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(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: (479) 361-9111

N/A
(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to the filing requirements for the past 90 days.

Yes  ☑       No  ☐

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).

Yes  ☑       No  ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☐ 
Non-accelerated filer  ☐ (Do not check if a smaller reporting company) Smaller reporting company ☑

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes  ☐       No  ☑ 

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date:
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Class Outstanding at October 25, 2017
Common Stock, $.01 Par Value 6,303,035
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements.

P.A.M. TRANSPORTATION SERVICES, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets

(in thousands, except share and per share data)

September
30,

December
31,

2017 2016
(unaudited) (audited)

ASSETS
Current assets:
Cash and cash equivalents $ 207 $137
Accounts receivable-net:
Trade, less allowance of $1,181 and $994, respectively 58,640 56,143
Other 9,490 4,982
Inventories 1,607 1,900
Prepaid expenses and deposits 9,000 8,777
Marketable equity securities 24,994 27,621
Income taxes refundable 639 738
Total current assets 104,577 100,298

Property and equipment:
Land 5,374 5,374
Structures and improvements 18,914 18,861
Revenue equipment 353,736 355,339
Office furniture and equipment 10,744 10,402
Total property and equipment 388,768 389,976
Accumulated depreciation (116,376 ) (112,600 )
Net property and equipment 272,392 277,376
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Other assets 2,393 2,392

TOTAL ASSETS $ 379,362 $380,066

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 29,691 $16,088
Accrued expenses and other liabilities 19,975 22,330
Current maturities of long-term debt 59,224 42,806
Total current liabilities 108,890 81,224

Long-term debt-less current portion 88,931 124,391
Deferred income taxes   83,253 80,293
Total liabilities 281,074 285,908

SHAREHOLDERS' EQUITY
Preferred stock, $.01 par value, 10,000,000 shares authorized; none issued - -
Common stock, $.01 par value, 40,000,000 shares authorized; 11,527,411 and 11,510,863
shares issued; 6,303,035 and 6,396,803 shares outstanding at September 30, 2017 and
December 31, 2016, respectively

115 115

Additional paid-in capital 81,390 80,822
Accumulated other comprehensive income 5,471 7,476
Treasury stock, at cost; 5,224,376 and 5,114,060 shares at September 30, 2017 and
December 31, 2016, respectively (124,796 ) (122,835 )

Retained earnings 136,108 128,580
Total shareholders’ equity 98,288 94,158

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 379,362 $380,066

See notes to condensed consolidated financial statements.
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P.A.M. TRANSPORTATION SERVICES, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operations

(unaudited)

(in thousands, except per share data)

Three Months
Ended Nine Months Ended

September 30, September 30,
2017 2016 2017 2016

OPERATING REVENUES:
Revenue, before fuel surcharge $93,457 $95,926 $280,157 $288,496
Fuel surcharge 15,442 13,467 46,792 36,002
Total operating revenues 108,899 109,393 326,949 324,498

OPERATING EXPENSES AND COSTS:
Salaries, wages and benefits 24,718 28,167 75,885 83,490
Operating supplies and expenses 19,502 21,155 59,144 61,315
Rent and purchased transportation 44,000 40,013 130,840 118,119
Depreciation 10,177 10,166 31,333 29,011
Insurance and claims 4,232 3,609 13,367 12,158
Other 2,371 1,937 6,791 6,121
Loss (gain) on disposition of equipment 131 (949 ) 261 (3,951 )
Total operating expenses and costs 105,131 104,098 317,621 306,263

OPERATING INCOME 3,768 5,295 9,328 18,235

NON-OPERATING INCOME 2,767 1,235 5,469 1,203
INTEREST EXPENSE (920 ) (927 ) (2,832 ) (2,659 )

INCOME BEFORE INCOME TAXES 5,615 5,603 11,965 16,779

FEDERAL AND STATE INCOME TAX EXPENSE:
Current 116 115 249 168
Deferred 2,053 2,037 4,378 6,233
Total federal and state income tax expense 2,169 2,152 4,627 6,401

NET INCOME $3,446 $3,451 $7,338 $10,378

INCOME PER COMMON SHARE:
Basic $0.54 $0.54 $1.15 $1.55
Diluted $0.54 $0.53 $1.14 $1.54
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AVERAGE COMMON SHARES OUTSTANDING:
Basic 6,326 6,439 6,368 6,703
Diluted 6,373 6,458 6,413 6,725

See notes to condensed consolidated financial statements. 
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P.A.M. TRANSPORTATION SERVICES, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Comprehensive Income

(unaudited)

(in thousands)

Three Months
Ended

Nine Months
Ended

September 30, September 30,
2017 2016 2017 2016

NET INCOME $3,446 $3,451 $7,338 $10,378

Other comprehensive income, net of tax:

Reclassification adjustment for realized gains on marketable equity securities
included in net income (1) (1,265) (594 ) (2,308) (543 )

Reclassification adjustment for unrealized losses on marketable securities
included in net income, net of income taxes (2) 9 109 26 440

Changes in fair value of marketable securities (3) 437 (376 ) 277 1,009

COMPREHENSIVE INCOME $2,627 $2,590 $5,333 $11,284

(1)Net of deferred income taxes of $(774), $(364), $(1,412), and $(333), respectively.
(2) Net of deferred income taxes of $6, $67, $16, and $269, respectively.
(3) Net of deferred income taxes of $ 266, $(230), $ 168, and $618, respectively.

See notes to condensed consolidated financial statements.

5

Edgar Filing: PAM TRANSPORTATION SERVICES INC - Form 10-Q

10



Table of Contents

P.A.M. TRANSPORTATION SERVICES, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Cash Flows

(unaudited)

(in thousands)

Nine Months Ended
September 30,
2017 2016

OPERATING ACTIVITIES:
Net income $7,338 $10,378
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation 31,333 29,011
Bad debt expense 186 354
Sale leaseback deferred gain amortization - (131 )
Stock compensation-net of excess tax benefits 446 251
Provision for deferred income taxes 4,378 6,233
Reclassification of unrealized loss on marketable equity securities 42 709
Recognized gain on marketable equity securities (4,669 ) (1,003 )
Loss (gain) on sale or disposition of equipment 261 (3,951 )
Changes in operating assets and liabilities:
Accounts receivable (1,683 ) (10,354 )
Prepaid expenses, deposits, inventories, and other assets 70 100
Income taxes refundable 99 2,308
Trade accounts payable 9,086 10,195
Accrued expenses and other liabilities 2,296 (1,917 )
Net cash provided by operating activities 49,183 42,183

INVESTING ACTIVITIES:
Purchases of property and equipment (38,578 ) (55,948 )
Proceeds from disposition of equipment 16,485 24,479
Change in restricted cash (5,508 ) (5,461 )
Sales of marketable equity securities 6,007 1,550
Purchases of marketable equity securities, net of return of capital (1,988 ) (836 )
Net cash used in investing activities (23,582 ) (36,216 )

FINANCING ACTIVITIES:
Borrowings under line of credit 341,106 375,930
Repayments under line of credit (342,190) (379,043)
Borrowings of long-term debt 17,598 52,224
Repayments of long-term debt (35,554 ) (33,092 )
Borrowings under margin account 2,133 1,040
Repayments under margin account (6,785 ) (2,392 )
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Repurchases of common stock (1,961 ) (20,726 )
Exercise of stock options 122 74
Net cash used in financing activities (25,531 ) (5,985 )

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 70 (18 )

CASH AND CASH EQUIVALENTS-Beginning of period 137 157

CASH AND CASH EQUIVALENTS-End of period $207 $139

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION-
Cash paid during the period for:
Interest $2,860 $2,643
Income taxes $151 $260

NONCASH INVESTING AND FINANCING ACTIVITIES-
Purchases of property and equipment included in accounts payable $7,819 $2,788

See notes to condensed consolidated financial statements.
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P.A.M. TRANSPORTATION SERVICES, INC. AND SUBSIDIARIES

Condensed Consolidated Statement of Shareholders’ Equity

(unaudited)

(in thousands)

Common
Stock

Shares /
Amount

Additional

Paid-In
Capital

Accumulated

Other

Comprehensive

Income

Treasury

Stock

Retained

Earnings
Total

Balance at January 1, 2017 6,397 $115 $ 80,822 $ 7,476 $(122,835) $128,580 $94,158

Net Income 7,338 7,338

Other comprehensive income, net of tax
of $(1,228) (2,005 ) (2,005 )

Exercise of stock options and stock
awards-shares issued including tax
benefits

16 - 122 122

Treasury stock repurchases (110 ) (1,961 ) (1,961 )

Share-based compensation 446 446

Cumulative effect adjustment – ASU
2016-09 190 190

Balance at September 30, 2017 6,303 $115 $ 81,390 $ 5,471 $(124,796) $136,108 $98,288

See notes to condensed consolidated financial statements.
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P.A.M. TRANSPORTATION SERVICES, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements (unaudited)

September 30, 2017

NOTE A: BASIS OF PRESENTATION

Unless the context otherwise requires, all references in this Quarterly Report on Form 10-Q to “P.A.M.,” the “Company,”
“we,” “our,” or “us” mean P.A.M. Transportation Services, Inc. and its subsidiaries.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
generally accepted accounting principles for interim financial information and with the instructions to Form 10-Q and
Article 10 of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by
generally accepted accounting principles for complete financial statements. In management’s opinion, all adjustments
(consisting of normal recurring adjustments) necessary for a fair presentation have been included. The consolidated
balance sheet at December 31, 2016 has been derived from the audited financial statements at that date, but does not
include all of the information and footnotes required by generally accepted accounting principles for complete
financial statements. Operating results for the nine-month period ended September 30, 2017 are not necessarily
indicative of the results that may be expected for the year ending December 31, 2017. For further information, refer to
the consolidated financial statements and the footnotes thereto included in the Company’s annual report on Form 10-K
for the year ended December 31, 2016.

NOTE B: RECENT ACCOUNTING PRONOUNCEMENTS

In May 2014, the Financial Accounting Standards Board, (“FASB”), issued Accounting Standards Update, (“ASU”)
No. 2014-09, (“ASU 2014-09”), Revenue from Contracts with Customers. The objective of ASU 2014-09 and
subsequent amendments is to establish a single comprehensive model for entities to use in accounting for revenue
arising from contracts with customers and will supersede most of the existing revenue recognition guidance, including
industry-specific guidance. The core principle of ASU 2014-09 is that an entity recognizes revenue to depict the
transfer of promised goods or services to customers in an amount that reflects the consideration to which the entity
expects to be entitled in exchange for those goods or services. In applying the new guidance, an entity will (1) identify
the contract(s) with a customer; (2) identify the performance obligations in the contract; (3) determine the transaction
price; (4) allocate the transaction price to the contract’s performance obligations; and (5) recognize revenue when (or
as) the entity satisfies a performance obligation. ASU 2014-09 applies to all contracts with customers except those
that are within the scope of other topics in the FASB Accounting Standards Codification, (“ASC”). The new guidance,
as amended, is effective for annual reporting periods (including interim periods within those periods) beginning after
December 15, 2017 for public companies. Early adoption is not permitted prior to annual periods beginning after
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December 31, 2016. Entities have the option of using either a full retrospective or modified approach to adopt ASU
2014-09.

The Company has performed an analysis of the effects of adopting this guidance. The analysis included the following
items:

●     identifying what constitutes a contract within the Company’s business practices,

●     identifying performance obligations within our contracts,

●     determining transaction prices,

●     allocating the transaction price to performance obligations,

●     determination of when performance obligations are satisfied and revenue is earned,

●     disaggregation of revenue by source within segments, and

●     principal versus agent considerations.

Based upon our evaluation, the adoption of ASU No. 2014-09 and subsequent amendments will result in additional
note disclosures regarding the nature of the Company’s contracts with customers and the Company’s significant
judgments regarding the application of these standards. However, the adoption of this guidance is not expected to have
a significant impact on the Company’s financial condition, results of operations, or cash flows.

