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PART |
FINANCIAL INFORMATION
Item 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tipgngon of management, are necessary for a
fair statement of the financial condition, resafoperations, and cash flows for the periods preegk The interim consolidated financial
statements have been prepared in accordance withgtructions to Form 10-Q and do not includetedlinformation and footnotes required
by accounting principles generally accepted inUh&ed States of America for complete financiatestaents.

Operating results for the three-month period erdadch 31, 2005, are not necessarily indicativehefriesults that may be expected for the
year ending December 31, 2005. In the opinion aiagament, the information set forth in the accorgpanconsolidated condensed bala
sheets is fairly stated in all material respectelation to the consolidated balance sheets frdmctwit has been derived.

These interim consolidated financial statementsikhioe read in conjunction with the Company's AdrReport on Form 10-K for the year
ended December 31, 2004.



WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

Operating revenues $

Operating expenses:
Salaries, wages and benefits
Fuel
Supplies and maintenance
Taxes and licenses
Insurance and claims
Depreciation
Rent and purchased transportation
Communications and utilities
Other

Total operating expenses

Operating income

Other expense (income):
Interest expense
Interest income
Other

Total other expense (income)

Income before income taxes

Income taxes

Net income $

Average common shares outstanding

Basic earnings per share $

Diluted shares outstanding

Diluted earnings per share $

Dividends declared per share

Three Months Ended
March 31

(Unaudited)
455,262  $ 386,280

140,222 133,312
67,628 45,752
36,754 32,894
28778 27,512
23200 19,507
39,637 34,985
82,567 63,150
5,442 4,548
(1,803) (239)

33,771 25,355

13,850 9,787

19,921 $ 15,568

79,351 79,594

25 $ .20

80,824 81,357

25§ .19

035 $ .025




WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands, except share amounts)

ASSETS

Current assets:
Cash and cash equivalents $
Accounts receivable, trade, less allowance of
$8,469 and $8,189, respectively
Other receivables
Inventories and supplies
Prepaid taxes, licenses and permits
Current deferred income taxes
Other current assets

Total current assets

Property and equipment 1
Less - accumulated depreciation

Property and equipment, net

Other non-current assets

$1

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable $
Insurance and claims accruals
Accrued payroll
Income taxes payable
Current deferred income taxes
Other current liabilities

Total current liabilities
Insurance and claims accruals, net of current
portion
Deferred income taxes
Commitments and contingencies
Stockholders' equity:

Common stock, $.01 par value, 200,000,000
shares authorized; 80,533,536 shares
issued; 79,410,733 and 79,197,747 shares
outstanding, respectively

Paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost; 1,122,803 and
1,335,789 shares, respectively

Total stockholders' equity

March 31 December 31

2005 2004
Unaudited)
96,058 $ 108,807
187,609 186,771
10,922 11,832
10,146 9,658
11,988 15,292
17,538 -
19,791 18,896
354,052 351,256
,435,965 1,374,649
532,307 511,651
903,658 862,998
13,415 11,521
271,125  $1,225,775
47,349 $ 49,618
61,191 55,095
18,215 19,579
40,200 475
- 15,569
18,120 17,230
185,075 157,566
86,301 84,301
206,746 210,739
805 805
105,631 106,695
708,176 691,035
(910) (861)
(20,699)  (24,505)
793,003 773,169
271,125  $1,225,775




WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net income $
Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation
Deferred income taxes
Gain on disposal of property and equipment
Tax benefit from exercise of stock options
Other long-term assets
Insurance claims accruals, net of current
portion
Changes in certain working capital items:
Accounts receivable, net
Other current assets
Accounts payable
Other current liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Additions to property and equipment
Retirements of property and equipment
Decrease in notes receivable

Net cash used in investing activities

Cash flows from financing activities:
Dividends on common stock
Repurchases of common stock
Stock options exercised

Net cash used in financing activities

Effect of exchange rate fluctuations on cash

Net increase (decrease) in cash and cash
equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period $

Supplemental disclosures of cash flow
information:
Cash paid during the period for:
Interest $
Income taxes $
Supplemental schedule of non-cash investing
activities:
Notes receivable issued upon sale of revenue
equipment $

Three Months Ended
March 31

(Unaudited)

19,921 $ 15,568

39,637 34,985
(37,100)  (2,845)
(2.461)  (2,000)
1,201 369
(1,236) (105)

2,000 3,000

(838)  (1,655)

2,831 (706)
(2,269)  (2,665)
45339 15562

(101,852)  (48,099)
22821 15,678
537 880

(2772)  (1,993)

1,804 645

(49) 95

(12,749) 17,271
108,807 101,409

96,058 $ 118,680

4 % 2
12,132 $ 4,705

1,195 $ 968



WERNER ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(1) Comprehensive Income

Other than its net income, the Company's only otberce of comprehensive income (loss) is foreigmenicy translation adjustments. Other
comprehensive income (loss) from foreign curremapdlation adjustments was ($49) and $95 (in thwdsjefor the three-month periods
ended March 31, 2005 and 2004, respectively.

(2) Long-Term Debt

As of March 31, 2005, the Company has two credilifees with banks totaling $75.0 million which pgixe May 16, 2006 and October 22,
2005 and bear variable interest based on the Lohtterbank Offered Rate ("LIBOR"), on which no bmsings were outstanding. As of
March 31, 2005, the credit available pursuant és¢hbank credit facilities is reduced by $35.4iamilin letters of credit the Company
maintains. Each of the debt agreements requirengrather things, that the Company maintain a mimmoonsolidated tangible net worth
and not exceed a maximum ratio of total funded tielearnings before interest, income taxes, degtieni, amortization and rentals payable
as defined in the credit facility. Although the Coamy had no borrowings pursuant to these crediitfas as of March 31, 2005, the
Company remained in compliance with these coveratritéarch 31, 2005.

On April 29, 2005, the Company renewed the $50l0anibank credit facility, extending the maturitiate from May 16, 2006 to May 16,
2007 and increasing the amount of the consolid@tegible net worth requirement to $500.0 million.

(3) Commitments
As of March 31, 2005, the Company has commitmesrtaét capital expenditures of approximately $38illion.
(4) Earnings Per Share

A reconciliation of the numerator and denominatdpasic and diluted earnings per share is showovbéh thousands, except per share
amounts). Common stock equivalents represent thve effect of outstanding stock options for pdiriods presented.

Three Months Ended

March 31

2005 2004
Net income - $19921-$-15568
Average common shares outstanding 79,351 79,594
Common stock equivalents 1,473 1,763
Diluted shares outstanding - 80824 m-gi?-357
Basic earnings per share ) $ 25% .20
Diluted earnings per share ) $ 25% .19




There were no options to purchase shares of consteak which were outstanding during the periodéciamigd above, but excluded from the
computation of diluted earnings per share becawsepption purchase price was greater than the geenarket price of the common shares.

(5) Stock Based Compensation

At March 31, 2005, the Company has a nonqualiftedksoption plan. The Company granted 19,500 stgtlons during the three-month
period ended March 31, 2005 and none during threethtonth period ended March 31, 2004. The Comppplyes the intrinsic value based
method of Accounting Principles Board ("APB") OmniNo. 25, Accounting for Stock Issued to Employeesl related interpretations in
accounting for its stock option plan. No stock-lthemployee compensation cost is reflected in reetme, as all options granted under the
plan had an exercise price equal to the markeewvaflihe underlying common stock on the date ofigfehe Company's pro forma net
income and earnings per share (in thousands, epeephare amounts) would have been as indicated ltead the fair value of all option
grants been charged to salaries, wages, and kxeagfiense in accordance with Statement of FinaAcedunting Standards ("SFAS") No.
123, Accounting for Stock-Based Compensation.

Three Months Ended

March 31
2005 2004

Net income, as reported $ 19,921 $ 15,568
Less: Total stock-based employee compensation

expense determined under fair value based

method for all awards, net of related tax

effects 448 354
Net income, pro forma $ 19,473 $ 15,214
Earnings per share:

Basic - as reported $ 25% .20

Basic - pro forma $ 25% .19

Diluted - as reported $ 25% .19

Diluted - pro forma $ 24% .19

The maximum number of shares of common stock ttzgt Ipe optioned under the Stock Option Plan is ZD shares, and the maximum
aggregate number of options that may be grantadymne person is 2,562,500 options.

