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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

[Mark one]
[ X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2005
OR
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number 0-14690

WERNER ENTERPRISES, INC.

(Exact name of registrant as specified in its @rart

NEBRASKA 47-0648386
(State or other jurisdiction of (LR.S. Emplo yer Identification No.)
incorporation or organization)

14507 FRONTIER ROAD 68145-0308
POST OFFICE BOX 45308 (Zip Code)
OMAHA, NEBRASKA

(Address of principal

executive offices)

Registrant's telephone number, including area c@{2) 895-6640

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

Yes X No
Indicate by check mark whether the registrant ineselerated filer (as defined in Rule 12b-2 offixehange Act).
Yes X No

As of July 29, 2005, 79,427,338 shares of the tegiss common stock, par value $.01 per shares wetstanding.
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PART |
FINANCIAL INFORMATION
Item 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tipngon 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 and six-maettiods ended June 30, 2005, are not necessadilyative of the results that may be
expected for the year ending December 31, 200thdmpinion of management, the information sehfartthe accompanying consolidated
condensed balance sheets is fairly stated in abniahrespects in relation to the consolidatecbed sheets from which it has been derived.

These interim consolidated financial statementsikhioe read in conjunction with the Company's AdriReport 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

Earnings per share:

Basic $

Diluted $

Dividends declared per share

Weighted-average common shares outstanding:

Basic

Diluted

Three Months Ended
June 30

(Unaudited)

485,789 $411,115

141,332 134,296
78,064 50,105
39,921 34,802
29465 27,428
21,838 20,022
40,539 35,644
90,342 71,201
5,134 4,450

(2,974)  (1,824)

2 4
(822) (551)
46 57

25,295 $ 21,620

32 $ 27
31 8 .27
.040 $ .035

79,415 79,233

80,692 80,891




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 $

Earnings per share:

Basic $

Diluted $

Dividends declared per share

Weighted-average common shares outstanding:

Basic

Diluted

Six Months Ended

June 30
2005 2004
(Unaudited)

941,051 $ 797,395
281,554 267,608
145,692 95,857
76,675 67,696
58,243 54,940
45,038 39,529
80,176 70,629
172,909 134,351
10,576 8,998
(4,777) (2,063)

6 6
(1,787)  (1,086)
7 94

45,216 $ 37,188

57 $ .47
56 $ .46
.075 $ .060

79,383 79,414

80,754 81,116




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
$8,590 and $8,189, respectively
Other receivables
Inventories and supplies
Prepaid taxes, licenses and permits
Current deferred income taxes
Income taxes receivable
Other current assets

Total current assets

Property and equipment
Less - accumulated depreciation

Property and equipment, net

Other non-current assets

$

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; 79,419,695 and 79,197,747 shares
outstanding, respectively

Paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost; 1,113,841 and
1,335,789 shares, respectively

Total stockholders' equity

June 30 December 31

Unaudited)

51,057 $ 108,807

198,789 186,771
11,760 11,832
10,152 9,658
8,279 15,292
18,791 -
7,672 768
17,466 18,128

1,477,085 1,374,649
540,833 511,651

1,275,261 $1,225,775

53,789 $ 49,618
64,985 55,095
19,280 19,579
9,082 475

- 15,569
17,607 17,230

87,301 84,301

207,424 210,739

805 805

105,588 106,695

730,294 691,035
(361)  (861)

(20,533)  (24,505)

1,275,261 $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 $

Six Months Ended
June 30

(Unaudited)

45,216 $ 37,188

80,176 70,629

(37,675) 142
(6,039)  (5,396)
1,260 973
(311) 403

3,000 7,000

(12,018)  (1,014)
349 7,391
4,171 2,249
18,142 4,943

(208,640)  (118,306)
55,979 45,282
2,087 1,754

(5552)  (3,975)
(263)  (14,178)
1,868 1,948

500 (178)

(57,750) 36,855
108,807 101,409

51,057 $138,264

6 $ 6
65,999 $ 24,632

5298 $ 2,052



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 $549 and ($273) (inghods) for the three-month periods
and $500 and ($178) (in thousands) for the six-tm@etiods ended June 30, 2005 and 2004, respactivel

(2) Long-Term Debt

As of June 30, 2005, the Company has two credilitias with banks totaling $75.0 million which eixe May 16, 2007 and October 22, 2005
and bear variable interest based on the Londonbiawtdx Offered Rate ("LIBOR"), on which no borrowsgyere outstanding. As of June 30,
2005, the credit available pursuant to these baattitcfacilities is reduced by $35.5 million intiets of credit the Company maintains. Eac
the debt agreements require, among other thingsthb Company maintain a minimum consolidateditdegnet worth and not exceed a
maximum ratio of total funded debt to earnings befaterest, income taxes, depreciation, amortizadind rentals payable as defined in the
credit facility. Although the Company had no borings pursuant to these credit facilities as of B®e2005, the Company remained in
compliance with these covenants at June 30, 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 minimum daeted tangible net worth requirement to $500.0iom plus 50% of annual net incon

(3) Commitments
As of June 30, 2005, the Company has commitmentsefocapital expenditures of approximately $12aWillion.
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(4) Earnings Per Share

Basic earnings per share is computed by dividingnumeme by the weighted-average number of comrhanes outstanding during the
period. The difference between basic and dilutediegs per share for all periods presented is dukrd common stock equivalents that are
assumed to be issued upon the exercise of stomnspiThe computation of basic and diluted earnpaysshare is shown below (in thousa
except per share amounts).

Three Months Ended Six Months Ended
June 30 June 30
2005 2004 2005 2004
Net income $ 25,295 $21,620 $ 45,216 $ 37,188

Weighted-average common
shares outstanding 79,415 79,233 79,383 79,414
Common stock equivalents 1,277 1,658 1,371 1,702

Shares used in computing
diluted earnings per
share 80,692 80,891 80,754 81,116

Basic earnings per share $ .32 $ .27 $ 57% .47

Diluted earnings per
share $ 31% .27 $ 56 % .46

Options to purchase shares of common stock which wetstanding during the periods indicated abbuewere excluded from the
computation of diluted earnings per share becawsepption purchase price was greater than the geenarket price of the common shares,
were:

Three Months Ended Six Months Ended
June 30 June 30
2005 2004 2005 2004

Number of shares under
option 39,500 - - -

Range of option
purchase prices $19.26-$19.84 - - -

(5) Stock Based Compensation

At June 30, 2005, the Company has a nonqualifiecksdption plan. The Company granted 20,000 and0n®7stock options during the three-
month periods and 39,500 and 787,000 options duhi@gix-month periods ended June 30, 2005 and, 266gectively. The Company
applies the intrinsic value based method of AccimgnPrinciples Board ("APB") Opinion No. 25, Accding for Stock Issued to Employees,
and related interpretations in accounting for itk option plan. No stock-based employee compensabst is reflected in net income, as all
options granted under the plan had an exercise pqoal to the market value of the underlying comistock on the date of grant. The
Company's pro forma net income and earnings peeghathousands, except per share amounts) waud been as indicated below had the
fair value of all option grants been charged taises, wages, and benefits expense in accordanbestatement of Financial Accounting
Standards ("SFAS") No. 123, Accounting for Stocks&h Compensation.
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Three Months Ended Six Months Ended

