EDGAROnline

WERNER ENTERPRISES INC

FORM 10-Q

(Quarterly Report)

Filed 10/31/07 for the Period Ending 09/30/07

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

14507 FRONTIER ROAD
OMAHA, NE 68138
4028956640

0000793074

WERN

4213 - Trucking, Except Local
Trucking

Transportation

12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

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 September 30, 2007
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 ldentification No.)
incorporation or organization)

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

executive offices)
Registrant's telephone number, including area c@x) 895-6640

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti8 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 registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
"accelerated filer and large accelerated filerRire 12b-2 of the Exchange Act. (Check one):
Large accelerated filer X Accelerated filer Non-@lecated filer

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).

Yes No X

As of October 25, 2007, 71,606,989 shares of thistrant's common stock, par value $.01 per shegee outstanding



INDEX TO FORM 10-Q

PAGE
PART | - FINANCIAL INFORMATION
Item 1. Financial Statements
Consolidated Statements of Income for the Three Months Ended
September 30, 2007 and 2006 3
Consolidated Statements of Income for the Nine Months Ended
September 30, 2007 and 2006 4
Consolidated Condensed Balance Sheets as of September 30, 2007
and December 31, 2006 5
Consolidated Statements of Cash Flows for the Nine Months
Ended September 30, 2007 and 2006 6
Notes to Consolidated Financial Statements as of September 30,
2007 7
Iltem 2. Management's Discussion and Analysis of F inancial Condition
and Results of Operations 12
Item 3. Quantitative and Qualitative Disclosures Ab out Market Risk 26
Item 4. Controls and Procedures 27
PART Il - OTHER INFORMATION
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 28
Item 6. Exhibits 29

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, resatoperations and cash flows for the periods priesehe interim consolidated financial
statements have been prepared in accordance wiihgtructions to Form 10-Q and were also prepaiditbut audit. The interim

consolidated financial statements do not inclutiéhalinformation and footnotes required by accownprinciples generally accepted in the
United States of America for complete financiatestaents, although in management's opinion, thdadisces are adequate so that the
information presented is not misleading.

Operating results for the three-month and nine-impetiods ended September 30, 2007 are not neitggsdicative of the results that may
be expected for the year ending December 31, 26aFe opinion of management, the information sethfin the accompanying consolida
condensed balance sheets is fairly stated in dnmahrespects in relation to the consolidatecbed sheets from which it has been derived.

These interim consolidated financial statementsrantds thereto should be read in conjunction with@ompany's Annual Report on Form
10-K for the year ended December 31, 2006.



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
September 30

(Unaudited)

510,260 $541,297

150,789 149,466
101,859 106,946
40,698 41,427
28796 30,069
22,001 24,079
41,087 42,623
87,537 105,150
4,978 5117
(4,549)  (4,266)

527 65
(1,015)  (1,079)
54 5

21,850 $ 24,551

30 $ .32
30 ¢ 31
.050 $ .045

72,305 77,150

73,501 78,564

See Notes to Consolidated Financial Statements (Uidited).



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

Nine Months Ended
September 30

(Unaudited)

1,545,459 $ 1,562,108

451,645 445,822
290,862 298,404
120,366 118,201
88,276 87,443
70,128 64,887
125,273 124,796
296,655 294,504
15252 14,839
(15,714)  (10,647)

102,716 123,859

2,920 342
(2,989)  (3,295)
172 185
103 (2,768)

102,613 126,627

42,841 52,026

59,772 $ 74,601

8l % .95
80 $ .94
145 ¢ 130

73,482 78,269

74,810 79,728

See Notes to Consolidated Financial Statements (Uidited).
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WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands, except share amounts) Sep

(V]
ASSETS

Current assets:

Cash and cash equivalents $

Accounts receivable, trade, less allowance
of $9,634 and $9,417, 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 1

Other non-current assets
$1
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $
Insurance and claims accruals

Accrued payroll
Other current liabilities

Total current liabilities
Long-term debt, net of current portion
Other long-term 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; 71,804,271 and 75,339,297 shares
outstanding, respectively

Paid-in capital

Retained earnings

Accumulated other comprehensive income (loss)

Treasury stock, at cost; 8,729,265 and
5,194,239 shares, respectively

Total stockholders' equity

$1

tember 30 December 31
2007 2006
naudited)

20,850 $ 31,613
218,094 232,794
13,890 17,933
11,002 10,850
7,551 18,457
28,477 25,251
26,197 24,143
326,061 361,041
,634,244 1,687,220
621,445 590,880
,012,799 1,096,340
19,640 20,792
,358,500 $1,478,173

64,254 $ 75,821

78,365 73,782
25,057 21,344
17,742 19,963

185,418 190,910
10,000 100,000
7,185 999

104,500 99,500

205,639 216,413

805 805
100,804 105,193
911,344 862,403

(339) (207)

(166,856) (97,843)

845,758 870,351

358,500  $1,478,173

See Notes to Consolidated Financial Statements (UWirdited).
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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
Stock based compensation
Other long-term assets
Insurance claims accruals, net of current
portion
Other long-term liabilities
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:
Repayments of short-term debt
Proceeds from issuance of long-term debt
Repayments of long-term debt
Dividends on common stock
Repurchases of common stock
Stock options exercised
Excess tax benefits from exercise of stock

options

Net cash used in financing activities

Effect of exchange rate fluctuations on cash
Net 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

See Notes to Consolidated Financial Statementsu@litea).