In January 2016, the FASB issued ASU 2016-01, (“ASU 2016-01”), Financial Instruments - Overall (Subtopic 825-10):
Recognition and Measurement of Financial Assets and Financial Liabilities. The updated guidance enhances the
reporting model for financial instruments, which includes amendments to address aspects of recognition,
measurement, presentation and disclosure. ASU 2016-01 is effective for annual and interim periods beginning after
December 15, 2017. With certain exceptions, early adoption is not permitted.

8
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The Company has performed a preliminary analysis of the effects of adopting this guidance. This analysis consisted of
the following items:

●categorize securities as either equity securities or debt securities,
●determine which securities held by the Company have readily determinable fair values,

●determine that the exit price notion will be used when measuring the fair value of financial instruments for disclosure
purposes,

●consider the need for a valuation allowance related to a deferred tax asset on available-for-sale securities in
combination with the Company’s other deferred tax assets.

Based upon this evaluation, the adoption of this guidance is not expected to have a significant impact on the
Company’s financial condition or cash flows, but it is expected to have a significant impact on the Company’s results of
operations through the recognition of changes in market value each reporting period rather than recognizing them
through comprehensive income.

In February 2016, the FASB issued ASU No. 2016-02, (“ASU 2016-02”), Leases (Topic 842). This update seeks to
increase the transparency and comparability among entities by requiring public entities to recognize lease assets and
lease liabilities on the balance sheet and disclose key information about leasing arrangements. To satisfy the standard’s
objective, a lessee will recognize a right-of-use asset representing its right to use the underlying asset for the lease
term and a lease liability for the obligation to make lease payments. Both the right-of-use asset and lease liability will
initially be measured at the present value of the lease payments, with subsequent measurement dependent on the
classification of the lease as either a finance or an operating lease. For leases with a term of 12 months or less, a lessee
is permitted to make an accounting policy election by class of underlying asset to not recognize lease assets and lease
liabilities. If a lessee makes this election, it should recognize lease expense for such leases generally on a straight-line
basis over the lease term. Accounting by lessors will remain mostly unchanged from current U.S. GAAP.

In transition, lessees and lessors will be required to recognize and measure leases at the beginning of the earliest
period presented using a modified retrospective approach. The modified retrospective approach includes a number of
optional practical expedients that companies may elect to apply. These practical expedients relate to the identification
and classification of leases that commenced before the effective date, initial direct costs for leases that commenced
before the effective date, and the ability to use hindsight in evaluating lessee options to extend or terminate a lease or
to purchase the underlying asset. The transition guidance also provides specific guidance for sale and leaseback
transactions, build-to-suit leases, leveraged leases, and amounts previously recognized in accordance with the business
combinations guidance for leases. The new standard is effective for public companies for annual periods beginning
after December 15, 2018, and interim periods within those years, with early adoption permitted. The Company has
evaluated the new guidance and does not expect it to have a material impact on its financial condition, results of
operations, or cash flows since the Company’s current leases will expire prior to the effective date of this guidance.
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In March 2016, the FASB issued ASU No. 2016-09, (“ASU 2016-09”), Compensation – Stock Compensation (Topic
718). ASU 2016-09 identifies areas for simplification involving several aspects of accounting for share-based payment
transactions, including the income tax consequences, classification of awards as either equity or liability, an option to
recognize gross stock compensation expense with actual forfeitures recognized as they occur, as well as certain
classifications on the statement of cash flows. ASU 2016-09 is effective for annual and interim periods beginning after
December 15, 2017, with early adoption permitted. The adoption of this guidance on January 1, 2017, did not have a
significant impact on the Company’s financial condition, results of operations, or cash flows.

In June 2016, the FASB issued ASU No. 2016-13, (“ASU 2016-13”), Accounting for Credit Losses (Topic 326). ASU
2016-13 requires the use of an “expected loss” model on certain types of financial instruments. The standard also
amends the impairment model for available-for-sale debt securities and requires estimated credit losses to be recorded
as allowances instead of reductions to amortized cost of the securities. ASU 2016-13 is effective for fiscal years, and
interim periods within those years, beginning after December 15, 2019, with early adoption permitted. The Company
is evaluating the new guidance, but does not expect it to have a material impact on its financial condition, results of
operations, or cash flows.

In August 2016, the FASB issued ASU No. 2016-15, (“ASU 2016-15”), Statement of Cash Flows (Topic 230):
Classification of Certain Cash Receipts and Cash Payments. ASU 2016-15 amends the guidance in ASC
230, Statement of Cash Flows, and clarifies how entities should classify certain cash receipts and cash payments on
the statement of cash flows with the objective of reducing the existing diversity in practice related to eight specific
cash flow issues. The amendments in this update are effective for annual periods beginning after December 15, 2017,
and interim periods within those fiscal years. Early adoption is permitted. The Company has evaluated the effects of
adopting ASU 2016-15 and does not expect it to have a material impact on its financial condition, results of
operations, or cash flows.

9
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In November 2016, the FASB issued ASU No. 2016-18, (“ASU 2016-18”), Statement of Cash Flows (Topic 230). ASU
2016-18 requires that a statement of cash flows explain the change during the period in the total of cash, cash
equivalents, and amounts generally described as restricted cash or restricted cash equivalents. This standard is
intended to reduce diversity in practice in how restricted cash or restricted cash equivalents are presented and
classified in the statement of cash flows. ASU No. 2016-18 is effective for fiscal years and interim periods, beginning
after December 15, 2017, with early adoption permitted. The standard requires application using a retrospective
transition method. The adoption of ASU No. 2016-18 will change the presentation and classification of restricted cash
and restricted cash equivalents in our consolidated statements of cash flows but is not expected to have a material
impact on our financial condition, results of operations, or cash flows.

In May 2017, the FASB issued ASU No. 2017-09, ("ASU 2017-09"), Compensation – Stock Compensation (Topic
718) which provides guidance about which changes to the terms or conditions of a share-based payment award require
an entity to apply modification accounting in Topic 718. ASU 2017-09 is effective for fiscal years beginning after
December 15, 2017 and interim periods within those fiscal years, and early adoption is permitted, including in an
interim period. ASU 2017-09 is to be applied on a prospective basis to an award modified on or after the adoption
date. The Company has evaluated the effects of adopting ASU 2017-09 and does not expect it to have a material
impact on its financial condition, results of operations, or cash flows.

With the exception of the new standards discussed above, there have been no recent accounting pronouncements or
changes in accounting pronouncements during the nine months ended September 30, 2017, as compared to the recent
accounting pronouncements described in our Annual Report on Form 10-K for the fiscal year ended December 31,
2016, that are of significance or potential significance to the Company.

NOTE C: MARKETABLE EQUITY SECURITIES

The Company accounts for its marketable securities in accordance with ASC Topic 320, (“ASC Topic 320”),
Investments-Debt and Equity Securities. ASC Topic 320 requires companies to classify their investments as trading,
available-for-sale, or held-to-maturity. The Company’s investments in marketable securities are classified as
available-for-sale and consist of equity securities. Management determines the appropriate classification of these
securities at the time of purchase and re-evaluates such designation as of each balance sheet date. There were no
reclassifications of marketable securities between trading and available-for-sale categories during the first nine months
of 2017 or 2016. The cost of securities sold is based on the specific identification method, and interest and dividends
on securities are included in non-operating income (expense).

Marketable equity securities are carried at fair value, with the unrealized gains and losses, net of tax, included as a
component of accumulated other comprehensive income in shareholders’ equity. Realized gains and losses and
declines in value judged to be other-than-temporary on available-for-sale securities, if any, are included in the
determination of net income. A quarterly evaluation is performed in order to judge whether declines in value below
cost should be considered temporary and when losses are deemed to be other-than-temporary. Several factors are
considered in this evaluation process including the severity and duration of the decline in value, the financial
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condition and near-term outlook for the specific issuer and the Company’s ability to hold the securities.

For the quarter ended September 30, 2017, the evaluation resulted in an impairment charge of approximately $15,000
in the Company’s non-operating income (expense) in its statement of operations. For the quarter ended September 30,
2016, the evaluation resulted in an impairment charge of approximately $176,000 in the Company’s non-operating
income (expense) in its statement of operations.

For the nine-month period ended September 30, 2017, the evaluation resulted in an impairment charge of
approximately $42,000 in the Company’s non-operating income (expense) in its statement of operations. For the
nine-month period ended September 30, 2016, the evaluation resulted in an impairment charge of approximately
$709,000 in the Company’s non-operating income (expense) in its statement of operations.

The following table sets forth market value, cost, and unrealized gains on equity securities as of September 30, 2017
and December 31, 2016.

September
30,
2017

December
31, 2016

(in thousands)
Fair market value $24,994 $ 27,621
Cost 16,175 15,569
Unrealized gain $8,819 $ 12,052

10
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The following table sets forth the gross unrealized gains and losses on the Company’s marketable securities as of
September 30, 2017 and December 31, 2016.

September
30,
2017

December
31, 2016

(in thousands)
Gross unrealized gains $9,062 $ 12,161
Gross unrealized losses 243 109
Net unrealized gains $8,819 $ 12,052

As of September 30, 2017 and December 31, 2016, the total net unrealized gain, net of deferred income taxes, in
accumulated other comprehensive income was approximately $5,471,000 and $7,476,000, respectively.

For the nine months ended September 30, 2017, the Company had net unrealized losses in market value on its
marketable equity securities of approximately $2,005,000, net of deferred income taxes. For the year ended December
31, 2016, the Company had net unrealized losses in market value on securities classified as available-for-sale of
approximately $2,166,000, net of deferred income taxes.

At September 30, 2017, the Company’s investments’ approximate fair value of securities in a loss position and related
gross unrealized losses were $2,414,000 and $243,000, respectively. At December 31, 2016, the Company’s
investments’ approximate fair value of securities in a loss position and related gross unrealized losses were $1,340,000
and $109,000, respectively. As of September 30, 2017 and December 31, 2016, there were no investments that had
been in a continuous unrealized loss position for twelve months or longer.

The following table shows the Company’s net realized gains during the first nine months of 2017 and 2016 on certain
marketable equity securities.

Three Months
Ended

Nine Months
Ended

September 30, September 30,
2017 2016 2017 2016
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(in thousands, except per share
data)

Sales proceeds $2,928 $1,271 $6,007 $1,550
Cost of securities sold 405 178 1,338 547
Realized gain $2,523 $1,093 $4,669 $1,003

Realized gain, net of taxes $1,546 $676 $2,862 $621

For the quarter ended September 30, 2017, the Company recognized dividends of approximately $225,000 in
non-operating income in its statements of operations. For the quarter ended September 30, 2016, the Company
recognized dividends of approximately $279,000 in non-operating income in its statements of operations.

For the nine months ended September 30, 2017, the Company recognized dividends of approximately $718,000 in
non-operating income in its statements of operations. For the nine months ended September 30, 2016, the Company
recognized dividends of approximately $781,000 in non-operating income in its statements of operations.

The market value of the Company’s equity securities are periodically used as collateral against any outstanding margin
account borrowings. As of September 30, 2017 and December 31, 2016, the Company had outstanding borrowings of
approximately $5,707,000 and $10,358,000, respectively, under its margin account. Margin account borrowings are
used for the purchase of marketable equity securities and as a source of short-term liquidity and are included in
Accrued expenses and other liabilities on our balance sheets.

