed services and
specialize in the transport of refrigerated foods, poultry, and beverages. We believe this specialization provides
consistent shipping volume year-over-year.

We believe our success principally depends on our ability to generate revenues through our network of sales personnel
and independent brokerage agents and to deliver freight safely, on time, and cost-effectively. Customer shipping
demand and over-the-road freight tonnage levels, which are subject to overall economic conditions, ultimately drive
increases or decreases in revenues. Our ability to operate profitably and generate cash is also impacted by
over-the-road freight capacity, pricing dynamics, customer mix, and our ability to manage costs, including
fluctuations in fuel costs, effectively. Within our LTL business, we typically generate revenues by charging our
customers a flat or per-mile rate to haul their freight. This amount is typically comprised of a base rate and fuel

Table of Contents 59



Edgar Filing: Roadrunner Transportation Services Holdings, Inc. - Form S-1/A

surcharge. Within our TL brokerage business, we typically charge a flat rate negotiated on each load.

We incur costs that are directly related to the transportation of freight, including purchased transportation costs and
commissions paid to our brokerage agents. We also incur indirect costs associated with the transportation of freight
that include other operating costs, such as insurance and claims. In addition, we incur personnel-related costs and
other operating expenses, collectively discussed herein as other operating expenses, essential to administering our
operations. We continually monitor all components of our cost structure and establish annual budgets which, in
general, are used to benchmark costs incurred on a monthly basis.

Purchased transportation costs within our LTL business represent amounts we pay to ICs or purchased power
providers and are generally contractually agreed-upon rates. Purchased transportation costs within our TL brokerage
business are typically based on negotiated rates for each load hauled. We pay commissions to our brokerage agents
based on percentages of revenues generated. Purchased transportation costs are the largest component of our cost
structure and are generally higher as a percentage of revenues within our TL brokerage business than within our LTL
business. On a consolidated basis, purchased transportation costs typically increase or decrease in proportion to
revenues.

Our ability to maintain or grow existing tonnage levels is impacted by overall economic conditions, shipping demand,
and over-the-road freight capacity in North America, as well as by our ability to offer a competitive solution in terms
of pricing, safety, and on-time delivery. We have experienced significant fluctuations in year-over-year tonnage levels
in recent years.
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According to the ATA, beginning in the fourth quarter of 2006, the over-the-road freight sector began to experience
year-over-year declines in tonnage, primarily reflecting a weakening freight environment in the U.S. construction,
manufacturing, and retail sectors. During 2007, LTL tonnage at RRTS increased 4.5% over 2006, while LTL tonnage
in the U.S. over-the-road freight sector declined 2.8% during the same period.

The industry pricing environment also impacts our operating performance. Our LTL pricing is typically measured by
billed revenue per hundredweight and is dictated primarily by factors such as average shipment size, shipment
frequency and consistency, average length of haul, freight density, and customer and geographic mix. Pricing within
our TL brokerage business generally has fewer influential factors than pricing within our LTL business, but is also
typically driven by shipment frequency and consistency, average length of haul, and customer and geographic mix.
The pricing environment for both our LTL and TL operations generally becomes more competitive during periods of
lower market tonnage levels and increased capacity within the over-the-road freight sector.

The transportation industry is dependent upon the availability of adequate fuel supplies. We have experienced
significantly higher fuel prices in the first half of 2008 compared to the same period in 2007. Our LTL business
typically charges a fuel surcharge based on changes in diesel fuel prices compared to a national index. Although
revenues from fuel surcharges generally more than offset increases in 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 future fuel price fluctuations, the impact of higher
energy prices on other cost elements, recoverability of higher fuel costs through fuel surcharges, and the effect of fuel
surcharges on our overall rate structure or the total price that we will receive from our customers. Depending on the
changes in the fuel rates and the impact on costs in other fuel- and energy-related areas, operating margins could be
impacted. Whether fuel prices fluctuate or remain constant, our operating income may be adversely affected if
competitive pressures limit our ability to recover fuel surcharges. The operating income of our TL brokerage business
is not impacted directly by changes in fuel rates as we are able to pass through fuel costs to our customers.

Significant Transactions

On February 22, 2005, Thayer | Hidden Creek formed Dawes Holding Corporation, which acquired, at the close of
business on March 31, 2005, all of the outstanding capital stock of Dawes Transport, a non-asset based LTL provider
primarily serving shipping lanes between the Midwest and West Coast using a blend of purchased power and ICs. The
purchase price, net of cash acquired of $0.4 million, was $85.6 million. The purchase price, including financing fees
of $2.4 million, was financed with proceeds of $42.4 million from the sale of our common stock and borrowings
under credit facilities of $46.0 million. Our 2005 results of operations include the results of Dawes Transport
beginning February 22, 2005 (date of inception). There were no substantive operations from date of inception until the
acquisition of Dawes Transport on March 31, 2005.

On April 29, 2005, a company sponsored by Thayer | Hidden Creek acquired all of the capital stock of Roadrunner
Freight, a provider of LTL services similar to Dawes Transport in scale and customer mix, but utilizing primarily
purchased power. The purchase price, net of cash acquired of $0.8 million, was $92.6 million. The purchase price,
including financing fees of $1.4 million, was financed with proceeds of $42.2 million from the sale of common stock
of the purchaser and borrowings under credit facilities of $52.6 million. Our 2005 results of operations include the
results of Roadrunner Freight beginning April 30, 2005.

On June 3, 2005, the parent holding company of Roadrunner Freight was merged with and into us. As a result, Dawes
Transport and Roadrunner Freight became our wholly owned subsidiaries as of the merger date. Concurrently with the
merger, we and our subsidiaries entered into financing agreements, the proceeds of which were used to retire amounts
outstanding under the former credit facilities of Dawes Transport and Roadrunner Freight existing or entered into at
the time of their respective acquisitions.
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Financial information presented for periods prior to March 31, 2005 were prepared using Dawes Transport s historical
basis of accounting and are designated as Predecessor periods. As a result of the application of purchase accounting,
the RRTS balances and amounts presented after March 31, 2005 are not comparable with those of the Predecessor.

On October 4, 2006, Sargent was acquired by a company sponsored by Thayer | Hidden Creek. Sargent is a TL
brokerage operation serving shipping lanes throughout the Eastern United States and Canada. The aggregate purchase
price of Sargent, net of cash acquired of $2.2 million and before impact of any contingent earnout consideration, was
$46.2 million. The purchase price, including financing fees of $0.9 million, was financed with proceeds of

$16.9 million from the sale of common stock of the purchaser, borrowings under credit facilities of $26.5 million, and
a subordinated note payable to the former owners of Sargent of $5.0 million. In addition to the cash paid at closing,
the former owners of Sargent could receive a contingent payment equal to the amount by which Sargent s earnings
before income taxes, depreciation, and amortization exceeds $8.0 million for each of 2006, 2007, 2008, and 2009.
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On March 14, 2007, Sargent merged with and into us. At the time of the merger, each share of Sargent common stock
was converted into two-tenths of a share of our Class A common stock. In addition, 10-year warrants to purchase an
aggregate of 15,198 shares of our Class A common stock at a purchase price of $2,000 per share were issued to the
existing stockholders of Sargent. In connection with the merger, all $5.0 million of subordinated notes payable to the
former owners of Sargent was converted into $5.0 million of preferred stock.

Our 2006 results of operations include Dawes Transport and Roadrunner Freight results from January 1, 2006 through
December 31, 2006 and Sargent s results from October 4, 2006 through December 31, 2006.

On February 29, 2008, GTS acquired all of the outstanding capital stock of Group Transportation Services and all of
the outstanding membership units of GTS Direct. The purchase price was $24.1 million, which was comprised of
$20.9 million of cash and 3,200 shares of GTS common stock with an estimated fair value of $3.2 million.
Simultaneous with the consummation this offering, GTS will be merged into a wholly owned subsidiary of RRTS. In
addition to the cash paid at closing, the former owner of Group Transportation Services and GTS Direct could receive
up to an additional $3.5 million in cash contingent upon the achievement of certain levels of earnings before interest,
taxes, depreciation and amortization and management fees by Group Transportation Services and GTS Direct
beginning with the calendar year ending December 31, 2008.

Results of Operations

The following table sets forth RRTS consolidated statement of operations data for the periods presented.

(In thousands) Predecessor Successor
Six Months Ended
Jan. 1, Feb. 22,
2005 - 2005 - Years Ended Dec. 31, June 30,
Mar. 31, Dec. 31,
2005 2005 2006 2007 2007 2008
(unaudited)
Revenues, net $ 43,428 $ 250,950 $ 399,441 $ 538,007 $ 261,168 $ 276,802
Purchased transportation
costs 30,225 180,920 302,296 425,568 206,592 222,011
Personnel and related
benefits 12,197 33,138 49,716 55,354 26,871 27,588
Other operating expenses 4,957 22,280 33,033 37,311 18,915 17,469
Depreciation and
amortization 145 556 1,072 1,840 872 984
Restructuring expense 646
Operating income (loss) (4,096) 13,410 13,324 17,934 7,918 8,750
Interest expense 288 7,529 11,457 13,937 6,835 6,298
Loss on early extinguishment
of debt 3,239 1,608 1,608
Income (loss) before
provision for (benefit from)
income taxes (4,384) 2,642 1,867 2,389 (525) 2,452
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Provision for (benefit from)

income taxes 1,190 1,184 1,294 (283) 1,018
Net income (loss) before

preferred dividends (4,384) 1,452 683 1,095 (242) 1,434
Preferred dividends 160 60 100

Net income (loss) available
to common stockholders $ 4384 $ 1452  $ 683 $ 935 % (302 $ 17334

Six Months Ended June 30, 2008 Compared to Six Months Ended June 30, 2007
Revenues

Revenues increased by $15.6 million, or 6.0%, to $276.8 million during the six months ended June 30, 2008 from
$261.2 million during the six months ended June 30, 2007. Despite continued weakness in the over-the-road freight
sector and difficult weather conditions, revenues within our LTL business increased by $13.5 million, or 7.7%, to
$188.5 million during the six months ended June 30, 2008 from $175.0 million during the six months ended June 30,
2007. This growth is due in part to a 5.1% tonnage increase primarily associated with net new business and a 7.3%
increase in revenues related to rising fuel costs and related fuel surcharges. Our TL brokerage business also achieved
revenue growth of $2.5 million, or 2.9%, to $88.7 million during the six months ended June 30, 2008 from

$86.2 million during the six months ended June 30, 2007. This increase is primarily the result of net new business and
price increases related to fuel.
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Purchased Transportation Costs

Purchased transportation costs increased by $15.4 million, or 7.5%, to $222.0 million during the six months ended
June 30, 2008 from $206.6 million during the six months ended June 30, 2007. This is due in part to an increase in
purchased transportation costs within our LTL business of $13.2 million, or 10.2%, to $143.0 million during the six
months ended June 30, 2008 from $129.8 million during the six months ended June 30, 2007. As a percentage of LTL
revenues, this represents an increase to 75.9% from 74.1%. This is primarily the result of increased fuel costs paid to
carriers and pricing pressures, partially offset by improvements from tonnage increases and continued emphasis on
building fuller, more cost-efficient loads. Within our TL brokerage business, purchased transportation costs increased
by $2.5 million, or 3.3%, to $79.3 million during the six months ended June 30, 2008 from $76.8 million during the
six months ended June 30, 2007. As a percentage of TL brokerage revenues, this represents an increase to 89.5% from
89.2%. This increase is primarily attributable to rising fuel costs and pricing pressure due to competition resulting
from excess capacity within the truckload sector.

Other Operating Expenses

Other operating expenses decreased by $0.7 million, or 1.6%, to $45.1 million during the six months ended June 30,
2008 from $45.8 million during the six months ended June 30, 2007. Within our LTL business, other operating
expenses decreased by $0.8 million, or 1.9%, to $39.4 million during the six months ended June 30, 2008 from
$40.2 million during the six months ended June 30, 2007. As a percentage of LTL revenues, this represents an
improvement to 20.9% during the six months ended June 30, 2008 from 23.0% during the six months ended June 30,
2007. This is primarily a result of improvements in operating efficiency, partially offset by higher costs associated
with handling increased tonnage. Within our TL brokerage business, other operating expenses were $5.6 million
during both the six months ended June 30, 2008 and the six months ended June 30, 2007. As a percentage of TL
brokerage revenues, this represents a modest improvement to 6.4% during the six months ended June 30, 2008 from
6.5% during the six months ended June 30, 2007. This is primarily attributable to increased operating efficiency
gained through revenue growth.

