
 

 
 
 
 
 
April 20, 2015 
 
 
Dear Fellow Swift Transportation Shareholder: 
 
We urge shareholders to vote “FOR” Item (4) at the Swift Transportation [NYSE: 
SWFT] annual meeting of shareholders on May 8, 2015, to support a proposal calling on 
the company to develop a recapitalization plan to replace the current dual class stock 
structure with a one-share, one-vote system.   
 
We also recommend shareholders “WITHHOLD” support from the incumbent, 
independent members of the board of directors running for re-election (namely: 
Richard H. Dozer, David Vander Ploeg, and Glenn Brown), who failed to act upon this 
same resolution last year despite overwhelming majority support from public shareholders.  
The proposal won 79.2% support of Class A shares voted or 60.8% of all publicly traded 
shares outstanding.  Because director nominee José A. Cárdenas only joined the board in 
July, 2014, we do not recommend withholding support from his election at this time. 
 
In addition, Swift’s incumbent, independent directors all serve on the Audit Committee and 
have, in that capacity, failed to mitigate significant financial risk for Swift and its public 
shareholders by allowing excessive pledging of stock by the company’s  CEO, and 
controlling shareholder, Jerry Moyes and his affiliates.  According to disclosures in Swift’s 
2015 Proxy, CEO Jerry Moyes and certain affiliates (“Moyes” and the “Affiliates”) have 
pledged approximately 63% of total holdings or approximately 24% of the company’s total 
outstanding shares. 
 
In 2014, the country’s two largest proxy advisory services, ISS and Glass Lewis, 
recommended that shareholders vote for a proposal to pursue a plan to recapitalize the 
company and replace the dual class stock structure with a one-share, one-vote system. 
Neither firm has issued their recommendations for 2015 at this time.   
 
Concerns about the risks associated with this company’s level of pledged stock led ISS to 
recommend votes against Swift’s independent members of the Audit Committee in both 2013 
and 2014. 
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Swift’s Dual Class System Establishes Majority Control for a Minority Shareholder, 
Disenfranchises Public Shareholders and Creates Conflicts of Interest Risks 
 
Jerry Moyes and his Affiliates control 54% voting power despite owning approximately 38% 
of Swift’s outstanding common stock, according to Swift’s 2015 Proxy Statement.  
 
As the 2015 Proxy explains, Moyes and his Affiliates own 100% of the company’s Class B 
common stock and approximately 3% of the company’s Class A common stock.  Because 
holders of Swift’s publicly traded Class A common stock are entitled to one vote per share, 
and holders of Class B shares are entitled to two votes per share—the company’s dual class 
structure provides Moyes control over all matters submitted for stockholders’ approval, such 
as electing directors and approving transactions such as a change of control.  
 
Swift’s 2015 Annual Report details a number of “Conflict of Interest Risks” associated with 
the company’s dual class structure.   The company notes that the significant concentration of 
share ownership may, “adversely affect the trading price of Swift’s Class A common stock”; 
“delay or prevent a change of control, including a merger, consolidation, or other business”; 
or “discourage a potential acquirer from making a tender offer or otherwise attempt to obtain 
control, even if other stockholders perceived that change of control to be beneficial.”  
 
CEO Moyes and His Affiliates Have Borrowed Against and Pledged Nearly a Quarter 
of the Company’s Outstanding Shares  
 
According to the company’s 2015 Proxy Statement, Moyes and Affiliates hold 
approximately 53.6 million shares of Company stock.  As of March 18, 2015, approximately 
eight million or 14.8% of such shares are pledged for margin loans and fall within the 
limitations of the company’s restated Securities Trading Policy (STP), which currently limits 
shares pledged on margin to 15% of family holdings.  However, because the board’s restated 
STP does not limit how much stock is pledged not on margin--such as shares pledged as 
collateral for personal loans--the board has failed to mitigate the significant risk posed by 
Moyes’ total pledging activity.   
 
In addition to the eight million shares pledged on margin, Moyes and Affiliates have pledged 
an additional 25.9 million shares in connection with a variable prepaid forward contract 
(VPF) in 2013. This VPF contract allowed Moyes and certain affiliates to satisfy the 
obligations of the 2010 mandatory exchange trust (METS) transaction entered into at the 
time of the company’s IPO, without reducing the number of shares owned by Moyes’ 
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Affiliates or Moyes’ voting power.  The 2010 METS was a 3-year term loan collateralized 
with 23.8 million shares of Class B stock to secure a personal loan. 
 
There are 142 million total shares outstanding (including 91,464,102 shares of Class A stock 
and 50,911,938 of Class B stock) as of the record date, according to Swift’s 2015 Proxy 
Statement.  Swift’s CEO, the controlling shareholder, along with certain of his affiliates, 
have put at risk 63% of total holdings or approximately 24% of the company’s total 
outstanding shares. 
 
The Board’s Restated Securities Trading Policy is Inadequate in Addressing Risk  
 
Swift’s 2015 Proxy Statement states that since the 23.8 million pledged as part of the 2010 
METS transaction was not subject to margin calls, it was not considered “pledged on 
margin” for the purposes of and within the meaning of the Company’s Securities Trading 
Policy (STP), and was not intended to be included in the 20% limitation on margin pledging 
adopted at the time of the IPO.  However, the board has since amended that original STP to 
reduce the limitation on margin pledging to 15%, yet failed to protect against other types of 
excessive pledging that create risk for the company and its shareholders.  Even though the 
Board excluded the shares pledged in the 2010 METS transaction at the time of the IPO from 
the limitations set forth in the STP, we see no good reason for that exclusion, and we 
certainly see no reason to extend that exclusion for shares pledged in association with the 
2013 VPF contract or to allow an increase in the number of shares pledged as collateral from 
the original 23.8 million shares to 25.9 million shares under the new 2013 VPF contract.  
 