NOTE D: STOCK BASED COMPENSATION

The Company maintains a stock incentive plan under which incentive and nonqualified stock options and other stock
awards may be granted. On March 2, 2006, the Company’s Board of Directors (the “Board”) adopted, and shareholders
later approved, the 2006 Stock Option Plan (the “2006 Plan”). Under the 2006 Plan, 750,000 shares were reserved for
the issuance of stock options to directors, officers, key employees, and others. The option exercise price under the
2006 Plan is the fair market value of the stock on the date the option is granted. The fair market value is determined
by the average of the highest and lowest sales prices for a share of the Company’s common stock, on its primary
exchange, on the same date that the option is granted. On March 13, 2014, the Board adopted, and on May 29, 2014
our shareholders approved, the 2014 Amended and Restated Stock Option and Incentive Plan (the “2014 Plan”) which
replaced the 2006 Plan. The shares which remained reserved under the 2006 Plan were carried over to the 2014 Plan
and are reserved for the issuance of stock awards to directors, officers, key employees, and others. The stock option
exercise price and the restricted stock purchase price under the 2014 Plan shall not be less than 85% of the fair market
value of the Company’s common stock on the date the award is granted. The fair market value is determined by the
closing price of the Company’s common stock, on its primary exchange, on the same date that the option or award is
granted.
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Outstanding nonqualified stock options at September 30, 2017, must be exercised within either five or ten years from
the date of grant. Outstanding nonqualified stock options granted to members of the Board vested immediately while
outstanding nonqualified stock options issued to employees vest in increments of 20% to 33% each year.

During the first nine months of 2017, 4,298 shares of common stock were granted to non-employee directors under
the 2014 Plan and 100,000 shares of common stock were granted to the Company’s Chief Executive Officer. The stock
awarded to non-employee directors had a grant date fair value of $16.29 per share, based on the closing price of the
Company’s stock on the date of grant, and vested immediately. The stock awarded to the Chief Executive Officer had a
grant date fair value of $16.38 per share, based on the closing price of the Company’s stock on the date of grant, with
33% of the award vesting on each anniversary of the date of grant for the next three years.

The total grant date fair value of stock and stock options vested during the first nine months of 2017 was
approximately $186,000. Total pre-tax stock-based compensation expense, recognized in Salaries, wages and benefits
during the first nine months of 2017 was approximately $446,000 and includes approximately $70,000 recognized as a
result of the grant of 614 shares to each non-employee director during the first quarter of 2017. The recognition of
stock-based compensation expense decreased both diluted and basic earnings per common share by approximately
$0.02 during the third quarter of 2017. The recognition of stock-based compensation expense decreased both diluted
and basic earnings per common share by approximately $0.05 during the nine months ended September 30, 2017. As
of September 30, 2017, the Company had stock-based compensation plans with total unvested stock-based
compensation expense of approximately $1,501,000 which is being amortized on a straight-line basis over the
remaining vesting period. As a result, the Company expects to recognize approximately $168,000 in additional
compensation expense related to unvested option awards during the remainder of 2017 and to recognize
approximately $644,000, $552,000, and $137,000 in additional compensation expense related to unvested option
awards during the years 2018, 2019, and 2020, respectively.

The total grant date fair value of stock and stock options vested during the first nine months of 2016 was
approximately $202,000. Total pre-tax stock-based compensation expense, recognized in Salaries, wages and benefits
during the third quarter of 2016 was approximately $56,000. Total pre-tax stock-based compensation expense,
recognized in Salaries, wages and benefits during the first nine months of 2016 was approximately $251,000 and
includes approximately $70,000 recognized as a result of the grant of 325 shares to each non-employee director during
the first quarter of 2016. The recognition of stock-based compensation expense decreased basic earnings per common
share by approximately $0.01 during the third quarter ended September 30, 2016. The recognition of stock-based
compensation expense decreased diluted and basic earnings per common share by approximately $0.02 and $0.03,
respectively, during the nine months ended September 30, 2016. As of September 30, 2016, the Company had
stock-based compensation plans with total unvested stock-based compensation expense of approximately $290,000
which is being amortized on a straight-line basis over the remaining vesting period.

Information related to stock option activity for the nine months ended September 30, 2017 is as follows:
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Shares

Under

Options

Weighted-

Average

Exercise
Price

Weighted-

Average

Remaining
Contractual

Term

Aggregate

Intrinsic

Value*

(per share) (in years)
Outstanding-January 1, 2017 56,131 $ 10.85
Granted - -
Exercised (11,000) 11.13
Cancelled/forfeited/expired - -
Outstanding at September 30, 2017 45,131 $ 10.79 3.1 $ 593,187

Exercisable at September 30, 2017 45,131 $ 10.79 3.1 $ 593,187

* The intrinsic value of a stock option is the amount by which the market value of the underlying stock exceeds the
exercise price of the option. The per share market value of our common stock, as determined by the closing price on
September 29, 2017, was $23.93.
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A summary of the status of the Company’s non-vested options and restricted stock as of September 30, 2017 and
changes during the nine months ended September 30, 2017, is as follows:

Stock Options Restricted Stock

Number
of

Options

Weighted-

Average
Grant

Date Fair
Value

Number
of

Shares

Weighted-

Average
Grant

Date Fair
Value*

Non-vested at January 1, 2017 12,800 $ 6.06 7,050 $ 36.35
Granted - - 104,298 16.38
Canceled/forfeited/expired - - - -
Vested (12,800) 6.06 (5,548 ) 19.56
Non-vested at September 30, 2017 - $ - 105,800 $ 17.54

* The weighted-average grant date fair value was based on the closing price of the Company’s stock on the date of the
grant.

The number, weighted average exercise price, and weighted average remaining contractual life of options outstanding
as of September 30, 2017 and the number and weighted average exercise price of options exercisable as of September
30, 2017 are as follows:

Exercise
Price

Shares
Under

Outstanding

Options

Weighted-Average

Remaining
Contractual

Term

Shares
Under

Exercisable

Options
(in years)

$ 10.44 15,000 0.4 15,000
$ 10.90 24,600 4.7 24,600
$ 11.22 5,531 3.2 5,531

45,131 3.1 45,131

Cash received from option exercises totaled approximately $122,000 and $74,000 during the nine months ended
September 30, 2017 and September 30, 2016, respectively. The Company issues new shares upon option exercise.
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NOTE E: SEGMENT INFORMATION

The Company follows the guidance provided by ASC Topic 280, Segment Reporting, in its identification of operating
segments. The Company has determined that it has a total of two operating segments whose primary operations can be
characterized as either Truckload Services or Brokerage and Logistics Services; however, in accordance with the
aggregation criteria provided by FASB ASC Topic 280, the Company has determined that the operations of the two
operating segments can be aggregated into a single reporting segment, motor carrier operations. Truckload Services
revenues and Brokerage and Logistics Services revenues, each before fuel surcharges, were as follows:

Three Months Ended September
30, Nine Months Ended September 30,

2017 2016 2017 2016
Amount % Amount % Amount % Amount %
(in thousands, except percentage data)

Truckload Services revenue $79,736 85.3 $85,286 88.9 $244,311 87.2 $254,262 88.1
Brokerage and Logistics Services
revenue 13,721 14.7 10,640 11.1 35,846 12.8 34,234 11.9

Total revenues $93,457 100.0 $95,926 100.0 $280,157 100.0 $288,496 100.0

NOTE F: TREASURY STOCK

The Company’s stock repurchase program has been extended and expanded several times, most recently in April 2017,
when the Board of Directors reauthorized 500,000 shares of common stock for repurchase under the initial September
2011 authorization. During the nine months ended September 30, 2017, the Company repurchased 110,316 shares of
its common stock at an aggregate cost of approximately $1,961,000 under this program.

The Company accounts for Treasury stock using the cost method and as of September 30, 2017, 5,224,376 shares
were held in the treasury at an aggregate cost of approximately $124,796,000.
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NOTE G: ACCUMULATED OTHER COMPREHENSIVE INCOME

The following table summarizes the changes in accumulated balances of other comprehensive income for the three
and nine months ended September 30, 2017:

Unrealized
gains and

losses on
available-

for-sale
securities
(in
thousands)

Balance at June 30, 2017, net of tax of $3,851 $ 6,290

Other comprehensive income before reclassifications, net of tax of $266 437
Amounts reclassified from accumulated other comprehensive income, net of tax of $(768) (1,256 )
Net current-period other comprehensive income (819 )

Balance at September 30, 2017, net of tax of $3,349 $ 5,471

Balance at December 31, 2016, net of tax of $4,576 $ 7,476

Other comprehensive income before reclassifications, net of tax benefit of $169 277
Amounts reclassified from accumulated other comprehensive income, net of tax of $(1,396) (2,282 )
Net current-period other comprehensive income (2,005 )

Balance at September 30, 2017, net of tax of $3,349 $ 5,471

The following table provides details about reclassifications out of accumulated other comprehensive income for the
nine months ended September 30, 2017:

Amounts
Reclassified
from

Accumulated
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Other
Comprehensive

Income (a)

Details about Accumulated Other Comprehensive Income

Component

Nine Months
Ended

September 30,
2017

Statement of Operations Classification

(in thousands)
Unrealized gains and losses on available-for-sale securities:
Prior period unrealized gain (loss) on securities sold $ 3,720 Non-operating income (expense)
Impairment expense (42 )Non-operating income (expense)
Total before tax 3,678 Income before income taxes
Tax expense (1,396 )Income tax expense
Total after tax $ 2,282 Net income

(a) Amounts in parentheses indicate debits to profit/loss 

NOTE H: EARNINGS PER SHARE

Basic earnings per share is computed based on the weighted average number of shares of common stock outstanding
during the period. Diluted earnings per share is computed by adjusting the weighted average number of shares of
common stock outstanding by common stock equivalents attributable to dilutive stock options. The computation of
diluted earnings per share does not assume conversion, exercise, or contingent issuance of securities that would have
an anti-dilutive effect on earnings per share. The computations of basic and diluted earnings per share were as follows:

Three Months
Ended

Nine Months
Ended

September 30, September 30,
2017 2016 2017 2016
(in thousands, except per share
data)

Net income $3,446 $3,451 $7,338 $10,378

Basic weighted average common shares outstanding 6,326 6,439 6,368 6,703
Dilutive effect of common stock equivalents 47 19 45 22
Diluted weighted average common shares outstanding 6,373 6,458 6,413 6,725

Basic earnings per share $0.54 $0.54 $1.15 $1.55
Diluted earnings per share $0.54 $0.53 $1.14 $1.54

As of September 30, 2017 and September 30, 2016, there were no options outstanding to purchase shares of common
stock that had an anti-dilutive effect on the computation of diluted earnings per share.
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NOTE I: INCOME TAXES

The Company and its subsidiaries are subject to U.S. and Canadian federal income tax laws as well as the income tax
laws of multiple state jurisdictions. The major tax jurisdictions in which the Company operates generally provide for a
deficiency assessment statute of limitation period of three years, and as a result, the Company’s tax years 2013 and
forward remain open to examination in those jurisdictions.

In determining whether a tax asset valuation allowance is necessary, management, in accordance with the provisions
of ASC 740-10-30, weighs all available evidence, both positive and negative, to determine whether, based on the
weight of that evidence, a valuation allowance is necessary. If negative conditions exist which indicate a valuation
allowance might be necessary, consideration is then given to what effect the future reversals of existing taxable
temporary differences and the availability of tax strategies might have on future taxable income to determine the
amount, if any, of the required valuation allowance. As of September 30, 2017, management determined that the
future reversals of existing taxable temporary differences and available tax strategies would generate sufficient future
taxable income to realize its tax assets and therefore a valuation allowance was not necessary.

The Company recognizes a tax benefit from an uncertain tax position only if it is more likely than not that the position
will be sustained on examination by taxing authorities, based on the technical merits of the position. As of September
30, 2017, an adjustment to the Company’s consolidated financial statements for uncertain tax positions has not been
required as management believes that the Company’s tax positions taken in income tax returns filed or to be filed are
supported by clear and unambiguous income tax laws. The Company recognizes interest and penalties related to
uncertain income tax positions, if any, in income tax expense. During the nine months ended September 30, 2017 and
2016, the Company has not recognized or accrued any interest or penalties related to uncertain income tax positions.

The Company’s effective income tax rates were 38.6% and 38.4% for the three months ended September 30, 2017 and
2016, respectively, and 38.7% and 38.1% for the nine months ended September 30, 2017 and 2016 respectively.  Our
effective tax rate for the three and nine months ended September 30, 2017 differ from amounts computed by applying
the United States federal statutory rates to pre-tax income primarily due to the impact of state income taxes.