Depreciation and Amortization

Depreciation and amortization increased to $1.0 million during the six months ended June 30, 2008 from $0.9 million
during the six months ended June 30, 2007. Within our LTL business, depreciation and amortization increased to
$0.7 million during the six months ended June 30, 2008 from $0.6 million during the six months ended June 30, 2007
due to higher capital expenditures in the second half of 2007. Within our TL brokerage business, depreciation and
amortization was $0.3 million during both the six months ended June 30, 2008 and the six months ended June 30,
2007.

Operating Income

Operating income increased by $0.9 million, or 10.5%, to $8.8 million during the six months ended June 30, 2008
from $7.9 million during the six months ended June 30, 2007. As a percentage of revenues, operating income
increased to 3.2% during the six months ended June 30, 2008 from 3.0% during the six months ended June 30, 2007.
Within our LTL business, operating income increased by $0.9 million, or 18.6%, to $5.4 million during the six months
ended June 30, 2008 from $4.5 million during the six months ended June 30, 2007. As a percentage of LTL revenues,
this represents a modest improvement to 2.8% during the six months ended June 30, 2008 from 2.6% during the six
months ended June 30, 2007. Within our TL brokerage business, operating income was $3.4 million during both the
six months ended June 30, 2008 and the six months ended June 30, 2007. As a percentage of TL brokerage revenues,
this represents a modest decline to 3.8% during the six months ended June 30, 2008 from 4.0% during the six months
ended June 30, 2007. On a consolidated basis, the improvement in operating income as a percentage of revenues
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reflects the increase in revenues that outpaced the combined increase in purchased transportation costs, other operating
expenses, and depreciation and amortization.

Interest Expense and Loss on Early Extinguishment of Debt
Interest expense decreased by $0.5 million, or 7.9%, to $6.3 million during the six months ended June 30, 2008 from
$6.8 million during the six months ended June 30, 2007. This decrease is due to lower average debt balances and

interest rates during the six months ended June 30, 2008.

Loss on early extinguishment of debt was $1.6 million during the six months ended June 30, 2007 and was related to
the refinancing on March 14, 2007 in conjunction with RRTS merger with Sargent.

Income Tax
Income tax provision was $1.0 million during the six months ended June 30, 2008 compared to a tax benefit of
$0.3 million during the six months ended June 30, 2007. The effective income tax rate was 41.5% during the six

months
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ended June 30, 2008 compared to 53.9% during the six months ended June 30, 2007. The effective income tax rate in
each period exceeds the federal statutory rate of 35% primarily due to the impact of permanent items, the largest of
which is meals and entertainment and the relative size of such permanent items compared to our pre-tax book income.

Net Income (Loss) Available to Common Stockholders

Net income increased by $1.6 million to $1.3 million during the six months ended June 30, 2008 from a loss of
$0.3 million during the six months ended June 30, 2007.

Year Ended December 31, 2007 Compared to Year Ended December 31, 2006
Revenues

Revenues increased by $138.6 million, or 34.7%, to $538.0 million during 2007 from $399.4 million during 2006. Of
this increase, $148.8 million is related to the inclusion of Sargent s results for a full year in 2007 compared to three
months in 2006, offset by a $19.9 million decline in TL brokerage revenues. This is primarily due to the closure of
two brokerage agents and market tonnage declines. Despite declines in over-the-road freight tonnage and a
competitive pricing environment, LTL revenues increased by $9.8 million. This increase was primarily due to net new
business awards.

Purchased Transportation Costs

Purchased transportation costs increased by $123.3 million, or 40.8%, to $425.6 million during 2007 from

$302.3 million during 2006. Of this increase, $133.0 million is related to the inclusion of Sargent s results for a full
year in 2007 compared to three months in 2006, offset by a $18.3 million decrease in TL brokerage purchased
transportation costs. As a percentage of TL brokerage revenues, this decrease represents a modest improvement to
88.9% from 89.2%. This primarily results from the elimination of two brokerage agents. LTL purchased transportation
costs increased by $8.7 million year-over-year, and increased modestly as a percentage of LTL revenues to 74.3%
from 73.9%. Increases in fuel costs paid to carriers and lower freight density were partially offset by targeted cost
reduction initiatives implemented during 2007 to streamline our cost structure and position us well for a market
rebound. These initiatives included increasing our recruitment and utilization of ICs where more cost-effective,
improving carrier selection tools within our technology system, renegotiating more favorable contracts with delivery
agents, and increasing the number of deliveries direct to end users and through our service centers.

Other Operating Expenses

Other operating expenses increased by $10.0 million, or 12.0%, to $92.7 million during 2007 from $82.7 million
during 2006. $8.8 million of this increase is related to the inclusion of Sargent s results for a full year in 2007
compared to three months in 2006. Other operating expenses within our LTL business increased by $1.2 million over
prior year levels but declined as a percentage of LTL revenues to 22.5% from 22.8%. This is primarily as a result of
increased operating efficiency and savings under a consolidated insurance program.

Depreciation and Amortization

Depreciation and amortization increased by $0.7 million, or 71.6%, to $1.8 million in 2007 from $1.1 million in 2006.
Of this increase, $0.2 million is related to the inclusion of Sargent s results for a full year in 2007 compared to three
months in 2006, in addition to a $0.4 million increase in TL brokerage depreciation and amortization. As a percentage
of TL brokerage revenues, the $0.4 million increase in depreciation and amortization represents an increase to 0.4%
from 0.1%. The increase is primarily attributable to amortization expense of $0.5 million recorded in 2007 related to
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Sargent s customer relationship intangible asset. Within our LTL business, depreciation and amortization increased by
$0.2 million to $1.2 million in 2007 from $1.0 million in 2006. As a percentage of LTL revenues, depreciation and
amortization was 0.3% for both 2007 and 2006.

Operating Income

Operating income increased by $4.6 million, or 34.6%, to $17.9 million during 2007 from $13.3 million during 2006.
As a percentage of revenue, operating income was 3.3% for both periods. Of the $4.6 million increase, $6.8 million is
related to the inclusion of Sargent s results for a full year in 2007 compared to three months in 2006, offset by a

$1.9 million decrease in TL brokerage operating income. As a percentage of TL brokerage revenues, this decrease
represents a decline to 4.4% during the six months ended June 30, 2006 from 4.9% during the six months ended

June 30, 2007. LTL operating income declined by $0.3 million year-over-year, and declined modestly as a percentage
of LTL revenues to 2.8% during the six months ended June 30, 2006 from 3.0% during the six months ended June 30,
2007.
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Interest Expense and Loss on Early Extinguishment of Debt

Interest expense increased by $2.4 million, or 21.6%, to $13.9 million during 2007 from $11.5 million during 2006.
This increase is primarily related to the inclusion of Sargent s results for a full year in 2007 compared to three months
in 2006.

Loss on early extinguishment of debt of $1.6 million during 2007 relates to the refinancing on March 14, 2007 in
conjunction with our merger with Sargent.

Income Tax

Income tax provision was $1.3 million during 2007 compared to $1.2 million during 2006. The effective tax rate was
58.0% during the year ended December 31, 2007 compared to 63.4% for the year ended December 31, 2006. The
effective income tax rate in each year exceeds the federal statutory rate of 35.0% primarily due to state and Canadian
income taxes and due to the impact of permanent items, the largest of which is meals and entertainment.

Net Income Available to Common Stockholders

Net income increased by $0.2 million to $0.9 million during 2007 from $0.7 million during 2006.

Year Ended December 31, 2006 Compared to the Period from February 22, 2005 to December 31, 2005
Revenues

Revenues increased by $148.4 million, or 59.2%, to $399.4 million during 2006 from $251.0 million during the period
from February 22, 2005 to December 31, 2005. Of this growth, $92.2 million is attributable to the inclusion of a full
year of our results in 2006 compared to nine months in 2005, and $47.4 million of the increase is related to the
inclusion of three months of Sargent s results in 2006. These increases are partially enhanced by more favorable
pricing and net new business. Predecessor revenues for the Predecessor period were $43.4 million.

Purchased Transportation Costs

Purchased transportation costs increased by $121.4 million, or 67.1%, to $302.3 million during 2006 from

$180.9 million during the period from February 22, 2005 to December 31, 2005. Of this increase, $65.1 million is
attributable to the inclusion of a full year of our results in 2006 compared to nine months in 2005, $42.0 million of this
increase is related to the inclusion of three months of Sargent s results in 2006, and the remaining increase is primarily
due to record TL volumes, a shortage of drivers, and a legislative change in driver hours of service that caused a
tightening in truck capacity and an increase in our purchased power rates. Predecessor purchased transportation costs
for the Predecessor period were $30.2 million.

Other Operating Expenses

Other operating expenses increased by $27.3 million, or 49.3%, to $82.7 million during 2006 from $55.4 million
during the period from February 22, 2005 to December 31, 2005. Of this increase, $31.4 million is attributable to the
inclusion of a full year of our results in 2006 compared to nine months in 2005, and $2.5 million of the increase is due
to the inclusion of three months of Sargent results in 2006. These increases were partially offset by cost synergies
realized through a reduction in headcount, consolidation of back office requirements, and the closure of certain leased
facilities. Predecessor other operating expenses were $17.2 million for the Predecessor period.
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Depreciation and Amortization

Depreciation and amortization increased by $0.5 million, or 92.8%;, to $1.1 million during 2006 from $0.6 million
during the period from February 22, 2005 to December 31, 2005. Nearly all of this increase is attributable to the
inclusion of a full year of our results in 2006 compared to nine months in 2005. Predecessor recorded $0.1 million of
depreciation and amortization during the Predecessor period.

Restructuring Expense

Restructuring expense was $0.6 million during the period from February 22, 2005 to December 31, 2005 and relates to
expenses incurred in connection with the merger of Roadrunner Freight into us on June 3, 2005.
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Operating Income

Operating income declined by $0.1 million, or 0.6%, to $13.3 million during 2006 from $13.4 million during the
period from February 22, 2005 to December 31, 2005. Of this decline, $4.8 million is attributable to the inclusion of a
full year of our results in 2006 compared to nine months in 2005, offset by the addition of $2.8 million related to the
inclusion of three months of Sargent s results in 2006 and a $1.9 million increase in LTL operating income.
Predecessor reported an operating loss of $4.1 million for the Predecessor period.

Interest Expense and Loss on Early Extinguishment of Debt

Interest expense increased by $4.0 million, or 52.2%, to $11.5 million during 2006 from $7.5 million during the
period from February 22, 2005 to December 31, 2005. This increase is primarily related to the financing arrangements
entered into in conjunction with RRTS acquisition of Dawes Transport and merger of Roadrunner Freight into RRTS
on June 3, 2005.

Loss on early extinguishment of debt was $3.2 million during the period from February 22, 2005 to December 31,
2005 related to the financing arrangements entered into in conjunction with our acquisition of Dawes Transport and
the merger of Roadrunner Freight into us on June 3, 2005.

Income Tax

Income tax expense was $1.2 million during both 2006 and the period from February 22, 2005 to December 31, 2005.
The effective income tax rate was 63.4% during the year ended December 31, 2006 compared to 45.0% during the
period from February 22, 2005 to December 31, 2005. The effective income tax rate in each period exceeds the federal
statutory rate of 35% primarily due to the impact of permanent items, the largest of which is meals and entertainment,
and the relative size of such permanent items compared to our pre tax book income.

Net Income

Net income declined by $0.8 million to $0.7 million during 2006 from $1.5 million during the period from
February 22, 2005 to December 31, 2005.

Liquidity and Capital Resources

We have historically generated cash from operations, which has enabled us to fund our organic growth and reduce our
indebtedness. As of June 30, 2008, we had $0.6 million in cash and cash equivalents, $17.3 million in working capital,
and $17.0 million of availability under the RRTS revolving credit facility.

Cash Provided by (Used in) Operating Activities

Cash provided by operating activities was $2.4 million during the six months ended June 30, 2008, compared to cash
provided of $2.2 million during the six months ended June 30, 2007. The difference results primarily from growth in
net income.

Cash provided by operating activities was $12.5 million during 2007, compared to cash provided of $9.5 million

during 2006. The difference results primarily from growth in net income and larger non-cash expenses incurred during
2007 compared to 2006.
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Cash provided by operating activities was $12.5 million during 2006, compared to $9.1 million during the period from
February 22, 2005 through December 31, 2005. This was primarily a result of the inclusion of our results for a full
year in 2006 compared to nine months in 2005, and the inclusion of Sargent s results for three months in 2006.

Cash Used in Investing Activities

Cash used in investing activities was $0.7 million during the six months ended June 30, 2008, compared to cash used
of $1.8 million during the six months ended June 30, 2007. The decrease in cash used resulted from a $0.4 million
Sargent earnout payment made during the six months ended June 30, 2008 compared to $1.3 million during the same
period in 2007, in addition to a decline in capital expenditures to $0.3 million during the six months ended June 30,
2008 from $0.4 million during the same period in 2007.