June 30 June 30
2005 2004 2005 2004
Net income, as reported $ 25,295 $ 21,620 $45,216 $37,188

Less: Total stock-based
employee compensation
expense determined
under fair value based
method for all awards,
net of related tax
effects 457 557 905 911

Net income, pro forma  $ 24,838 $ 21,063 $44,311 $ 36,277

Earnings per share:

Basic - asreported $ .32 $ .27 $ 57 $ .47
Basic - pro forma $ 31 % .27 $ 56 $ .46
Diluted - as reported $ .31 $ .27 $ 56 $ .46
Diluted - proforma $ .31 $ .26 $ 55 % .45

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 owns a one-third interest in an etttiéy operates a motel located nearby one of thep@ay’s terminals with which the
Company has committed to rent a guaranteed nunflseoms to be used by the Company's employees apitinits drivers. On June 30,
2005, the Company sold .783 acres of land to thigyefor approximately $90,000, in accordance wiith exercise of a purchase option clz
contained in a separate agreement entered infocb@dmpany and the entity in April 2000. The Conmypiaaalized a gain of approximately
$55,000 on the transaction.

(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@dted fleets provide truckload services for prots with specialized trailers. Revenues
for the Truckload Transportation Services segmeeitide non-trucking revenues of $3.5 million ands$8illion for the three-month periods
and $7.0 million and $6.5 million for the six-morghriods ended June 30, 2005 and 2004, respectreglsesenting the portion of shipments
delivered to or from Mexico where the Company eéi§i a third-party carrier and revenues generatadew dedicated accounts where the
services of third-party carriers are used to mastamer capacity requirements. The Value Addedi&es\segment, which generates the
majority of the Company's non- trucking revenuesyjues freight brokerage, intermodal services, fmeight transportation management.
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The Company generates other revenues relatedrtbhity equipment maintenance, equipment leasingp#ret 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 reverargd expenses that are incidental to the activitieke Company and are not attributable to
any of its operating segments. The Company doepnapiare separate balance sheets by segment amtesdt, assets are not separately
identifiable by segment. The Company has no sigguifi intersegment sales or expense transactiong/thdd result in adjustments necessary
to eliminate amounts between the Company's segments

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

Three Months Ended
June 30

Truckload Transportation

ues

Six Months Ended
June 30

Services $ 427,136 $ 369,564 $ 829,499 $ 720,224
Value Added Services 55,555 38,986 105,715 72,353
Other 1,919 1,505 3,818 3,060
Corporate 1,179 1,060 2,019 1,758
Total $ 485,789 $ 411,115 $ 941,051 $ 797,395

Operating Income
Three Months Ended Six Months Ended
June 30 June 30
2005 2004 2005 2004
Truckload Transportation

Services $ 39,803% 33,986 $ 70,987 $ 58,334
Value Added Services 1,916 1,169 3,909 2,098
Other 815 574 1,671 1,249
Corporate (406) (738) (1,602) (1,831)
Total $ 42,128 % 34,991 $ 74,965% 59,850
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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 provisibtedrivate 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 thereforaglaresults 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"iaritem 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 iy éorward-looking statements
contained herein to reflect events or circumstaaftes 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 aggmnits 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 revenuesmed by the five operating fleets in the Truckldaansportation Services segment
(medium/long-haul van, dedicated, regional shotthhidatbed, 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 portiosttpments delivered to or from Mexico where itiméb thirdparty carriers, and for a few

its dedicated accounts where the services of tairtly carriers are used to meet customer capatyirements. 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 segmeamnicking revenues accounted for 87% of total opegatevenues in second quarter 2005,
and non-trucking and other operating revenues axteduor 13%.

Trucking services typically generate revenue oerarpile basis. Other sources of trucking revengtuidte 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 company-owned and owperator trucks. The key statistics use
evaluate trucking revenues, excluding fuel surcbsrgre revenues per tractor per week, the perratéds charged to customers, the average
monthly miles generated per tractor, the percentdgenpty miles, the average trip length, and theber of tractors in service. General
economic conditions, seasonal freight patternkénttucking industry, and industry capacity are fagtors that 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 revenue equipment. Because the Congselj-insured for cargo, personal injury, andgarty damage claims on its revenue
equipment and for workers' compensation benefitigeemployees (supplemented by premium-basedrageeabove certain dollar levels),
financial results may also be affected by drivdetsa medical costs, the weather, the legal andleggry environment, and the costs of
insurance coverage to protect against catastropdses.

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 operatamgies). The most significant variable expensedrzdct 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 resgper-mile rates charged to customers, and nekitrg revenues. As discussed further
in the comparison of operating results for secamatigr 2005 to second quarter 2004, several inghugtte issues, including high fuel prices,
a challenging driver recruiting market, and undatyaregarding possible changes to the hours aficeregulations, 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 remaingty 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, gedlgimployees, 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
June 30

2005 2004

Trucking revenues, net of

fuel surcharge (1) $371,612 $341,966
Trucking fuel surcharge

revenues (1)
Non-trucking revenues,

including VAS (1) 59,065 42,639
Other operating revenues (1) 3,145 2,494

Operating revenues (1) $485,789 $411,115

51,967 24,016 1

Operating ratio

(consolidated) (2) 91.3% 91.5%
Average monthly miles per

tractor 10,199 10,254
Average revenues per total

mile (3) $1.389 $1.318
Average revenues per loaded

mile (3) $1.578 $1.482
Average percentage of empty

miles 11.99% 11.03%
Average trip length in

miles (loaded) 566 588
Total miles (loaded and

empty) (1) 267,547 259,384

Average tractors in service 8,744 8,432

Average revenues per
tractor per week (3)

Total tractors (at quarter

$3,269 $3,119

end)

Company 7,820 7,520

Owner-operator 930 930
Total tractors 8,750 8,450

Total trailers (at quarter

end) 24,090 22,920

(1) Amounts in thousands.

(2) Operating expenses expressed as a percentag
Operating ratio is a common measure in the tr

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

Six Months Ended
% June 30 %

Change 2005 2004 Change

8.7% $729,478 $671,699 8.6%
16.4% 92,903 41,987 121.3%

38.5% 112,742 78,892 42.9%
26.1% 5,928 4,817 23.1%

18.2% $941,051 $797,395 18.0%

-0.2%  92.0% 92.5% -0.5%
-0.5% 10,066 10,144 -0.8%
5.4% $1.391 $1.309 6.3%
6.5% $1.579 $1.476 7.0%
8.7% 11.88% 11.36% 4.6%
-3.7% 569 584 -2.6%

3.1% 524,393 513,337 2.2%
3.7% 8,682 8,434 2.9%

4.8% $3,231 $3,063 5.5%

7,820 7,520
930 930
8,750 8,450

24,090 22,920

e of operating revenues.
ucking industry used to

The following table sets forth the revenues, opegatxpenses, and operating income for the Truckliiansportation Services segment.
Revenues for the Truckload Transportation Senseggnent include non- trucking revenues of $3.5ioniland $3.6 million for the three-
month periods and $7.0 million and $6.5 million foe six-month periods ended June 30, 2005 and, 266gdectively, as described on page
11.