NOTE J: FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company’s financial instruments consist of cash and cash equivalents, marketable equity securities, accounts
receivable, trade accounts payable, and borrowings.

The Company follows the guidance for financial assets and liabilities measured on a recurring basis. This guidance
defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit price)
in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date and also establishes a fair value hierarchy which requires an entity to maximize
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the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. The standard
describes three levels of inputs that may be used to measure fair value:

Level
1: Quoted market prices in active markets for identical assets or liabilities.

Level
2:

Inputs other than Level 1 inputs that are either directly or indirectly observable such as quoted prices for
similar assets or liabilities in active markets; quoted prices for identical or similar assets or liabilities in
markets that are not active; inputs other than quoted prices that are observable; or other inputs not directly
observable, but derived principally from, or corroborated by, observable market data.

Level
3: Unobservable inputs that are supported by little or no market activity.

The Company utilizes the market approach to measure fair value for its financial assets and liabilities. The market
approach uses prices and other relevant information generated by market transactions involving identical or
comparable assets or liabilities.

At September 30, 2017, the following items are measured at fair value on a recurring basis:

Total Level 1 Level
2

Level
3

(in thousands)

Marketable equity securities $24,994 $24,994 - -

The Company’s investments in marketable securities are recorded at fair value based on quoted market prices. The
carrying value of other financial instruments, including cash, accounts receivable, accounts payable, and accrued
liabilities approximate fair value due to their short maturities.
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The carrying amount for the line of credit approximates fair value because the line of credit interest rate is adjusted
frequently.

For long-term debt other than the lines of credit, the fair values are estimated using discounted cash flow analyses,
based on the Company’s current incremental borrowing rates for similar types of borrowing arrangements. The
carrying value and estimated fair value of this other long-term debt at September 30, 2017 was as follows:

Carrying

Value

Estimated

Fair
Value

(in thousands)

Long-term debt $147,376 $146,414

The Company has not elected the fair value option for any of its financial instruments.

NOTE K: NOTES PAYABLE

During the first nine months of 2017, the Company’s subsidiaries entered into installment obligations totaling
approximately $17.6 million for the purpose of purchasing revenue equipment. These obligations are payable in
monthly installments.

NOTE L: OFF-BALANCE SHEET ARRANGEMENTS

As of September 30, 2017, the Company’s subsidiaries operated revenue equipment under various operating lease
arrangements. Revenue equipment held under operating leases is not carried on our balance sheets and the respective
lease payments are reflected in our statements of operations as a component of the Rent and purchased transportation
category.

Rent expense related to revenue equipment under these leases was as follows:

Three Months
Ended

Nine Months
Ended

September 30, September 30,
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2017 2016 2017 2016
(in thousands)

Rent expense related to revenue equipment $1,502 $2,332 $4,960 $7,401

Leases for revenue equipment under non-cancellable operating leases expire at various dates through 2017 and 2018.
Future minimum lease payments related to non-cancellable leases for revenue equipment at September 30, 2017 are:

(in
thousands)

2017 $ 316
2018 177
Total future minimum lease payments $ 493

NOTE M: LITIGATION

Other than the lawsuit discussed below, the Company is not a party to any pending legal proceeding which
management believes to be material to the financial statements of the Company. The Company maintains liability
insurance against risks arising out of the normal course of its business.

We are a defendant in a collective-action lawsuit which was re-filed on December 9, 2016, in the United States
District Court for the Western District of Arkansas. The plaintiffs, who are former drivers who worked for the
Company during the period of December 6, 2013, through the date of the filing, allege violations under the Fair Labor
Standards Act and the Arkansas Minimum Wage Law. The plaintiffs, through their attorneys, have filed causes of
action alleging “Failure to pay minimum wage during orientation, failure to pay minimum wage to team drivers after
initial orientation, failure to pay minimum wage to solo-drivers after initial orientation, failure to pay for compensable
travel time, Comdata card fees, unlawful deductions, and breach of contract.” The plaintiffs are seeking actual and
liquidated damages to include court costs and legal fees. The lawsuit is currently under preliminary review. We cannot
reasonably estimate, at this time, the possible loss or range of loss, if any, that may arise from this lawsuit.
Management has determined that any losses under this claim will not be covered by existing insurance policies.

NOTE N: SUBSEQUENT EVENTS

In October 2017, our Board of Directors authorized the repurchase of up to 400,000 shares of our common stock
through a Dutch auction tender offer (the “2017 tender offer”). Subject to certain limitations and legal requirements, the
Company could repurchase up to an additional 2% of its outstanding shares which totals 126,060 shares. The 2017
tender offer commenced on October 10, 2017 and expires on November 7, 2017, unless the offer is extended. Through
this tender offer, the Company’s shareholders have the opportunity to tender some or all of their shares at a price
within the range of $27.00 to $30.00 per share.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

FORWARD-LOOKING INFORMATION

Certain information included in this Quarterly Report on Form 10-Q constitutes “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements may relate to
expected future financial and operating results or events, and are thus prospective. Such forward-looking statements
are subject to risks, uncertainties and other factors which could cause actual results to differ materially from future
results expressed or implied by such forward-looking statements. Potential risks and uncertainties include, but are not
limited to, excess capacity in the trucking industry; surplus inventories; recessionary economic cycles and downturns
in customers’ business cycles; increases or rapid fluctuations in fuel prices, interest rates, fuel taxes, tolls, license and
registration fees; the resale value of the Company’s used equipment and the price of new equipment; increases in
compensation for and difficulty in attracting and retaining qualified drivers and owner-operators; increases in
insurance premiums and deductible amounts relating to accident, cargo, workers' compensation, health, and other
claims; unanticipated increases in the number or amount of claims for which the Company is self-insured; inability of
the Company to continue to secure acceptable financing arrangements; seasonal factors such as harsh weather
conditions that increase operating costs; competition from trucking, rail, and intermodal competitors including
reductions in rates resulting from competitive bidding; the ability to identify acceptable acquisition candidates,
consummate acquisitions, and integrate acquired operations; a significant reduction in or termination of the
Company's trucking service by a key customer; and other factors, including risk factors, included from time to time in
filings made by the Company with the Securities and Exchange Commission (“SEC”). The Company undertakes no
obligation to update or clarify forward-looking statements, whether as a result of new information, future events or
otherwise.

CRITICAL ACCOUNTING POLICIES

There have been no material changes to our critical accounting policies and estimates from the information provided
in Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations, included in our
Form 10-K for the fiscal year ended December 31, 2016.

BUSINESS OVERVIEW

The Company’s administrative headquarters are in Tontitown, Arkansas. From this location we manage operations
conducted through wholly-owned subsidiaries based in various locations around the United States and in Mexico and
Canada. The operations of these subsidiaries can generally be classified into either truckload services or brokerage and
logistics services. Truckload services include those transportation services in which we utilize company owned trucks
or owner-operator owned trucks. Brokerage and logistics services consist of services such as transportation
scheduling, routing, mode selection, transloading and other value added services related to the transportation of freight
which may or may not involve the usage of company owned or owner-operator owned equipment. Both our truckload
operations and our brokerage/logistics operations have similar economic characteristics and are impacted by virtually
the same economic factors as discussed elsewhere in this report. All of the Company’s operations are in the motor
carrier segment.
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For both operations, substantially all of our revenue is generated by transporting freight for customers and is
predominantly affected by the rates per mile received from our customers, equipment utilization, and our percentage
of non-compensated miles. These aspects of our business are carefully managed and efforts are continuously
underway to achieve favorable results. Truckload services revenues, excluding fuel surcharges, represented 85.3% and
88.9% of total revenues, excluding fuel surcharges, for the three months ended September 30, 2017 and 2016,
respectively. Truckload services revenues, excluding fuel surcharges, represented 87.2% and 88.1% of total revenues,
excluding fuel surcharges, for the nine months ended September 30, 2017 and 2016, respectively. The remaining
revenues, excluding fuel surcharges, were generated from brokerage and logistics services.

The main factors that impact our profitability on the expense side are costs incurred in transporting freight for our
customers. Currently, our most challenging costs include fuel, driver recruitment, training, wage and benefits costs,
independent broker costs (which we record as purchased transportation), insurance, maintenance and capital
equipment costs.

In discussing our results of operations, we use revenue, before fuel surcharge (and fuel expense, net of fuel surcharge),
because management believes that eliminating the impact of this sometimes volatile source of revenue allows a more
consistent basis for comparing our results of operations from period to period. During the three months ended
September 30, 2017 and 2016, approximately $15.4 million and $13.5 million, respectively, of the Company’s total
revenue was generated from fuel surcharges. During the nine months ended September 30, 2017 and 2016,
approximately $46.8 million and $36.0 million, respectively, of the Company’s total revenue was generated from fuel
surcharges. We may also discuss certain changes in our expenses as a percentage of revenue, before fuel surcharge,
rather than absolute dollar changes. We do this because we believe the variable cost nature of certain expenses makes
a comparison of changes in expenses as a percentage of revenue more meaningful than absolute dollar changes.
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RESULTS OF OPERATIONS – TRUCKLOAD SERVICES

The following table sets forth, for truckload services, the percentage relationship of expense items to operating
revenues, before fuel surcharges, for the periods indicated. Fuel costs are reported net of fuel surcharges.

Three Months
Ended

Nine Months
Ended

September 30, September 30,
2017 2016 2017 2016
(percentages)

Operating revenues, before fuel surcharge 100.0 100.0 100.0 100.0

Operating expenses:
Salaries, wages and benefits 30.1 32.4 30.3 32.2
Operating supplies and expenses 5.1 9.0 5.1 10.0
Rent and purchased transportation 39.8 35.3 40.3 34.1
Depreciation 12.7 11.9 12.8 11.4
Insurance and claims 5.3 4.2 5.5 4.8
Other 2.8 2.2 2.6 2.3
Loss (gain) on sale or disposal of property 0.2 (1.1 ) 0.1 (1.6 )
Total operating expenses 96.0 93.9 96.7 93.2
Operating income 4.0 6.1 3.3 6.8
Non-operating income 3.2 1.3 2.1 0.5
Interest expense (1.1 ) (1.0 ) (1.1 ) (1.0 )
Income before income taxes 6.1 6.4 4.3 6.3

THREE MONTHS ENDED SEPTEMBER 30, 2017 VS. THREE MONTHS ENDED SEPTEMBER 30, 2016

During the third quarter of 2017, truckload services revenue, before fuel surcharges, decreased 6.5% to $79.7 million
as compared to $85.3 million during the third quarter of 2016. The decrease in revenue was the net result of a 1%
increase in our rate per total mile combined with an 8% decrease in the number of miles traveled from 60.8 million
miles during the third quarter of 2016 to 56.4 million during the third quarter of 2017. The decrease in miles resulted
from decreases in the number of trucks operated, equipment utilization and work days. The average number of trucks
operating in the fleet decreased from 1,882 trucks during the third quarter of 2016 to 1,808 trucks during the third
quarter of 2017, while the average miles traveled per truck each workday decreased from 505 miles during the third
quarter of 2016 to 495 miles during the third quarter of 2017. The decreases in truck count and average daily
utilization resulted in a 3.5 million decrease in the total number of miles traveled during the third quarter of 2017
compared to the third quarter of 2016. One less revenue day in the third quarter of 2017 compared to the third quarter
of 2016 accounted for an approximate 0.9 million reduction in miles.