Cash used in investing activities was $3.2 million during 2007 compared to cash used of $41.9 million during 2006.
The difference relates primarily to $41.2 million of cash used related to the acquisition of Sargent on October 4, 2006.
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Cash used in investing activities was $41.9 million during 2006 compared to cash used of $179.6 million during the
period from February 22, 2005 through December 31, 2005. The difference relates primarily to the acquisition of
Sargent in 2006, our acquisition of Dawes Transport on March 31, 2005 for $85.6 million, net of cash acquired of
$0.4 million, and the acquisition of Roadrunner Freight on April 29, 2005 for $92.6 million, net of cash acquired of
$0.8 million.

Cash Provided by (Used in) Financing Activities

During the six months ended June 30, 2008, cash used in financing activities was $1.9 million compared to cash used
in financing activities of $2.2 million during the six months ended June 30, 2007. The difference results primarily
from the financing arrangements entered into in conjunction with our merger with Sargent on March 14, 2007 and a
larger repayment of debt during the three months ended June 30, 2008 compared to the three months ended June 30,
2007.

Cash used in financing activities was $11.5 million during 2007 compared to cash provided of $34.3 million during
2006. The difference results primarily to bank financing received in connection with the acquisition of Sargent on
October 4, 2006.

Cash provided by financing activities was $34.3 million during 2006 compared to cash provided of $171.6 million
during the period from February 22, 2005 to December 31, 2005. The difference primarily results from the relative
size of the financing requirements between the acquisitions of Dawes Transport and Roadrunner Freight in 2005, and
the acquisition of Sargent in 2006.

Credit Facilities

On March 14, 2007, RRTS entered into an amended and restated credit agreement, referred to as the RRTS credit
facility, which is secured by all of RRTS assets. The RRTS credit facility includes a $50.0 million revolving credit
facility and a $40.0 million term note. The revolving credit facility and the term note mature in 2012. Availability
under the revolving credit facility is subject to a borrowing base of eligible accounts receivable, as defined in the
credit agreement. Interest is payable quarterly at LIBOR plus an applicable margin or, at RRTS option, prime plus an
applicable margin. Principal is payable in quarterly installments ranging from $1.3 million per quarter in 2008 to
$1.8 million per quarter through December 31, 2011. A final payment of $12.5 million is due in 2012. The revolving
credit facility also provides for the issuance of up to $6.0 million in letters of credit. As of June 30, 2008, RRTS had
approximately $63.2 million outstanding under the RRTS credit facility. As of June 30, 2008, approximately

$33.5 million was outstanding under the term loan and $29.7 million was outstanding under the revolving credit
facility. In addition, RRTS had approximately $3.3 million of letters of credit outstanding as of June 30, 2008. The
RRTS credit facility also includes covenants that require RRTS to, among other things, maintain a specified fixed
charge coverage ratio. RRTS was in compliance with all debt covenants as of June 30, 2008. See Description of
Indebtedness on page 73 for a more detailed description of the RRTS credit facility.

We intend to prepay all $  of the term loan outstanding as of the consummation of this offering and $§  of the
revolving credit facility with a portion of the net proceeds of this offering. See Use of Proceeds.

Subordinated Debt
The RRTS senior subordinated notes were issued in an aggregate principal amount at maturity of approximately
$36.4 million and will mature on September 15, 2012. The RRTS senior subordinated notes include cash interest of

12% plus a deferred margin, payable quarterly, that is treated as deferred interest and is added to the principal balance
of the note each quarter. The deferred interest ranges from 2.0% to 5.5% depending on RRTS total leverage
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calculation, payable at maturity in 2012. As of June 30, 2008, there were $38.1 million in aggregate principal amount
of senior subordinated notes outstanding. We intend to prepay all of the outstanding subordinated notes with a portion
of the net proceeds of this offering. See Use of Proceeds.

Anticipated Uses of Cash

We anticipate that our operating expenses and planned capital expenditures will constitute a material use of cash, and
we expect to use available cash to acquire or make strategic investments in complementary businesses, to pay down
debt, and for working capital and other general corporate purposes. We also expect to use available cash to make any
earnout payments due to the former owners of Sargent, Group Transportation Services, and GTS Direct. The former
owners of Sargent could receive a contingent payment equal to the amount by which Sargent s earnings before income
taxes, depreciation, and amortization exceeds $8.0 million for each of 2007, 2008, 2009, and 2010. The former owner
of Group Transportation Services and GTS Direct could receive up to $3.5 million in cash contingent upon the
achievement of certain levels of earnings before interest, taxes, depreciation and amortization and management fees
by Group Transportation Services and GTS Direct beginning with the calendar year ending December 31, 2008. We
currently expect to use up to approximately $3.0 million for capital expenditures through the end of 2009. We also
expect that we will use up to approximately $15.0 million through the end of 2009 to fund working capital
requirements. We expect the use of cash for
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working capital purposes will be offset by net income in addition to non-cash expenses recorded within the statement
of operations.

Although we can provide no assurances, we believe that the net proceeds from this offering, together with our
available cash and cash equivalents and amounts available under our credit agreement, should be sufficient to meet
our cash and operating requirements for the next twelve months. Thereafter, we may find it necessary to obtain
additional equity or debt financing. In the event additional financing is required, we may not be able to raise it on
acceptable terms or at all.

Contractual Obligations

As of December 31, 2007, we had the following contractual obligations:

(In thousands) Payments Due by Period
Less
than 1 1-3 3-5 More than
Total Year Years Years 5 Years

Long-term debt $ 154679 $ 15456 $ 31,481 $ 107,742  $
Capital leases
Operating leases 32,860 6,168 9,404 6,760 10,528
Preferred stock 5,000 5,000
Total $ 192,539 $ 21,624 $ 40,885 $ 114,502 $ 15,528

Contractual obligations for long-term debt include required principal and interest payments on the RRTS credit
facility and RRTS senior subordinated notes. The interest rates on these long-term debt obligations are variable and
the amounts in the table represent payments on the RRTS credit facility and RRTS senior subordinated notes
assuming rates of 9.2% and 16.0%, respectively, as were in effect on December 31, 2007.

Borrowings under the RRTS credit facility bear interest at a floating rate and may be maintained as alternate base rate
loans or as LIBOR rate loans. Alternate base rate loans bear interest at (i) the Federal Funds Rate plus 0.5%, and (ii)
the prime rate, plus the applicable base rate margin, which margin is 1% to 2.5%. LIBOR rate loans bear interest at the
LIBOR rate, as described in the RRTS credit facility, plus the applicable LIBOR rate margin, which margin is 2.5% to
4%. The RRTS senior subordinated notes include cash interest of 12% plus a deferred margin that is treated as
payment of deferred interest and is added to the principal balance of the notes each quarter. The payment deferred
interest ranges from 2.0% to 5.5% depending on RRTS total leverage calculation.

The table does not reflect our planned repayment of $  million of the RRTS credit facility and all of the RRTS senior
subordinated notes with the proceeds of this offering, and our planned redemption of our Series A preferred stock for
approximately $5.1 million, including accrued and unpaid interest. See Use of Proceeds.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements, other than operating leases as disclosed in the table of
Contractual obligations.
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Seasonality

The transportation industry is subject to seasonal sales fluctuations as shipments generally are lower during and
immediately after the winter holiday season because shippers generally tend to reduce the number of shipments during
that time. In addition, inclement weather can impede operations and increase operating expenses because harsh
weather can lead to increased accident frequency and increased claims.

Effects of Inflation

We believe that, for the periods presented, inflation has not had a material effect on our operating results as
inflationary increases in fuel and labor costs have generally been offset through fuel surcharges and price increases.
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Quantitative and Qualitative Disclosures about Market Risk
Commodity Risk

In our LTL and TL businesses, our primary market risk centers on fluctuations in fuel prices, which can affect our
profitability. Diesel fuel prices fluctuate significantly due to economic, political, and other factors beyond our control.
Our ICs and purchased power pass along the cost of diesel fuel to us, and we in turn attempt to pass along some or all
of these costs to our customers through fuel surcharge revenue programs. There can be no assurance that our fuel
surcharge revenue programs will be effective in the future. Market pressures may limit our ability to pass along our
fuel surcharges.

Interest Rate Risk

We have exposure to changes in interest rates on our revolving credit facility and term notes. The interest rate on these
credit facilities fluctuates based on the prime rate or LIBOR plus an applicable margin. Assuming the $50.0 million
revolving credit facility was fully drawn, a 1.0% increase in the borrowing rate would increase our annual interest
expense by $0.5 million. We do not use derivative financial instruments for speculative trading purposes and are not
engaged in any interest rate swap agreements.

Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make estimates and assumptions. In certain circumstances, those estimates and
assumptions can affect amounts reported in the accompanying financial statements and related footnotes. In preparing
our financial statements, we have made our best estimates and judgments of certain amounts included in the financial
statements, giving due consideration to materiality. Application of the accounting policies described below involves
the exercise of judgment and use of assumptions as to future uncertainties and, as a result, actual results could differ
from these estimates. The following is a brief discussion of our critical accounting policies and estimates.

Goodwill and Other Intangibles

Goodwill represents the excess of purchase price over the estimated fair value assigned to the net tangible and
identifiable intangible assets of a business acquired. Under SFAS No. 142, Goodwill and Other Intangible Assets

(SFAS 142), goodwill is not amortized, but instead is tested for impairment annually, or more frequently if
circumstances indicate a possible impairment may exist. Goodwill is tested for impairment at least annually using a
two-step process that begins with an estimation of the fair value at the reporting unit level. Our reporting units are our
operating segments as this is the lowest level for which discrete financial information is prepared and regularly
reviewed by management. The first step is a screen for potential impairment and the second measures the amount of

the impairment, if any. No goodwill impairments were identified in 2007, 2006 or 2005.

We changed the date of our annual goodwill impairment test under SFAS 142 in 2007 from December 31 to July 1.
The change in the annual impairment test date was made as July 1 better approximates our internal budgeting and
forecasting process. We believe that the resulting change in accounting principle related to the annual testing date will
not delay, accelerate, or avoid an impairment charge. We determined that the change in accounting principle related to
the annual testing date is preferable under the circumstances and does not result in adjustments to our financial
statements when applied retrospectively.

SFAS 142 also requires that intangible assets with estimable useful lives be amortized over their respective estimated
useful lives to the estimated residual values, and reviewed for the impairment whenever impairment indicators exist in
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accordance with SFAS No. 144, Accounting for Impairment or Disposal of Long-Lived Assets. Our customer
relationship intangible asset is being amortized straight-line over its five year useful life. As of June 30, 2008, the net
book value of our intangible asset was $1.2 million.

Stock-Based Compensation

Effective January 1, 2006, we adopted SFAS No. 123 (revised 2004), Share-Based Payment (SFAS 123(R)), using the
modified prospective method of accounting, which requires that the fair value of unvested stock options be recognized
in the income statement over the remaining vesting period. The grant date fair value of stock options, which have been
awarded prior to the adoption of SFAS 123(R), was estimated based on a Black-Scholes option pricing model that
utilizes several assumptions, including expected volatility, expected life, and a risk-free interest rate. Expected
volatilities were estimated using
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the historical share price volatility of publicly traded companies within the transportation and logistics sector as a
surrogate for the expected volatility of our stock. The expected life of the option represents the period of time that
options are estimated to remain outstanding. The risk-free interest rate for periods within the estimated life of the
option was based on the U.S. Treasury rate in effect at the time of the grant for a note with a similar lifespan. As of
June 30, 2008, we had $1.2 million of total unrecognized compensation cost related to non-vested options. This cost is
expected to be recognized over a four-year period ending in April 2011. Prior to us adopting SFAS 123(R), as
permitted under SFAS 123, Accounting for Stock-Based Compensation, we elected to measure and account for stock
options using the intrinsic value based method of accounting as prescribed under Accounting Principles Board
Opinion No. 25, Accounting for Stock Issued to Employees (APB 25). Under the intrinsic value method of accounting,
compensation cost is the excess, if any, of the estimated market price of the stock at grant date over the amount paid to
acquire the stock.

Income Taxes

We account for income taxes in accordance with SFAS No. 109, Accounting for Income Taxes (SFAS 109), which
requires an asset and liability approach to financial accounting and reporting for income taxes. In accordance with
SFAS 1009, deferred income tax assets and liabilities are computed annually for differences between the financial
statement and tax bases of assets and liabilities that will result in taxable or deductible amounts in the future based on
enacted tax laws and rates applicable to the periods in which the differences are expected to affect taxable income.
Income tax expense (benefit) is the tax payable or refundable for the period plus or minus the change during the period
in deferred tax assets and liabilities.

At December 31, 2007, RRTS had $17.2 million of gross federal net operating losses, which were available to reduce
federal income taxes in future years and expire in the years 2025 through 2028.