Nine Months Ended
September 30

2007 2006
(Unaudited)
$ 59,772 $ 74,601
125,273 124,796
(8,930) (642)
(19,300) (21,516)
1,192 1,830
1,580 (316)
5,000 4,000
848 347
14,700 (1,487)
12,743 7,832
(11,567) 33,228
5,875 4,116
187,186 226,789
(111,899) (246,797)
84,621 118,498
4,418 3,977
(22,860) (124,322)
(30,000) (60,000)
10,000 10,000
(70,000) -
(10,363) (9,830)
(87,052) (57,392)
8,178 3,265
4,280 2,144
(174,957) (111,813)
(132) (292)
(10,763) (9,638)
31,613 36,583
$ 20,850 $ 26,945
$ 3,606 $ 392
$ 47,574 $ 51,242
$ 4,846 $ 6,408



WERNER ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(1) Comprehensive Income

Other than its net income, the Company's only atberce of comprehensive income (loss) is foreigmency translation adjustments.
Comprehensive income (loss) from foreign curremagglation adjustments was ($445) and $718 (inghnds) for the three-month periods
and ($132) and ($292) (in thousands) for the nimedim periods ended September 30, 2007 and 20Q&ateely.

(2) Long-Term Debt
Long-term debt consisted of the following (in thands):

September 30 December 31

Notes payable to banks under committed
credit facilities $ 10, 000 $ 100,000
Less current maturities - -

Long-term debt, net $ 10, 000 $ 100,000

The notes payable to banks under committed credilittes bear variable interest (6.15% on SeptamdBe 2007) based on the London
Interbank Offered Rate ("LIBOR") and mature in M2311. As of September 30, 2007, the Company haslditional $215.0 million of
available credit under its credit facilities witlid banks, and this amount is further reduced byX$8illion in letters of credit under which t
Company is obligated. Each of the debt agreemantsde, among other things, two financial covenaadgiiring that the Company (i) not
exceed a maximum ratio of total debt to total adjziation and (ii) not exceed a maximum ratio détdunded debt to earnings before inter
income taxes, depreciation, amortization and rermgayable (as defined in the credit facility). TW@mpany was in compliance with these
covenants as of September 30, 2007.

Effective August 6, 2007, the Company amendedS&(bmillion bank credit facility with Harris, N.Aextending the expiration date of the
facility from May 31, 2008 to May 31, 2009.

(3) Income Taxes

The Company adopted the provisions of Financialoioting Standards Board ("FASB") Interpretation M8.("FIN 48"), Accounting for
Uncertainty in Income Taxes, on January 1, 2007a Assult of the adoption of FIN 48, the Comparoognized an additional $0.3 million |
liability for unrecognized tax benefits, which wascounted for as a reduction to retained earnisfjsr recognizing the additional liability,
the Company had a total gross liability for unregagd tax benefits of $5.3 million as of the adoptdate, which is included in other long-
term liabilities. If recognized, $3.4 million of tetognized tax benefits would impact the Compagfjésctive tax rate. Interest of $1.4 million
has been reflected as a component of the totalitjalit is the Company's policy to recognize akldgional income tax expense the items of
interest and penalties directly related to incomes.

For the three-month and nimeenth periods ended September 30, 2007, there weeneaterial changes to the total amount of unreizegriay
benefits. The Company does not expect any significeereases or



decreases for uncertain tax positions during tix tweelve months, except for the potential outcashthe matter discussed in Note 4.

The Company files U.S. federal income tax retuassyell as income tax returns in various statessamdral foreign jurisdictions. The
Company has tax returns, subject to examinatiamasily for tax returns filed during 2003 througB@ in addition to returns filed during
1999 through 2002 due to an extension of the statlimitations.

(4) Commitments and Contingencies
As of September 30, 2007, the Company has commitniennet capital expenditures of approximatelg.@Imillion.