Edgar Filing: PAM TRANSPORTATION SERVICES INC - Form 10-Q

36



Salaries, wages and benefits decreased from 32.4% of revenues, before fuel surcharges, in the third quarter of 2016 to
30.1% of revenues, before fuel surcharges, during the third quarter of 2017. The decrease relates primarily to a
decrease in company driver wages paid during the third quarter of 2017 as compared to company driver wages paid
during the third quarter of 2016. Our driver pool consists of both company drivers and third-party owner operator
drivers. Company drivers are employees of the Company and perform services in company-owned equipment while
owner-operator drivers provide services, under contract, using their own equipment. While each group is generally
compensated on a per-mile basis, owner-operator payments are classified in the Company’s financial statements under
Rent and purchased transportation. The decrease in Salaries, wages and benefits primarily resulted from a decrease in
the proportion of total miles driven by company drivers during the third quarter of 2017 in comparison to the
proportion of total miles driven by company drivers during the third quarter of 2016. This proportional decrease was
the result of an increase in the average number of owner-operators under contract from 567 during the third quarter of
2016 to 648 during the third quarter of 2017. Also contributing to the decrease was a decrease in group health
insurance claims expensed under the Company’s self-insured health plan during the third quarter of 2017 as compared
to the third quarter of 2016.

Operating supplies and expenses decreased from 9.0% of revenues, before fuel surcharges, during the third quarter of
2016 to 5.1% of revenues, before fuel surcharges, during the third quarter of 2017. The decrease relates primarily to a
decrease in the average surcharge-adjusted fuel price paid per gallon of diesel fuel. The average surcharge-adjusted
fuel price paid per gallon of diesel fuel decreased as a result of increased fuel surcharge collections from customers
and to an increase in the number of owner-operators in our fleet from 567 during the third quarter of 2016 to 648
during the third quarter of 2017. Fuel surcharge collections can fluctuate significantly from period to period as they
are generally based on changes in fuel prices from period to period so that, during periods of rising fuel prices, fuel
surcharge collections increase, while fuel surcharge collections decrease during periods of falling fuel prices. Fuel
surcharge revenue generated from transportation services performed by owner-operators is reflected as a reduction in
net operating supplies and expenses, while fuel surcharges paid to owner-operators for their services is reported along
with their base rate of pay in the Rent and purchased transportation category. These categorizations have the effect of
reducing our net operating supplies and expenses while increasing the Rent and purchased transportation category, as
discussed below. Also contributing to the decrease was a decrease in amounts paid for driver recruiting and driver
training schools during the third quarter of 2017 as compared to amounts paid during third quarter of 2016.
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Rent and purchased transportation increased from 35.3% of revenues, before fuel surcharges, during the third quarter
of 2016 to 39.8% of revenues, before fuel surcharges, during the third quarter of 2017. The increase was primarily due
to an increase in driver lease expense as the average number of owner-operators under contract increased from 567
during the third quarter of 2016 to 648 during the third quarter of 2017. The increase in costs in this category, as it
relates to the increase in owner-operators, is partially offset by a decrease in other cost categories, such as repairs and
fuel, which are generally borne by the owner-operator. A decrease in amounts paid for equipment leases offset a
portion of the increase from owner operators. This decrease resulted from the scheduled expiration of several leases
during the third quarter of 2017. The remaining operating leases expire during the fourth quarter 2017 and the first
quarter 2018.

Depreciation increased from 11.9% of revenues, before fuel surcharges, during the third quarter of 2016 to 12.7% of
revenues, before fuel surcharges, during the third quarter of 2017. The percentage-based increase relates to the
interaction of the fixed-cost characteristic of depreciation expense with a decrease in revenues for the periods
compared.

Gains and losses on sale or disposal of property decreased from a net gain of 1.1% of revenues, before fuel surcharges,
during the third quarter of 2016 to a net loss of 0.2% of revenues, before fuel surcharges, during the third quarter of
2017. The decrease relates primarily to fewer trailers being sold during the third quarter of 2017 as compared to the
third quarter of 2016.

Non-operating income increased from 1.3% of revenues, before fuel surcharges, during the third quarter of 2016 to
3.2% of revenues, before fuel surcharges, during the third quarter of 2017. This increase resulted from an increase in
gains on sales of marketable equity securities from $1.1 million during the third quarter of 2016 to $2.5 million during
the third quarter of 2017.

The truckload services division operating ratio, which measures the ratio of operating expenses, net of fuel surcharges,
to operating revenues, before fuel surcharges, increased from 93.9% for the third quarter of 2016 to 96.0% for the
third quarter of 2017.

NINE MONTHS ENDED SEPTEMBER 30, 2017 VS. NINE MONTHS ENDED SEPTEMBER 30, 2016

For the nine months ended September 30, 2017, truckload services revenue, before fuel surcharges, decreased 3.9% to
$244.3 million as compared to $254.3 million for the nine months ended September 30, 2016. The decrease was
primarily related to a decrease in the average rate charged to customers for our services, to a decrease in the number of
trucks operated, and to one less work day in the 2017 period. The average rate charged to customers per total mile
during the first nine months of 2017 decreased 2.0% as compared to the average rate charged during the first nine
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months of 2016. The average number of trucks operating in the fleet decreased from 1,897 trucks in the 2016 period to
1,869 trucks in the 2017 period and decreased revenue by approximately $3.7 million during the nine months ended
September 30, 2017. The loss of one business day in the first nine months of 2017 compared to the first nine months
of 2016 resulted in an approximate $1.3 million decrease in revenue.

Salaries, wages and benefits decreased from 32.2% of revenues, before fuel surcharges, in the first nine months of
2016 to 30.3% of revenues, before fuel surcharges, during the first nine months of 2017. The decrease relates
primarily to a decrease in company driver wages paid during the first nine months of 2017 as compared to company
driver wages paid during the first nine months of 2016. Our driver pool consists of both company drivers and
third-party owner operator drivers. Company drivers are employees of the Company and perform services in
company-owned equipment while owner-operator drivers provide services, under contract, using their own equipment.
While each group is generally compensated on a per-mile basis, owner-operator payments are classified in the
Company’s financial statements under Rent and purchased transportation. The decrease in Salaries, wages and benefits
primarily resulted from a decrease in the proportion of total miles driven by company drivers during the first nine
months of 2017 in comparison to the proportion of total miles driven by company drivers during the first nine months
of 2016. This proportional decrease was the result of an increase in the average number of owner-operators under
contract from 546 during the first nine months of 2016 to 650 during the first nine months of 2017. Also contributing
to the decrease was a decrease in group health insurance claims expensed under the Company’s self-insured health plan
during the first nine months of 2017 as compared to the first nine months of 2016.

Operating supplies and expenses decreased from 10.0% of revenues, before fuel surcharges, during the first nine
months of 2016 to 5.1% of revenues, before fuel surcharges, during the first nine months of 2017. The decrease relates
primarily to a decrease in the average surcharge-adjusted fuel price paid per gallon of diesel fuel. The average
surcharge-adjusted fuel price paid per gallon of diesel fuel decreased as a result of increased fuel surcharge collections
from customers and to an increase in the number of owner-operators in our fleet from 546 during the first nine months
of 2016 to 650 during the first nine months of 2017. Fuel surcharge collections can fluctuate significantly from period
to period as they are generally based on changes in fuel prices from period to period so that, during periods of rising
fuel prices, fuel surcharge collections increase, while fuel surcharge collections decrease during periods of falling fuel
prices. Fuel surcharge revenue generated from transportation services performed by owner-operators is reflected as a
reduction in net operating supplies and expenses, while fuel surcharges paid to owner-operators for their services is
reported along with their base rate of pay in the Rent and purchased transportation category. These categorizations
have the effect of reducing our net operating supplies and expenses while increasing the Rent and purchased
transportation category, as discussed below. Also contributing to the decrease was a decrease in amounts paid for
driver recruiting and driver training schools during the first nine months of 2017 as compared to amounts paid during
first nine months of 2016.
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Rent and purchased transportation increased from 34.1% of revenues, before fuel surcharges, during the first nine
months of 2016 to 40.3% of revenues, before fuel surcharges, during the first nine months of 2017. The increase was
primarily due to an increase in driver lease expense as the average number of owner-operators under contract
increased from 546 during the first nine months of 2016 to 650 during the first nine months of 2017. The increase in
costs in this category, as it relates to the increase in owner-operators, is partially offset by a decrease in other cost
categories, such as repairs and fuel, which are generally borne by the owner-operator. A decrease in amounts paid for
equipment leases offset a portion of the increase from owner operators. This decrease resulted from the scheduled
expiration of several leases during the first nine months of 2017. The remaining operating leases expire during the
fourth quarter 2017 and the first quarter 2018.

Depreciation increased from 11.4% of revenues, before fuel surcharges, during the first nine months of 2016 to 12.8%
of revenues, before fuel surcharges, during the first nine months of 2017. The increase relates primarily to a change in
the estimated residual values of certain equipment and to an increase in equipment purchase costs. During the third
quarter of 2016, the Company reduced the expected residual values of certain groups of trucks due to a prolonged
depressed used truck market. The reduction in expected residual values resulted in additional depreciation expense of
approximately $2.0 million during the first nine months of 2017. The Company’s replacement cycle for trucks is
between three and five years and its replacement cycle for trailers is seven years. The cost of new trucks and trailers
has increased significantly over the previous three to seven-year replacement cycles. Depreciating higher cost
equipment over the same length of time will result in an increase in depreciation expense during the respective period.

Gains and losses on sale or disposal of property decreased from a net gain of 1.6% of revenues, before fuel surcharges,
during the first nine months of 2016 to a net loss of 0.1% of revenues, before fuel surcharges, during the first nine
months of 2017. The decrease relates primarily to fewer trailers being sold during the first nine months of 2017 as
compared to the first nine months of 2016.

Non-operating income increased from 0.5% of revenues, before fuel surcharges, during the first nine months of 2016
to 2.1% of revenues, before fuel surcharges, during the first nine months of 2017. This increase resulted from an
increase in gains on sales of marketable equity securities from $1.0 million during the first nine months of 2016 to
$4.7 million during the first nine months of 2017.

The truckload services division operating ratio, which measures the ratio of operating expenses, net of fuel surcharges,
to operating revenues, before fuel surcharges, increased from 93.2% for the first nine months of 2016 to 96.7% for the
first nine months of 2017.

RESULTS OF OPERATIONS – LOGISTICS AND BROKERAGE SERVICES

The following table sets forth, for logistics and brokerage services, the percentage relationship of expense items to
operating revenues, before fuel surcharges, for the periods indicated. Brokerage service operations occur specifically
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in certain divisions; however, brokerage operations occur throughout the Company in similar operations having
substantially similar economic characteristics.

Three Months Ended Nine Months
Ended

September 30, September 30,
2017 2016 2017 2016
(percentages)

Operating revenues, before fuel surcharge 100.0 100.0 %) 0.0 %
     Loss before income taxes (14.2 %) (5.1 %)
Income tax benefit 0.0 % 0.0 %
     Net loss (14.2 %) (5.1 %)

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED APRIL 2, 2011 AND APRIL 3, 2010

Net sales

Net sales were $40.6 million in the first quarter of 2011, which represented an increase of $0.1 million, or 0.3%,
compared to the 2010 first quarter.  The following table shows net sales classified by major product category (sales in
millions):

Three Months Ended
April 2, 2011 April 3, 2010

Sales
% of
sales Sales

% of
sales

%
change

Product category:
     I m p a c t
Window and Door
Products $ 28.3 69.7 % $ 27.3 67.4 % 3.8 %
     Other Window
and Door Products 12.3 30.3 % 13.2 32.6 % (6.9 %)

     Total net sales $ 40.6 100.0 % $ 40.5 100.0 % 0.3 %
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Net sales of impact window and door products, which includes our WinGuard, PremierVue and Architectural Systems
product lines, were $28.3 million for the first quarter of 2011, an increase of $1.0 million, or 3.8%, from $27.3 million
in net sales for the 2010 first quarter.  The increase was due mainly to an increase of $1.0 million in our Vinyl
WinGuard sales and an increase in PremierVue sales of $0.5 million.  This was partially offset by a decrease in the
impact portion of our Architectural System sales of approximately $0.2 million and a decrease in Aluminum
WinGuard sales of approximately $0.2 million.  Our WinGuard sales have also been affected, to some extent, by the
lack of storm activity during the four most recent hurricane seasons in the coastal markets of Florida served by the
Company.  WinGuard product sales represented 64% and 62% our net sales for the first quarter of 2011 and 2010,
respectively.