(6) Related Party Transactions

The Company's principal stockholder is the solet&@ of a trust that owned a one-third intereshimntity that operates a motel located
nearby one of the Company's terminals with whigh@@mpany has committed to rent a guaranteed nuaflbeoms to be used by the
Company's employees, primarily its drivers. Thattialso owned a ortdird interest in a separate entity that develogedi built the motel. O
February 28, 2005, the trust assigned its one-thidership interests in these two entities to tbenfany for a payment of ten dollars ($10).
The Company assumed one-third ownership in thisodta motel that has an appraised value of $2.6aniind outstanding notes payable of
$2.2 million. This motel had positive net income2id04, after all expenses, including depreciatioth iaterest expense. The Company has
agreed to hold the trustee and the trust harmlébsr@spect to any guarantee of debt executed fwitre date
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of assignment. The equity method of accountingsedufor the Company's investment in these twoiestit
(7) Segment Information

The Company has two reportable segments - Truckloadsportation Services and Value Added Serviths.Truckload Transportation
Services segment consists of five operating fldetshave been aggregated since they have sincitenoenic characteristics and meet the ¢
aggregation criteria of SFAS No. 131. The mediunetg haul Van fleet transports a variety of consgmon-durable products and other
commodities in truckload quantities over irregulauites using dry van trailers. The Regional shartlieet provides comparable truckload
van service within five geographic areas. The Dateid Services fleet provides truckload servicesired by a specific company, plant, or
distribution center. The Flatbed and Temperaturat@died fleets provide truckload services for protd with specialized trailers. Revenues
for the Truckload Transportation Services segmeeitide non-trucking revenues of $3.5 million irstiquarter 2005 and $2.9 million in first
quarter 2004, representing the portion of shipmdealisered to or from Mexico where the Companyizgs a third-party carrier and revenues
generated in a few dedicated accounts where thissrof third-party carriers are used to meetarast capacity requirements.

The Value Added Services segment, which generagemajority of the Company's non-trucking revenpesyides freight brokerage,
intermodal services, and freight transportation agament. Value Added Services was identified amsmareportable segment as of June 30,
2004. The 2004 amounts shown in the following tallave been reclassified to account for the changemposition of the Company's
reportable segments.

The Company generates other revenues relatedrtbpiiity equipment maintenance, equipment leasingptret business activities. None
these operations meet the quantitative threshplorti@g requirements of SFAS No. 131. As a resh#se operations are grouped in "Other"
in the tables below. "Corporate" includes reverarg expenses that are incidental to the activitieke Company and are not attributable to
any of its operating segments. The Company doeprepare separate balance sheets by segment amthsidt, assets are not separately
identifiable by segment. The Company has no sigguifi intersegment sales or expense transactiongthed result in adjustments necessary
to eliminate amounts between the Company's segments

The following tables summarize the Company's seginéormation (in thousands of dollars):

Revenues

Three Months Ended

March 31
2005 2004
Truckload Transportation Services $ 402,363 $ 350,660
Value Added Services 50,160 33,367
Other 1,899 1,555
Corporate 840 698
Total $ 455,262 $ 386,280




Truckload Transportation Services

Value Added Services
Other
Corporate

Total

Operating Income
Three Months Ended
March 31

$ 31,184$ 24,348
1,993 929
856 675
(1,196) (1,093)

$ 32,837% 24,859




Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations.

This report contains historical information, as el forward- looking statements that are baseifmnmation currently available to the
Company's management. The forward-looking statesremet made pursuant to the safe harbor provisibtiedPrivate Securities Litigation
Reform Act of 1995. The Company believes the assiomp underlying these forward- looking statememtsreasonable based on
information currently available; however, any o€ iissumptions could be inaccurate, and therefonaglaresults may differ materially from
those anticipated in the forward-looking statemasts result of certain risks and uncertaintiegsélrisks include, but are not limited to,
those discussed in the section of this Item edtitforward-Looking Statements and Risk Factors"iantem 7, "Management's Discussion
and Analysis of Financial Condition and Result©gpkrations”, of the Company's Annual Report on FboAK for the year ended December
31, 2004. Caution should be taken not to place emdliance on forward-looking statements made hesénce the statements speak only as
of the date they are made. The Company undertakebligation to publicly release any revisions hy forward-looking statements
contained herein to reflect events or circumstaadtes the date of this report or to reflect thewcence of unanticipated events.

Overview:

The Company operates in the truckload sector ofrtreking industry, with a focus on transportingisomer nondurable products that ship
more consistently throughout the year. The Comgagwyccess depends on its ability to efficiently aggmits resources in the delivery of
truckload transportation and logistics servicegg@ustomers. Resource requirements vary withooost demand, which may be subject to
seasonal or general economic conditions. The Coygpability to adapt to changes in customer trartggion requirements is a key element
in efficiently deploying resources and in makingital investments in tractors and trailers. Althbuge Company's business volume is not
highly concentrated, the Company may also be aftkby the financial failure of its customers opsd of a customer's business from time-to-
time.

Operating revenues consist of trucking revenuesigged by the five operating fleets in the Truclldaansportation Services segment
(medium/long-haul van, dedicated, regional shotthhifatbed, and temperature-controlled) and naigking revenues generated primarily by
the Company's Value Added Services ("VAS") segmEme Company's Truckload Transportation Servicganeat also includes a small
amount of non-trucking revenues for the portiostipments delivered to or from Mexico where itimék a third-party carrier, and for a few
of its dedicated accounts where the services ol4harty carriers are used to meet customer capajuirements. Non-trucking revenues
reported in the operating statistics table incltitese revenues generated by the VAS segment, Aasvible non-trucking revenues generated
by the Truckload Transportation Services segmeanicking revenues accounted for 88% of total opegatevenues in first quarter 2005, and
non-trucking and other operating revenues accouotet?%.

Trucking services typically generate revenue oerarpile basis. Other sources of trucking revengtudte fuel surcharges and accessorial
revenue such as stop charges, loading/unloadingetiaand equipment detention charges. Becaussutetarge revenues fluctuate in
response to changes in the cost of fuel, thesenuegeare identified separately within the operasitagistics table and are excluded from the
statistics to provide a more meaningful comparisetween periods. Non-trucking revenues generatedflaet whose operations are part of
the Truckload Transportation Services segmentrenleded in non-trucking revenue in the operatiragistics table so that the revenue
statistics in the table are calculated using oméyrevenues generated by the Company's truckskéyhstatistics used to evaluate trucking
revenues, excluding fuel surcharges, are revenereisgetor per week, the per-mile rates chargemistomers, the average monthly miles
generated per tractor, the percentage of emptysnihe average trip length, and the number ofdradh service. General economic
conditions, seasonal freight patterns in the tnughkndustry, and industry capacity are key factbat impact these statistics.
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The Company's most significant resource requiresare qualified drivers, tractors, trailers, arldtesl costs of operating its equipment (s
as fuel and related fuel taxes, driver pay, insteaand supplies and maintenance). The Compankistasically been successful mitigating
its risk to increases in fuel prices by recovemuiglitional fuel surcharges from its customers; h@xgthere is no assurance that current
recovery levels will continue in future periods.eTGompany's financial results are also affectedvaylability of drivers and the market for
new and used trucks. Because the Company isrselfed for cargo, personal injury, and propertynége claims on its trucks and for work
compensation benefits for its employees (suppleateby premium-based coverage above certain deNatd), financial results may also be
affected by driver safety, medical costs, the wesattihe legal and regulatory environment, and tretscof insurance coverage to protect
against catastrophic losses.