Effective January 1, 2007, we adopted the provisions of FASB Interpretation No. 48, Accounting for Uncertainty in
Income Taxes an Interpretation of FASB Statement No. 109 (FIN 48). FIN 48 clarifies the accounting for uncertainty
in income taxes recognized in financial statements in accordance with SFAS 109. FIN 48 prescribes a recognition
threshold and measurement process for the financial statement recognition and measurement of a tax position taken or
expected to be taken in a tax return. Under FIN 48, our policy is to record any interest and penalties as a component of
the income tax provision. During 2007, related activity under FIN 48 was immaterial.

Revenue Recognition

We record revenue when all of the following have occurred: an agreement of sale exists; pricing is fixed or
determinable; delivery has occurred; and our obligation to fulfill a transaction is complete and collection of revenue is
reasonably assured.

In accordance with Emerging Issues Task Force Issue 99-19, Reporting Revenue Gross as a Principal Versus Net as
an Agent, we recognize revenue on a gross basis, as opposed to a net basis, because we bear the risks and benefits
associated with revenue-generating activities by, among other things, (1) acting as a principal in the transaction,

(2) establishing prices, (3) managing all aspects of the shipping process, and (4) taking the risk of loss for collection,
delivery, and returns.

Recent Accounting Pronouncements
In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements,

an amendment of ARB No. 51, Consolidated Financial Statements (SFAS 160). SFAS 160 establishes accounting and
reporting guidance for a noncontrolling ownership interest in a subsidiary and deconsolidation of a subsidiary. The
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standard requires that a noncontrolling ownership interest in a subsidiary be reported as equity in the consolidated
statement of financial position and any related net income attributable to the parent be presented on the face of the
consolidated statement of income. SFAS 160 is effective as of the beginning of an entity s first fiscal year that begins
after December 15, 2008. We will be required to adopt SFAS 160 on January 1, 2009, and do not expect the standard
to have a material effect on our financial position or results of operations.

In December 2007, the FASB issued SFAS No. 141 (revised 2007), Business Combinations (SFAS 141(R)), which
replaces SFAS No. 141, Business Combinations (SFAS 141), and establishes principles and requirements for how an
acquirer: (1) recognizes and measures in its financial statements the identifiable assets acquired, liabilities assumed,
and any noncontrolling interest in the acquiree; (2) recognizes and measures the goodwill acquired in a business
combination or gain from a bargain purchase; and (3) determines what information to disclose. SFAS 141(R) is
effective for business combinations in which the acquisition date is in the first fiscal year after December 15, 2008.
We will be required to adopt SFAS 141(R) on January 1, 2009. We are currently evaluating the impact, if any,
SFAS 141(R) will have on our financial statements.
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In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements (SFAS 157). SFAS 157 defines fair
value, establishes a framework for measuring fair value in generally accepted accounting principles, and expands
disclosures about fair value measurements. This Statement applies under other accounting pronouncements that
require or permit fair value measurements, the FASB having previously concluded in those accounting
pronouncements that fair value is the relevant measurement attribute. Accordingly, this Statement does not require any
new fair value measurements. SFAS 157 is effective for financial statements issued for fiscal years beginning after
November 15, 2007, and interim periods within those fiscal years. We adopted this statement on January 1, 2008. The
adoption of SFAS 157 did not have a material effect on our financial position or results of operations.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial
Liabilities  Including an Amendment of FASB Statement No. 115 (SFAS 159). SFAS 159 expands the use of fair value
accounting but does not affect existing standards which require assets or liabilities to be carried at fair value. Under
SFAS 159, a company may elect to use fair value to measure accounts and loans receivable, available-for-sale and
held-to-maturity securities, equity method investments, accounts payable, guarantees and issued debt. If the use of the
fair value is elected, any upfront costs and fees related to the item must be recognized in earnings and cannot be
deferred. The fair value election is irrevocable and generally made on an instrument-by-instrument basis, even if a
company has similar instruments that it elects not to measure based on fair value. At the adoption date, unrealized
gains and losses on existing items for which fair value has been elected are reported as a cumulative adjustment to
beginning retained earnings. Subsequent to the adoption of SFAS 159, changes in fair value are recognized in
earnings. SFAS 159 is effective for fiscal years beginning after November 15, 2007 and therefore we adopted this
statement on January 1, 2008. We have not elected to use fair value for measuring financial assets and financial
liabilities.
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Business
Introduction

We are a leading non-asset based transportation and logistics services provider offering a full suite of solutions,
including third-party logistics, customized and expedited LTL, TL, parcel, intermodal, and domestic and international
air. We utilize a broad third-party network of transportation providers, comprised of ICs and purchased power, to
serve a diverse customer base in terms of end market focus and annual freight expenditures. Although we service large
national accounts, we primarily focus on small to mid-size shippers, which we believe represent an expansive and
underserved market. We offer our customers value through customized transportation and logistics solutions, allowing
them to reduce operating costs, redirect resources to core competencies, improve supply chain efficiency, and enhance
customer service. Our business model is highly scalable and features a variable cost structure that requires minimal
investment in transportation equipment and facilities. We believe that our non-asset based model enables us to
generate strong free cash flows and attractive returns on our invested capital.

According to the ATA, beginning in the fourth quarter of 2006, the over-the-road freight sector began to experience
year-over-year declines in tonnage, primarily reflecting a weakening freight environment in the U.S. construction,
manufacturing, and retail sectors. During 2007, LTL tonnage at RRTS increased 4.5% over 2006, while LTL tonnage
in the U.S. over-the-road freight sector declined 2.8% during the same period. Throughout this downturn, we have
actively managed our LTL business by adding significant new customers and streamlining our cost structure to
enhance our operating efficiency and improve margins. We believe our variable cost, non-asset based operating model
serves as a competitive advantage and allows us to provide our customers with cost-effective transportation solutions
regardless of broader economic conditions. We believe we are well-positioned for continued growth, profitability, and
market share expansion in the event of a rebound in the over-the-road freight sector.

Our History

We were formed in February 2005 for the purpose of acquiring Dawes Transport. Dawes Transport was established in
Milwaukee, Wisconsin in 1981 to provide LTL service primarily between the Midwest and West Coast using a blend
of purchased power and ICs. From 1997 to 2001, Dawes Transport acquired JBT Express, Team Express, and
Phantom Express in order to geographically expand to other regions of the United States. Shortly thereafter,
Roadrunner Freight, a provider of LTL services similar to Dawes Transport in scale and customer mix, but utilizing
primarily purchased power, was acquired by a company sponsored by Thayer | Hidden Creek and other stockholders.
In June 2005, the parent holding company of Roadrunner Freight was merged with and into us. As a result, Dawes
Transport and Roadrunner Freight became our wholly owned subsidiaries as of the merger date. This resulted in
RRTS, which we believe is the largest non-asset based provider of LTL services in North America, based on revenue.

In January 2006, Mark A. DiBlasi joined us as chief executive officer to lead the final integration of the two
businesses and the transformation of RRTS into a full-service transportation and logistics provider. Our strategy
throughout the transformation was to develop a comprehensive suite of services while maintaining a non-union,
non-asset based structure. In October 2006, Sargent was acquired by a company sponsored by ThayeriHidden Creek.
In March 2007, we expanded our service offerings through our merger with Sargent, a TL brokerage operation serving
primarily the Eastern United States and Canada.

Our next objective was to identify and acquire a third-party transportation management solutions operation with a

scalable technology system and management infrastructure capable of assimilating and enhancing our collective
growth initiatives. In order to accommodate the timing and other considerations of GTS stockholder, Thayer | Hidden
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Creek, acting through GTS, acquired Group Transportation Services and GTS Direct in February 2008 with the intent
of merging GTS with RRTS, which will occur simultaneously with the consummation of this offering. GTS is a
rapidly growing provider of TMS solutions based in Hudson, Ohio, led by Michael Valentine and Paul Kithcart, both
former executives of FedEx Global Logistics, Inc. With the addition of a TMS offering, we are able to provide
shippers with a one-stop transportation and logistics solution, including access to the most cost-effective and
time-sensitive modes of transportation within our broad network of third-party carriers. Since February 2008, the
management teams of RRTS and GTS have developed a strong working relationship and are implementing a cohesive
plan to enhance our collective growth initiatives.

Our Market Opportunity

The transportation and logistics industry involves the physical movement of goods using a variety of transportation
modes and the exchange of information related to the flow, transportation, and storage of goods between points of
origin and destination. The domestic transportation and logistics industry is an integral part of the U.S. supply chain
and the broader economy, representing estimated annual spending of approximately $1.3 trillion in 2007, according to
Armstrong & Associates.
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Within the industry, transportation and logistics providers are generally categorized as asset-based or non-asset based
depending on their ownership of transportation equipment and facilities. Many large transportation and logistics
providers are asset-based and have significant capital expenditure and infrastructure requirements. As a result of their
significant fixed cost bases, these companies are focused on maintaining high asset utilization in order to maximize
returns on invested capital. Conversely, non-asset based providers maintain greater operational flexibility to adapt to
changes in freight volumes because they own minimal transportation equipment and facilities and therefore have

minimal capital expenditure and infrastructure requirements.

The U.S. domestic over-the-road freight sector has been experiencing a downturn that began in late 2006 and has
continued into 2008. We believe our variable cost, non-asset based operating model serves as a competitive advantage
in this market environment. We believe we are well-positioned for continued growth, profitability, and market share
expansion in the event of a rebound in the over-the-road freight sector.

Industry Sectors
Third-Party Logistics

Third-party logistics providers offer transportation management and distribution services including the movement,
storage, and assembly of inventory. From 1998 to 2007, the U.S. 3PL market has grown at a CAGR of approximately
13.3% and is projected to reach $150 billion in 2010, according to Armstrong & Associates. Only 16% of logistics
expenditures by U.S. businesses were outsourced in 2007, according to Armstrong & Associates. We believe the
market penetration of third-party logistics in the United States will continue to expand as companies increasingly
redirect their resources to core competencies and outsource their transportation and logistics requirements.

Over-the-Road Freight

According to the ATA, the U.S. over-the-road freight sector represented approximately $646 billion in revenue in
2006 and accounted for approximately 84% of domestic spending on freight transportation. The ATA estimates that
U.S. over-the-road freight transportation will increase to over $1 trillion by 2018. The over-the-road freight sector
includes both private fleets and for-hire carriers (ICs and purchased power). Private fleets consist of tractors and
trailers owned and operated by shippers that move their own goods and, according to the ATA, accounted for
approximately $288 billion of revenue in 2006. For-hire carriers transport freight belonging to others, including LTL
and TL, and accounted for approximately $358 billion in revenue in 2006, according to the ATA.

LTL carriers specialize in consolidating shipments from multiple shippers into truckload quantities for delivery to
multiple destinations. LTL carriers are traditionally divided into two segments national and regional. National carriers
typically focus on two-day or longer service across distances greater than 1,000 miles and often operate without
time-definite delivery, while regional carriers typically offer time-definite delivery in less than two days. According to
the ATA, the U.S. LTL market generated $48 billion of revenue in 2006.

TL carriers dedicate an entire trailer to one shipper from origin to destination and are categorized by the type of
equipment they use to haul a shipper s freight, such as temperature-controlled, dry van, tank, or flatbed trailers.
According to the ATA, excluding private fleets, revenues in the U.S. TL segment were approximately $310 billion in
2006.

Industry Trends

We believe the following trends will continue to drive growth in the transportation and logistics industry:
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Growing Demand for One-Stop Transportation and Logistics Service Providers

We believe that shippers are increasingly seeking one-stop transportation and logistics providers that can offer a

comprehensive suite of services to meet all of their shipping needs. We believe shippers will continue to consolidate

their vendor base to increase outsourcing efficiencies and focus on core competencies. As a result, we believe that
transportation and logistics providers that offer broad geographic coverage and multiple modes of transportation in
conjunction with technology-enabled solutions are positioned to gain market share from smaller providers that
typically lack the scale, resources, and expertise to remain competitive.

Recognition of Outsourcing Efficiencies

We believe that companies are increasingly recognizing the potential cost savings, improved service, and increased
financial returns gained from outsourcing repetitive and non-core activities to specialized third-party providers. By
utilizing third-party transportation and logistics providers, companies can benefit from the specialists technology,

achieve greater operational
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flexibility, and redeploy resources to core operations. We believe this recognition is evidenced by the increased
penetration of third-party logistics services from 6.2% of logistics expenditures in 1996 to 16% in 2007, according to
Armstrong & Associates.