Three Mont hs Ended Six Months Ended
June 30 June 30
Truckload Transportation Services 2005 2004 2005 2004
(amounts in 000's) $ % $ % $ % $ %
Revenues $427,136 100.0 $369,564 100.0 $829,499 100.0 $720,224 100.0
Operating expenses 387,333 90.7 335,578 90.8 758,512 91.4 661,890 91.9
Operating income $39,803 9.3 $33,986 9.2 $70,987 8.6%$58,334 8.1

Higher fuel prices and higher fuel surcharge cdilbers have the effect of increasing the Compamysolidated operating ratio and the
Truckload Transportation Services segment's opgyadtio. Eliminating
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this sometimes volatile source of revenue provalasore consistent basis for comparing the restilbperations from period to period. The

following table calculates the Truckload TransptiotaServices segment's operating ratio using tgalating expenses, net of fuel surcharge
revenues, as a percentage of revenues, excludéhgdtcharges.

Three Mont hs Ended Six Months Ended
June 30 June 30

Truckload Transportation Services 2005 2004 2005 2004

(amounts in 000's) $ % $ % $ % $ %

Revenues $427,136 $369,564 $829,499 $720,224

Less: trucking fuel surcharge

revenues 51,967 24,016 92,903 41,987
Revenues, net of fuel surcharge 375,169 100.0 345,548 100.0 736,596 100.0 678,237 100.0
Operating expenses 387,333 335,578 758,512 661,890
Less: trucking fuel surcharge

revenues 51,967 24,016 92,903 41,987
Operating expenses, net of fuel

surcharge 335,366 89.4 311,562 90.2 665,609 90.4 619,903 91.4
Operating income $ 39,803 10.6 $33,986 9.8 $70987 9.6$58,334 8.6

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 alsosrsrualler expense amounts in the

supplies and maintenance, depreciation, rent anzhpsed transportation (excluding third-party tpmgation costs), communications and
utilities, and other operating expense categories.

Three Months Ended Six Months Ended
June 30 June 30

2005 2004 2005 2004
Value Added Services (amounts in 000's) $ % $ % $ % $ %
Revenues $ 55,555 1 00.0 $ 38,986 100.0 $105,715 100.0 $ 72,353 100. 0
Rent and purchased transportation expense 50,405 90.7 35,318 90.6 95,571 90.4 65,559 90. 6
Gross margin 5,150 9.3 3,668 9.4 10,144 9.6 6,794 9. 4
Other operating expenses 3,234 59 2,499 6.4 6,235 5.9 4,696 6. 5
Operating income $ 1,916 34%$ 1,169 3.0 $ 3,909 3.7% 2,098 2. 9

Three Months Ended June 30, 2005 Compared to TMogghs Ended June 30,
2004

Operating Revenues

Operating revenues increased 18.2% for the thre@hm@nded June 30, 2005, compared to the sanwelpdrihe prior year. Excluding fuel
surcharge revenues, trucking revenues increasétl @&uie primarily to a 5.4% increase in average regsiper total mile, excluding fuel
surcharges, and a 3.7% increase in the averageanwohbractors in service, offset by a 0.5% deazeéasaverage monthly miles per tractor.
Average revenues per total mile, excluding fuetbarges, increased due to customer rate increasases during late 2004 and early 2005
and, to a lesser extent, a 3.7% decrease in thagvéaded trip length due to growth in the Conyfsadedicated fleet. The Company grev
dedicated fleet by 6% in second quarter 2005 coetptr second quarter 2004. Dedicated fleet busieasis to have lower miles per trip, a
higher empty mile percentage, a higher rate petddanile, and lower miles per truck. The growtli@dicated business had a corresponding
effect on these same operating statistics, astegpabove, for the entire Company.
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In the third and fourth quarter of 2004, the Compmsales and marketing team met with customengdgotiate annual rate increases to
recoup the significant cost increases in fuel,@rpvay, equipment, and insurance and to improv€tmpany's operating margin. Most of the
Company's non-dedicated contractual business reimetle latter part of third quarter and fourth dag and these contractual rate increases
contributed to the pricing improvement in secondrtgr 2005 compared to second quarter 2004. Thersexeral inflationary cost pressures
impacting truckload carriers. While the Company tak&n several actions to limit or delay these austases, management will be seeking
freight rate increases during the upcoming contraéwal period to recoup unavoidable cost inciease

For most of second quarter 2005, freight demanéeded the Company's available truck capacity. Wheight demand improved from Ap
to June 2005, as anticipated due to the seasottatqein the trucking industry, demand during sekcquarter 2005 was not as strong as the
abnormally strong freight market of second qua2¥4. This caused an increase in empty miles fremmifes per trip to 77 miles per trip.

Fuel surcharge revenues, which represent collecfimm customers for the higher cost of fuel, iased to $52.0 million in second quarter
2005 from $24.0 million in second quarter 2004esponse to higher average fuel prices in secondeyu2005. The Company's fuel
surcharge programs are designed to recoup therhegleof fuel from customers when fuel prices ase automatically provide customers
with the benefit of lower costs when fuel priceslad®. These programs have historically enabledbmpany to recover a significant port

of the fuel price increases. As discussed furtinelen the "Operating Expenses" heading, the strevfgtie Company's fuel surcharge
programs helped to limit the impact of higher foests, including higher owner-operator fuel reingaiments and the effect of fuel mile per
gallon ("mpg") degradation for trucks with post Glmr-2002 engines, to two cents per share in segoader 2005. These surcharge
programs automatically adjust depending on the Desnt of Energy ("DOE") weekly retail on-highwaigesel prices. Typical programs
specify a base price per gallon when surchargedegim to be billed. Above this price, the Compaillg a surcharge rate per mile when the
price per gallon falls in a bracketed range of fudes. When fuel prices increase, fuel surchargesup a lower percentage of the
incrementally higher costs due to the impact ofletuate recovery for empty miles not billable tetomers, out-of-route miles, truck idle
time, and "bracket creep". "Bracket creep" occunemvfuel prices approach the upper limit of theckeded range, but a higher surcharge rate
per mile cannot be billed until the fuel price gatlon reaches the next bracket. Also, the DOEeuprice used for surcharge contracts
changes once a week while actual fuel prices chamage frequently. Because collections of fuel sargks typically trail fuel price changes,
rapid fuel price increases cause a temporarilyvorible effect of fuel costs increasing more rapttian fuel surcharge revenues. This effect
typically reverses if fuel prices fall.

VAS revenues increased 42.5% to $55.6 million ffierthree months ended June 30, 2005 from $39.mmftbr the three months ended June
30, 2004 due to the Company's continued focus owigg the volume of business generated by this se§rVAS revenues consist primarily
of freight brokerage, intermodal, freight transptidtn management, and other services. The Compgrects to continue to capitalize on the
sophisticated service, management, and technoliggnsages of its logistics service offerings. Dgrgd05, VAS began offering multimodal

services, which provide for the movement of freighing a combination of truck and rail intermodaivices.