A common industry measure used to evaluate thetgipdfty of the Company and its trucking operatiihgpts is the operating ratio (operating
expenses expressed as a percentage of operatamges). The most significant variable expensesiadct the trucking operation are dri
salaries and benefits, payments to owner-operétaisided in rent and purchased transportation es@g fuel, fuel taxes (included in taxes
and licenses expense), supplies and maintenamtésurance and claims. Generally, these expersgdased on the number of miles
generated. As such, the Company also evaluates tlosts on a per-mile basis to adjust for the irnpac¢he percentage of total operating
revenues caused by changes in fuel surcharge reseper-mile rates charged to customers, and nckirg revenues. As discussed further
in the comparison of operating results for firsadgar 2005 to first quarter 2004, several industige issues, including high fuel prices, a
challenging driver recruiting market, and uncetiairegarding possible changes to the hours of semégulations, could cause costs to
increase in future periods. The Company's mairdfo@sts include depreciation expense for tractodstailers and equipment licensing fees
(included in taxes and licenses expense). Depregiakpense has been affected by the new engiresemistandards that became effecti
October 2002 for all newly purchased trucks, whiekie increased truck purchase costs. The truckiegations require substantial cash
expenditures for tractors and trailers. The Comgeas/maintained a three-year replacement cycledimpany-owned tractors. These
purchases are currently funded by net cash fromatipas, as the Company repaid its last remaingig th December 2003.

Non-trucking services provided by the Company, pritgahirough its VAS division, include freight brolage, intermodal, freight
transportation management, and other servicesnB@005, VAS is expanding its service offeringintdude multimodal, which is a blend
truck and rail intermodal services. Unlike the Camys trucking operations, the non- trucking operestare less asset-intensive and are
instead dependent upon information systems, qedlgmployees, and the services of other thirdygadviders. The most significant
expense item related to these non- trucking sesugcthe cost of transportation paid by the Comparthird-party providers, which is
recorded as rent and purchased transportation sgp€ther expenses include salaries, wages anfitbemal computer hardware and
software depreciation. The Company evaluates thetmuzking operations by reviewing the gross maggncentage (revenues less rent and
purchased transportation expense expressed asenfsge of revenues) and the operating marginopkeating margins for the non-trucking
business are generally lower than those of th&imgooperations, but the returns on assets ardamnitizly higher.
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Results of Operations:
The following table sets forth certain industryale¢garding the freight revenues and operatiotiseo€ompany for the periods indicated.

Three Months Ended
March 31 %

2005 2004 Change

Trucking revenues, net of fuel surcharge (1) $357,866 $329,733 8.5%
Trucking fuel surcharge revenues (1) 40,936 17,971 127.8%
Non-trucking revenues, including VAS (1) 53,677 36,253 48.1%
Other operating revenues (1) 2,783 2,323 19.8%
Operating revenues (1) $455,262 $386,280 17.9%
Operating ratio (consolidated) (2) 92.8% 93.6% -0.9%
Average monthly miles per tractor 9,932 10,034 -1.0%
Average revenues per total mile (3) $1.393 $1.298 7.3%
Average revenues per loaded mile (3) $1.579 $1.470 7.4%
Average percentage of empty miles 11.77% 11.69% 0.7%
Average trip length in miles (loaded) 573 580 -1.2%
Total miles (loaded and empty) (1) 256,846 253,952 1.1%
Average tractors in service 8,620 8,436 2.2%
Average revenues per tractor per week (3) $3,193 $3,007 6.2%
Total tractors (at quarter end)
Company 7,720 7,495
Owner-operator 930 930
Total tractors 8,650 8,425
Total trailers (at quarter end) 23,710 22,960
(1) Amounts in thousands.
(2) Operating expenses expressed as a percentag e of operating revenues.
Operating ratio is a common measure in the t rucking industry used to

evaluate profitability.
(3) Net of fuel surcharge revenues.

The following table sets forth the revenues, opegatxpenses, and operating income for the Truckliiansportation Services segment.

Three Months Ended

March 31
2005 2004
Truckload Transportation Services (amounts in 000's ) $ % $ %
Revenues - $402,363 100.0 $350,660 100.0
Operating expenses 371,179 92.2 326,312 93.1
Operating income $31184 775{24,348 6.9

Higher fuel prices and higher fuel surcharge coiters have the effect of increasing the Compamysclidated operating ratio and the
Truckload Transportation Services segment's opyadtio. Eliminating this sometimes volatile sauof revenue provides a more consistent
basis for comparing the results of operations fpariod to period. The following table calculates ¥ruckload Transportation Services
segment's
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operating ratio using total operating expensesphttel surcharge revenues, as a percentage ehuas, excluding fuel surcharges.

Three Months Ended

March 31
2005 2004
Truckload Transportation Services (amounts in 000's ) $ % $ %
Revenues - $402,363 $350,660
Less: trucking fuel surcharge revenues 40,936 17,971

Revenues, net of fuel surcharge

371,179
40,936

326,312
17,971

Operating expenses
Less: trucking fuel surcharge revenues

Operating expenses, net of fuel surcharge

Operating income $31,184 8.6 $24,348 7.3

The following table sets forth the non-truckingeaues, operating expenses, and operating inconteefdfAS segment. Other operating
expenses for the VAS segment primarily consisttdrées, wages and benefits expense. VAS alsosmsrualler expense amounts in the
supplies and maintenance, depreciation, rent anthpsed transportation (excluding third-party tpowsation costs), communications and
utilities, and other operating expense categories.

Three Months Ended

March 31
2005 2004
Value Added Services (amounts in 000's) $ % $ %

Revenues
Rent and purchased transportation expense

Gross margin

$ 50,160 100.0 $ 33,367 100.0
45,166 90.0 30,241 90.6

4,994 10.0

3,126 9.4
2,197 6.6

$ 1993 40 % 929 238

Other operating expenses 3,001 6.0

Operating income

Three Months Ended March 31, 2005 Compared to TMiegths Ended March 31,
2004

Operating Revenues

Operating revenues increased 17.9% for the threghm@nded March 31, 2005, compared to the sanmedpafrthe prior year. Excluding fu
surcharge revenues, trucking revenues increasétl @i primarily to a 7.3% increase in revenue g&l mile, excluding fuel surcharges,
and a 2.2% increase in the average number of teattservice, offset by a 1.0% decrease in avenragghly miles per tractor. Revenue per
total mile, excluding fuel surcharges, increasee ucustomer rate increases, an improvementighfreelection, and a 1.2% decrease in the
average loaded trip length due to growth in the gamy's dedicated and regional fleets. The Compaay gs dedicated fleet by 12% in first
quarter 2005 compared to first quarter 2004. Hatteogrowth in the dedicated fleet was offset lijearease in the Company's medium-to-
long-haul van fleet. Dedicated fleet business teadwve lower miles per trip, a higher empty npiégcentage, a higher rate per loaded mile,
and lower miles per truck. The growth in dedicatediness had a corresponding effect on these spamating statistics, as reported above,
for the entire Company.
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Historically, freight demand in first quarter igsificantly weaker than the previous fourth quadee to the seasonal decline from the peak
retail season in fourth quarter. However, the aecfrom fourth quarter 2004 to first quarter 200&s\vess significant due to the increasing
stability of the Company's freight base and thergjth of its customer relationships. For example dedicated fleet has grown to almost ¢

of the total truck fleet, which helps produce mooasistent results. In addition, the Value Added/i8es division generates additional freight
opportunities, which tends to level freight volunfiesn quarter to quarter and soften the impaceaksnal fluctuations.

In the third and fourth quarter of 2004, the Compmsales and marketing team met with customengdotiate annual rate increases to
recoup the significant cost increases in fuel,erpvay, equipment, and insurance and to improvgimsarMuch of the Company's non-
dedicated contractual business renews in the lp#tierof third quarter and fourth quarter, and ¢hesntractual rate increases contributed ti
pricing improvement in first quarter 2005 compatedirst quarter 2004.