Increasing Demand for Customized Transportation and Logistics Solutions

n  Complexity of Supply Chains. Companies are facing increasingly complex supply chains. Rapidly changing
freight patterns, the proliferation of outsourced manufacturing and just-in-time inventory systems,
increasingly demanding shipper fulfillment requirements, and pressures to reduce costs continue to support
the demand for third-party transportation management.

n  Demand for More Frequent, Smaller Deliveries. Companies are increasingly employing lean inventory
management practices to reduce inventory carrying costs. As a result, they are demanding more frequent,
smaller deliveries. We believe that by outsourcing transportation management to a specialized 3PL provider,
companies are better positioned to maximize efficiency under a lean inventory system.

n  Demand for Improved Customer Service. Shippers and end users are increasingly demanding total supply
chain visibility and real-time transaction processing. By providing information regarding the status and
location of goods in transit and verifying safe delivery, successful technology-enabled transportation and
logistics providers allow clients to improve customer service.

Consolidation in the Highly Fragmented 3PL, LTL, and TL Sectors

The transportation and logistics industry is highly fragmented with no single third-party transportation and logistics
provider accounting for more than 5% of the overall U.S. market, according to the Transportation Intermediaries
Association. Given the large number of small industry participants we believe there is a significant opportunity for
growth and consolidation, especially during periods of economic uncertainty. We also believe better-capitalized
companies with scalable operating models, like us, will have significant opportunities to improve profit margins and
gain market share as smaller, less flexible competitors exit our industry over time.

Our Competitive Strengths
We consider the following to be our principal competitive strengths:

Comprehensive Logistics and Transportation Management Solutions. We believe our broad offering of 3PL,
customized and expedited LTL, TL, parcel, intermodal, and domestic and international air services presents an
attractive one-stop value proposition to shippers. Not only can we provide third-party transportation management
solutions to shippers seeking to redirect resources to core competencies, improve service, and reduce costs, but we can
also provide them access to the appropriate modes of transportation and manage their freight from dispatch through
final delivery. We can accommodate the diverse needs and preferred means of communication of shippers of varying
sizes with any combination of services we offer. We leverage our scalable, proprietary technology systems to manage
our multi-modal nationwide network of service centers, delivery agents, dispatch offices, brokerage agents, ICs, and
purchased power. As a result of our integrated offering, we believe we have a competitive advantage in terms of
service, delivery time, and customized solutions.

Flexible Operating Model. Because we utilize a broad network of purchased power, ICs, and other third-party
transportation providers to transport our customers freight, our business is not characterized by the high level of fixed
costs and required concentration on asset utilization that is common among many asset-based transportation providers.
As aresult, we are able to focus solely on providing customized transportation and logistics services to each of our
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customers, which we believe provides higher levels of satisfaction and represents a significant competitive advantage.
Furthermore, our flexible operating model allows us to generate significant free cash flows and attractive returns on
our invested capital and assets.

Focus on Serving a Diverse, Underserved Customer Landscape. We serve over 25,000 customers, with no single
customer accounting for more than 2% of our 2007 pro forma revenue. In addition, we serve a diverse mix of end
markets, with no industry sector accounting for more than 18% of our 2007 pro forma revenue. We concentrate
primarily on small to mid-size shippers with annual transportation expenditures of less than $25 million, which we
believe represents an under-served market. Our highly customized solution is designed to satisfy these customers
unique needs and desired level of integration.

Scalable Technology Systems. We have invested significant resources to develop and continually enhance our
scalable, proprietary technology systems. Our web-enabled technology is designed to serve our customers distinct
logistics needs and provide them with cost-effective solutions and consistent service on a shipment-by-shipment basis.
In addition to managing the physical movement of freight, we offer contract management, real-time shipment
tracking, order processing, and
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automated data exchange. Our technology also enables us to efficiently manage our multi-modal capabilities and
broad carrier network, and provides the scalability necessary to accommodate significant growth.

Experienced and Motivated Management Team. We have been successful in attracting a knowledgeable and talented
senior management team with an average of 24 years of industry experience and a complementary mix of operational
and technical capabilities, sales and marketing experience, and financial management skills. Our management team is
led by our chief executive officer, Mark A. DiBlasi. Mr. DiBlasi has over 29 years of industry experience and
previously managed a $1.2 billion business unit of FedEx Ground, Inc., a division of FedEx Corporation. Our
executives have experience leading high-growth logistics companies and/or business units such as FedEx Ground,
Inc., FedEx Global Logistics, Inc., DHL Exel Supply Chain, Yellow Transportation, Inc., and United Parcel Service,
Inc. Additionally, several members of our management team founded and ran their own transportation and logistics
companies prior to joining us or being acquired by RRTS. We believe this provides us with an entrepreneurial culture
and a team capable of executing our growth strategies.

Our Growth Strategies

We believe our business model has positioned us well for continued growth and profitability, which we intend to
pursue through the following initiatives:

Continue Expanding Customer Base. We intend to pursue geographic expansion in all of our service offerings. By
leveraging GTS network, we will have greater LTL coverage throughout North America and be in a better position to
accommodate all of a shipper s transportation needs. We also intend to geographically expand our TL brokerage
operation beyond its current footprint in the Eastern United States and Canada, and recently hired a vice president of
business development to expand our network of brokerage agents and dispatch offices to accomplish this goal.
Although GTS has achieved attractive historical growth with a small Midwest-based sales force, we began actively
expanding its sales team in February 2008. In addition, we are utilizing our 110-person LTL sales force to enhance the
market reach and penetration of our TMS offering. We also believe the pool of potential customers will continue to
grow as the benefits of third-party transportation management continue to be recognized by shippers. Additionally, a
broader menu of services better positions us to penetrate new customers seeking a one-stop transportation and
logistics solution.

Increase Penetration with Existing Customers. With a broader offering of complementary services and expanded
network resulting from the GTS merger, we believe there are substantial cross-selling opportunities and the potential
to capture a greater share of each customer s annual transportation and logistics expenditures. Along with our planned
cross-selling initiatives, we believe that macroeconomic factors will provide us with additional opportunities to further
penetrate existing customers. During the current economic downturn, existing customers have generally reduced the
number of shipments and pounds per shipment. We believe an economic rebound would result in increased revenue
through greater shipping volume and improved load density, and allow us to increase profits at a rate exceeding our
revenue growth.

Continue Generating Operating Improvements. In the event of an improvement in industry conditions and tightening
of overall freight capacity, we believe our ongoing efforts to streamline our cost structure will enhance margins. We
have implemented a number of targeted initiatives to drive operating improvements, such as enhancing our real-time
metrics in order to reduce operating expenses, increasing utilization of a flexible IC base, reducing per-mile costs,
reducing dock handling costs, aggressively recouping increased fuel costs, and improving routing efficiency
throughout our network. We believe these initiatives will enable us to further enhance our competitive position, drive
continued earnings growth, and further improve profitability.
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Pursue Selective Acquisitions. The transportation and logistics industry is highly fragmented, consisting of many
smaller, regional service providers covering particular shipping lanes and providing niche services. We built our LTL,
TL brokerage, and TMS platforms by successfully completing and integrating accretive acquisitions. We intend to
continue to pursue acquisitions that will complement our existing suite of services and extend our geographic reach.
Our LTL delivery agents also present an opportunity for growth via acquisition. If we decide to offer outbound LTL
service from a new strategic location, we could potentially acquire one of our delivery agents and train them to
manage local pick-up, consolidation, and linehaul dispatch using our technology systems. We believe we can execute
our acquisition strategy with minimal investment in additional infrastructure and overhead. We do not currently have
any specific acquisition under consideration and do not have any proposals or arrangements with respect to such a
transaction.

Our Services

We are a leading non-asset based transportation services provider offering a full suite of customized transportation
solutions with a primary focus on serving the specialized needs of small to mid-size shippers. Because we do not own
the transportation equipment used to transport our customers freight, we are able to focus solely on providing quality
service rather than on asset utilization. Our customers generally communicate their freight needs to one of our
transportation specialists on a shipment-by-shipment basis via telephone, fax, Internet, e-mail, or electronic data
interchange. We leverage
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our propriety technology systems and a diverse group of over 9,000 third-party carriers to provide scalable capacity
and reliable service to more than 25,000 customers in North America.

Less-than-Truckload

We believe we are the largest non-asset based provider of LTL transportation services in North America, based on
revenue. We provide LTL service originating from points within approximately 150 miles of our service centers to
most destinations in the contiguous United States, Hawaii, Alaska, Mexico, Puerto Rico, and parts of Canada.
Through GTS network relationships, we have substantially expanded our coverage area and can now service points
beyond those historically served by our service center locations. Within the contiguous United States, we offer
national, long-haul service (1,000 miles or greater), inter-regional service (between 500 and 1,000 miles), and regional
service (500 miles or less). We serve a diverse group of customers within a variety of industries, including retail,
industrial, paper goods, manufacturing, food and beverage, health care, chemicals, computer hardware, and
automotive.

As the diagram below illustrates, we utilize a point-to-point LTL model that is differentiated from the traditional,
asset-based hub and spoke LTL model. Our model does not require intermediate handling at a break-bulk hub (a large
terminal where freight is offloaded, sorted, and reloaded), which we believe represents a competitive advantage in
terms of timeliness, lower incidence of damage, and reduced fuel consumption. For example, we can transport LTL
freight from Cleveland, Ohio to Los Angeles, California without stopping at a break-bulk hub, while the same
shipment traveling through a traditional hub and spoke LTL model would likely be unloaded and reloaded at
break-bulk hubs in, for example, Akron, Ohio and Adelanto, California prior to reaching its destination.

Representative Asset-Based National Hub and Spoke LTL Model
versus Non-Asset Based National Point-to-Point LTL Model

Asset-based
national hub and spoke LTL model

Non-asset based
national point-to-point LTL model

We believe our model allows us to offer LTL average transit times more comparable to that of deferred airfreight
service than to standard national LTL service, yet more cost-effective. Our LTL claims ratio (the ratio of damage
claims to revenues including fuel surcharge) averaged 0.9% from 2005 through 2007. Key aspects of our LTL service
offering include the following:

n  Pickup. In order to stay as close as possible to our customers, we prefer to handle customer pick-ups
whenever cost-effective. We generally pick up freight within 150 miles of one of our service centers, utilizing
primarily city ICs. In 2007, we picked up approximately 87% of our customers LTL shipments, the remainder
of which was handled by agents with whom we generally have long-standing relationships.

n  Consolidation at Service Centers. Key to our model is a network of 18 service centers, as illustrated by the
map below, that we lease in strategic markets throughout the United States. At these service centers,
numerous smaller LTL shipments are unloaded, consolidated into truckload shipments, and loaded onto a
linehaul unit scheduled for a
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destination city. In order to continually emphasize optimal load building and enhance operating margins,
dock managers review nearly every load before it is dispatched from one of our service centers.

n  Linehaul. Linehaul is the longest leg of the LTL shipment process. In dispatching a load, a linehaul
coordinator at one of our service centers uses our proprietary technology to optimize cost-efficiency and
service by assigning the load to the appropriate third-party transportation provider, either an IC or purchased
power provider. In 2007, ICs handled approximately 44% of our linehaul volume, up from 36% in 2005. As
industry-wide freight capacity tightens with an anticipated market rebound, we believe our recruitment and
retention efforts will allow us to increase IC utilization in order to maintain service and cost stability.

n  De-consolidation and Delivery. Within our unique model, linehaul shipments are transported to service
centers, delivery agents, or direct to end users without stopping at a break-bulk hub, as is often necessary
under the traditional, asset-based hub and spoke LTL model. This generally reduces physical handling and
damage claims, and reduces delivery times by one to three days on average. In 2007, we delivered
approximately 19% of LTL shipments through our service centers, 78% through our delivery agents, and 2%
direct to end users.

n  Benefits of a Delivery Agent Network. While many national asset-based LTL providers are encumbered by the
fixed overhead associated with owning or leasing most or all of their de-consolidation and delivery facilities,
we maintain our variable cost structure through the extensive use of delivery agents. As illustrated on the map
below, we use over 215 delivery agents to complement our service center footprint and to provide
cost-effective full state, national, and North American delivery coverage. Delivery agents also enhance our
ability to handle special needs of the final consignee, such as scheduled deliveries and specialized delivery
equipment.

LTL Service Center and Delivery Agent Network

We believe a rebound in the over-the-road freight sector would provide greater freight density and increased shipping
volumes, thereby allowing us to build full trailer loads more quickly and deliver freight faster under our point-to-point
model. We believe this will further distinguish our LTL service offering as even more comparable in speed to deferred
airfreight service, leading to enhanced market share and improved operating margins.

Truckload Brokerage

We believe we are among the 15 largest TL brokerage operations in North America, based on revenue. We provide a
comprehensive range of TL solutions for our customers by leveraging our broad base of over 7,500 third-party carriers
who operate temperature-controlled, dry van, and/or flatbed capacity. While we serve a diverse customer base and
provide a comprehensive TL solution, we specialize in the transport of refrigerated foods, poultry and beverages. We
believe this specialization provides consistent shipping volume year-over-year. In addition to refrigerated shipments,
we also provide a
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variety of TL transportation solutions for dry goods ranging from paper products to steel, as well as flatbed service for
larger industrial load requirements.