Operating Expenses

Operating expenses, expressed as a percentagerafiog revenues, were 91.3% for the three montted June 30, 2005, compared to
91.5% for the three months ended June 30, 200AaWBecthe Company's VAS business operates with e loperating margin and a higher
return on assets than the trucking business, thethyrin VAS business in second quarter 2005 contparsecond 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
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tables on pages 13 and 14 show the operating mid®perating margins for the Company's two repbetsegments, Truckload
Transportation 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 operatsts for this segment on a per-mile basis to affpushe 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  Six Months Ended  Increase
June 30 (Decrease) June 30 (Decrease)
2005 2004 per Mile 2005 2004 per Mile

Salaries, wages and benefits  $.517  $.507 $.010 $.525 $.511 $.014
Fuel 291 192 .099 277 186 .091
Supplies and maintenance 144 128 .016 145 126 .019
Taxes and licenses 110  .105 .005 111 107 .004
Insurance and claims .081 .077 .004 .085 .077 .008
Depreciation 147 .136 .011 148 134 .014
Rent and purchased

transportation .149 .138 .011 147 134 .013
Communications and utilities .019 .017 .002 .020 .017 .003
Other (.010) (.006) (.004) (.012) (.003) (.009)

Owner-operator costs are included in rent and @geth transportation expense. Owner-operator mslespercentage of total miles were
12.8% in second quarter 2005 compared to 12.7%darsl quarter 2004. Owner- operators are indep¢icdairactors who supply their own
tractor and driver and are responsible for the@rapng expenses including fuel, supplies and reaarice, and fuel taxes. Because the chang
in owner- operator miles as a percentage of toti@smvas minimal, there was essentially no shiftdsts to the rent and purchased
transportation category from other expense categoAttracting and retaining owner- operator disvieas continued to be difficult due to the
challenging operating conditions.

Salaries, wages and benefits for non-drivers irs@@an second quarter 2005 compared to secondeq28®4 to support the growth in the
VAS segment. The increase in salaries, wages amefiteeper mile of 1.0 cent for the Truckload Tnamitation Services segment is primarily
the result of increased student driver pay, highiser pay per mile, and an increase in the numbenaintenance employees, offset by lower
workers' compensation. Because of the challengiivgidrecruiting market, discussed below, the Conypa training more student drivers as
an alternative source of drivers. On August 1, 260d Company's previously announced two cent plerpay raise became effective for
company solo drivers in its medium-to-long-haul @wision, representing approximately 25% of tatampany drivers. The Company has
recovered this pay raise through its customerirat@ase negotiations, which occurred in third ndth quarter 2004. The Company
renewed its workers' compensation insurance coeegayl for the policy year beginning April 200% thompany continues to maintain a
self-insurance retention of $1.0 million per claamd is responsible for an annual aggregate amd®it.0 million for claims above $1.0
million and below $2.0 million. The Company's premirates for this coverage did not change fronptia policy year.

The driver recruiting market remains extremely Erading. By placing more emphasis on training dgyéncreasing the frequency of driver
home time, providing drivers with a newer truckgamaximizing driver productivity within the federaburs of service regulations, the
Company is obtaining an adequate number of driteensaintain its current fleet size. However, thppy of qualified truck drivers remains
constrained due to alternative jobs that are besgravailable with a solid economy and inadequateadgaphic growth for the industry's
targeted
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driver base over the next several years. The Coynegpects the tight driver market will make it velifficult to add meaningful truck
capacity in the near future.

The Company instituted an optional per diem reimborent program for eligible company drivers (apjmately half of total non-student
company drivers) beginning in April 2004. This praig increases a company driver's net pay per afiiey, taxes. As a result, driver pay per
mile was slightly lower before considering the tastabove that increased driver pay per mile, haddompany's effective income tax rate
was higher in second quarter 2005 compared to sleqpoarter 2004. The Company expects the cost gieheliem program to be neutral,
because the combined driver pay rate per mile andlipm reimbursement under the per diem prograabadsit one cent per mile lower than
mileage pay without per diem reimbursement, whiifsets the Company's increased income taxes cdaystte nondeductible portion of the
per diem. The per diem program increases drivésfaation through higher net pay per mile. The Campanticipates that the competition
for qualified drivers will continue to be high andnnot predict whether it will experience shortaigethe future. If such a shortage were to
occur and additional increases in driver pay ratee necessary to attract and retain drivers, tmagainy's results of operations would be
negatively impacted to the extent that correspanéfieight rate increases were not obtained.

Fuel increased 9.9 cents per mile for the Trucklbamhsportation Services segment due to higheageeadiesel fuel prices and more trucks
with post-October 2002 engines. Average fuel prinesecond quarter 2005 were 51 cents a galloa5%s, higher than in second quarter
2004, and were 19 cents a gallon higher than st diuarter 2005. Fuel expense had a two cent wegatpact on earnings per share in sec
guarter 2005 compared to second quarter 2004, adtesidering fuel surcharge collections and the icogact of owner-operator fuel
reimbursements (which is included in rent and paseld transportation expense) and lower miles pimgdue to truck engine emissions
changes. Company data continues to indicate tedutl mpg decrease for trucks with post- Octol@¥22engines (68% of the Company fleet
as of June 30, 2005 compared to 23% as of Jun208d,) is a reduction of approximately 5%. As therPany continues to replace older
trucks in its fleet with trucks with the post-Oc&st2002 engines, fuel cost per mile is expectaddease further due to the lower mpg.
Shortages of fuel, increases in fuel prices, donatg of petroleum products can have a materedlyerse effect on the operations and
profitability of the Company. The Company is unatagredict whether fuel price levels will continteeincrease or decrease in the future or
the extent to which fuel surcharges will be cobecfrom customers. As of June 30, 2005, the Compadyno derivative financial instrume
to reduce its exposure to fuel price fluctuations.

Diesel fuel prices recently increased in June amyg Assuming fuel prices remain at price levelshat date of this filing throughout the
remainder of third quarter 2005, the negative impéduel expense on earnings for third quarter®266mpared to third quarter 2004 is
estimated to be in the range of approximately tesis to three cents per share. If fuel prices @eetan cents per gallon higher than current
price levels throughout the remainder of third ¢el@2005, the negative impact of fuel expense onirgs for third quarter 2005 compared to
third quarter 2004 is estimated to be in the rasfglree cents to four cents per share.

Supplies and maintenance for the Truckload Trarniapon Services segment increased 1.6 cents onmifebasis in second quarter 2005
due primarily to increases in repair expensesrtakss to be sold by the Company's Fleet Truck Salesidiary. Higher over-the-road
equipment repairs, driver recruiting costs (inchgddriver travel and lodging and driver physica#s)d higher toll expense related to state toll
rate increases also contributed to a smaller podfdhe increase. Over-the- road ("OTR") repaigéased as a result of the increase in
dedicated- fleet trucks, which typically do not baas much maintenance performed at company tesniflaé Company includes the higher
cost of OTR maintenance when establishing pricorgiedicated customers.
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Taxes and licenses for the Truckload Transportedervices segment increased 0.5 cents per totalda# primarily to the effect of the fuel
mpg degradation for trucks with post-October 2008iees on the per-mile cost of federal and stasalifuel taxes.