Fuel surcharge revenues, which represent collecfimm customers for the higher cost of fuel, iased to $40.9 million in first quarter 2005
from $18.0 million in first quarter 2004 due to h&y average fuel prices in first quarter 2005. Toenpany's fuel surcharge programs are
designed to recoup the higher cost of fuel fromamers when fuel prices rise and automatically jgleeustomers with the benefit of lower
costs when fuel prices decline. These programs haterically enabled the Company to recover aifigant portion of the fuel price
increases. As discussed further under the "Opegraiipenses"” heading, the strength of the Compéusisurcharge programs helped to limit
the impact of higher fuel costs, including highemer-operator fuel reimbursements and the effect of fiuitg per gallon ("mpg") degradatis
for trucks with post October-2002 engines, to st cent per share in first quarter 2005. Thesehange programs automatically adjust
depending on the Department of Energy ("DOE") weeétail on-highway diesel prices. Typical prograspecify a base price per gallon
when surcharges can begin to be billed. Abovephce, the Company bills a surcharge rate per wiien the price per gallon falls in a
bracketed range of fuel prices. When fuel pricesdaase, fuel surcharges recoup a lower percenfahe mcrementally higher costs due to
the impact of inadequate recovery for empty mileshillable to customers, out-of-route miles, trudle time, and "bracket creep”. "Bracket
creep" occurs when fuel prices approach the upméradf the bracketed range, but a higher surchaatge per mile cannot be billed until the
fuel price per gallon reaches the next bracketoAlse DOE survey price used for surcharge corgreltinges once a week while actual fuel
prices change more frequently. Because collectibifisel surcharges typically trail fuel price chasgrapid fuel price increases cause a
temporarily unfavorable effect of fuel costs in@ieg more rapidly than fuel surcharge revenuess €ffect typically reverses if fuel prices
fall.

VAS revenues increased to $50.2 million for the¢hmonths ended March 31, 2005 from $33.4 millmrttie three months ended March 31,
2004, or 50.3%. VAS revenues consist primarilyrefght brokerage, intermodal, freight transportatisanagement, and other services. The
Company expects to continue to capitalize on tiphisticated service, management, and technologgradges of its logistics solution in an
improving freight market. During 2005, VAS begarfening multimodal services, which provide for thevement of freight using a
combination of truck and rail intermodal services.

Operating Expenses

Operating expenses, expressed as a percentagerafiog revenues, were 92.8% for the three montdedMarch 31, 2005, compared to
93.6% for the three months ended March 31, 200daise the Company's VAS business operates witlvex loperating margin and a higher
return on assets than the trucking business, thethrin VAS business in first quarter 2005 compaefirst quarter 2004 affected the
Company's overall operating ratio. As explainedvabthe significant increase in fuel expense atated fuel surcharge revenues also
affected the operating ratio. The tables on pagesntl 13 show the operating ratios and operatingima
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for the Company's two reportable segments, Trucklransportation Services and Value Added Services.

The following table sets forth the cost per totdemf operating expense items for the TruckloadnBportation Services segment for the
periods indicated. The Company evaluates operatists for this segment on a per-mile basis to affushe impact on the percentage of
total operating revenues caused by changes irstweharge revenues, which provides a more consisésis for comparing the results of
operations from period to period.

Three Months Ended Increase
M arch 31 (Decrease)

2005 2004  per Mile
Salaries, wages and benefits $.535 $.516 $.019
Fuel .262 179 .083
Supplies and maintenance .139 124 .015
Taxes and licenses 112 .108 .004
Insurance and claims .090 .077 .013
Depreciation 147 .133 .014
Rent and purchased transportation .145 129 .016
Communications and utilities .021 .018 .003
Other (.006 ) .000 (.006)

Owner-operator costs are included in rent and @geth transportation expense. Owner-operator mslespgrcentage of total miles were
12.8% in first quarter 2005 compared to 12.3%iist fijuarter 2004. Owner- operators are indepermaritactors who supply their own
tractor and driver and are responsible for the@rapng expenses including fuel, supplies and reaarice, and fuel taxes. This increase in
owner-operator miles as a percentage of total nsiéfsed costs to the rent and purchased trandporteategory from other expense
categories. The Company estimates that rent arshased transportation expense for the Truckloadspartation segment was higher by
approximately 0.6 cents per total mile due to ihisease, and other expense categories had affyetituctions on a total-mile basis, as
follows: salaries, wages and benefits (0.3 cefus),(0.2 cents), depreciation (0.1 cent), with imial reductions in supplies and maintenance
and taxes and licenses. Attracting and retainingesvoperator drivers has continued to be diffidule to the challenging operating
conditions.

Salaries, wages and benefits for non-drivers irsg@an first quarter 2005 compared to first qua2@4 to support the growth in the VAS
segment. The increase in salaries, wages and tepefimile of 1.9 cents for the Truckload Tran&gmion Services segment is primarily the
result of higher driver pay per mile, higher grdwgalth insurance, and a higher number of maintanangployees, offset by more owner-
operator miles as a percentage of total milesjstsislsed above, and lower workers' compensatioAu@uist 1, 2004, the Company's
previously announced two cent per mile pay raismtme effective for company solo drivers in its no@alito-long-haul van division,
representing approximately 25% of total companyets. The Company has recovered a substantiabparfithis pay raise through its
customer rate increase negotiations, which occurréltird and fourth quarter 2004. The increasdedicated business as a percentage of
trucking business also contributed to the incréaskiver pay per mile as dedicated drivers araligiwcompensated at a higher rate per mile
due to the lower average miles per truck and haeftfect of increasing non-driver salaries, wagestzenefits on a per-mile basis due to the
lower average miles per truck. The Company rendtgadorkers' compensation insurance coverage, @nihé policy year beginning April
2005, the Company continues to maintain a selfrarsze retention of $1.0 million per claim and ispensible for an annual aggregate
amount of $1.0 million for claims above $1.0 mifliand below $2.0 million. The Company's premiunesdor this coverage did not change
from the prior policy year.
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The driver recruiting market continues to be exebnthallenging. By placing more emphasis on tragrdrivers, increasing the frequency of
driver home time, providing drivers with a newardk, and maximizing driver productivity within tfiederal hours of service regulations, the
Company is obtaining an adequate number of driteensaintain its current fleet size. However, thp@y of qualified truck drivers in the
industry remains visibly constrained due to altéuegjobs that are becoming available with an inecbeconomy and stagnant demographic
growth for the industry's targeted driver base dkiernext several years. The Company expectsghedriver market will make it very
difficult to add meaningful truck capacity in thear future.

The Company instituted an optional per diem reimbaorent program for eligible company drivers (apjmmately half of total non-student
company drivers) beginning in April 2004. This praig increases a company driver's net pay per aftier, taxes. As a result, driver pay per
mile was slightly lower before considering the astabove that increased driver pay per mile, kadCtompany's effective income tax rate
was higher in first quarter 2005 compared to fipsarter 2004. The Company expects the cost oféheipm program to be neutral, because
the combined driver pay rate per mile and per dieimbursement under the per diem program is aboeicent per mile lower than mileage
pay without per diem reimbursement, which offseess€Company's increased income taxes caused bytiuzductible portion of the per
diem. The per diem program increases driver satisiathrough higher net pay per mile. The Compantjcipates that the competition for
qualified drivers will continue to be high and cahpredict whether it will experience shortagethia future. If such a shortage was to occur
and additional increases in driver pay rates beaawessary to attract and retain drivers, the Cogipaesults of operations would be
negatively impacted to the extent that correspanéfieight rate increases were not obtained.

Fuel increased 8.3 cents per mile for the Trucklbamhsportation Services segment due to higheegeeadiesel fuel prices and more trucks
with post-October 2002 engines. Average fuel prindgst quarter 2005 were 45 cents a gallon,4%04higher than in first quarter 2004, and
were just two cents a gallon higher than in foagptlarter 2004. In fourth quarter 2004, fuel pricesevabnormally high in October and
declined by 17% from October to December. In fipgarter 2005, fuel prices were lower in Januarydiioibed 22% from January to March.
Fuel expense, after considering fuel surchargectidins and the cost impact of owner- operator figiehbursements (which is included in
rent and purchased transportation expense) and loiles per gallon due to the new truck engined, dane-cent negative impact on
earnings per share in first quarter 2005 compandiist quarter 2004. Company data continues taatd that the fuel mpg degradation for
trucks with pos©ctober 2002 engines (59% of the Company fleef danch 31, 2005 compared to 15% as of March 3042@ a reductio

of approximately 5%. As the Company continues pdaree older trucks in its fleet with trucks wittetpost- October 2002 engines, fuel cost
per mile is expected to increase further due tddatver mpg. Shortages of fuel, increases in fuigs;, or rationing of petroleum products can
have a materially adverse effect on the operatimkprofitability of the Company. The Company isble to predict whether fuel price lev
will continue to increase or decrease in the futurthe extent to which fuel surcharges will bdextled from customers. As of March 31,
2005, the Company had no derivative financial imsients to reduce its exposure to fuel price flubng.