We arrange the pickup and delivery of TL freight either through our 12 company dispatch offices (operated by RRTS
employees) or through our network of 24 independent brokerage agents. Our dispatch offices and brokerage agents are
located primarily throughout the Eastern United States and Canada, as illustrated on the map below.

TL Dispatcher and Agent Network

Company Dispatchers. Our 46 company brokers, whom we refer to as dispatchers, not only engage in the routing and
selection of our transportation providers, but also serve as our internal TL sales force, responsible for managing
existing customer relationships and generating new customer relationships. Because the performance of these
individuals is essential to our success, we offer attractive incentive-based compensation packages that we believe keep
our dispatchers motivated, focused, and service-oriented.

We typically earn a margin ranging from 8-15% of the cost of a standard TL shipment. On shipments generated by
one of our dispatchers, we retain 100% of this margin. This differs for shipments generated by our brokerage agents,
to whom we pay a commission as described below.

Dispatch Office Expansion. We have traditionally expanded our dispatch operations based upon the need of our
customers. Going forward, we plan to open new dispatch offices, particularly in geographic areas where we lack
coverage of the local freight market. Importantly, opening a new dispatch office requires only a modest amount of
capital; it usually involves leasing a small amount of office space and purchasing communication and information
technology equipment. Typically the largest investment required is in working capital as we generate revenue growth
from new customers. While the majority of growth within our dispatch operations has been organic, we will continue
to evaluate selective acquisitions that would allow us to quickly penetrate new customers and geographic markets.

Independent Brokerage Agents. In addition to our dispatchers, we also maintain a network of independent brokerage
agents that have partnered with us for a number of years. Brokerage agents complement our network of dispatch
offices by bringing pre-existing customer relationships, new customer prospects, and/or access to new geographic
markets. Furthermore, they typically provide immediate revenue and do not require us to invest in incremental
overhead. Brokerage agents own or lease their own office space and pay for their own communications equipment,
insurance, and any other costs associated with running their operation. We only invest in the working capital required
to execute our quick pay strategy and pay a commission to our brokerage agents ranging from 40-60% of the margin
we earn on a TL shipment. Similar to our
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dispatchers, our brokerage agents engage in the routing and selection of transportation providers for our customer base
and perform sales and customer service functions on our behalf.

Brokerage Agent Expansion. We believe we offer brokerage agents a very attractive partnership opportunity. We offer
access to our reliable network of over 550 ICs and over 7,000 purchased power providers and invest in the working
capital required to pay these carriers promptly and assume collection responsibility. We have historically experienced
low turnover within our brokerage agent network, as our 24 brokerage agents have been with us for an average of
approximately 4.7 years. We believe this has contributed to our reputation for quality and reliable service, as well as
to the consistent growth of our brokerage agent network. Additionally, 14 of our brokerage agents each generated
more than $1 million in revenue in 2007.

In order to more proactively grow our brokerage agent network, we hired a vice president of agent development to
source and facilitate brokerage agent expansion opportunities. Our vice president of agent development has significant
industry experience and was responsible for expanding the brokerage agent base of another national transportation and
logistics services company prior to joining us. We believe our enhanced development efforts and attractive value
proposition will allow us to increase our brokerage agent business.

Transportation Management Solutions

Our TMS offering is designed to provide comprehensive or a la carte third-party logistics services. We provide the
necessary operational expertise, information technology capabilities, and relationships with third-party transportation
providers to meet the unique needs of our customers. For customers that use our most comprehensive service plans,
we complement their internal logistics and transportation management personnel and operations, enabling them to
redirect resources to core competencies, reduce internal transportation management personnel costs, and in many
cases, achieve substantial annual freight savings. We have access to a variety of transportation modes, including
customized and expedited LTL, TL, parcel, intermodal, and domestic and international air. Key aspects of our TMS
capabilities include the following:

n  Procurement. After an in-depth consultation and analysis with our customer to identify cost savings
opportunities, we develop an estimate of our customer s potential savings and cultivate a plan for
implementation. If necessary, we manage a targeted bid process based on a customer s traffic lanes, shipment
volumes, and product characteristics, and negotiate rates with reputable carriers. In addition to a cost-efficient
rate, the customer receives a summary of projected savings as well as our carrier recommendation.

n  Shipment Planning. Utilizing our proprietary technology systems and an expansive multi-modal network of
third-party transportation providers, we determine the appropriate mode of transportation and select the ideal
provider. In addition, we provide load optimization services based on freight patterns and consolidation
opportunities. We also provide rating and routing services, either on-site with one of our transportation
specialists, off-site through our centralized call center, or online at our website. Finally, we offer
merge-in-transit coordination to synchronize the arrival and pre-consolidation of high-value components
integral to a customer s production process, enabling them to achieve reduced cycle times, lower inventory
holding costs, and improved supply chain visibility.

n  Shipment Execution. Our transportation specialists are adept at managing time-critical shipments. Our
proprietary technology system prompts our specialist to hold less time-sensitive shipments until other
complementary freight can be found to complete the shipping process in the most cost-effective manner. We
maintain constant communication with third-party transportation providers from dispatch through final
delivery. As a result, our expedited services can meet virtually any customer transit or delivery requirement.
Finally, we provide the ability to track and trace shipments either online or by phone through one of our
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transportation specialists.

n  Audit and Payment Services. We capture and consolidate our customers entire shipping activity and offer
weekly electronic billing. We also provide freight bill audit and payment services designed to eliminate
excessive or incorrect charges from our customers bills.

n  Performance Reporting and Improvement Analysis. Customers utilizing our web reporting system can query
freight bills, develop customized reports online, and access data to assist in financial and operational reporting
and planning. Our specialists are also actively driving process improvement, continually using our proprietary
technology to identify incremental savings opportunities and efficiencies for our customers.

With a broad TMS offering, we believe we can accommodate a shipper s unique needs with any combination of
services along our entire spectrum, and cater to their preferred means of shipment processing and communication.

We believe our comprehensive service approach and our focus on building long-term customer relationships lead to
greater retention of existing business compared to a more short-term gain sharing model employed by many 3PLs. We

believe our approach is more sustainable as industry freight capacity tightens and it becomes more difficult for 3PLs
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employing the gain sharing model to generate substantial incremental savings for shippers after the first year of
implementation. Before becoming fully operational with a customer, we conduct thorough feasibility and cost savings
analyses and collaborate with our customer to create a project scope and timeline with measurable milestones. We
believe this approach enables us to identify any potential issues, ensure a smooth integration process, and set the stage
for long-term customer satisfaction. Within our TMS operation, we have consistently met customer implementation
deadlines and achieved anticipated levels of freight savings.

Capacity

We offer scalable capacity and reliable service to our more than 25,000 customers in North America through a diverse
third-party network of over 9,000 transportation providers. Our various transportation modes include LTL, TL, parcel,
intermodal, and domestic and international air. No single carrier accounted for more than 3% of our 2007 pro forma
purchased transportation costs. We ensure that each carrier is properly licensed and regularly monitor their capacity,
reliability, and pricing trends. With enhanced visibility provided by our proprietary technology systems, we leverage
the competitive dynamics within our network to renegotiate freight rates that we believe are out of market. This
enables us to provide our customers with more cost-effective transportation solutions while enhancing our operating
margins.

We continually focus on building and enhancing our relationships with reliable transportation providers to ensure that
we not only secure competitive rates, but that we also gain access to consistent capacity, especially during peak
shipping seasons. Because we do not own any transportation equipment used to deliver our customers freight, these
relationships are critical to our success. We typically pay our third-party carriers either a contracted per mile rate or
the cost of a shipment less our contractually agreed upon commission, and generally pay within seven to ten days
from the delivery of a shipment. We pay our third-party carriers promptly in order to drive loyalty and reliable
capacity.

Our third-party network of transportation providers can be divided into the following groups:

Independent Contractors. Independent contractors are individuals or small teams that own or lease their own
over-the-road transportation equipment and provide us with dedicated freight capacity. ICs are a key part of our
long-term strategy to maintain service and provide cost stability. In the event of a rebound in the transportation sector,
freight capacity would likely tighten and purchased power providers would likely reduce fleet sizes to eliminate
under-utilized assets. Should this occur, we believe we are well positioned to increase our utilization of ICs as a more
cost-effective and reliable solution.

In October 2006, we created the position of director of linehaul development as part of an initiative to enhance IC
recruitment and retention. In selecting our ICs, we adhere to specific screening guidelines in terms of safety records,
length of driving experience, and personnel evaluations. Within our LTL business, we increased our IC base from an
average of 364 units (single drivers and teams) during the fourth quarter of 2006 to an average of 450 units during the
fourth quarter of 2007. In total, we had access to over 1,100 ICs as of June 30, 2008.

To enhance our relationship with our ICs, we offer per mile rates that we believe are highly competitive and often
above prevailing market rates. In addition, we focus on keeping our ICs fully utilized in order to limit the number of

empty miles they drive. We regularly communicate with our ICs and seek new ways to enhance their quality of life.
As a result of our efforts, we have experienced increased IC retention. In our opinion, this ultimately leads to better
service for our customers.

Purchased Power. In addition to our large base of ICs, we have access to approximately 8,000 unrelated asset-based
over-the-road companies who provide freight capacity to us under non-exclusive contractual arrangements. We have
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established relationships with carriers of all sizes, including large national trucking companies and small to mid-size
regional fleets. With the exception of safety incentives, purchased power providers are generally paid under a similar
structure as ICs within our LTL and TL brokerage businesses. In contrast to contracts established with our ICs,
however, we do not cover the cost of liability insurance for our purchased power providers.

Delivery Agents. For the de-consolidation and delivery stages of our LTL shipment process, our network of 18 service
centers is complemented by over 215 delivery agents. The use of delivery agents is also a key part of our long-term
strategy to maintain a variable cost, scalable operating model with minimal overhead.

Parcel. We perform preliminary rate analysis for each customer and provide an estimate of savings achievable based
on parcel characteristics and our ability to secure volume discounts with parcel carriers such as United Parcel Service,
Inc., FedEx Corporation, and Deutsche Post AG. We renegotiate customers current rates and contracts with parcel
carriers, identify questionable assessorial charges, apply for credits, posts credits, and report weekly results.

Intermodal. We maintain intermodal capability through relationships with third-party carriers who rent capacity on
Class 1 railroads throughout North America. Intermodal transportation rates are typically negotiated between us and

the capacity provider on a customer-specific basis.
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Domestic/International Air Carriers. For our customers domestic/international air freight needs, we operate under an
exclusive arrangement with FreightCo Logistics, a third-party provider, to provide such services to our customers.
Under our arrangement, FreightCo Logistics is responsible for all services, and we receive a commission based on a
percentage of the total bill.

Customers

Our goal is to establish long-term customer relationships and achieve year-over-year growth in recurring business by
providing reliable, timely, and cost-effective transportation and logistics solutions. While we possess the scale,
operational expertise, and capabilities to serve shippers of all sizes, we focus primarily on small to mid-size shippers,
which we believe represent a large and underserved market. We serve over 25,000 customers within a variety of end
markets, with no customer accounting for more than 2% of 2007 pro forma revenue and no industry sector accounting
for more than 18% of 2007 pro forma revenue. We believe this reduces our exposure to a decline in shipping demand
from any customer and a cyclical downturn within any end market.

Sales and Marketing

In addition to our 24 TL brokerage agents, we currently market and sell our transportation and logistics solutions
through over 150 sales personnel located throughout the United States and Canada. We are focused on actively
expanding our sales force, particularly as it relates to our TL and TMS offerings, to new geographic markets where we
lack a strong presence. In 2007, we began using our 110-person LTL sales force to expand the market reach of our TL
brokerage services, and we plan to do the same to enhance the geographic presence of our TMS offering. Our
objective is to leverage our collective, national sales force to sell our full suite of transportation services. In addition to
expanding our sales force, we intend to leverage a broader service offering and capitalize on substantial cross-selling
opportunities with existing and new customers. We believe this will allow us to capture a greater share of a shipper s
annual transportation and logistics expenditures.