Insurance and claims for the Truckload Transpamta8ervices segment increased 0.4 cents on a pebasis due primarily to negative
development on existing liability insurance clairfier the policy year beginning August 1, 2004, @empany became responsible for the
$2.0 million per claim with an annual aggregat&®f0 million for claims between $2.0 million and.@3nillion, and the Company became
fully insured (i.e., no aggregate) for claims begw&3.0 million and $5.0 million. For claims in ess of $5.0 million and less than $10.0
million, the Company is responsible for the firStGmillion of claims. The increased Company retenfrom $500,000 to $2.0 million is due
to changes in the trucking insurance market asthidar to increased claim retention levels experéal by other truckload carriers. The
Company maintains liability insurance coverage witbutable insurance carriers substantially in sxad the $10.0 million per claim.
Effective August 1, 2005, the Company's self-induaggregate for claims between $2.0 million an® $3illion will decrease to $2.0 million.
The Company expects its liability insurance prensidor the policy year beginning August 1, 2005 ¢odpproximately the same as the
previous policy year.

Depreciation expense for the Truckload TranspamaBervices segment increased 1.1 cents on a pebasis in second quarter 2005 due
primarily to higher costs of new tractors with {hast-October 2002 engines. As of June 30, 2005pappately 68% of the company-owned
truck fleet consisted of trucks with the post-O&oB002 engines compared to 23% at June 30, 200theACompany continues to replace
older trucks in its fleet with trucks with the pa3ttober 2002 engines, depreciation expense isceeqghéo increase.

Rent and purchased transportation consists mafrpayments to third- party carriers in the VAS antker non-trucking operations and
payments to owner-operators in the trucking openati As shown in the VAS statistics table on pagjednt and purchased transportation
expense for the VAS segment increased in resporisiglier VAS revenues. These expenses generalydegrending on changes in the
volume of services generated by the segment. As@ptage of VAS revenues, VAS rent and purchasedortation expense increased to
90.7% in second quarter 2005 compared to 90.6%darsl quarter 2004.

Rent and purchased transportation for the Truckldadsportation Services segment increased 1.5 penttotal mile in second quarter 2005
as higher fuel prices necessitated higher reimiuesés to owner-operators for fuel. The Companysacuer fuel surcharge programs do not
differentiate between miles generated by Compangeaiitrucks and miles generated by owner-operaiokér thus, the increase in owner-
operator fuel reimbursements is included with Conypfael 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 acikases in per mile settlement rates
became necessary to attract and retain owner-apsytte Company's results of operations wouldggmtively impacted to the extent that
corresponding freight rate increases were not pbethiPayments to third-party carriers used foripstof shipments delivered to or from
Mexico and by a few dedicated fleets in the truaklgegment decreased by 0.2 cents per mile, afifgette overall increase for the Trucklc
Transportation Services segment.

Other operating expenses for the Truckload Trartapon Services segment decreased 0.4 cents peimskcond quarter 2005. Gains on
sales of assets, primarily trucks, are reflected axluction of other operating expenses and amted net of sales-related expenses,
including costs to prepare the equipment for Sakens on sales of assets increased to $3.6 miflisecond quarter 2005 from $3.4 million in
second quarter 2004 due to increased unit saliesas as the Company is attempting to keep ittt s new as possible, partially offset by a
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slightly lower average gain per truck. The Compsimholly-owned subsidiary, Fleet Truck Sales, is ofthe largest domestic class 8 truck
sales companies in the United States. Fleet Tratdspened its 17th truck sales location durigse quarter 2005. The Company's goal is
to sell a majority of its used equipment throughFteet Truck Sales network. Other operating expeatso include bad debt expense and
professional services fees. The remaining decrieasther operating expenses in second quarter B0@&e primarily to a reduction in
computer consulting fees as some consultants weré hy the Company, resulting in a reduction inestoperating expenses, but an increase
in salaries, wages and benefits expense.

The Company's effective income tax rate (incomegsaxpressed as a percentage of income before éntzomes) increased to 41.0% for the
three- month period ended June 30, 2005 from 39at%he three-month period ended June 30, 2004alae increase in non-deductible
expenses for tax purposes related to the implerientaf a per diem pay program for student drivierourth quarter 2003 and a per diem
pay program for eligible company drivers in Aprd(4.

Six Months Ended June 30, 2005 Compared to Six Moim$ Ended June 30, 2004

Operating Revenues

Operating revenues increased by 18.0% for the sixths ended June 30, 2005, compared to the sarogl péthe previous year. Excluding
fuel surcharge revenues, trucking revenues incde@$86, due primarily to a 6.3% increase in averagenues per total mile, excluding fuel
surcharges, and a 2.9% increase in the averageanohbractors in service, offset by a 0.8% deazeéasaverage monthly miles per tractor.
Average revenues per total mile, excluding fuetkarges, increased primarily due to customer rateeases secured during late 2004 and
early 2005. VAS revenues increased by $33.4 mili1%) due to ongoing growth in the segment,faptisurcharge revenues increased by
$50.9 million (121.3%) due to higher average diésel prices for the first six months of 2005 asnp@red to the same period of 2004.

Operating Expenses

Operating expenses, expressed as a percentagerafiog revenues, were 92.0% for the six monthe@ddine 30, 2005, compared to 92.5%
for the same period of the previous year. Becaus&€bmpany's VAS business operates with a loweratipg margin and a higher return on
assets than the trucking business, the growth i ¥Asiness in the first six months of 2005 compéoetie first six months of 2004 affected
the Company's overall operating ratio. As explaieadier, the significant increase in fuel expeasé related fuel surcharge revenues also
affected the operating ratio. The tables on pagesntl 14 show the operating ratios and operatingimafor the Company's two reportable
segments, Truckload Transportation Services ande/atided Services.

Owner-operator miles as a percentage of total mika® 12.8% and 12.5% for the six months ended 30n2005 and 2004, respectively.
Because the change in owner-operator miles ascemge of total miles was minimal, there was dgdgnno shift in costs to the rent and
purchased transportation category from other expeategories.

Salaries, wages and benefits for non-drivers irsgeédo support the growth in the VAS segment. &sawages and benefits for the
Truckload Transportation Services segment increasedents on a per-mile basis due to higher dpagrper mile and an increase in the
number of maintenance employees, offset by lowekars' compensation. Fuel increased 9.1 cents perduwe to higher fuel prices. Avers
fuel prices for the first six months of 2005 wefeeknts a gallon, or 45%, higher than the firstnsonths of 2004. Supplies and maintenance
increased 1.9 cents per mile due to higher drigeruiting costs (including driver travel and lodgin
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driver advertising, and driver physicals), increaisethe cost of over- the-road repairs and regairsucks sold by the Company's Fleet Truck
Sales subsidiary, and higher toll costs due te stdk rate increases. Insurance increased 0.8 cena per-mile basis primarily to negative
development on existing liability insurance claidgpreciation increased 1.4 cents per mile duégioehn costs of new tractors as the
Company replaces tractors with pre-October 2002nesgvith tractors that have the new EPA-compléengines at a higher cost. Rent and
purchased transportation for the Truckload Trarspion Services segment increased 1.3 cents perasihigher fuel prices necessitated
higher reimbursements to owner-operators for feeht and purchased transportation expense for % 3£gment increased in response to
higher VAS revenues. Other operating expenses aeede0.9 cents per mile due to the Company setlioig used trucks to third parties and
recognizing additional gains, net of sales-rel@w®genses, including costs to prepare the equipfoesale. The Company's effective income
tax rate was 38.9% for the six months ended Jun2C®4 (38.5% for first quarter 2004 and 39.1%second quarter 2004). The rate
increased to 41.0% for the six months ended Jun2@Ib, related to the implementation of per diemy programs for student drivers and
eligible company drivers.