Diesel fuel prices for the month of April 2005 aaged 54 cents a gallon, or 48%, higher than avdtaderices for second quarter 2004.
Assuming fuel prices remain at current levels tigtmut the remainder of second quarter 2005, thativegimpact of fuel expense on earni
for second quarter 2005 compared to second qu2ltet is estimated to be in the range of approxilpateo to three cents per share. This
expected earnings impact is lessened due to inoehgel prices and a temporary fuel price spikéhiewestern United States occurring in
second quarter 2004. Both of these items reducsmhdequarter 2004 earnings.

Supplies and maintenance for the Truckload Trartiapon Services segment increased 1.5 cents onmifebasis in first quarter 2005 due
primarily to increases in the cost of over-the-rogphirs. Over-the-road
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("OTR") repairs increased as a result of the inmeda dedicated-fleet trucks, which typically dd have as much maintenance performed at
company terminals. The Company includes the highst of OTR maintenance when establishing pricorgledicated customers. Higher
driver recruiting costs (including driver adventigiand driver travel and lodging) and higher tajpense related to state toll rate increases
contributed to a small portion of the increase.

Insurance and claims for the Truckload Transpamta8ervices segment increased 1.3 cents on a pebasis due to increased claim costs
and negative development on existing liability irswce claims. For the policy year beginning Audyst004, the Company became
responsible for the first $2.0 million per claimtivan annual aggregate of $3.0 million for clairesAeen $2.0 million and $3.0 million, and
the Company became fully insured (i.e., no aggmdat claims between $3.0 million and $5.0 milli¢ior claims in excess of $5.0 million
and less than $10.0 million, the Company is resiptm$or the first $5.0 million of claims. The ireased Company retention from $500,00
$2.0 million is due to changes in the trucking imsice market and is similar to increased claimnteia levels experienced by other truckl
carriers. The Company maintains liability insuranogerage with reputable insurance carriers subatigrin excess of the $10.0 million per
claim.

Depreciation expense for the Truckload TranspamaBervices segment increased 1.4 cents on a pebasis in first quarter 2005 due
primarily to higher costs of new tractors with {hest-October 2002 engines. As of March 31, 200pr@pmately 59% of the company-
owned truck fleet consisted of trucks with the p@stober 2002 engines compared to 15% at Marc®14. As the Company continues to
replace older trucks in its fleet with trucks witte post-October 2002 engines, depreciation exgsresgected to increase. The 1% lower
miles generated per truck also contributed to tieeciase in this fixed cost on a per-mile basis.

Rent and purchased transportation consists mafrgayments to third-party carriers in the VAS arldes non-trucking operations and
payments to owner-operators in the trucking openatiRent and purchased transportation for theKioad Transportation Services segment
increased 1.6 cents per total mile in first qua2@05 as higher fuel prices necessitated highertng@isements to owner-operators for fuel and,
to a lesser extent, due to more owner-operatorsmaiea percentage of total miles. The Companytemmes fuel surcharge programs do not
differentiate between miles generated by Compangeaiitrucks and miles generated by owner-operaioksr thus, the increase in owner-
operator fuel reimbursements is included with Conypfaiel expenses in calculating the ghiare impact of higher fuel prices on earnings.
Company has experienced difficulty recruiting aathining owner-operators for over two years becafishallenging operating conditions.
However, the Company has historically been abkdith company-owned tractors and recruit additionaigany drivers to offset any
decreases in owner-operators. If a shortage of eperators and company drivers were to occur acickases in per mile settlement rates
became necessary to attract and retain owner-apgréte Company's results of operations woulddgmtively impacted to the extent that
corresponding freight rate increases were not pbthiPayments to third-party carriers used foripstof shipments delivered to or from
Mexico and by a few dedicated fleets in the truaklaegment contributed 0.2 cents of the total pkr-imcrease for the Truckload
Transportation Services segment.

As shown in the VAS statistics table on page 18t amd purchased transportation expense for the 8&ent increased in response to
higher VAS revenues. These expenses generallydepgnding on changes in the volume of servicesrgtateby the segment. As a
percentage of VAS revenues, VAS rent and purchasedportation expense decreased to 90.0% ingiiraiter 2005 compared to 90.6% in
first quarter 2004, resulting in higher gross maigifirst quarter 2005. An improving truckloadifybt environment resulted in improved
customer rates for the VAS segment. Additionallystipport the ongoing growth within VAS, the grdwgs increased its number of approved
third-party providers. This larger carrier basewah VAS to more competitively match customer freéigith available capacity, resulting in
improved margins.
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Other operating expenses for the Truckload Trariapon Services segment decreased 0.6 cents peimfitst quarter 2005. Gains on sales
of revenue equipment, primarily trucks, are refielcas a reduction of other operating expensesranegported net of pre-sale repairs and
other sales-related expenses. Gains on sales sectéa $2.5 million in first quarter 2005 from $1a@lion in first quarter 2004 due to
increased unit sales of trucks as the Companyamating to keep its fleet as new as possiblehénGompany's first quarter 2005 earnings
release issued April 18, 2005, pre-sale repair esge totaling approximately $2.0 million were repdrin supplies and maintenance expense
and have been reclassified in this Form 10-Q terodperating expenses, as a reduction of gainales ef equipment, consistent with the
reporting in prior periods. The Company's whollyrma subsidiary, Fleet Truck Sales, is one of thgelst domestic class 8 truck sales
companies in the United States. Fleet Truck Salk®gvadding its 17th truck sales location durgegond quarter 2005. The Company's goal
is to sell a majority of its used equipment throitgtFleet Truck Sales network. Other operatingegiggs also include bad debt expense and
professional services fees. The remaining decrieasther operating expenses in first quarter 2@0%uie primarily to a reduction in computer
consulting fees.

The Company's effective income tax rate (incomegaexpressed as a percentage of income before éneo@s) increased to 41.0% for the
three- month period ended March 31, 2005 from 38&%he three-month period ended March 31, 20@tduan increase in non-deductible
expenses for tax purposes related to the implertientaf a per diem pay program for student drivier®urth quarter 2003 and a per diem
pay program for eligible company drivers in Aprd4.

Liquidity and Capital Resources:

During the three months ended March 31, 2005, thraany generated cash flow from operations of $6lilon, a 12.6% increase ($7.5
million) in cash flow compared to the same threenth period a year ago. The increase in cashfflom operations is due primarily to higt
net income and higher depreciation expense fonéiz reporting purposes related to the higher obgte post-October 2002 engines.
Deferred taxes decreased by $37.1 million duriregttihee months ended March 31, 2005 with an oifgeihcrease to the current income tax
liability, related to the reversal of certain tasasegies implemented in 2001 due to recent taxclaanges and lower tax depreciation in 2005
due to the bonus depreciation which expired on Bées 31, 2004. The higher current income tax ligbdf $40.2 million at March 31, 2005
includes the effect of these two items. In ApriD80the Company made federal income tax paymer226 million related to the tax
strategies and $16.2 million representing its fixsarter 2005 estimated tax payment, and expeotsria tax payments for the remaining three
quarterly tax payment dates of 2005 to be highan those in the comparable periods of 2004 duleetoeversal of deferred tax liabilities
related to equipment depreciation. The cash flemfoperations enabled the Company to make net gyopaditions, primarily revenue
equipment, of $79.0 million, repurchase commonlstifc$0.3 million, and pay common stock dividend$.8 million. Based on the
Company's strong financial position, managemermsiees no significant barriers to obtaining suffitféancing, if necessary.