Net sales of Other Window and Door Products were $12.3 million for the first quarter of 2011, a decrease of $0.9
million, or 6.9%, from $13.2 million in net sales for the 2010 first quarter.  This decrease was due mainly to a
decrease in sales of our curtain wall products of $0.5 million and aluminum non-impact products of $0.3 million.

Gross margin

Gross margin was $8.3 million, or 20.5% of sales, for the first quarter of 2011, a decrease of $3.0 million, or 26.5%,
from $11.3 million, or 27.9% of sales, for the first quarter of 2010. The 2011 first quarter margin was impacted by
$2.1 million in consolidation costs.  Adjusting for these charges, gross margin was 25.8% in the first quarter of
2011.  The 2.1% decrease in adjusted gross margin as a percent of sales is mainly a result of increases in the cost of
materials (1.6%) and temporary labor inefficiencies related to our plant consolidation (0.5%). Partially offsetting these
decreases in gross margin was a decrease in overhead spending categories including health insurance and depreciation
expense.

Selling, general and administrative expenses

Selling, general and administrative expenses were $13.0 million for the first quarter of 2011, an increase of $1.1
million, from $11.9 million for the 2010 first quarter.  Selling, general, and administrative includes charges of $0.5
million in 2011 related to our plant consolidation.  Excluding the consolidation charges in 2011 selling, general and
administrative expenses increased $0.6 million and as a percentage of sales was 30.9% in the first quarter of 2011
compared to 29.3% in the first quarter of 2010.  The $0.6 million increase in adjusted SG&A was due mainly to a $0.6
million increase in sales and marketing expenses and $0.5 million increase in non-cash stock compensation.  Partially
offsetting the increase was a decrease in depreciation expense of $0.3 million.

Interest expense, net

Interest expense, net was $1.1 million in the first quarter of 2011, a decrease of $0.4 million from $1.5 million for the
first quarter of 2010.  The decrease was due to a lower level of debt during the first quarter of 2011 compared to the
first quarter of 2010.

Other income

There was other income of less than $0.1 million in both the first quarters of 2011 and 2010.  The amounts in each
quarter relate to the ineffective portions of aluminum hedges.

Income tax benefit

We had an effective tax rate of 0.0% in both the first quarters of 2011 and 2010 due to the full valuation
allowances that we apply to our deferred tax assets.  We also expect our effective income tax rate for 2011 to be 0%
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due to the fact that we do not anticipate generating enough taxable income to exceed our current net operating loss
carry-forwards.  Changes in deferred tax assets and liabilities during the first quarter of 2011 and 2010 were offset by
changes in the valuation allowance for deferred tax assets.  Excluding the change in the valuation allowance, the
effective tax rate in the first quarter of 2011 and 2010 would have been a tax benefit of 37.7% and 38.2%,
respectively.

Liquidity and Capital Resources

Our principal source of liquidity is cash flow generated by operations, supplemented by borrowings under our credit
facilities.  This cash generating capability provides us with financial flexibility in meeting operating and investing
needs.  Our primary capital requirements are to fund working capital needs, meet required debt payments, including
debt service payments on our credit facilities, and fund capital expenditures.
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2010 Rights Offering

On January 29, 2010, the Company filed Amendment No. 1 to the Registration Statement on Form S-1 filed on
December 24, 2009 relating to a previously announced offering of rights to purchase 20,382,326 shares of the
Company’s common stock with an aggregate value of approximately $30.6 million.  The registration statement relating
to the rights offering was declared effective by the United States Securities and Exchange Commission on February
10, 2010, and the Company distributed to each holder of record of the Company’s common stock as of close of
business on February 8, 2010, at no charge, one (1) non-transferable subscription right for every one and
three-quarters (1.75) shares of common stock held by such holder under the basic subscription privilege.  Each whole
subscription right entitled its holder to purchase one share of PGT’s common stock at the subscription price of $1.50
per share.  The rights offering also contained an over-subscription privilege that permitted all basic subscribers to
purchase additional shares of the Company’s common stock up to an amount equal to the amount available to each
such holder under the basic subscription privilege.  Shares issued to each participant in the over-subscription were
determined by calculating each subscriber’s percentage of the total shares over-subscribed, multiplied by the number of
shares available in the over-subscription privilege.  The rights offering expired on March 12, 2010.

The rights offering was 90.0% subscribed resulting in the Company distributing 18,336,368 shares of its common
stock, including 15,210,184 shares under the basic subscription privilege and 3,126,184 under the over-subscription
privilege.  There were requests for 3,126,184 shares under the over-subscription privilege representing an allocation
rate of 100% to each over-subscriber.  Of the 18,336,368 shares issued, 13,333,332 shares were issued to JLL Partners
Fund IV (“JLL”) the Company’s majority shareholder, including 10,719,389 shares issued under the basic subscription
privilege and 2,613,943 shares issued under the over-subscription privilege.  Prior to the rights offering, JLL held
18,758,934 shares, or 52.6%, of the Company’s outstanding common stock.  With the completion of the rights
offering, JLL holds 59.4% of our outstanding common stock.

Net proceeds of $27.5 million from the rights offering were used to repay a portion of the outstanding indebtedness
under our amended credit agreement in the amount of $15.0 million, and for general corporate purposes in the amount
of $12.5 million.

Consolidated Cash Flows

Operating activities. Cash used in operating activities was $5.5 million in the first three months of 2011 compared to
$3.3 million in the first three months of 2010. This is due to our use of cash related to working capital of $3.6 million,
primarily for the payment of $2.8 million in employee bonuses earned in 2010 and an increase in receivables of $1.5
million.  In addition, we paid $3.1 million in consolidation related expenses in the first quarter of 2011 of which $2.6
million is included in our net loss for the quarter ended April 2, 2011.

Direct cash flows from operations for the first three months of 2011 and 2010 are as follows:

Direct Cash Flows
Three Months Ended

April 2, April 3,
(in millions) 2011 2010
Collections from customers $ 39.8 $ 38.4
Other collections of cash 1.0 0.7
Disbursements to vendors (26.5 ) (26.2 )
Personnel related disbursements (18.9 ) (14.9 )
Debt service costs (0.9 ) (1.3 )
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Cash used in operations $ (5.5 ) $ (3.3 )

Other collections of cash for the first three months of 2011 includes $0.6 million from Sarasota County related to our
plant consolidation.  The remaining amount for the first three months of 2011 and 2010 primarily represent scrap
aluminum sales.

Days sales outstanding (DSO), which we calculate as accounts receivable divided by average daily sales, was 40 days
at April 2, 2011, and 42 days at January 1, 2011, compared to 44 days at April 3, 2010 and 41 days at January 2, 2010,
respectively.  The gross amount of receivables from two customers on payment plans, at April 2, 2011, was $1.0
million, of which $0.9 million was reserved.  During the quarter ended April 2, 2011, we received payments pursuant
to these payment plans of less than $0.1 million.

Inventory on hand as of April 2, 2011, remained relatively flat compared to April 3, 2010.  Inventory turns during the
first three months of 2011, decreased to 11.5 from 11.6 when compared to the first three months of 2010.
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We monitor and evaluate raw material inventory levels based on the need for each discrete item to fulfill short-term
requirements calculated from current order patterns and to provide appropriate safety stock.  Because all of our
products are made-to-order, we have only a small amount of finished goods and work in process inventory.  Because
of these factors, our inventories are not excessive, and we believe the value of such inventories will be realized
through sale.

Investing activities. Cash used for investing activities was $1.0 million for the first three months of 2011, compared to
cash used of $0.3 million for the first three months of 2010. The increase of $0.7 million in cash used in investing
activities was due to a higher level of capital spending and an increase in cash used for margin calls on our aluminum
hedging program.

Financing activities. Cash used in financing activities was less than $0.1 million in the first three months of 2011,
compared to cash provided by financing activities of $11.3 million in the first three months of 2010.  The cash
provided by financing activities in the first quarter of 2010, include the $27.3 million in net proceeds from the rights
offering, offset by the $15.0 million term debt prepayment made on March 17, 2010, and the $0.9 million in debt
amendment fees.

Capital Resources. On February 14, 2006, we entered into a second amended and restated $235 million senior secured
credit facility and a $115 million second lien term loan due August 14, 2012, with a syndicate of banks. The senior
secured credit facility is composed of a $25 million revolving credit facility, having been reduced from $30 million as
a result of the third amendment discussed below, and initially, a $205 million first lien term loan.  The second lien
term loan was fully repaid with proceeds from our IPO in 2006.  The outstanding balance of the first lien term loan on
April 2, 2011 was $50.0 million.  During 2010, we prepaid $18.0 million of long-term debt.

During the quarter ending April 2, 2011 our revolving credit facility was reduced to $20 million due to $5 million of
the facility not being extended past its original maturity date.  As of April 2, 2011, there was $17.3 million available
under our $20 million revolving credit facility.

On December 24, 2009, we announced that we entered into a third amendment to the credit agreement.  The
amendment, among other things, provided a leverage covenant holiday for 2010, increased the maximum leverage
amount for the first quarter of 2011 to 6.25 times (then dropping 0.25X per quarter from the second quarter until the
end of the term), extended the due date on the revolver loan until the end of 2011, increased the applicable rate on any
outstanding revolver loan by 25 basis points, and set a base rate floor of 4.25%.  The effectiveness of the amendment
was conditioned, among other things, on the repayment of at least $17 million of the term loan under the credit
agreement no later than March 31, 2010, of which no more than $2 million was permitted to come from cash on
hand.  In December 2009, the Company used cash generated from operations to prepay $2 million of outstanding
borrowings under the credit agreement.  Using proceeds from the 2010 rights offering, the Company made an
additional prepayment of $15.0 million on March 17, 2010, bringing total prepayments of debt at that time to $17.0
million as required under the amended credit agreement. Having made the total required prepayment and having
satisfied all other conditions to bring the amendment into effect, including the payment of the fees and expenses of the
administrative agent and a consent fee to participating lenders of 50 basis points of the then outstanding balance of the
term loan and the revolving commitment under the credit agreement of $100 million, the amendment became effective
on March 17, 2010.  Fees paid to the administrative agent and lenders totaled $1.0 million, of which $0.9 million are
deferred financing fees and are being amortized using the effective interest method over the remaining term of the
credit agreement.

Under the third amendment, the first lien term loan bears interest at a rate equal to an adjusted LIBOR rate plus a
margin ranging from 3.5% per annum to 5% per annum or a base rate plus a margin ranging from 2.5% per annum to
4.0% per annum, at our option, which is equivalent to the rates in the second amendment.  The margin in either case is
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dependent on our leverage ratio.  The loans under the revolving credit facility bear interest at a rate equal to an
adjusted LIBOR rate plus a margin depending on our leverage ratio ranging from 3.00% per annum to 5.00% per
annum or a base rate plus a margin ranging from 2.00% per annum to 4.00% per annum, at our option.  The
amendment established a floor of 4.25% for base rate loans, and continued the 3.25% floor for adjusted LIBOR
established in the previous amendment.

Based on our ability to generate cash flows from operations and our borrowing capacity under the revolver under the
senior secured credit facility, we believe we will have sufficient capital to meet our needs, including our capital
expenditures and our debt obligations, in 2011.

As of April 2, 2011, the entire $50 million of our term loan is classified as a current liability in the current portion of
long-term debt and capital lease obligations within the accompanying condensed consolidated balance sheet since it is
due on February 14, 2012, which is within one year.  We are currently in the process of refinancing the loan and
expect we will be successful, although no assurance can be made in that regard.  If we are unable to refinance our
indebtedness on satisfactory terms, we may be required to dedicate a more substantial portion of our operating cash
flows to our indebtedness, which may limit our flexibility in planning for, or reacting to, changes in our business or
investing in our growth.
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We had $15.5 million of cash on hand as of April 2, 2011. While we are confident in our ability to continue to
generate cash flow in this unprecedented and continuing downturn in the housing market and the economy, it is
possible that we may use part of this cash to fund margin calls related to our forward contracts for aluminum if the
price of aluminum falls to levels less than our positions.