Liquidity and Capital Resources:

During the six months ended June 30, 2005, the @omgenerated cash flow from operations of $9618amj a 22.7% decrease ($28.2
million) in cash flow compared to the same six-nfopériod a year ago. The decrease in cash flow pemnations is due primarily to larger
federal income tax payments in the first six morth2005 compared to the same period of 2004 aridaease in days sales in accounts
receivable, offset by higher net income and higlegreciation expense for financial reporting pugso®lated to the higher cost of the post-
October 2002 engines. Deferred taxes decrease@hy #illion during the six months ended June 3032related to the reversal of certain
tax strategies implemented in 2001 due to recenata changes and lower income tax depreciatic0id5 due to the bonus depreciation
which expired on December 31, 2004. In second quafA05, the Company made federal income tax paygui$22.5 million related to the
tax strategies and $25.6 million representingiitt &nd second quarter 2005 estimated tax paymamdsexpects income tax payments for the
remaining two quarterly tax payment dates of 2@0Be higher than those in the comparable perio@904 due to the reversal of deferred
liabilities related to equipment depreciation. Tash flow from operations and existing cash balsiecabled the Company to make net
property additions, primarily revenue equipment$d52.7 million, pay common stock dividends of $&ilion, and repurchase common
stock of $0.3 million. Based on the Company's ggriinancial position, management foresees no siamif barriers to obtaining sufficient
financing, if necessary.

Net cash used in investing activities for the-month period ended June 30, 2005 increased byg$adlion, from $71.3 million for the six-
month period ended June 30, 2004 to $150.6 miftiorthe six-month period ended June 30, 2005. @hgel increase was due primarily to the
Company purchasing more tractors in the first spnths of 2005.

As of June 30, 2005, the Company has committeddpguty and equipment purchases, net of tradeapmfoximately $127.0 million. The
average age of the Company's truck fleet is 1.44syat June 30, 2005 compared to 1.71 years amef3D, 2004. The Company intends to
continue to keep its fleet as new as possible waack of the federally mandated engine emissiordatas which are required for all newly-
manufactured trucks beginning in January 2007.ukh scapital expenditures are expected to be hidneaghout the remainder of 2005 as
compared to 2004. The Company intends to fund tbagital expenditure commitments through existiaghcon hand and cash flow from
operations. Equipment may be purchased throughding if management determines that financing isathgeous or necessary for the
Company.

Net financing activities used $3.9 million and $Lillion during the six months ended June 30, 2808 2004, respectively. The Comps
paid dividends of $5.6 million in the six-month et ended June 30, 2005
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and $4.0 million in the six-month period ended J88g2004. The Company increased its quarterlyddivil rate by $.01 per share beginning
with the dividend paid in July 2004 and by $.00% gfgare beginning with the dividend paid in Jul920Financing activities also included
common stock repurchases of $0.3 million and $ilon in the six-month periods ended June 30,280d 2004, respectively. From time
to time, the Company has repurchased, and mayneento repurchase, shares of its common stocktiifiieg and amount of such purchases
depends on market and other factors. The CompBisgsd of Directors has authorized the repurchasgdb 3,965,838 shares. As of June
30, 2005, the Company had purchased 182,038 spiarssant to this authorization and had 3,783,8@@eshremaining available for
repurchase.

Management believes the Company's financial pasitaJune 30, 2005 is strong. As of June 30, 2B@5Company has $51.1 million of cash
and cash equivalents, no debt, and $815.8 millfstarkholders' equity. As of June 30, 2005, thenfany has no equipment operating
leases, and, therefore has no off-balance shegiregnt debt. The Company maintains $35.5 milliotetters of credit as of June 30, 2005.
These letters of credit are primarily required esusity for insurance policies. As of June 30, 20468 Company has $75.0 million of credit
pursuant to credit facilities, on which no borrogsnwere outstanding. The credit available undesetiacilities is reduced by the $35.5
million in letters of credit.

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

The Federal Motor Carrier Safety AdministrationNIESA") of the U.S. Department of Transportatiorussd a final rule on April 24, 2003,
that made several changes to the regulations thatrg truck drivers' hours of service ("HOS"). Trew rules became effective on January 4,
2004. On July 16, 2004, the U.S. Circuit Court g@ipaals for the District of Columbia rejected thevri®urs of service rules for truck drivers,
because it said the FMCSA had failed to addressitpact of the rules on the health of drivers agied by Congress. In addition, the
judge's ruling noted other areas of concern indgdhe increase in driving hours from 10 hourstdaurs, the exception that allows driv

to split their required rest periods, the new rallewing drivers to reset their 70-hour clock tbdurs after 34 consecutive hours off duty, and
the decision by the FMCSA not to require the useleétronic onboard recorders to monitor driver pbamce. On September 30, 2004, the
extension of the federal highway bill signed iraavIby the President extended the previously vacz®®8 hours of service rules, effective
immediately, for one year or whenever the FMCSAdlieps a new set of regulations, whichever comes fdn January 24, 2005, the
FMCSA re-proposed its April 2003 HOS rules, addiefgrences to how the rules would affect driverthedut making no changes to the
regulations. The public comment period ended onckld0, 2005. The federal highway bill approved lmn@ress on July 29, 2005 did not
codify the current hours of service regulationgeaderal Law. Thus, the FMCSA is expected to anneutsmew regulations prior to the
September 30, 2005, deadline previously establiblggdongress. If new regulations are issued byFMESA, indications are that the rules
may be different than the current rules, and lit@ais likely to follow.

Beginning in January 2007, a new set of more strihgngine emissions standards mandated by thedanvental Protection Agency
("EPA") will become effective for all newly manufiaced trucks. The Company intends to continue &pkts fleet as new as possible in
advance of the new standards. The Company exgettthe engines produced under the 2007 standaltdseviess fuel-efficient and have a
higher cost than the current engines. In addit@dirtruckload carriers will be required to use naltva-low sulfur fuel for all of the existing
trucks in their fleet beginning in mid-2006. Fuepply and delivery issues may cause the price akorgof the new ultrdew sulfur fuel to be
higher compared to current fuel, and preliminatynestes are that the new ultra-low sulfur
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fuel will cause an approximate 1% to 3% declinéuiel miles per gallon. To gain a better understagdif the impact of these items, the
Company expects to begin testing a few January 266ipliant test engines using ultra-low sulfur furethird quarter 2005. The Company
also expects to begin testing the ultra-low suifiel on existing company trucks in third quartef2@o determine the impact on fuel mile per
gallon.