Net cash used in investing activities for the t-month period ended March 31, 2005 increased by0$aillion, from $31.5 million for the
three-month period ended March 31, 2004 to $78Ikomifor the three- month period ended March 3102 The large increase was due
primarily to the Company purchasing more tractarfirst quarter 2005.

As of March 31, 2005, the Company has committegréperty and equipment purchases, net of tradespmfoximately $99.1 million. The
average age of the Company's truck fleet is 1.%54syat March 31, 2005. The Company intends to gildreduce the average age of the
truck fleet in 2005. As such capital expenditunesexpected to be higher throughout the remainti20@5 as compared to 2004. The
Company intends to fund these capital expenditanensitments through existing cash on hand and dashffom operations. Equipment m
be purchased through financing if
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management determines that financing is advantagaonecessary for the Company.

Net financing activities used $1.2 million and $L.illion during the three months ended March 3Rand 2004, respectively. T
Company paid dividends of $2.8 million in the thraenth period ended March 31, 2005 and $2.0 miliiothe three-month period ended
March 31, 2004. The Company increased its quartkvigend rate by $.01 per share beginning withdivédend paid in July 2004. Financi
activities also included common stock repurchas&@®@ million and $9.4 million in the three- morghriods ended March 31, 2005 and
2004, respectively. From time to time, the Comphag repurchased, and may continue to repurchamessdf its common stock. The timing
and amount of such purchases depends on marketlaedfactors. The Company's Board of Directorséhdlorized the repurchase of up to
8,132,504 shares. As of March 31, 2005, the Compadypurchased 4,348,704 shares pursuant to ttisraaation and had 3,783,800 shares
remaining available for repurchase.

Management believes the Company's financial pes@tdVarch 31, 2005 is strong. As of March 31, 2088 Company has $96.1 million of
cash and cash equivalents, no debt, and $793.i@mndf stockholders' equity. As of March 31, 206 Company has no equipment
operating leases, and, therefore has no off-balsineet equipment debt. The Company maintains $88lién in letters of credit as of March
31, 2005. These letters of credit are primarilyuiegd as security for insurance policies. As of 8aB1, 2005, the Company has $75.0 mil
of credit pursuant to credit facilities, on which lborrowings were outstanding. The credit availaivider these facilities is reduced by the
$35.4 million in letters of credit.

Off-Balance Sheet Arrangements:
The Company does not have arrangements which imeetefinition of an off-balance sheet arrangement.
Regulations:

The Federal Motor Carrier Safety AdministrationNIESA") of the U.S. Department of Transportatiorued a final rule on April 24, 2003,
that made several changes to the regulations vgaebrn truck drivers' hours of service ("HOS"). Teav rules became effective on January
4, 2004. On July 16, 2004, the U.S. Circuit CodirAppeals for the District of Columbia rejected thew hours of service rules for truck
drivers, because it said the FMCSA had failed tir@sk the impact of the rules on the health ofedsias required by Congress. In addition,
the judge's ruling noted other areas of concenudticg the increase in driving hours from 10 haiard 1 hours, the exception that allows
drivers to split their required rest periods, tleevrrule allowing drivers to reset their 70-houraido 0 hours after 34 consecutive hours off
duty, and the decision by the FMCSA not to reqtheeuse of electronic onboard recorders to moulitmer compliance. On September 30,
2004, the extension of the Federal highway bilhsijinto law by the President extended the prelyorescated 2003 hours of service rules,
effective immediately, for one year or whenever FMCSA develops a new set of regulations, whicheeanes first. On January 24, 2005,
the FMCSA re-proposed its April 2003 HOS rules,inddeferences to how the rules would affect drivealth, but making no changes to the
regulations. The public comment period on what gearto the rule, if any, are necessary to respotitgetconcerns raised by the court, and
for providing data or studies that would suppodrudes to, or continued use of, the 2003 rule endedarch 10, 2005. No ruling on the
FMCSA's proposal has been made as of the datesdilthg.

Beginning in January 2007, a new set of more strihg@missions standards mandated by the Enviromirdtection Agency ("EPA") will
become effective for newly manufactured trucks. Tleenpany intends to
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continue to keep its fleet as new as possible wamack of the new standards. The Company expedtthangines produced under the 2007
standards will be less fuel-efficient and haveghhkr cost than the current engines. In additidriratkload carriers will be required to use
new ultra-low sulfur fuel for all of the existingutcks in their fleet beginning in mid-2006. Thegerper gallon of the new ultra-low sulfur fuel
is expected to be higher compared to current &red, preliminary estimates are that the new ultvadalfur fuel will cause an approximate
1% to 3% decline in fuel miles per gallon. To gaibetter understanding of the impact of these it¢nesCompany recently received a few
January 2007 compliant test engines that the Compédhoperate using the ultra- low sulfur fuel.

Critical Accounting Policies:
The most significant accounting policies and estiimahat affect our financial statements includeftilowing:

* Selections of estimated useful lives and salveajaes for purposes of depreciating tractors aaitbts. Depreciable lives of tractors and
trailers range from 5 to 12 years. Estimates ofagg value at the expected date of trade-in or(f@l@xample, three years for tractors) are
based on the expected market values of equipmein¢ dtme of disposal. Although the Company's aurreplacement cycle for tractors is
three years, the Company calculates depreciatiparese for financial reporting purposes using a¥igar life and 25% salvage value.
Depreciation expense calculated in this mannerimoas at the same straight-line rate, which appnaxes the continuing declining market
value of the tractors, in those instances in whittactor is held beyond the normal three-year @géculating depreciation expense using a
five-year life and 25% salvage value results ingdame annual depreciation rate (15% of cost pa) yea the same net book value at the
normal three-year replacement date (55% of codlisamgy a three-year life and 55% salvage value.Gtmpany continually monitors the
adequacy of the lives and salvage values useddunlating depreciation expense and adjusts thesagstions appropriately when warranted.
* The Company reviews its long-lived assets for @anment whenever events or changes in circumstandasate that the carrying amount of
a long-lived asset may not be recoverable. An inmpemt loss would be recognized if the carrying antaf the long-lived asset is not
recoverable, and it exceeds its fair value. Fogitived assets classified as held and used, i€#ingying value of the long-lived asset exceeds
the sum of the future net cash flows, it is nobregable. The Company does not separately ideasifgts by operating segment, as tractors
and trailers are routinely transferred from onerapieg fleet to another. As a result, none of tlwenPany's long-lived assets have identifiable
cash flows from use that are largely independeth®ftash flows of other assets and liabilitiesusTihe asset group used to assess
impairment would include all assets and liabilittéshe Company. Long-lived assets classified 4a@ fog sale are reported at the lower of
their carrying amount or fair value less costsdih s

* Estimates of accrued liabilities for insurancel ataims for liability and physical damage lossed workers' compensation. The insurance
and claims accruals (current and long-term) arerckxd at the estimated ultimate payment amountsaentased upon individual case
estimates, including negative development, andneséis of incurred-but-not-reported losses based ppst experience. The Company's self-
insurance reserves are reviewed by an actuary swergonths.

* Policies for revenue recognition. Operating reves (including fuel surcharge revenues) and relditedt costs are recorded when the
shipment is delivered. For shipments where a thady provider is utilized to provide some or dltloe service and the Company is the
primary obligor in regards to the delivery of themnent, establishes customer pricing separatein frarrier rate negotiations, generally has
discretion in carrier selection, and/or
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has credit risk on the shipment, the Company recbath revenues for the dollar value of servicéedby the Company to the customer and
rent and purchased transportation expense forasis of transportation paid by the Company to hiivelfparty provider upon delivery of the
shipment. In the absence of the conditions listeal/e, the Company records revenues net of expeelsasd to third-party providers.