Capital Expenditures. Capital expenditures vary depending on prevailing business factors, including current and
anticipated market conditions.  For the first three months of 2011, capital expenditures were $0.8 million, compared to
$0.3 million for the first three months of 2010.  During the past several years and continuing into 2011, we reduced
certain discretionary capital spending to conserve cash.  We expect to spend nearly $5.3 million on capital
expenditures in 2011, including capital expenditures related to product line expansions targeted at increasing sales.
We anticipate that cash flows from operations and liquidity from the revolving credit facility, if needed, will be
sufficient to execute our business plans.

Hedging.  We enter into aluminum forward contracts to hedge the fluctuations in the purchase price of aluminum
extrusion we use in production.  The Company enters into these contracts by trading on the London Metal Exchange
(“LME”).  The Company trades on the LME using an international commodities broker that offers global access to all
major markets.  The Company does not currently maintain a line of credit with its commodities broker to cover the
liability position of open contracts for the purchase of aluminum in the event that the price of aluminum falls.  Should
the price of aluminum fall to a level which causes the Company to have a net liability position for open aluminum
contracts, the Company is required to fund daily margin calls to cover the excess.

Contractual Obligations

Other than the debt payments as described in “Liquidity and Capital Resources” above, there have been no significant
changes to our “Disclosures of Contractual Obligations and Commercial Commitments” table in Part II, Item 7,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” of our Annual Report on
Form 10-K for the year ended January 1, 2011, as filed with the Securities and Exchange Commission on March 21,
2011.

Significant Accounting Policies and Critical Accounting Estimates

Our consolidated financial statements are prepared in accordance with U.S. generally accepted accounting
principles.  Significant  accounting policies are those that are both important to the accurate portrayal of a Company’s
financial condition and results and require subjective or complex judgments, often as a result of the need to make
estimates about the effect of matters that are inherently uncertain.  We make estimates and assumptions that affect the
amounts reported in our financial statements and accompanying notes. Certain estimates are particularly sensitive due
to their significance to the financial statements and the possibility that future events may be significantly different
from our expectations.

We identified our significant accounting policies in our Annual Report on Form 10-K for the year ended January 1,
2011, as filed with the Securities and Exchange Commission on March 21, 2011.  There have been no changes to our
critical accounting policies during the first three months of 2011.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We experience changes in interest expense when market interest rates change.  We are exposed to changes in LIBOR
or the base rate of our credit facility’s administrative agent.  We do not currently use interest rate swaps, caps or futures
contracts to mitigate this risk. Changes in our debt could also increase these risks. Based on debt outstanding at April
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2, 2011, a 1% increase (decrease) in interest rates above our interest rate floor established in the credit agreement,
would result in approximately $0.5 million of additional (reduced) interest expense annually.

We utilize derivative financial instruments to hedge price movements in aluminum materials used in our
manufacturing process.  We entered into aluminum hedging instruments that settle at various times through the end of
2011 and cover approximately 47% of our anticipated needs during the remainder of  2011 at an average price of
$1.05.  For forward contracts for the purchase of aluminum at April 2, 2011, a 10% decrease in the price of aluminum
would decrease the fair value of our forward contacts of aluminum by $0.4 million. This calculation utilizes our actual
commitment of 3.4 million pounds under contract (to be settled throughout 2011) and the market price of aluminum as
of April 2, 2011, which was approximately $1.19 per pound.

As of April 2, 2011, we had entered into zero cost collars with a ceiling of $2,700 per metric ton and a concurrent
floor at $2,295 per metric ton that hedge 13% of our remaining 2011 anticipated needs. Should prices fall within the
range upon settlement, there is no cost to the collars.  If aluminum is above $2,700 per metric ton we would be able to
purchase at $2,700 per ton.  If aluminum is below $2,295 per metric ton we would be required to purchase at $2,295
per metric ton.  As of April 2, 2011, aluminum is priced between our ceiling and floor and a 10% decrease in the price
of aluminum would have no effect on the net fair value of our collars as the price of aluminum would still fall between
our ceiling and floor.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures. Disclosure controls and procedures are controls and other
procedures that are designed to ensure that information required to be disclosed in the Company’s reports filed or
submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified
in the Securities and Exchange Commission’s rules and forms.

A control system, however, no matter how well conceived and operated, can at best provide reasonable, not absolute,
assurance that the objectives of the control system are met. Additionally, a control system reflects the fact that there
are resource constraints, and the benefits of controls must be considered relative to costs. Because of the inherent
limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues and
instances of error or fraud, if any, within our Company have been detected, and due to these inherent limitations,
misstatements due to error or fraud may occur and not be detected.

Our chief executive officer and chief financial officer, with the assistance of management, evaluated the design,
operation and effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e)
under the Exchange Act) as of the end of the period covered by this report (the “Evaluation Date”). Based on that
evaluation, our chief executive officer and chief financial officer concluded that, as of the Evaluation Date, our
disclosure controls and procedures were effective for the purposes of ensuring that information required to be
disclosed in our reports filed under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the Securities and Exchange Commission’s rules and forms, and that such information is
accumulated and communicated to management, including our chief executive officer and chief financial officer, as
appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting. During the period covered by this report, there have been no
changes in our internal control over financial reporting identified in connection with the evaluation described above
that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

-24-

Edgar Filing: PAM TRANSPORTATION SERVICES INC - Form 10-Q

50



Table of Contents

PART II — OTHER INFORMATION

ITEM 1.  LEGAL PROCEEDINGS

We are involved in various claims and lawsuits incidental to the conduct of our business in the ordinary course. We
carry insurance coverage in such amounts in excess of our self-insured retention as we believe to be reasonable under
the circumstances and that may or may not cover any or all of our liabilities in respect to claims and lawsuits. We do
not believe that the ultimate resolution of these matters will have a material adverse impact on our financial position
or results of operations.

Although our business and facilities are subject to federal, state and local environmental regulation, environmental
regulation does not have a material impact on our operations. We believe that our facilities are in material compliance
with such laws and regulations. As owners and lessees of real property, we can be held liable for the investigation or
remediation of contamination on such properties, in some circumstances without regard to whether we knew of or
were responsible for such contamination. Our current expenditures with respect to environmental investigation and
remediation at our facilities are minimal, although no assurance can be provided that more significant remediation
may not be required in the future as a result of spills or releases of petroleum products or hazardous substances or the
discovery of previously unknown environmental conditions.

ITEM 1A.  RISK FACTORS

In addition to the other information set forth in this report, you should carefully consider the factors discussed in
Part 1, “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended January 1, 2011, which could
materially affect our business, financial condition or future results. The risks described in our Annual Report on
Form 10-K are not the only risks facing our Company.  Additional risks and uncertainties not currently known to us or
that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or
operating results.

ITEM 2.  UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Unregistered Sales of Equity Securities

None.

Use of Proceeds

Not applicable.

ITEM 3.  DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.  REMOVED AND RESERVED

ITEM 5.  OTHER INFORMATION

None.

ITEM 6.  EXHIBITS
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The following items are attached or incorporated herein by reference:

3.1 Amended and Restated Certificate of Incorporation of PGT, Inc. (incorporated herein by
reference to Exhibit 3.1 to the Company’s Annual Report on Form 10-K filed with the Securities
and Exchange Commission on March 18, 2010, Registration No. 000-52059)

3.2 Amended and Restated By-Laws of PGT, Inc. (incorporated herein by reference to Exhibit 3.2
to the Company’s Annual Report on Form 10-K filed with the Securities and Exchange
Commission on March 18, 2010, Registration No. 000-52059)

4.1 Form of Specimen Certificate (incorporated herein by reference to Exhibit 4.1 to Amendment
No. 2 to the Registration Statement of the Company on Form S-1, filed with the Securities and
Exchange Commission on May 26, 2006, Registration No. 333-132365)
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4.2 Amended and Restated Security Holders’ Agreement, by and among PGT, Inc., JLL Partners
Fund IV, L.P., and the stockholders named therein, dated as of June 27, 2006 (incorporated
herein by reference to Exhibit 4.2 to the Company’s Quarterly Report on Form 10-Q, filed with
the Securities and Exchange Commission on August 11, 2006, Registration No. 000-52059)

4.3 PGT Savings Plan (incorporated herein by reference to Exhibit 4.5 to the Company’s Form S-8
Registration Statement, filed with the Securities and Exchange Commission on October 15,
2007, Registration No. 000-52059)

10.1 Second Amended and Restated Credit Agreement, including the corresponding schedules and
exhibits thereto, dated as of February 14, 2006 among PGT Industries, Inc., as Borrower, JLL
Window Holdings, Inc. and the other Guarantors party thereto, as Guarantors, the lenders party
thereto, UBS Securities LLC, as Arranger, Bookmanager, Co-Documentation Agent and
Syndication Agent, UBS AG, Stamford Branch, as Issuing Bank, Administrative Agent and
Collateral Agent, UBS Loan Finance LLC, as Swingline Lender and General Electric Capital
Corporation, as Co-Documentation Agent (incorporated herein by reference to Exhibit 10.1 to
the Company’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange
Commission on May 17, 2010, Registration No. 333-132365)

10.2 Amendment No. 2 to Second Amended and Restated Credit Agreement dated as of April 30,
2008 among PGT Industries, Inc., UBS AG, Stamford Branch, as administrative agent and the
Lenders, as defined therein, amending the Second Amended and Restated Credit Agreement
dated as of February 14, 2006 (incorporated herein by reference to Exhibit 10.1 to Current
Report on Form 8-K dated May 1, 2008 filed with the Securities and Exchange Commission on
May I, 2008, Registration No. 000-52059)

10.3 Amended and Restated Pledge and Security Agreement dated as of February 14, 2006, by PGT
Industries, Inc., JLL Window Holdings, Inc. and the other Guarantors party thereto in favor of
UBS AG, Stamford Branch, as First Lien Collateral Agent (incorporated herein by reference to
Exhibit 10.3 to Amendment No. 1 to the Registration Statement of the Company on Form S-1,
filed with the Securities and Exchange Commission on April 21, 2006, Registration No.
333-132365)

10.5 PGT, Inc. 2004 Stock Incentive Plan, as amended (incorporated herein by reference to Exhibit
10.5 to Amendment No. 1 to the Registration Statement of the Company on Form S-1, filed
with the Securities and Exchange Commission on April 21, 2006, Registration No.
333-132365)

10.6 Form of PGT, Inc. 2004 Stock Incentive Plan Stock Option Agreement (incorporated herein by
reference to Exhibit 10.6 to Amendment No. 1 to the Registration Statement of the Company on
Form S-1, filed with the Securities and Exchange Commission on April 21, 2006, Registration
No. 333-132365)

10.7 PGT, Inc. Amended and Restated 2006 Equity Incentive Plan (incorporated herein by reference
to Exhibit 10.7 to the Company’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on March 18, 2010, Registration No. 000-52059)

10.8 Form of PGT, Inc. 2006 Equity Incentive Plan Non-qualified Stock Option Agreement
(incorporated herein by reference to Exhibit 10.8 to Amendment No. 3 to the Registration
Statement of the Company on Form S-1, filed with the Securities and Exchange Commission on
June 8, 2006, Registration No. 333-132365)

10.9 Form of Employment Agreement, dated February 20, 2009, between PGT Industries, Inc. and,
individually, Rodney Hershberger, Jeffery T. Jackson,  Mario Ferrucci III, Deborah L.
LaPinska, Monte Burns, and David B. McCutcheon (incorporated herein by reference to
Exhibit 10.1 to Current Report on Form 8-K dated February 20, 2009, filed with the Securities
and Exchange Commission on February 26, 2009, Registration No. 000-52059)
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10.10 Form of Director Indemnification Agreement (incorporated herein by reference to Exhibit 10.17
to Amendment No. 3 to the Registration Statement of the Company on Form S-1, filed with the
Securities and Exchange Commission on June 8, 2006, Registration No. 333-132365)