During first quarter 2006, in connection with ardéwf the Company's federal income tax returnglieryears 1999 to 2002, the Company
received a notice from the Internal Revenue SeiS") proposing to disallow a significant dedoct This deduction was based on a
timing difference between financial reporting aad teporting, and, if the Company does not ultidygbeevail, would result in interest
charges, which the Company records as a compohértame tax expense in the Company's financiaéstants. This timing difference
deduction was reversed in the Company's 2004 in¢ameeturn. The Company formally protested thigteran April 2006, which is
currently under review by an IRS appeals officdre Thitial conference with the appeals officer aced in March 2007. The Company's
management and tax advisors have held severalngsetnd conference calls with the appeals offitcéné last several weeks in an attemj
resolve this matter. It is the Company's currepieesation that in the next few weeks, the Compaitiymake a formal offer to the IRS to
settle this matter. As a result, the Company'setiirexpectation is that the anticipated settleroétttis matter may likely result in the
Company paying interest charges in an amount etgdrta be in the range of $4.0 million to $7.2 roill, net of taxes, as of September 30,
2007. The Company expects to resolve this issusrédiscal year end, and in that event, the Compahyecord the estimated interest, ne
taxes, for this matter in its fourth quarter 20Bancial statements.

(5) Earnings Per Share

Basic earnings per share is computed by dividirignu®me by the weighted-average number of comrhamnes outstanding during the
period. The difference between basic and dilutediegs per share for all periods presented ishatteid to the common stock equivalents that
are assumed to be issued upon the exercise of gpbicks. The computation of basic and diluted g per share is shown below (in
thousands, except per share amounts).

Three Months End ed Nine Months Ended
September 30 September 30
2007 2006 2007 2006
Net income $ 21,850 $ 24, 551 $ 59,772 $ 74,601

Weighted-average common shares

outstanding 72,305 77, 150 73,482 78,269
Common stock equivalents 1,196 1, 414 1,328 1,459
Shares used in computing diluted

earnings per share 73,501 78, 564 74,810 79,728
Basic earnings per share $ 30% 32 $ 81% .95
Diluted earnings per share $ 30% 31 $ 80% .94




The calculation of diluted earnings per share lierperiods indicated excludes the following outdtag options to purchase shares of
common stock because they were anti-dilutive ({it@a price was greater than the average marke¢ jfithe common shares):

Three Months E nded Nine Months Ended
September 3 0 September 30
-200-7 -------- 2006 2007 2006
Number of options —2—4,500 29,500 29,500 24,500
Range of option purchase prices $19.84-$20.36 $19 .26-$20.36 $19.26-$20.36 $19.84-$20.36

(6) Stock Based Compensation

The Company's Equity Plan provides for grants afoualified stock options, restricted stock and lstgpreciation rights. Options are
granted at prices equal to the market value ottmmon stock on the date the option is granted.Bdsrd of Directors or the Compensation
Committee will determine the vesting conditiongtaed award. Option awards currently outstanding brexexercisable in installments from
eighteen to seventy-two months after the date afitgiThe options are exercisable over a periodmekceed ten years and one day from the
date of grant. No awards of restricted stock oclstappreciation rights have been issued. The maximumber of shares of common stock
that may be awarded under the Equity Plan is 2000@0shares. The maximum aggregate number of stieresiay be awarded to any one
person under the Equity Plan is 2,562,500. As pt&aber 30, 2007, there were 8,892,657 sharesalailor granting additional awards.

Effective January 1, 2006, the Company adoptec®iant of Financial Accounting Standards ("SFAS") &3 (Revised 2004), ShaBasec
Payment ("No. 123R") using a modified version @& girospective transition method. Under this trémsimethod, compensation cost is
recognized on or after January 1, 2006 for (i)gbeion of outstanding awards not yet vested akaaofiary 1, 2006, based on the grant-date
fair value of those awards calculated under SFAS128, Accounting for Stock-Based Compensationgftiter recognition or pro forma
disclosures and (ii) all share-based payments gdaon or after January 1, 2006, based on the giastfair value of those awards calculated
under SFAS No. 123R. Stock-based employee compengatpense was $0.4 million and $0.5 million foe three-month periods and $1.2
million and $1.8 million for the nineaonth periods ended September 30, 2007 and 208}&ctvely, and such expense is included in sal;
wages and benefits within the consolidated statésrafrincome. The total income tax benefit recogdiin the income statement for stock-
based compensation arrangements was $0.2 millidi$@r2 million for the three-month periods and $®iion and $0.7 million for the nine-
month periods ended September 30, 2007 and 208)tectvely. There was no cumulative effect of aliyi adopting SFAS No. 123R.
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The following table summarizes Stock Option Plativitg for the nine months ended September 30, 2007

Weighted-
Average
Number Weight ed- Remaining Aggregate
of Avera ge Contractual Intrinsic
Options Exerci se Term Value
(in 000s) Price ($) (Years) (in 000s)
Outstanding at beginning of period 4,565 $ 1 1.03
Options granted - % -
Options exercised (965) $ 8.47
Options forfeited - $ -
Options expired 2) % 8.65
Outstanding at end of period 3598 $ 1 172 454 $ 20,498
Exercisable at end of period 2802 $ 1 0.04 375 $ 20,326