* Accounting for income taxes. Significant manageitrjadgment is required to determine the provisamincome taxes and to determine
whether deferred income taxes will be realizecuihdr in part. Deferred income tax assets andlltas are measured using enacted tax rates
expected to apply to taxable income in the yearshith those temporary differences are expectdxtiecovered or settled. When it is more
likely that all or some portion of specific defatrimcome tax assets will not be realized, a vatumadillowance must be established for the
amount of deferred income tax assets that arerdeted not to be realizable. A valuation allowancedeferred income tax assets has not
been deemed to be necessary due to the Compaofitalge operations. Accordingly, if the facts ardncial circumstances were to change,
thereby impacting the likelihood of realizing theferred income tax assets, judgment would neee tapplied to determine the amount of
valuation allowance required in any given period.

Management periodically evaluates these estimai@palicies as events and circumstances changetfi@gwith the effects of the matters
discussed above, these factors may significanthachthe Company's results of operations from gedgoeriod.

Accounting Standards:

In December 2004, the Financial Accounting Stansl@&aiard ("FASB") issued SFAS No. 153, Exchangedaimonetary Assets. This
Statement amends the guidance in APB Opinion NpA26ounting for Nonmonetary Transactions. APB QgirlNo. 29 provided an
exception to the basic measurement principle Y@lue) for exchanges of similar assets, requidreg some nonmonetary exchanges be
recorded on a carryover basis. SFAS No. 153 eliteftne exception to fair value for exchangesmflar productive assets and replaces it
with a general exception for exchange transactibatsdo not have commercial substance, that isséigtions that are not expected to result in
significant changes in the cash flows of the répgrentity. The provisions of SFAS No. 153 are efifig= for exchanges of nonmonetary
assets occurring in fiscal periods beginning aftere 15, 2005. As of March 31, 2005, managemergvss that SFAS No. 153 will have no
significant effect on the financial position, resubf operations, and cash flows of the Company.

In December 2004, the FASB revised SFAS No. 123geel 2004), Share- Based Payments. SFAS No. 123ifRinates the alternative to
use APB Opinion No. 25's intrinsic value methodotounting (generally resulting in recognition ofecompensation cost) and instead
requires a company to recognize in its financialeshents the cost of employee services receivegdhange for valuable equity instruments
issued, and liabilities incurred, to employeeshare-based payment transactions (e.g., stock aptidhe cost will be based on the grant-date
fair value of the award and will be recognized aer period for which an employee is required tvjte service in exchange for the award.
In April 2005, the Securities and Exchange Comnis$iSEC") adopted a rule amending the compliaratesifor SFAS No. 123(R). Under
the new SEC rule, the provisions of the revisetestant are to be applied prospectively by the Campar awards that are granted,
modified, or settled in the first fiscal year bagjimy after June 15, 2005. Additionally, the Compamuld recognize compensation cost for
any portion of awards granted or modified after &aber 15, 1994, that is not yet vested at thettiatstandard is adopted, based on the
grant-date fair value of those awards calculateteuSFAS No. 123 (as originally issued) for eittesrognition or pro forma disclosures.
When the Company adopts the standard on Janu2608, it will be required to report in its financ&atements the share- based
compensation expense for reporting periods in 2886f March 31,
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2005, management believes that adopting the nadensémt will have a negative impact of approximatate cent per share for the year
ending December 31, 2006, representing the exgerizerecognized for the unvested portion of awardgh were granted prior to March
31, 2005, and cannot predict the earnings impaatairds that may be granted after that date. (®¢e Bof the Notes to Consolidated
Financial Statements under Part I, Item 1 of thie1+10-Q, which shows the pro forma effect of SP& 123.)

Forward-Looking Statements and Risk Factors:

The following risks and uncertainties, as welllasse listed in Item 7 of the Company's Annual Repor-orm 10-K for the year ended
December 31, 2004, may cause actual results terdifaterially from those anticipated in the forwdodking statements included in this
Form 10-Q:

The Company is sensitive to changes in overall @eno conditions that impact customer shipping vadsnuture weakness in the economy
and consumer demand could result in reduced frelgimand, which, in turn, would impact the Compagytsvth opportunities, revenues, i
profitability. Other economic conditions that méfeat the Company include employment levels, bussneonditions, fuel and energy costs,
interest rates, and tax rates.

At times, there have been shortages of driversoantker-operators in the trucking industry. Improvetria the general unemployment rate
can lead to further difficulty in recruiting andeation. The market for recruiting drivers becammerdifficult in fourth quarter 2003 and has
continued through first quarter 2005. The Companticgates that the competition for company drivamsl owner-operators will continue to
be high and cannot predict whether it will expetieshortages in the future. If such a shortagetavascur and additional increases in driver
pay rates and owner-operator settlement rates lenanessary to attract and retain drivers and caperators, the Company's results of
operations would be negatively impacted to therexteat corresponding freight rate increases wetehtained.

Diesel fuel prices rose sharply in the latter péfEebruary, and higher prices have continued tinodpril 2005. To the extent the Company
cannot recover the higher cost of fuel through garmistomer fuel surcharge programs, the Compaestdts would be negatively impacted.
Shortages of fuel, further increases in fuel pricesationing of petroleum products could haveaterially adverse impact on the operations
and profitability of the Company.

As discussed above, the United States Circuit Gafulippeals for the District of Columbia vacatee thew hours of service regulations in
their entirety on July 16, 2004, and on SeptemBe2804, the previously vacated 2003 rules werenglgd for a one-year period or until the
FMCSA develops a new set of regulations. On Jan24yR2005, the FMCSA re- proposed its April 2003%@les, adding references to how
the rules would affect driver health, but makingah@anges to the regulations. No ruling on the FMG$#oposal has been made as of the
date of this filing. The Company cannot predict thde changes, if any, will result from the cosirtiling, nor the extent of the proposed
rule's effect on the operations and profitabilitytee Company.

The Company self-insures for liability resultingrin cargo loss, personal injury, and property danssgeell as workers' compensation. This
is supplemented by premium-based insurance wigméied insurance companies above the Companyinsetnce level for each type of
coverage. To the extent that the Company werepergance a significant increase in the number aifed, the cost per claim, or the costs of
insurance premiums for coverage in excess of ientimn amounts, the Company's operating resultddvoe negatively affected. In 2004,
Company was named a defendant in two lawsuitseebliat an accident
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involving a third-party carrier that was transpogtia shipment arranged by the Company's VAS divisio the extent the Company were to
experience more of these types of claims and thepaay were to be held responsible for liability floese types of claims, the Company's
results of operations could be negatively impacted.

Effective October 1, 2002, all newly manufactunettk engines must comply with the engine emisstandards mandated by the EPA. As of
March 31, 2005, approximately 59% of the company@avtruck fleet consisted of trucks with post-OetoP002 engines. The Company has
experienced an approximate 5% reduction in fuétieficy to date and increased depreciation expdusdo the higher cost of the new
engines. The Company anticipates continued incsdashese expense categories as regular tragtiacesments increase the percentage of
company-owned trucks with post-October 2002 engiAssliscussed above, a new set of more stringaigséons standards mandated by the
EPA will become effective for newly manufactureddks beginning in January 2007, and all truckloadliers will be required to use new
ultra-low sulfur fuel for all of the existing truskn their fleet beginning in mid-2006. The priar gallon of the new ultra-low sulfur fuel is
expected to be higher compared to current fuel pmaliminary estimates are that the new ultra- smifur fuel will cause an approximate 1%
to 3% decline in fuel miles per gallon. The Comp@nynable to predict the ultimate impact these regulations will have on its operations,
financial position, results of operations, and ciohs.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
The Company is exposed to market risk from chaimgesmmodity prices, foreign exchange rates, atet@st rates.
Commodity Price Risk

The price and availability of diesel fuel are subj® fluctuations due to changes in the levellobgl oil production, seasonality, weather, .

other market factors. Historically, the Company haen able to recover a majority of fuel price @ages from customers in the form of fuel
surcharges. The Company has implemented custoreksdtcharges programs with most of its revenue asffset most of the higher fuel
cost per gallon. The Company cannot predict thergxb which higher fuel price levels will continirethe future or the extent to which fuel
surcharges could be collected to offset such img®aAs of March 31, 2005, the Company had no dévey financial instruments to reduce

exposure to fuel price fluctuations.