Our sales force can be categorized by primary service offering:

n  Less-than-Truckload. Our 110-person LTL sales force consists of corporate account executives, account
executives, sales managers, inside sales representatives, and commission sales representatives. In March
2007, we hired a vice president of sales and marketing to lead the implementation of a detailed strategy to
drive positive new business trends with significant growth in new account shipments and revenue. Under his
leadership, we significantly upgraded a large portion of our sales force by replacing underperforming
personnel. Since the beginning of 2007, over 1,400 new target accounts have begun shipping with us.

n  Truckload Brokerage. We have 46 dispatchers and 24 independent brokerage agents located throughout the
Eastern United States and Canada. We believe that this decentralized structure enables our salespeople to
better serve our customers by developing an understanding of local and regional market conditions, as well as
the specific transportation and logistics issues facing individual customers. Our dispatchers and brokerage
agents seek additional business from existing customers and pursue new customers based on this knowledge
and an understanding of the value proposition we can provide.

n  Transportation Management Solutions. In addition to a recently added vice president of sales, our TMS sales
force currently consists of two directors of corporate sales, three regional sales representatives, and four inside
sales representatives. While our TMS operation generated revenue growth at a CAGR of 24.8% from 2005
through 2007 with a small Midwest-based sales force, we began actively expanding our sales team in
February 2008. In addition, we are utilizing our 110-person LTL sales force to enhance the market reach and
penetration of our TMS offering and to capitalize on the opportunity to cross-sell a broader menu of services
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to new and existing customers.
Competition

We compete in the North American transportation and logistics services sector. Our marketplace is extremely
competitive and highly fragmented. We compete against a large number of other non-asset based logistics companies,
asset-based carriers, integrated logistics companies, and third-party freight brokers, many of whom have larger
customer bases and more resources than we do. For our TMS business, we believe the largest group of competitors is
internal shipping departments at companies that have complex multi-modal transportation requirements, many of
which represent potential sales opportunities for us. As compared to other non-asset based logistics companies, we
believe we are the largest non-asset based provider of customized LTL services in North America, based on revenue.
In addition, we believe we are among the 15 largest TL brokerage operations in North America, based on revenue.
Our TMS operation generated revenue growth at a CAGR of 24.8% from 2005 through 2007, while revenues in the
U.S. 3PL sector as a whole grew at 8.5% over the same period, according to Armstrong & Associates.
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Active participants in our markets include:

n

global asset-based integrated logistics companies such as FedEx Corporation and United Parcel Service, Inc.,
against whom we compete in all of our service lines;

asset-based freight haulers such as YRC Worldwide, Inc. and Con-Way, Inc., against whom we compete in
our core LTL and TL service offerings;

non-asset based freight brokerage companies such as C.H. Robinson Worldwide, Inc., Landstar System, Inc.,
and Total Quality Logistics, Inc., against whom we compete in our core LTL and TL service offerings;

third-party logistics providers that offer comprehensive transportation management solutions such as
Transplace, Inc., Echo Global Logistics, Inc., and Schneider Logistics, Inc., against whom we compete in our
TMS offering; and

smaller, niche transportation and logistics companies that provide services within a specific geographic region
or end market.

We believe we effectively compete with various market participants by offering shippers attractive transportation and
logistics solutions designed to deliver the optimal combination of cost and service. To that end, we believe our most
significant competitive advantages include:

n our comprehensive suite of transportation and logistics services, which allows us to offer a one-stop value
proposition to shippers of varying sizes and accommodate their diverse needs and preferred means of
processing and communication;

n  our non-asset based, variable cost business model, which allows us to focus greater attention on providing
optimal customer service than on maintaining high levels of asset utilization;

n our focus on an expansive market of small to mid-size shippers who often lack the internal resources
necessary to manage complex transportation and logistics requirements and whose freight volumes may not
garner the same level of attention and customer service from many of our larger competitors;

n our proprietary technology systems, which allow us to provide scalable capacity and high levels of customer
service across a variety of transportation modes; and

n our knowledgeable management team with experience leading high-growth logistics companies and/or
business units, which allows us to benefit from a collective entrepreneurial culture focused on growth.

Seasonality

Our operations are subject to seasonal trends that have been common in the North American over-the-road freight
sector for many years. Our results of operations for the quarter ending in March are on average lower than the quarters
ending in June, September, and December. Typically, this pattern has been the result of factors such as inclement
weather, national holidays, customer demand, and economic conditions.

Technology
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We believe the continued development and innovation of our technology systems is essential not only to improving
our internal operations and financial performance, but also to providing our customers with the most cost-effective,
timely, and reliable transportation and logistics solutions. We regularly evaluate our technology systems and
personnel to ensure that we maintain a competitive advantage and that all critical applications are scalable and
operational as we grow.

Through ongoing investment of time and financial resources, we have developed numerous proprietary, customized
applications that allow us to track, query, manipulate, and interpret a range of different variables related to our
operations, our network of third-party transportation providers, and our customers. Our web-based technology allows
us to process and service customer orders, track shipments in real time, select optimal modes of transportation,
execute customer billing, provide carrier rates, establish customer specific profiles and retain critical information for
analysis. Our objective is to allow our customers and vendors to easily do business with us via the Internet. Our
customers have the ability, through a paperless process, to receive immediate pricing, place orders, track shipments,
process remittance, receive updates on arising issues, and review historical shipping data through a variety of reports
over the Internet.

Our LTL operation utilizes a combination of an IBM Series IS5 computer system and web-based servers with

customized software applications to improve every aspect of our LTL model and manage our broad carrier base from
pickup through final delivery. Our corporate headquarters and service centers are completely integrated, allowing
real-time data to flow between locations. Additionally, we make extensive use of electronic data interchange, or EDI,

to allow our service centers to communicate electronically with our carriers and customers internal systems. We offer
our EDI-capable customers a
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paperless process, including document imaging and shipment tracking and tracing. As part of our ongoing initiative to
enhance our information technology capabilities, our LTL operation has developed a proprietary carrier selection tool
used to characterize carriers based on total cost to maximize usage of the lowest available linehaul rates.

Our TL brokerage operation uses a customized OMNI technology system to broker our customers freight. Our
software enhances our ability to track our third-party drivers, tractors, and trailers, which provides customers with
visibility into their supply chains. Additionally, our systems allow us to operate as a paperless operation through
electronic order entry, resource planning and dispatch.

We continually enhance our proprietary TMS technology system and have integrated other proven transportation
management software packages with the goal of providing our customers with broad-based, highly competitive
solutions. Through an extensive use of database configuration and integration techniques, hardware and software
applications, communication mediums, and security devices, we are able to design a customized solution to address
each customer s unique shipping needs and preferred method of processing. We use this system to maximize supply
chain efficiency through mode, carrier, and route optimization.

All of our operations have multiple levels of contingency and disaster recovery plans focused on ensuring continuous
service to our customers. We do not currently have registered intellectual property rights, such as patents, with respect
to our technology systems. We maintain trade secret protection over our technology systems and keep strictly
confidential our proprietary, customized applications.

Facilities

Our corporate headquarters are located in Cudahy, Wisconsin, where we lease 28,824 square feet of space. The
primary functions performed at our corporate headquarters are accounting, treasury, marketing, human resources,
linehaul support, claims, safety and information technology support. We lease 5,170 square feet of space in Mars Hill,
Maine, which houses our TL brokerage operation headquarters, and approximately 24,000 square feet of space in
Hudson, Ohio, which houses our TMS operation.

We lease 18 service centers for our LTL operation, each of which is interactively connected. Each service center
manages and is responsible for the freight that originates in its service area. The typical service center is configured to
perform cross-dock and limited short-term warehouse operations. In addition, our TL brokerage operation leases

12 company dispatch offices throughout the Eastern United States and Canada. We believe that our current facilities
are capable of supporting our operations for the foreseeable future; however, we will continue to evaluate leasing
additional space as needed to accommodate growth.

Employees

As of June 30, 2008, we employed approximately 1,125 personnel, which includes approximately 15 management
personnel, approximately 150 sales and marketing personnel, approximately 400 operations and other personnel,
approximately 200 accounting and administrative personnel, approximately 10 information technology personnel, and
approximately 350 LTL dock personnel. None of our employees are covered by a collective bargaining agreement and
we consider relations with our employees to be good.

Regulation
The federal government has substantially deregulated the provision of ground transportation and logistics services via

the enactment of the Motor Carrier Act of 1980, the Trucking Industry Regulatory Reform Act of 1994, the Federal
Aviation Administration Authorization Act of 1994, and the ICC Termination Act of 1995. Prices and services are
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now largely free of regulatory controls, although states have the right to require compliance with safety and insurance
requirements, and interstate motor carriers remain subject to regulatory controls imposed by the DOT and its agencies,
such as the Federal Motor Carrier Safety Administration. Motor carrier, freight forwarding, and freight brokerage
operations are subject to safety, insurance, and bonding requirements prescribed by the DOT and various state
agencies. Any airfreight business is subject to commercial standards set forth by the International Air Transport
Association and federal regulations issued by the Transportation Security Administration.

We are also subject to various environmental and safety requirements, including those governing the handling,
disposal and release of hazardous materials, which we may be asked to transport in the course of our operations. If
hazardous materials are released into the environment while being transported, we may be required to participate in, or
may have liability for response costs and the remediation of such a release. In such case, we also may be subject to
claims for personal injury, property damage, and damage to natural resources.
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Our business is also subject to changes in legislation and regulations, which can affect our operations and those of our
competitors. For example, new laws and initiatives to reduce and mitigate the effects of greenhouse gas emissions
could significantly impact the transportation industry. Future environmental laws in this area could adversely affect
our ICs costs and practices and our operations.

We are also subject to regulations to combat terrorism that the Department of Homeland Security (including Customs
and Border Protection agencies) and other agencies impose.

We believe that we are in substantial compliance with current laws and regulations. Our failure to continue in
compliance could result in substantial fines or revocation of our permits or licenses.

Insurance

We insure our ICs against third-party claims for accidents or damaged shipments and we bear the risk of such claims.
We maintain insurance for vehicle liability, general liability, and cargo damage claims. In our LTL and TL operations,
we maintain an aggregate of $20.0 million of vehicle liability and general liability insurance. The vehicle liability
insurance has a $500,000 deductible. In our LTL operation, we carry aggregate insurance against the first $1.0 million
of cargo claims, with a $100,000 deductible. In our TL operations, we carry aggregate insurance against the first
$100,000 to $300,000 of cargo claims, with a $5,000 deductible. In our TMS operation, we maintain insurance against
the first $1.0 million of claims for vehicle liability and against the first $2.0 million of general liability claims. We do
not have a deductible against this coverage. In addition, our TMS operation maintains $1.0 million of excess umbrella
coverage. Our TMS operation also carries insurance against the first $50,000 of cargo claims with a $500 deductible.
Because we maintain insurance for our ICs, if our insurance does not cover all or any portion of the claim amount, we
may be forced to bear the financial loss. We attempt to mitigate this risk by carefully selecting carriers with quality
control procedures and safety ratings.

In addition to vehicle liability, general liability, and cargo claim coverage, our insurance policies also cover other
standard industry risks related to workers compensation and other property and casualty risks. We believe our
insurance coverage is comparable in terms and amount of coverage to other companies in our industry. We also
establish additional reserves for anticipated losses and expenses related to vehicle liability, cargo, and property
damage claims, and we will establish reserves relating to vehicle liability, workers compensation and general liability
claims in the future as appropriate. Our reserves have been and will be periodically evaluated and adjusted to reflect
our experience.
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Management
Directors and Executive Officers

The following table sets forth certain information regarding our directors and executive officers:

Name Age Position

Mark A. DiBlasi 52 President, Chief Executive Officer, and Director

Peter R. Armbruster 49 Vice President Finance, Chief Financial Officer,
Treasurer, and Secretary

Brian J. van Helden 40 Vice President Operations

Scott L. Dobak 45 Vice President  Sales and Marketing

Ivor J. Evans 66 Chairman of the Board

Scott D. Rued 51 Director

Judith A. Vijums 42 Director

James J. Forese 72 Director

Samuel B. Levine 41 Director

Brian D. Young 53 Director

Chris H. Carey 37 Director

Mark A. DiBlasi has served as our President and Chief Executive Officer since January 2006. Mr. DiBlasi has served
as a director of our company since July 2006. Prior to joining our company, Mr. DiBlasi served as Vice President
Southern Division for FedEx Ground, Inc., a division of FedEx Corporation, from July 2002 to January 2006.

Mr. DiBlasi was responsible for all operational matters of the $1.2 billion Southern Division, which represented
one-fourth of FedEx Ground, Inc. s total operations. From February 1995 to June 2002, Mr. DiBlasi served as the
Managing Director of two different regions within the FedEx Ground, Inc. operation network. From August 1979 to
January 1995, Mr. DiBlasi held various positions in operations, sales, and terminal management at Roadway Express
before culminating as the Chicago Breakbulk Manager.

Peter R. Armbruster has served as our Vice President Finance, Chief Financial Officer, Treasurer, and Secretary since
December 2005. From March 2005 to December 2005, Mr. Armbruster served as our Vice President Finance.

Mr. Armbruster held various executive positions at Dawes Transport from August 1990 to March 2005. Prior to

joining Dawes Transport, Mr. Armbruster was with Ernst & Young LLP from June 1981 to July 1990, where he most
recently served as Senior Manager.