When the 2010 METS was created in 2010, shareholders had reason to understand that it 
would expire at the end of 2013, at which point the personal loan would be paid in cash or 
settled with shares, which would convert to Class A stock.  Either way, it would be resolved. 
The new arrangement extends the pledged period through 2016, increases the number of 
pledged shares to 25.9 million, and maintains voting control by Moyes, a minority 
shareholder of the company.  The board’s failure to include all pledged stock in the restated 
STP, has increased risk for Swift and its investors.  
 
The fact that these collateralized 25.9 million shares pledged in conjunction with the VPF 
contract are “non-trading” Class B stock and not subject to margin call, does not provide any 
meaningful difference for shareholders.  All outstanding shares of Class B common stock are 
convertible to Class A, publicly traded common stock on a one-for-one basis at the election 
of the holders or automatically upon transfer to someone other than Mr. Moyes or the Moyes 
Affiliates.  Indeed, Swift warns in its 2015 Annual Report that although Moyes and his 



April 20, 2015 
Page 4 
 
 
Affiliates may settle its obligations of the VPF contract in cash, “any or all of the 
collateralized shares could be converted into Class A common stock and delivered on such 
dates to settle such obligations.  Such transfers of our common stock, or the perception that 
they may occur, may have an adverse effect on the trading price of our Class A common 
stock and may create conflicts of interests for Mr. Moyes.”    
 
Swift is Not a Start-up Company and Does Not Need a Dual Class Structure 
 
In the Statement of Opposition to the shareholder proposal, Swift’s Board of Directors argues 
that the Company’s current capital structure with the dual class stock structure, has been in 
place since the Company’s initial public offering in 2010 and that a dual-class structure is 
employed by some of the “most successful IPOs” in recent years.  (Proxy at p.51)  However, 
Swift Transportation is quite different from the start-up, tech companies to which Swift 
identifies by name in its proxy (that is, Zynga, Groupon, or LinkedIn) in that it is not a start-
up company in search of new capital.  Indeed, Swift Transportation was founded in 1966 and 
has been in operation under Jerry Moyes’ leadership in one capacity or another since that 
time.1  
 
Over the course of the company’s long history, Swift has been both publicly traded and 
privately held.  Though investors may tolerate a dual class structure in IPOs of successful 
start-ups—wanting an opportunity to invest in a ground-breaking business and the creative 
vision of the firm’s creator—things are much different at Swift.  As Swift Transportation and 
our company’s CEO enter their 50th year—our board should be focused less on protecting the 
founder and more on succession planning, a process that may be frustrated by the fact that 
the CEO is also the founder and the company’s controlling shareholder.  A plan to 
recapitalize the company and eliminate the dual class system would free the board to exert 
more independence in planning for the future. 
 
The Board Should Retain an Investment Banker to Develop a Plan for Recapitalization 
to Result in One Vote Per Share for All Outstanding Common Stock 
 
Swift’s current capital structure has been in place only since the company’s 2010 IPO, and 
non-insider shareholders have registered overwhelming support for the company to pursue a 

1 Indeed, one wonders if Swift really wants to compare itself to Zynga and Groupon, as both companies saw gains 
in their stock price after their IPOs in 2011, but those gains were short-lived.  In the three years since their IPOs, 
the market capitalizations of both companies have plummeted by two-thirds.  To be sure, some start-up tech 
companies have seen the value of their shares grow since their IPOs, but a dual-class stock structure hardly offers 
any assurance of sustainable, long-term shareholder value.       

                                                           



April 20, 2015 
Page 5 
 
 
plan to recapitalize and restore the one-share, one-vote structure that Swift shareholders 
enjoyed between 1990 and 2007, the last time the company was publicly listed.  Indeed, last 
year’s vote on a similar proposal demonstrated a strong preference to return to that system 
today.  Failure to act upon this sentiment raises questions about the incumbent, independent 
board members and their ability to act in the interest of the company’s public shareholders, 
who hold a majority stake in the company.  
 
Furthermore, the inability or unwillingness by the incumbent, independent board members, 
who all serve on Swift’s Audit Committee, to rein in the pledging of stock by CEO Moyes, 
reveals significant deficiencies within the company’s governance structure.   
 
We believe the current dual class stock structure, which gives disproportionate voting power 
and control to a single holder of a minority of the outstanding shares, is the fundamental 
problem and must be addressed. 
 
We, therefore, urge shareholders to vote FOR Item (4) on the Swift Transportation proxy and 
to encourage the board to take immediate steps to act on its resolution.  We also urge 
shareholders to WITHHOLD support from the three incumbent, independent directors on 
Swift’s board election (namely: Richard H. Dozer, David Vander Ploeg, and Glenn Brown) 
until such times as they act in the interest of all shareholders, rather than only the interest of 
the company’s controlling, minority shareholder. 
 
Sincerely, 

 
Ken Hall 
General Secretary-Treasurer 
 