Foreign Exchange Rate Risk

The Company conducts business in Mexico and Carfradtaign currency transaction gains and losses n@renaterial to the Company's
results of operations for first quarter 2005 andmperiods. To date, all foreign revenues are dg@nated in U.S. dollars, and the Company
receives payment for freight services performebli@xico and Canada primarily in U.S. dollars to regléoreign currency risk. Accordingly,
the Company is not currently subject to materiatiign currency exchange rate risks from the effd@sexchange rate movements of foreign
currencies would have on the Company's future arsts future cash flows.

Interest Rate Risk

The Company had no debt outstanding at March 315.20terest rates on the Company's unused cadiities are based on the London
Interbank Offered Rate ("LIBOR"). Increases in et rates could impact the Company's annual isttesgpense on future borrowings.
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Item 4. Controls and Procedures.

As of the end of the period covered by this repbe, Company carried out an evaluation, under tipersision and with the participation of
the Company's management, including the Comparhief Executive Officer and Chief Financial Officerf,the effectiveness of the design
and operation of the Company's disclosure conmotsprocedures, as defined in Exchange Act Rulelb%e). Based upon that evaluation,
the Company's Chief Executive Officer and Chiefdficial Officer concluded that the Company's disaglesontrols and procedures are
effective in enabling the Company to record, preceammarize and report information required tinb&ided in the Company's periodic
SEC filings within the required time period.

There have been no changes in the Company's iht@nixol over financial reporting that occurredidg the Company's most recent fiscal
quarter that have materially affected, or are reaBly likely to materially affect, the Company'semal control over financial reporting.

The Company has confidence in its internal contold procedures. Nevertheless, the Company's mawesgeincluding the Chief Executive
Officer and Chief Financial Officer, does not exjibat the internal controls or disclosure proceduand controls will prevent all errors or
intentional fraud. An internal control system, natter how well conceived and operated, can proeidg reasonable, not absolute, assurance
that the objectives of such internal controls aet.Rurther, the design of an internal controleystnust reflect the fact that there are resc
constraints, and the benefits of controls musteetive to their costs. Because of the inherentditions in all internal control systems, no
evaluation of controls can provide absolute assgrdimat all control issues and instances of fréuahy, within the Company have been
detected.
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PART Il
OTHER INFORMATION
Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

On December 29, 1997, the Company announced shBbdrd of Directors had authorized the Compamgparrchase up to 4,166,666 shares
of its common stock. On November 24, 2003, the Comgannounced that its Board of Directors apprauehcrease to its authorization for
common stock repurchases of 3,965,838 sharestfitaleof 8,132,504 shares. As of March 31, 2008,@lompany had purchased 4,348,704
shares pursuant to this authorization and had B083hares remaining available for repurchase Cdmpany may purchase shares from
time to time depending on market, economic, andrdidctors. The authorization will continue untithdrawn by the Board of Directors.

The following table summarizes the Company's comstook repurchases during the first quarter of 2@@8le pursuant to this authorizati
No shares were purchased during the quarter diharthrough this program, and all purchases weerbg or on behalf of the Company :
not by any "affiliated purchaser".

Issuer Purchases of Equity Securities

Maximum Numbe r
(or Approximat e
Total Number of Dollar Value) of
Shares (or Units)  Shares (or Units) that
Total Number of Purchased as Part of May Yet Be
Shares (or Units) Average Pri ce Paid  Publicly Announced Purchased Under the
Period Purchased per Share ( or Unit)  Plans or Programs Plans or Progr ams
January 1-31, 2005 - - - 3,796,800
February 1-28, 2005 3,000 $19.59 67 3,000 3,793,800
March 1-31, 2005 10,000 $20.47 55 10,000 3,783,800
Total 13,000 $20.27 27 13,000 3,783,800

Iltem 5. Other Information.

The following disclosure is provided pursuant &nit2.03 of Form 8-K. On April 29, 2005, the Compaeyewed its $50.0 million bank
credit facility with Wells Fargo Bank, National Assation. This second amendment to the originalitlegreement dated May 16, 2003, as
amended, extends the maturity date from May 166200ay 16, 2007. The amendment also increasesithienum consolidated tangible
net worth requirement to $500 million plus 50% phaal net income from $400 million plus 50% of aahoet income. Any amounts that
may be borrowed pursuant to this facility are dneé payable in full on or before May 16, 2007. AAgiil 29, 2005, the Company had no
borrowings outstanding under this facility, and thedit available is reduced by $35.4 million ittées of credit the Company maintains.
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Item 6. Exhibits.

Exhibit 3(i)(A) Revised and Amended Articles of érporation (Incorporated by reference to Exhibib Registration Statement on FornlS-
Registration No. 33-5245) Exhibit 3(i)(B) Articles Amendment to Articles of Incorporation (Incorpted by reference to Exhibit 3(i) to the
Company's report on Form 10-Q for the quarter edMay 31, 1994) Exhibit 3(i)(C) Articles of Amendmnteo Articles of Incorporation
(Incorporated by reference to Exhibit 3(i) to then@pany's report on Form 10-K for the year endedeidaer 31, 1998) Exhibit 3(ii) Revised
and Restated By-Laws (Incorporated by referendextobit 3(ii) to the Company's report on Form 1Fe@the quarter ended June 30, 2004)
Exhibit 31(i)(A) Rule 13a-14(a)/15d-14(a) Certifican Exhibit 31(i)(B) Rule 13a-14(a)/15d-14(a) Gécation Exhibit 32.1 Section 1350
Certification Exhibit 32.2 Section 1350 Certificati
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

WERNER ENTERPRISES, INC.

Dat e: May 2, 2005 By: /'s/ John J. Steele

John J. Steele
Seni or Vice President, Treasurer and
Chi ef Financial Oficer

Dat e: May 2, 2005 By: [/s/ James L. Johnson

James L. Johnson
Vi ce President, Controller and
Cor porate Secretary
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Exhibit 31(i)(A)

RULE 13a-14(a)/15d-14(a) CERTIFICATION
I, Clarence L. Werner, certify that:
1. I have reviewed this quarterly report on ForraQ 0f Werner Enterprises, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financiglaiing, or caused such internal control over fiahreporting to be designed under our
supervision, to provide reasonable assurance reggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the registraligslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d) Disclosed in this report any change in the teghid's internal control over financial reportitngit occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefiwaincial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: May 2, 2005

/sl Carence L. \Werner

C arence L. Werner
Chai rman and Chi ef Executive O ficer



Exhibit 31(i)(B)

RULE 13a-14(a)/15d-14(a) CERTIFICATION
[, John J. Steele, certify that:
1. I have reviewed this quarterly report on ForraQ 0f Werner Enterprises, Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financiglaiing, or caused such internal control over fiahreporting to be designed under our
supervision, to provide reasonable assurance reggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the registraligslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d) Disclosed in this report any change in the teghid's internal control over financial reportitngit occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thatauainmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefiwaincial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: May 2, 2005

/sl John J. Steele

John J. Steele
Seni or Vice President, Treasurer and Chief Financial Oficer



Exhibit 32.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form QGer the period ending March 31, 2005, |
"Report") filed with the Securities and Exchangen@aission, I, Clarence L. Werner, Chairman and Chiefcutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agpsstbpursuant to Section 906 of the Sarbanes-Oxtewf 2002, that to the best of my
knowledge:

1. The Report fully complies with the requiremeaits
Section 13(a) or 15(d) of the Securities Exchangeoh 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

May 2, 2005 /sl Clarence L. Werner

C arence L. Werner
Chai rman and Chi ef Executive O ficer



Exhibit 32.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form QGer the period ending March 31, 2005, |
"Report") filed with the Securities and Exchangex@aission, |, John J. Steele, Senior Vice Presideeasurer and Chief Financial Officel
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, that to the
best of my knowledge:

1. The Report fully complies with the requiremeuits
Section 13(a) or 15(d) of the Securities Exchangeoh 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

May 2, 2005 /'s/ John J. Steele

John J. Steele
Seni or Vice President, Treasurer and
Chi ef Financial Oficer
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