The Company granted no stock options during theetimonth and nine- month periods ended Septemh&08@ and granted no stock
options during the three-month period and gran{@8®stock options during the nine-month periodeeh8eptember 30, 2006. The fair value
of stock options granted was estimated using akB&uholes valuation model with the following asstiimms:

Nine Months Ended

September 30
2006
Risk-free interest rate 4.7 %
Expected dividend yield 0.88 %
Expected volatility 36 %
Expected term (in years) 4.9
Grant-date fair value $7.37

The risk-free interest rate assumption was baseaerage fiverear U.S. Treasury note yields. The expected Vityatvas based on historic
daily price changes of the Company's stock sinoe 2001. The expected term was the average nurhears that the Company estimated
these options will be outstanding. The Company iclems groups of employees that have similar histbiéxercise behavior separately for
valuation purposes.

The total intrinsic value of stock options exerdiseas $3.7 million and $0.1 million for the threemth periods and $10.4 million and $5.2
million for the nine-month periods ended Septen@f:r2007 and 2006, respectively. As of SeptembePB07, the total unrecognized
compensation cost related to nonvested stock optiards was approximately $1.5 million and is expeto be recognized over a weighted
average period of 1.2 years.

Although the Company does not a have a formal pdticissuing shares upon exercise of stock optisash shares are generally issued from
treasury stock. From time to time, the Companyrbpsrchased shares of its common stock, the tiitgamount of which depends on
market and other factors. Historically, the shaeguired under these regular repurchase progranesgravided sufficient quantities of stock
for issuance upon exercise of stock options. Basecurrent treasury stock levels, the Company dogégxpect the need to repurchase
additional shares specifically for stock option mxses during 2007.
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(7) Segment Information
The Company has two reportable segments - TrucKloadsportation Services ("Truckload") and ValuedAd Services ("VAS").

The Truckload segment consists of six operatingt$l¢hat have been aggregated because they halar gioonomic characteristics and meet
the other aggregation criteria of SFAS No. 131 chisures about Segments of an Enterprise and Rdlafrmation ("No. 131"). The
Dedicated Services fleet provides truckload sesvieguired by a specific customer, generally fdistribution center or manufacturing
facility. The medium-to-long- haul Van fleet trasfs a variety of consumer, nondurable productsathdr commodities in truckload
guantities over irregular routes using dry varérai The Regional short-haul fleet provides corapke truckload van service within five
geographic regions across the U.S. The Expedited firovides time-sensitive truckload serviceszirtidy driver teams. The Flatbed and
Temperature-Controlled fleets provide truckload/eess for products with specialized trailers. Rawenfor the Truckload segment include
non-trucking revenues of $2.2 million and $3.1 millfor the three-month periods and $7.6 millior 8.7 million for the nine-month
periods ended September 30, 2007 and 2006, resplgctrhese revenues consist primarily of the partif shipments delivered to or from
Mexico where the Company utilizes a third-partyawify provider.

The VAS segment generates the majority of the Caryipanon-trucking revenues. The services providethb VAS segment include truck
brokerage, freight management (single-source liogistintermodal and international services.

The Company generates other revenues relatedrtbgaity equipment maintenance, equipment leasidgogher business activities. None of
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 reverargs 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 transactionwthed require the elimination of
revenue between the Company's segments in thelialue.
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The following tables summarize the Company's seginéormation (in thousands):

Revenues
Three Months E nded Nine Months Ended
September 3 0 September 30
2007 2 006 2007 2006
Truckload Transportation Services $ 451,272 $ 4 66,379 $ 1,332,148 $ 1,356,296
Value Added Services 54,517 71,405 200,243 196,383
Other 3,781 2,801 11,178 7,081
Corporate 690 712 1,890 2,348
Total $ 510,260 $ 5 41,297 $1,545,459 $ 1,562,108
O perating Income
Three Months E nded Nine Months Ended
September 3 0 September 30
2007 2 006 2007 2006
Truckload Transportation Services $ 33,066 $ 38,880 $ 91,474 $ 118,006
Value Added Services 3,181 1,850 9,578 5,726
Other 864 408 2,507 1,038
Corporate 47 (452) (843) (911)
Total $ 37,064 $ 40,686 $ 102,716 $ 123,859

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

The Management's Discussion and Analysis of Firmi@dndition and Results of Operations ("MD&A") sonarizes the financial statements
from management's perspective with respect to trapgainy's financial condition, results of operatidipidity and other factors that may
affect actual results. The MD&A is organized in fhlowing sections:

* Cautionary Note Regarding Forward-Looking Statatae

* OQverview

* Results of Operations

* Liquidity and Capital Resources

* Off-Balance Sheet Arrangements

* Regulations

* Critical Accounting Policies

* Accounting Standards

The MD&A should be read in conjunction with the Guany's Annual Report on Form 10-K for the year eéndecember 31, 2006.
Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains hist@rinformation and forward-looking statements lolage information currently available
to the Company's management. The forward-lookiatgstients are made pursuant to the safe harborsmnsiof the Private Securities
Litigation Reform Act of 1995, as amended. Thede barbor provisions encourage reporting compawigsovide prospective information
investors. Forward-looking statements can be ifledtby the use of certain words, such as "antteipdbelieve", "estimate”, "expect",
"intend”, "plan”, "project" and other similar terraad language. The Company believes the forwaokihg statements are reasonable based

on currently available information. However, forddooking statements involve risks, uncertaintied a
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assumptions, whether known or unknown, that coalgse actual results to differ materially from tidicpated results expressed in such
forward- looking statements. A discussion of impattfactors relating to forward- looking statemdstmcluded in Item 1A, "Risk Factors",
in the Company's Annual Report on Form 10-K forybar ended December 31, 2006. Readers shouldhdatyurely on the forward-looking
statements included in this Form QObecause such statements speak only to the dsatevire made. Unless otherwise required by appé
securities laws, the Company assumes no oblig&tiopdate forward-looking statements to reflectsegjuent events or circumstances.

Overview:

The Company operates in the truckload sector ofrtreking industry, with a focus on transportingisamer nondurable products that ship
more consistently throughout the year. The Comgaswyccess depends on its ability to efficiently agpmits 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 Coy'gpability to adapt to changes in customer trartagion requirements is a key element
in efficiently deploying resources and making calpitvestments in tractors and trailers. Althougéh Company's business volume is not
highly concentrated, the Company may also be aftkby the financial failure of customers or theslofa customer's business.

Operating revenues consist of trucking revenuesigged by the six operating fleets in the Truckldsahsportation Services segment
(dedicated, medium-to-long-haul van, regional sheauil, expedited, flatbed, and temperature-corddland nortrucking revenues generat
primarily by the Company's VAS segment. The Comfmfyuckload segment also includes a small amolumbie-trucking revenues,
consisting primarily of the portion of shipmentdidered to or from Mexico where the Truckload segingtilizes a third-party capacity
provider. Non-trucking revenues reported in therapieg statistics table include those revenues igeéee by the VAS and Truckload
segments. Trucking revenues accounted for appralyn&8% of total operating revenues in third gea007, and non-trucking and other
operating revenues accounted for approximately 12%.

Trucking services typically generate revenue oerarpile basis. Other sources of trucking revengtuite fuel surcharges and accessorial
revenue (such as stop charges, loading/unloadiagyeb, and equipment detention charges). Becaabsutcharge revenues fluctuate in
response to changes in fuel costs, these revenaiédeatified separately within the operating stits table and are excluded from the
statistics to provide a more meaningful comparisetween periods. The non-trucking revenues in gegading statistics table include such
revenues generated by a fleet whose operationwitaiih the Truckload segment. The Company doesgbithat it can calculate the revenue
statistics in the operating statistics table usinty revenue generated by company-owned and ovaperator trucks. The key statistics used
to evaluate trucking revenues (excluding fuel sarghs) are average revenues per tractor per weekmnie rates charged to customers,
average monthly miles generated per tractor, aegpagcentage of empty miles, average trip lengtth,zverage number of tractors in serv
General economic conditions, seasonal freight pattie the trucking industry, and industry capaeitg key factors that impact these
statistics.

The Company's most significant resource requiresarg company drivers, owner-operators, tractaa#ets, and related costs of operating
its equipment (such as fuel and related fuel tackeger pay, insurance, and supplies and maintez)aiitie Company has historically been
successful mitigating its risk to increases in fogtes by recovering additional fuel surchargestfiits customers that recoup a majority of
increased fuel costs; however, there is no assearduat current recovery levels will continue inuiigt periods. The Company's financial res
are also affected by availability of company drszand owner-operators and the market for new aed tevenue equipment. Because the
Company is self- insured for a significant portmfrcargo, personal injury, and property damagerddain its revenue equipment and for
workers' compensation
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benefits for its employees (supplemented by prerased coverage above certain dollar levels), fimhmesults may also be affected by
driver safety, medical costs, weather, the legdlragulatory environments, and the costs of instgawverage to protect against catastrophic
losses.