10.11 Form of PGT, Inc. Rollover Stock Option Agreement (incorporated herein by reference to
Exhibit 10.18 to Amendment No. 1 to the Registration Statement of the Company on Form S-1,
filed with the Securities and Exchange Commission on April 21, 2006, Registration No.
333-132365)

10.12 Market Alliance Agreement between PGT Industries, Inc. and E.I. du Pont de Nemours and
Company, dated February 27, 2009, with portions omitted pursuant to a request for confidential
treatment (incorporated herein by reference to Exhibit 10.1 to Current Report on Form 8-K
dated February 27, 2009, filed with the Securities and Exchange Commission on March 5,
2009, Registration No. 000-52059)

10.13 Form of PGT, Inc. 2006 Management Incentive Plan (incorporated herein by reference to
Exhibit 10.23 to Amendment No. 3 to the Registration Statement of the Company on Form S-1,
filed with the Securities and Exchange Commission on June 8, 2006, Registration No.
333-132365)
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10.14 Form of PGT, Inc. 2006 Equity Incentive Plan Restricted Stock Award Agreement (incorporated herein by
reference to Exhibit 10.24 to Amendment No. 3 to the Registration Statement of the Company on Form
S-1, filed with the Securities and Exchange Commission on June 8, 2006, Registration No. 333-132365)

10.15 Form of PGT, Inc. 2006 Equity Incentive Plan Restricted Stock Unit Award Agreement (incorporated
herein by reference to Exhibit 10.25 to Amendment No. 3 to the Registration Statement of the Company
on Form S-1, filed with the Securities and Exchange Commission on June 8, 2006, Registration No.
333-132365)

10.16 Form of PGT, Inc. 2006 Equity Incentive Plan Incentive Stock Option Agreement (incorporated herein by
reference to Exhibit 10.26 to Amendment No. 3 to the Registration Statement of the Company on Form
S-1, filed with the Securities and Exchange Commission on June 8, 2006, Registration No. 333-132365

10.17

10.18

10.19

Form of PGT, Inc. 2006 Equity Incentive Plan Replacement Non-Qualified Stock Option Agreement
(incorporated herein by reference to Exhibit 10.17 to the Company’s Annual Report on Form 10-K filed
with the Securities and Exchange Commission on March 18, 2010, Registration No. 000-5205
Amendment No. 3 to Second Amended and Restated Credit Agreement dated as of December 22, 2009
among PGT Industries, Inc., UBS AG, Stamford Branch, as administrative agent and the Lenders, as
defined therein, further amending the Second Amended and Restated Credit Agreement dated as of
February 14, 2006 (incorporated herein by reference to Exhibit 10.1 to Current Report on Form 8-K dated
December 22, 2009 filed with the Securities and Exchange Commission on December 23, 2009,
Registration No. 000-52059)
Sales Contract, effective as of April 1, 2010, by and between E. I. du Pont de Nemours and Company,
through its Packaging & Industrial Polymers business and PGT Industries, Inc. (incorporated herein by
reference to Exhibit 10.1 to Current Report on Form 8-K dated May 4, 2010 filed with the Securities and
Exchange Commission on May 6, 2010, Registration No. 000-52059)

31.1* Certification of chief executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2* Certification of chief financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1** Certification of chief executive officer and chief financial officer pursuant to 18 U.S.C. Section 1350, as

adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
____________
*         Filed herewith.
**         Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

PGT, INC.
(Registrant)

Date: May 9, 2011 /s/ Rodney Hershberger                                           
Rodney Hershberger
President and Chief Executive Officer

Date: May 9, 2011 /s/ Jeffrey T. Jackson                                           
Jeffrey T. Jackson
Executive Vice President and Chief Financial Officer
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3.1 Amended and Restated Certificate of Incorporation of PGT, Inc. (incorporated herein by
reference to Exhibit 3.1 to the Company’s Annual Report on Form 10-K filed with the Securities
and Exchange Commission on March 18, 2010, Registration No. 000-52059)

3.2 Amended and Restated By-Laws of PGT, Inc. (incorporated herein by reference to Exhibit 3.2
to the Company’s Annual Report on Form 10-K filed with the Securities and Exchange
Commission on March 18, 2010, Registration No. 000-52059)

4.1 Form of Specimen Certificate (incorporated herein by reference to Exhibit 4.1 to Amendment
No. 2 to the Registration Statement of the Company on Form S-1, filed with the Securities and
Exchange Commission on May 26, 2006, Registration No. 333-132365)

4.2 Amended and Restated Security Holders’ Agreement, by and among PGT, Inc., JLL Partners
Fund IV, L.P., and the stockholders named therein, dated as of June 27, 2006 (incorporated
herein by reference to Exhibit 4.2 to the Company’s Quarterly Report on Form 10-Q, filed with
the Securities and Exchange Commission on August 11, 2006, Registration No. 000-52059)

4.3 PGT Savings Plan (incorporated herein by reference to Exhibit 4.5 to the Company’s Form S-8
Registration Statement, filed with the Securities and Exchange Commission on October 15,
2007, Registration No. 000-52059)

10.1 Second Amended and Restated Credit Agreement, including the corresponding schedules and
exhibits thereto, dated as of February 14, 2006 among PGT Industries, Inc., as Borrower, JLL
Window Holdings, Inc. and the other Guarantors party thereto, as Guarantors, the lenders party
thereto, UBS Securities LLC, as Arranger, Bookmanager, Co-Documentation Agent and
Syndication Agent, UBS AG, Stamford Branch, as Issuing Bank, Administrative Agent and
Collateral Agent, UBS Loan Finance LLC, as Swingline Lender and General Electric Capital
Corporation, as Co-Documentation Agent (incorporated herein by reference to Exhibit 10.1 to
the Company’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange
Commission on May 17, 2010, Registration No. 333-132365)

10.2 Amendment No. 2 to Second Amended and Restated Credit Agreement dated as of April 30,
2008 among PGT Industries, Inc., UBS AG, Stamford Branch, as administrative agent and the
Lenders, as defined therein, amending the Second Amended and Restated Credit Agreement
dated as of February 14, 2006 (incorporated herein by reference to Exhibit 10.1 to Current
Report on Form 8-K dated May 1, 2008 filed with the Securities and Exchange Commission on
May I, 2008, Registration No. 000-52059)

10.3 Amended and Restated Pledge and Security Agreement dated as of February 14, 2006, by PGT
Industries, Inc., JLL Window Holdings, Inc. and the other Guarantors party thereto in favor of
UBS AG, Stamford Branch, as First Lien Collateral Agent (incorporated herein by reference to
Exhibit 10.3 to Amendment No. 1 to the Registration Statement of the Company on Form S-1,
filed with the Securities and Exchange Commission on April 21, 2006, Registration No.
333-132365)

10.5 PGT, Inc. 2004 Stock Incentive Plan, as amended (incorporated herein by reference to Exhibit
10.5 to Amendment No. 1 to the Registration Statement of the Company on Form S-1, filed
with the Securities and Exchange Commission on April 21, 2006, Registration No.
333-132365)

10.6 Form of PGT, Inc. 2004 Stock Incentive Plan Stock Option Agreement (incorporated herein by
reference to Exhibit 10.6 to Amendment No. 1 to the Registration Statement of the Company on
Form S-1, filed with the Securities and Exchange Commission on April 21, 2006, Registration
No. 333-132365)
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10.7 PGT, Inc. Amended and Restated 2006 Equity Incentive Plan (incorporated herein by reference
to Exhibit 10.7 to the Company’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on March 18, 2010, Registration No. 000-52059)

10.8 Form of PGT, Inc. 2006 Equity Incentive Plan Non-qualified Stock Option Agreement
(incorporated herein by reference to Exhibit 10.8 to Amendment No. 3 to the Registration
Statement of the Company on Form S-1, filed with the Securities and Exchange Commission on
June 8, 2006, Registration No. 333-132365)

10.9 Form of Employment Agreement, dated February 20, 2009, between PGT Industries, Inc. and,
individually, Rodney Hershberger, Jeffery T. Jackson,  Mario Ferrucci III, Deborah L.
LaPinska, Monte Burns, and David B. McCutcheon (incorporated herein by reference to
Exhibit 10.1 to Current Report on Form 8-K dated February 20, 2009, filed with the Securities
and Exchange Commission on February 26, 2009, Registration No. 000-52059)
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10.10 Form of Director Indemnification Agreement (incorporated herein by reference to Exhibit 10.17 to
Amendment No. 3 to the Registration Statement of the Company on Form S-1, filed with the Securities
and Exchange Commission on June 8, 2006, Registration No. 333-132365)

10.11 Form of PGT, Inc. Rollover Stock Option Agreement (incorporated herein by reference to Exhibit 10.18 to
Amendment No. 1 to the Registration Statement of the Company on Form S-1, filed with the Securities
and Exchange Commission on April 21, 2006, Registration No. 333-132365)

10.12 Market Alliance Agreement between PGT Industries, Inc. and E.I. du Pont de Nemours and Company,
dated February 27, 2009, with portions omitted pursuant to a request for confidential treatment
(incorporated herein by reference to Exhibit 10.1 to Current Report on Form 8-K dated February 27, 2009,
filed with the Securities and Exchange Commission on March 5, 2009, Registration No. 000-52059)

10.13 Form of PGT, Inc. 2006 Management Incentive Plan (incorporated herein by reference to Exhibit 10.23 to
Amendment No. 3 to the Registration Statement of the Company on Form S-1, filed with the Securities
and Exchange Commission on June 8, 2006, Registration No. 333-132365)

10.14 Form of PGT, Inc. 2006 Equity Incentive Plan Restricted Stock Award Agreement (incorporated herein by
reference to Exhibit 10.24 to Amendment No. 3 to the Registration Statement of the Company on Form
S-1, filed with the Securities and Exchange Commission on June 8, 2006, Registration No. 333-132365)

10.15 Form of PGT, Inc. 2006 Equity Incentive Plan Restricted Stock Unit Award Agreement (incorporated
herein by reference to Exhibit 10.25 to Amendment No. 3 to the Registration Statement of the Company
on Form S-1, filed with the Securities and Exchange Commission on June 8, 2006, Registration No.
333-132365)

10.16 Form of PGT, Inc. 2006 Equity Incentive Plan Incentive Stock Option Agreement (incorporated herein by
reference to Exhibit 10.26 to Amendment No. 3 to the Registration Statement of the Company on Form
S-1, filed with the Securities and Exchange Commission on June 8, 2006, Registration No. 333-132365

10.17

10.18

10.19

Form of PGT, Inc. 2006 Equity Incentive Plan Replacement Non-Qualified Stock Option Agreement
(incorporated herein by reference to Exhibit 10.17 to the Company’s Annual Report on Form 10-K filed
with the Securities and Exchange Commission on March 18, 2010, Registration No. 000-5205
Amendment No. 3 to Second Amended and Restated Credit Agreement dated as of December 22, 2009
among PGT Industries, Inc., UBS AG, Stamford Branch, as administrative agent and the Lenders, as
defined therein, further amending the Second Amended and Restated Credit Agreement dated as of
February 14, 2006 (incorporated herein by reference to Exhibit 10.1 to Current Report on Form 8-K dated
December 22, 2009 filed with the Securities and Exchange Commission on December 23, 2009,
Registration No. 000-52059)
Sales Contract, effective as of April 1, 2010, by and between E. I. du Pont de Nemours and Company,
through its Packaging & Industrial Polymers business and PGT Industries, Inc. (incorporated herein by
reference to Exhibit 10.1 to Current Report on Form 8-K dated May 4, 2010 filed with the Securities and
Exchange Commission on May 6, 2010, Registration No. 000-52059)

31.1* Certification of chief executive officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2* Certification of chief financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1** Certification of chief executive officer and chief financial officer pursuant to 18 U.S.C. Section 1350, as

adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
____________
*         Filed herewith.
**         Furnished herewith.
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