Critical Accounting Policies:
The most significant accounting policies and estémahat affect our financial statements includefttlowing:

* Selections of estimated useful lives and salvwagjaes for purposes of depreciating tractors aamitets. Depreciable lives of tractors and
trailers range from 5 to 12 years. Estimates ofaggd 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 mannerimoes$ at the same straight-line rate, which appnatés 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 ingame annual depreciation rate (15% of cost pa) yea the same net book value at the
normal three-year replacement date (55% of costsemgy a three-year life and 55% salvage value.Gémpany 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 antad the long-lived asset is not
recoverable, and it exceeds its fair value. Fogilived assets classified as held and used, i€tingying 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 onerafieg fleet to another. As a result, none of tlwenPany's long-lived assets have identifiable
cash flows from use that are largely independeth®tash flows of other assets and liabilitieusTthe 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) arerded at the estimated ultimate payment amountaenbtlased 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 raves (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 has cradk on the shipment, the Company records bothmess for the dollar value of services billed
by the Company to the customer and rent and puechaansportation expense for the costs of tratstian paid by the Company to the
third-party provider upon
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delivery of the shipment. In the absence of thed@t@ms listed above, the Company records reveneesf expenses related to third-party
providers.

* Accounting for income taxes. Significant manageirjadgment is required to determine the provisamincome taxes and to determine
whether deferred income taxes will be realizecuihdr in part. Deferred income tax assets andlltads are measured using enacted tax rates
expected to apply to taxable income in the yeawshith 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 vatuadillowance 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 Compaofitalfe 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 QgirNo. 29 provided an
exception to the basic measurement principle Y@lue) for exchanges of similar assets, requidrag some nonmonetary exchanges be
recorded on a carryover basis. SFAS No. 153 elitegntne exception to fair value for exchangesmflar productive assets and replaces it
with a general exception for exchange transactibatsdo not have commercial substance, that isséictions that are not expected to result in
significant changes in the cash flows of the répgrentity. The provisions of SFAS No. 153 are efifige for exchanges of nonmonetary
assets occurring in fiscal periods beginning aftere 15, 2005. As of June 30, 2005, managememiveslihat 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. 12dgeel 2004), Share- Based Payments. SFAS No. 123ifRinates the alternative to
use APB Opinion No. 25's intrinsic value methodotounting (generally resulting in recognition ofeompensation 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 Camppar 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 June 30, 2005, management believes thattmdojhe new statement will have a
negative impact of approximately one cent per sfarthe year ending December 31, 2006, represgtii@ expense to be recognized for the
unvested portion of awards which were granted padlune 30, 2005, and cannot predict the earrimpact of awards that may be granted
after that
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date. (See Note 5 of the Notes to ConsolidatednginhStatements under Part I, Item 1 of this F&f¥Q, which shows the pro forma effect
of SFAS No. 123, as originally issued.)

In May 2005, the FASB issued SFAS No. 154, AccowntChanges and Error Corrections. This Statemeidces APB Opinion No. 20,
Accounting Changes, and SFAS No. 3, Reporting Anting Changes in Interim Financial Statements, @rahges the requirements for the
accounting for and reporting of all voluntary chasgn accounting principle and changes requiredrbgiccounting pronouncement when the
pronouncement does not include specific transji@visions. This Statement requires retrospectp®ieation to prior periods' financial
statements of changes in accounting principle,ssnileis impracticable to do so. The provisionSBAS No. 154 are effective for accounting
changes and corrections of errors made in fisaaisykeginning after December 15, 2005. As of Jin2B05, management believes that
SFAS No. 154 will have no significant effect on firancial position, results of operations, andhctiews of the Company.

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 @enn conditions that impact customer shipping vadsnFuture weakness in the economy
and consumer demand could result in reduced frelgimand, which, in turn, would impact the Compagytswvth opportunities, revenues, i
profitability. Other economic conditions that mdfeat the Company include employment levels, bussneonditions, fuel and energy costs,
interest rates, and tax rates.

At times, there have been shortages of driversomntker-operators in the trucking industry. Improvetrie the general unemployment rate
can lead to further difficulty in recruiting andeation. The market for recruiting drivers becam@endifficult in fourth quarter 2003 and
continued through second quarter 2005. The Compatigipates that the competition for company dsvand owner-operators will continue
to be high and cannot predict whether it will expece shortages in the future. If such a shortaggetey occur and additional increases in
driver pay rates and owner-operator settlemens faéeame necessary to attract and retain driverswner-operators, the Company's results
of operations would be negatively impacted to tkerd that corresponding freight rate increaseswet obtained.

Diesel fuel prices have increased eight consecugjivgters and high prices continue through Jul6200 the extent the Company cannot
recover the higher cost of fuel through generatamsr fuel surcharge programs, the Company's sesudtild 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 Gafulppeals 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 werersad for a one-year period or until the
FMCSA develops a new set of regulations. On Jan24yp005, the FMCSA re- proposed its April 20033@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 e changes, if any, will result from the cosirtiling, nor the extent of the proposed
rule's effect on the operations and profitabilitytee Company.
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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 Companyisset&nce level for each type of
coverage. To the extent that the Company weregergnce a significant increase in the number aifitd, the cost per claim, or the costs of
insurance premiums for coverage in excess of ientmn amounts, the Company's operating resultddMoe negatively affected.

Effective October 1, 2002, all newly manufactunettk engines must comply with the engine emisstandards mandated by the EPA. As of
June 30, 2005, approximately 68% of the companyeuintruck fleet consisted of trucks with post-OctoP@02 engines. The Company has
experienced an approximate 5% reduction in fuétieficy to date and increased depreciation expegusédo the higher cost of the new
engines. The Company anticipates continued incsdasthese expense categories as regular tragtiacements increase the percentage of
company-owned trucks with post-October 2002 engiAssliscussed above, a new set of more stringeigséons 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. Fuel supphd delivery issues may cause the price per
gallon of the new ultra- low sulfur fuel to be hegtcompared to current fuel, and preliminary esténare that the new ultra-low sulfur fuel
will cause an approximate 1% to 3% decline in fuéés per gallon. The Company is unable to pretiietultimate impact these new
regulations will have on its operations, finangakition, results of operations, and cash flows.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
The Company is exposed to market risk from chamgesmmaodity prices, foreign exchange rates, ater@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 isg®aAs of June 30, 2005, the Company had no dieevinancial instruments to reduce its
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 second quarter 2005 aiwd periods. To date, all foreign revenues areod@nated in U.S. dollars, and the Comp.
receives payment for freight services performebli@xico and Canada primarily in U.S. dollars to reglforeign 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 asts future cash flows.
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Interest Rate Risk

The Company had no debt outstanding at June 3G, 20@rest rates on the Company's unused crediitifss are based on the London
Interbank Offered Rate ("LIBOR"). Increases in iet rates could impact the Company's annual isttesgpense on future borrowings.

Item 4. Controls and Procedures.

As of the end of the period covered by this repbe, Company carried out an evaluation, under tiperwision 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 contmotsprocedures, as defined in Exchange Act Rulelb%e). Based upon that evaluation,
the Company's Chief Executive Officer and Chiefdricial Officer concluded that the Company's disalesontrols and procedures are
effective in enabling the Company to record, preceammarize and report information required tinbkided 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 expiat 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 provitdg 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 mustetetive to their costs. Because of the inherenitditions in all internal control systems, no
evaluation of controls can provide absolute assgrdimat all control issues and instances of friuahy, 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 Camgannounced that its Board of Directors appraedhcrease to its authorization for
common stock repurchases of 3,965,838 shares. €beriber 29, 1997 repurchase authorization of 4666shares was completed in 2004.
As of June 30, 2005, the Company had purchase®382hares pursuant to the November 24, 2003 argion and had 3,783,800 shares
remaining available for repurchase. The Company puaghase shares from time to time depending okehagconomic, and other factors.
The authorization will continue until withdrawn bye Board of Directors.