The operating ratio is a common industry measuee i evaluate the profitability of the Company ésdrucking operating fleets. The
operating ratio consists of operating expensesasged as a percentage of operating revenues. Tétesigiificant variable expenses that
impact trucking operations are driver salaries lagikefits, payments to owner- operators (include@im and purchased transportation
expense), fuel, fuel taxes (included in taxes @&whbes expense), supplies and maintenance, amaite and claims. These expenses
generally vary based on the number of miles geedra&s such, the Company also evaluates these mostper-mile basis to adjust for the
impact on the percentage of total operating reveicaesed by changes in fuel surcharge revenuesnperates charged to customers, and
non-trucking revenues. As discussed further inctiraparison of operating results for third quar@®2to third quarter 2006, several
industry-wide issues could cause costs to incrieafgure periods. These issues include a softaglfit market, changing fuel prices, and a
challenging driver recruiting and retention markidte Company's main fixed costs include depreciatixpense for tractors and trailers and
equipment licensing fees (included in taxes arehies expense). Depreciation expense has beetedffscthe engine emission standards
that became effective in October 2002 (phase lalforewly purchased trucks. These emission staisd@sulted in increased truck purchase
costs. In addition, a new set of more stringenfrengmissions standards mandated by the Enviromhendtection Agency ("EPA") became
effective in January 2007 for all newly manufactubaicks. The Company expects that trucks with megproduced under the 2007 stand
will be less fuel-efficient and have a higher dbsin trucks with the current engines. The truclkipgrations require substantial cash
expenditures for the purchase of tractors ancetrmiln 2005 and 2006, the Company acceleratenbiteal three-year replacement cycle for
company-owned tractors. These purchases were fundedt cash from operations and financing avadlaiider the Company's existing
credit facilities, as management deemed necesEaeyCompany's new truck fleet has allowed it taggurchases of trucks with the 2007
engines.

Non-trucking services provided by the Company, pritgattirough its VAS division, include truck brokeedreight management (single-
source logistics), intermodal, and internationdle3e services are discussed further on page 1&kelthe Company's trucking operations, the
non- trucking operations are less asset-intengideage instead dependent upon qualified employefesmation systems, and the services of
qualified third-party capacity providers. The msignificant expense item related to these non-tngckervices is the cost of transportation
paid by the Company to third-party capacity provsdd his expense item is recorded as rent and paethtransportation expense. Other
expenses include salaries, wages and benefitsaangduter hardware and software depreciation. Thepgaom evaluates the non-trucking
operations by reviewing the gross margin percenfemenues less rent and purchased transportatpmmnee expressed as a percentage of
revenues) and the operating income percentageoférating income percentage for the non-truckirgjri®ss is lower than those of the
trucking operations, but the return on assetshstsuntially higher.
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Results of Operations:

Three Months Ended
September 30

Trucking revenues, net of
fuel surcharge (1)
Trucking fuel surcharge

$371,746 $381,108

revenues (1) 77,286 82,088
Non-trucking revenues,
including VAS (1) 56,725 74,519

Other operating revenues (1) 4,503 3,582

Operating revenues (1) $510,260 $541,297

Operating ratio

(consolidated) (2) 92.7%  92.5
Average monthly miles

per tractor 9,956 9,742
Average revenues per

total mile (3) $1.474  $1.475
Average revenues per

loaded mile (3) $1.702 $1.696
Average percentage of

empty miles 13.38% 13.00
Average trip length in

miles (loaded) 550 581
Total miles (loaded and

empty) (1) 252,128 258,329
Average tractors in service 8,441 8,839
Average revenues per

tractor per week (3) $3,388  $3,317

Total tractors (at
guarter end)
Company 7,620 8,050
Owner-operator 810 810

Total tractors 8,430 8,860

Total trailers (truck and
intermodal, at quarter end) 24,765 25,330

(1) Amounts in thousands.

(2) Operating expenses expressed as a percenta
Operating ratio is a common measure in the t
evaluate profitability.

(3) Net of fuel surcharge revenues.
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The following table sets forth certain industryale¢garding the freight revenues and operatiotiseo€ompany for the periods indicated.

Nine Months Ended
% September 30 %

Change 2007 2006 Change

-25% $1,113,221 $1,125,261 -1.1%

-5.8% 211,072 222,189 -5.0%

-23.9% 207,860
25.7% 13,306

-5.7% $1,545,459 $1,562,108 -1.1%

205,068 1.4%
9,590 38.7%

% 93.4% 92.1%

2.2% 9,846 9,837 0.1%

-0.1% $1.460 $1.462 -0.1%

0.4% $1.688 $1.679 0.5%

% 2.9% 13.47% 12.92% 4.3%

-5.3% 561 583 -3.8%

-2.4% 762,327
-4.5% 8,603

769,498 -0.9%
8,692 -1.0%

2.1% $3,318 $3,320 -0.1%

7,620 8,050
810 810

24,765 25,330

ge of operating revenues.
rucking industry used to



The following table sets forth the revenues, oplegagéxpenses, and operating income for the Trucktmmment. Revenues for the Truckload
segment include non-trucking revenues of $2.2 amliind $3.1 million for the three-month periods &@d million and $8.7 million for the
nine-month periods ended September 30, 2007 angl 288pectively, as described on page 11.