Brian J. van Helden has served as our Vice President Operations since April 2007. Prior to joining our company, Mr.
van Helden served as a Managing Director for FedEx Ground, Inc., a division of FedEx Corporation, from July 2003
to April 2007, where he was responsible for operational matters in the Midwest and New England.

Scott L. Dobak has served as our Vice President Sales and Marketing since January 2007. Prior to joining our
company, Mr. Dobak served as Vice President Corporate Sales for Yellow Transportation, Inc. where he was
responsible for the $1.5 billion Corporate Sales Division from December 2000 to January 2007. Mr. Dobak was the
Regional Vice President of Sales and Marketing Chicago from July 1997 to December 2000 with Yellow
Transportation, Inc. Prior to that, Mr. Dobak served as an Area General Manager for Yellow Transportation, Inc. from
January 1995 to July 1997.
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Ivor ( Ike ) J. Evans has served as our Chairman of the Board since July 2008 and has been a director of our company
since March 2005. Mr. Evans has served as Operating Partner of Thayer | Hidden Creek since May 2005. Mr. Evans
served as a director of both Union Pacific Corporation and Union Pacific Railroad from 1999 until February 2005, and
as Vice Chairman of Union Pacific Railroad from January 2004 until his retirement in February 2005. From 1998 until
his election as Vice Chairman, Mr. Evans served as the President and Chief Operating Officer of Union Pacific
Railroad. From 1990 to 1998, Mr. Evans served in various executive positions at Emerson Electric Company. Mr.
Evans also serves on the board of directors of Arvin Meritor, Inc., Textron Inc., Cooper Industries, Ltd., and Spirit
AeroSystems Holdings, Inc.

Scott D. Rued has served as a director of our company since March 2005 and served as our Chairman of the Board
from March 2005 to July 2008. Mr. Rued has been a Managing Partner of Thayer | Hidden Creek since 2003.

Mr. Rued also serves as Chairman of the Board of Commercial Vehicle Group, Inc., a publicly traded supplier of
integrated system solutions for the global commercial vehicle market. From 1989 to 2003, Mr. Rued held various
executive positions at Hidden Creek Industries.

Judith A. Vijums has served as a director of our company since March 2005. Ms. Vijums has served as a Managing
Director of Thayer i Hidden Creek since 2003. From 1993 to 2003, Ms. Vijums held various leadership positions at
Hidden Creek Industries and actively participated in the management of several Hidden Creek Industries portfolio
companies,
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including Commercial Vehicle Group, Inc., Dura Automotive Systems, Inc., Tower Automotive, Inc. and Automotive
Industries Holdings, Inc.

James J. Forese has served as a director of our company since March 2005. Mr. Forese has served as an Operating
Partner of Thayer i Hidden Creek since 2003. Prior to joining Thayer i Hidden Creek, Mr. Forese served as President
and Chief Executive Officer of IKON Office Solutions, Inc. (formerly Alcoa Standard Corporation) from 1998 to
2002 and retired as Chairman in February 2003. Prior to joining IKON, Mr. Forese served as Controller and Vice
President of Finance for IBM Corporation and Chairman of IBM Credit Corporation. Mr. Forese also serves on the
board of directors of Anheuser-Busch Companies, Inc. and Spherion Corporation, and has served as a member of the
board of directors of various IBM subsidiaries, Lexmark International, Inc., NUI Corporation, Southeast Bank
Corporation, Unisource Worldwide, Inc., IKON Office Solutions, Inc. and American Management Systems,
Incorporated.

Samuel B. Levine has served as a director of our company since June 2005. Mr. Levine has served as Managing
Director of Eos Management, L.P., an affiliate of Eos Partners, L.P., since 1999.

Brian D. Young has served as a director of our company since June 2005. Mr. Young has served as General Partner of
Eos Partners, L.P. since 1994.

Chris H. Carey has served as a director of our company since June 2007. Mr. Carey has served as a Principal of
American Capital, Ltd. since April 2007. Prior to joining American Capital, Ltd., Carey served as a principal investor
of Prudential Capital Group in debt private placements and mezzanine financing from August 1998 to March 2007.

Key Employees

Our TMS operations are managed by a senior management team lead by Michael P. Valentine and W. Paul Kithcart,
who have a track record of growing GTS revenue at a CAGR of 24.8% from 2005 through 2007.

Michael P. Valentine has served as Chief Executive Officer of GTS since February 2008. Mr. Valentine founded
Group Transportation Services in January 1995 and served in various officer positions, including President and Chief
Executive Officer, until February 2008. Mr. Valentine founded GTS Direct in October 1999 and served as its
President until February 2008. Prior to founding Group Transportation Services, Mr. Valentine was an independent
sales agent with Roberts Express, Inc. from 1988 to 1995.

W. Paul Kithcart has served as President of GTS, Group Transportation Services, and GTS Direct since February
2008. Prior to that, Mr. Kithcart served as Vice President of Group Transportation Services from August 2000 to
January 2008. Prior to joining Group Transportation Services, Mr. Kithcart held various positions with FedEx Global
Logistics, Inc. from 1994 to 2000.

There are no family relationships among any of our directors, officers, or key employees.

Board of Directors and Committees

Our board of directors currently consists of eight members. We expect to add  new directors shortly after the
consummation of this offering. In compliance with the transitional rules of the SEC and the Nasdaq Stock Market, we
expect that a majority of our directors will be independent within one year from the closing of this offering. Prior to

the effectiveness of the registration statement of which this prospectus forms a part, Messrs. Levine and Young plan to
resign from our board of directors.
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Our amended and restated certificate of incorporation, which will be filed and become effective prior to the
completion of this offering, will provide for a board of directors consisting of three classes serving three-year
staggered terms. The initial term of each Class I director will expire at the annual meeting of stockholders in 2009.
The initial term of each Class II director will expire at the annual meeting of stockholders in 2010. The initial term of
each Class III director will expire at the annual meeting of stockholders in 2011.

Our amended and restated bylaws, which will be filed prior to the completion of this offering, will authorize our board
of directors to appoint among its members one or more committees, each consisting of one or more directors. Upon
completion of this offering, our board of directors will have three standing committees: an audit committee, a
compensation committee, and a nominations committee. Each of our audit, compensation, and nominations
committees will initially consist of at least one independent director. In accordance with the transitional rules of the
SEC and the Nasdaq Stock Market, each committee will have a majority of independent directors within 90 days
following the completion of this offering and all members of each committee will be independent within one year
following the completion of this offering. We plan to adopt charters for the audit, nominations, and compensation
committees describing the authority and responsibilities delegated to each committee by our board of directors
substantially as set forth below.
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We also plan to adopt a Code of Conduct and a Code of Ethics for the CEO and Senior Financial Officers. We will
post on our website, at www.rrts.com, the charters of our audit, compensation, and nominations committees; our Code
of Conduct and our Code of Ethics for the CEO and Senior Financial Officers, and any amendments or waivers
thereto; and any other corporate governance materials contemplated by SEC or Nasdaq Stock Market regulations.
These documents will also be available in print to any stockholder requesting a copy in writing from our corporate
secretary at our executive offices set forth in this prospectus.

The Audit Committee

The primary purpose of the audit committee, among other functions, will be to assist our board of directors in the
oversight of the integrity of our financial statements, our compliance with legal and regulatory requirements, our
independent auditors qualifications and independence, the performance of our internal audit function and our
independent auditors, and the review and approval of related party transactions. The primary responsibilities of the
audit committee will be set forth in its charter.

In compliance with the transitional rules of the SEC and the Nasdaq Stock Market, our audit committee will ultimately
consist entirely of independent directors, as defined under Nasdaq Stock Market listing standards as well as under
rules adopted by the SEC pursuant to Sarbanes-Oxley. Our board of directors will also select a director to be an audit
committee member who qualifies as an audit committee financial expert in accordance with applicable rules and
regulations of the SEC.

Compensation Committee

The primary responsibilities of the compensation committee, among other functions, will be to review and approve
corporate goals and objectives relevant to the compensation of our chief executive officer and other executive officers;
evaluate the performance of our chief executive officer and other executive officers in light of those goals and
objectives; and determine and approve the compensation level of our chief executive officer and other executive
officers based on this evaluation.

The compensation committee will have the authority to discharge the responsibilities of our board of directors in
establishing the compensation of our chief executive officer and other executive officers. Our chief executive officer
will provide input regarding compensation for executive officers other than himself. The compensation committee
chairman will report the committee s recommendations on executive compensation to our board of directors. The
committee s charter will authorize the committee to delegate any or all of its responsibilities to a subcommittee
consisting solely of independent directors.

In compliance with the transitional rules of the SEC and the Nasdaq Stock Market, our compensation committee will
ultimately consist entirely of independent directors, as defined under Nasdaq Stock Market listing standards as well as
under rules adopted by the SEC pursuant to Sarbanes-Oxley.

Nominations Committee

The principal duties and responsibilities of our nominations committee will be, among other functions, to identify
candidates qualified to become members of our board of directors, consistent with criteria approved by our board of
directors; select, or recommend that our board of directors select, the director nominees for the next annual meeting of

stockholders; and oversee the selection and composition of committees of our board of directors.

The nominations committee will consider persons recommended by stockholders for inclusion as nominees for
election to our board of directors if the names, biographical data, and qualifications of such persons are submitted in
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writing in a timely manner addressed and delivered to our company s secretary at the address listed herein. The
nominations committee will identify and evaluate nominees for our board of directors, including nominees
recommended by stockholders, based on numerous factors it considers appropriate, some of which may include
strength of character, mature judgment, career specialization, relevant technical skills, diversity, and the extent to
which the nominee would fill a present need on our board of directors.

In compliance with the transitional rules of the SEC and the Nasdaq Stock Market, our nominations committee will
ultimately consist entirely of independent directors, as defined under Nasdaq Stock Market listing standards as well as
under rules adopted by the SEC pursuant to Sarbanes-Oxley.

Until the establishment of the audit, compensation, and nominations committees, these functions will continue to be
performed by our board of directors.

Compensation Committee Interlocks and Insider Participation

We do not currently have a compensation committee. Compensation decisions for our executive officers were made
by our board of directors as a whole. Mr. DiBlasi participated in discussions with the board of directors concerning
executive officer compensation other than his own. Following the closing of this offering, our compensation
committee is expected to be comprised of directors who have not, at any time, had any contractual or other
relationship with our company.
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Compensation Discussion and Analysis

This section discusses the principles underlying our executive compensation policies and decisions and the most
important factors relevant to an analysis of these policies and decisions. It provides qualitative information regarding
the manner and context in which compensation is awarded to and earned by our executive officers and places in
perspective the data presented in the narrative and tables that follow.

Overview

The objectives of our compensation program for our executive officers are to motivate and reward those individuals
who perform over time at or above the levels that we expect and to attract, as needed, individuals with the skills
necessary to achieve our business objectives. Our compensation program is also designed to reinforce a sense of
ownership and to link rewards to measurable corporate and individual performance.

Our executive compensation package is generally based on a mix of three primary components:
n base compensation or salary;
n annual cash bonuses under our management incentive plan; and
n option awards granted under our key employee equity plan.

Our practice has been and will continue to be to combine the components of our executive compensation program to
achieve a total compensation level appropriate for our size and corporate performance. We target a total compensation
amount to be paid to each of our executive officer positions. We then determine the amount of each element based on
our compensation objectives. Our philosophy is to make a greater percentage of an employee s compensation based on
our company s performance as he or she becomes more senior, with a significant portion of the compensation of our
executive officers based on the achievement of company performance goals.

Historically, our board of directors has reviewed the total compensation of our executive officers and the mix of
components used to compensate those officers on an annual basis. In determining the total amount and mix of
compensation components, our board of directors strives to create incentives and rewards for performance consistent
with our short-term and long-term company objectives. Our board of directors relies on its judgment about each
individual rather than employing a formulaic approach to compensation decisions. As a result, our board of directors
has not assigned a fixed weighting among each of the compensation components. Our board of directors assesses each
executive officer s overall contribution to our business, scope of responsibilities, and historical compensation and
performance to determine his annual compensation. In making compensation decisions, our board takes into account
input from our board members and our chief executive officer based on their experiences with other companies. We
have not engaged third-party consultants to benchmark our compensation packages against our peers. However, going
forward, we anticipate that our compensation committee may, from time to time as it sees fit, retain third-party
executive compensation specialists in connection with determining cash and equity compensation and related
compensation policies in the future.

The GTS merger is not currently anticipated to impact our compensation policies or practices relating to our executive

officers for 2008. As we evaluate the impact of the GT'S merger on our executive officers responsibilities on a
go-forward basis, we will adjust our compensation practices accordingly.
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