No shares of common stock were repurchased dumsgeacond quarter of 2005 by either the Compamgmffiliated purchase
Item 4. Submission of Matters to a Vote of Securitydolders.

The Annual Meeting of Stockholders of Werner Entisgs, Inc. was held on May 10, 2005 for the puepafselecting three directors for
three- year terms, voting on a proposed amendmahetCompany's Articles of Incorporation, and écdesng a stockholder proposal
regarding board inclusiveness. Proxies for the ingatere solicited pursuant to Section 14(a) of$keurities Exchange Act of 1934, and
there was no solicitation in opposition to managetsenominees. Of the 79,420,150 shares entitledt® stockholders representing
75,392,867 shares (94.9%) were present in persby proxy.

The stockholders elected the three directors stgnfdir re-election. The voting tabulation was diofes:

Shares Shares
Voted Voted
"FOR" "ABSTAIN"

Gary L. Werner 71,892,108 3,500,759
Gregory L. Werner 73,123,833 2,269,034
Michael L. Steinbach 73,817,288 1,575,579

The stockholders approved the amendment to Ackadé the Company's Articles of Incorporation regagithe number of classes of direct
and the number of directors in each class. Theagdtbulation was as follows:

Shares Shares  Shares

Voted Voted Voted

"FOR" "A GAINST" "ABSTAIN"
Articles of Incorporation Amendment 47,190,652 28 ,169,697 32,516

27



The stockholders voted against the stockholdergsalregarding board inclusiveness. The votingltaimn was as follows:

Shares Shares Shares

Voted Voted Voted

"FOR" "AGAINST" "ABSTAIN"
Board Inclusiveness 3,824,269 61,836,89 4 3,244,879

Item 6. Exhibits.

Exhibit 3(i)(A) Revised and Amended Articles of arporation (Incorporated by reference to Exhibib Registration Statement on FornlLS-
Registration No. 33-5245) Exhibit 3(i)(B) Article§ 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 endedebdaer 31, 1998) Exhibit 3(i)(D)
Articles of Amendment to Articles of Incorporation

(filed herewith)

Exhibit 3(ii) Revised and Restated By-Laws (Incagied by reference to Exhibit 3(ii) to the Compangport on Form 10-Q for the quarter
ended June 30, 2004)

Exhibit 10.1 Non-Employee Director Compensatiofeffinerewith) Exhibit 31(i)(A) Rule 13a-14(a)/15d{a) Certification (filed herewith)
Exhibit 31(i)(B) Rule 13a-14(a)/15d-14(a) Certifiican (filed herewith)

Exhibit 32.1 Section 1350 Certification (filed hetith) Exhibit 32.2 Section 1350 Certification (filderewith)
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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: August 1, 2005 By: [/s/ John J. Steele

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

Dat e: August 1, 2005 By: [/s/ James L. Johnson

James L. Johnson
Vi ce President, Controller and
Cor porate Secretary
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EXHIBIT 3(i)(D)

ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
WERNER ENTERPRISES, INC.

KNOW ALL MEN BY THESE PRESENTS, that the Article§ lncorporation of Werner Enterprises, Inc., haeefamended in accordance
with the Nebraska Business Act, Section 21-20, Il &e following respect:

l.
The name of the corporation is WERNER ENTERPRISES,, and the effective date of its incorporatierSieptember 14, 1982.
Il.
Article X of the Articles of Incorporation has beamended to read as follows:
"ARTICLE X

The Board of Directors of the Corporation may bed#id into two or three classes, each class toisoofnot less than two, nor more than
five, directors, and to be as nearly equal in nunaisgpossible. The number of classes of directodglae terms of office for directors in each
such class shall be set forth in the Bylaws ofGleporation.

Any vacancy in the office of a director shall biéefi by the vote of the remaining directors, evdess than a quorum, or by the sole
remaining director. The director class of any dives chosen to fill vacancies shall be designatetheé Board and such directors shall hold
office until the next election of directors of thkass of which they are a member and until theicessors shall be elected and qualified.

Any newly created directorship resulting from angrease in the number of directors may be filledh®yBoard of Directors, acting by a
majority of the directors then in office, evenatk than a quorum, or by a sole remaining dire@twe.director class of any directors chosen to
fill newly created directorships shall be desigdatg the Board and such directors shall hold offindl the next election of directors of the
class of which they are a member and until theicessors shall be elected and qualified.”

M.
The date of adoption of this amendment by the $twdders was May 10, 2005.
V.

The corporation has one class of shares and each ishentitled to one vote; the number of shafélseocorporation outstanding at the time
such adoption was 79,420,150 shares; and the nunfisbares entitled to vote thereon was 79,420,150.



V.

The number of shares voting for such amendment @wer90,652 shares; and the number of shares ageadst such amendment were
28,169,697 shares.

VI.
The amendment does not provide for exchange, safitagion, or cancellation of issued shares.

Dated at Omaha, Nebraska on this 10th day of May,dD5.

ATTEST:
/sl James L. Johnson /sl Richard S. Reiser
James L. Johnson Ri chard S. Rei ser
Secretary Executive Vice- President

STATE OF NEBRASKA )
) ss.
COUNTY OF SARPY )

On the 10th day of May, 2005, before me, the undersigned

Notary Public, personally came Richard S. Reisgechtive Vice President of Werner Enterprises, Inc., and Jdméshnson, Secretary of
Werner Enterprises, Inc., to me known to be thatidal persons whose names are affixed to the éanggnstrument and acknowledged the
execution thereof to be their voluntary act andddee

Subscribed and sworn to before me on the day basteawritten.

/sl Stefanie Nelsen

Notary Public



EXHIBIT 10.1

WERNER ENTERPRISES, INC.
NON-EMPLOYEE DIRECTOR COMPENSATION

On May 10, 2005, the registrant's Board of Direstpproved an annual retainer of $10,000 for its@rmployee directors, and an additional
$10,000 annual retainer for the Audit Committeeicha

In addition to the annual retainers, non-employieectbrs will continue to receive a fee of $2,000 éach meeting of the Board of Directors
and for each committee meeting not held on a dayltioh a meeting of the Board of Directors is h&dectors will also continue to be
reimbursed for travel expenses incurred to atteadtimgs of the Board of Directors and committeetings.



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, nistatdisg 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 financigloing, 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 pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig'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: August 1, 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, nistatdisg 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 financigloing, 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 pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig'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: August 1, 2005

/'s/ 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 10-Q f@ period ending June 30, 2005, (the
"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, agpastbpursuant to Section 906 of the Sarbanes-OMbewf 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.

August 1, 2005 /'s/ Clarence L. Werner

Cl 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 10-Q f@ period ending June 30, 2005, (the
"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 tHeaSas-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.

August 1, 2005 /'s/ John J. Steele
John J. Steele
Seni or Vice President, Treasurer and
Chi ef Financial Oficer