Three Mo nths Ended Nine Months Ended

Septe mber 30 September 30
Truckload Transportation Services 2007 2006 2007 2006
(amounts in 000s)  —--eememeeeeee-

$ % $ % $ % $ %
Revenues $451,272 100.0 $466,379 100.0 $1,332,148 100.0 $1,356,296 10 0.0
Operating expenses 418,206 92.7 427,499 91.7 1,240,674 93.1 1,238,290 9 1.3
Operating income $33,066 7.3 $38,880 8.3 $ 91,474 6.9 $ 118,006 8.7

Higher fuel prices and higher fuel surcharge cdilbers increase the Company's consolidated opersdiingand the Truckload segment's
operating ratio when fuel surcharges are reponted gross basis as revenues versus netting afia@hsixpenses. Eliminating fuel surcharge
revenues, which are generally a more volatile smofaevenue, provides a more consistent basisdimparing the results of operations from
period to period. The following table calculates #ruckload segment's operating ratio as if fuetisarges were excluded from revenue and
instead reported as a reduction of operating exggens

Three Mo nths Ended Nine Months Ended
Septe mber 30 September 30
Truckload Transportation Services 2007 2006 2007 2006
(amounts in 000s) ~ --memeemeeme-
$ % $ % $ % $ %
Revenues $451,272 $466,379 $1,332,148 $1,356,296
Less: trucking fuel surcharge
revenues 77,286 82,088 211,072 222,189
Revenues, net of fuel surcharges 373,986 100.0 384,291 100.0 1,121,076 100.0 1,134,107 10 0.0
Operating expenses 418,206 427,499 1,240,674 1,238,290
Less: trucking fuel surcharge
revenues 77,286 82,088 211,072 222,189
Operating expenses, net of
fuel surcharges 340,920 91.2 345,411 89.9 1,029,602 91.8 1,016,101 8 9.6
Operating income $ 33,066 8.8 $38,880 10.1 $ 91,474 8.2 $ 118,006 1 0.4

The following table sets forth the VAS segment's-truicking revenues, rent and purchased transpmrtaither operating expenses, and
operating income. Other operating expenses foWf® segment primarily consist of salaries, wages laenefits expense. VAS also incurs
smaller expense amounts in the supplies and mainten depreciation, rent and purchased transpmrtéixcluding third-party transportation
costs), communications and utilities, and otherratieg expense categories.

Three Mo nths Ended Nine Months Ended
Septe mber 30 September 30

Value Added Services 2007 2006 2007 2006

(amounts in 000s)  —--eememeeeeee-
-------------------- $ % $ % $ % $ %
Revenues $ 54,517 100.0 $ 71,405 100.0 $200,243 100.0 $196,383 10 0.0
Rent and purchased

transportation expense 45,963 84.3 64,873 90.9 175,200 87.5 177,968 9 0.6
Gross margin 8,554 15.7 6,532 9.1 25043 125 18,415 9.4
Other operating expenses 5,373 9.9 4,682 6.5 15465 7.7 12,689 6.5
Operating income $ 3,181 538 $ 1850 2.6 $ 9578 4.8 $ 5,726 2.9
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Three Months Ended September 30, 2007 Compared tchfee Months Ended
September 30, 2006

Operating Revenues

Operating revenues decreased 5.7% for the thre¢hsnended September 30, 2007, compared to the samiogl of the prior year. Excluding
fuel surcharge revenues, trucking revenues deateaSé&o due primarily to a 4.5% decrease in theapenumber of tractors in service (as

discussed further below), offset by a 2.2% increéass/erage monthly miles per tractor. The averagreentage of empty miles increased to
13.4% in third quarter 2007 from 13.0% in third gea2006. A significant portion of the increasealie empty mile percentage is due to the
softer freight market as well as a reduction in@wenpany's average length of haul.

Freight demand softness and the temporary inciaake supply of trucks caused by the industrykmuiebuy (i.e., accelerated purchases of
tractors ahead of the January 1, 2007 EPA engings@n standards) made for continued challengindketaonditions during third quarter
2007. Load volumes for the Company's Van Netwoda(grised of the medium-to-long haul van, regiomarshaul, and expedited operati
fleets) were lower in July, August, and Septembantin the same months of the previous four yétosiever, due to the load count
weakness that began in August 2006, load volum@sigust and September 2007 were only slightly lotlian load volumes in August and
September 2006. Load volumes in third quarter 26(pfoved slightly from July to September, albeiteaglower rate of improvement than
typical seasonal progression during these montiesglit volumes picked up modestly due to a typérad-of-quarter push at the end of third
quarter 2007.

Load volumes were lower for the Van Network durgtober 2007 compared to October 2006, and wendfisiantly lower in the latter half
of the month of October 2007. Prebook percentafjesads to trucks were slightly higher in the fihgtlf of October 2007 compared to the

first half of October 2006 but were lower in thesed half of October 2007 compared to the secoffcdbh®ctober 2006, after considering

the effect of the medium-to-long-haul Van fleetuetion that was initiated in mid-March 2007 and pdeted in June 2007.

For the last year, truckload industry freight rdtase been flat or lower due to (i) the significamtk prebuy prompted by changes to the |
engine emission regulations that became effectv@éwly manufactured engines beginning January 28@ich added a total of 170,000
more trucks in the years 2005 and 2006 than amalty produced, and (ii) a softer freight markeeda weakness in the housing and
automotive sectors, inventory tightening, and mattegrowth in the retail sector. Since April 20CQTass 8 truck production declined
dramatically, and the Company expects this willtcare for several more months. Over time, lower mewk production and inventory
depletion of 2006 engine trucks on truck deales &ftould help to balance the supply of trucks Withfreight market. During the same period
in which truckload freight rates have been depissdlationary and operational cost pressures lsgverely challenged truckload carriers,
particularly highly leveraged private carriersthifs environment continues, an increase in truckimgpany failures is more likely, which
should also help to balance the supply of truckBekthe market improves, industry freight rates fil@}y rebound and increase more
rapidly than normal.

The Company has historically served its partnetaruers by making available a portion of its meditaileng-haul Van fleet to meet their
flex and surge shipment needs, at contractuallgexjterms and rates. This fleet has the greatpstaxe to the spot freight market and faced
the most operational challenges since August 2006id-March 2007, the Company began reducing &slinm-to-long-haul Van fleet by
250 trucks to better match the volume of freighthvihe capacity of trucks and to improve profitapilBy the latter part of April 2007, this
initial goal was achieved, but the Company hadyebtchieved the desired balance of trucks andHteAs a result, the Company decided to
further reduce its medium-to-long-haul Van fleetasyadditional 400 trucks, which was completedhgyeénd of June 2007. The Company
was able to transfer a portion of its Van fleetksito other more profitable fleets. The net impgadhe total fleet was an approximate 500-
truck reduction from mid-
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March 2007 to the end of June 2007. The Compamendt to meet its partner customers' flex and sshigement needs using the breadth and
depth of the 5,000 qualified carriers managed kyetkperienced VAS Brokerage team. During third gura2007, the truck fleet increased
slightly, ending the quarter at 8,430 trucks. TheenPany may decide to further reduce its truck fieghe future if freight market conditions
are unfavorable.

Fuel surcharge revenues represent collections ¢ustomers for the higher cost of fuel. These regsridecreased to $77.3 million in third
quarter 2007 from $82.1 million in third quartert080 To lessen the effect of fluctuating fuel prioesthe Company's margins, the Company
collects fuel surcharge revenues from its custonidre Company's fuel surcharge programs are designecoup the higher cost of fuel
from customers when fuel prices rise and providdaers with the benefit of lower costs when fuédgs decline. The truckload industry's
fuel surcharge standard is a one-cent per mileass in rate for every five-cent per gallon incesashe Department of Energy ("DOE")
weekly retail on-highway diesel prices that areduee most fuel surcharge programs. DecreasesilDOE national average fuel price,
changes to customer fuel surcharge programs, ahdrage in the mix of customers contributed to therelbse in fuel surcharge revenues.

VAS revenues decreased 23.7% to $54.5 millionHerthree months ended September 30, 2007 from $Tillidn for the three months end
September 30, 2006. VAS revenues are generatdtelfpltowing VAS operating divisions: Truck Brokee, Freight Management (single-
source logistics), Intermodal, and Internationdfe&ive at the beginning of third quarter 200%& thompany and a large VAS Freight
Management customer negotiated a structural chiantipeir continuing arrangement related to theafdhird-party carriers. This change
affects the reporting of VAS revenues and purchasatsportation expenses for this customer in thirdrter 2007 and future periods, and
consequently, the Company began reporting VAS neeefor this customer on a net basis (revenuesfririrchased transportation expense)
rather than on a gross basis. This change resaltededuction in VAS revenues and VAS rent andtpased transportation expense of $20.0
million from third quarter 2006 to third quarter@Q but the change had no impact on the dollar atnafuVAS gross margin or operating
income. Excluding the affected freight revenuestiits customer, VAS revenues grew 6% in third qera2007 compared to third quarter
2006.

Brokerage continued to produce strong results W% revenue growth and improved operating inconee @ercentage of revenues. Freight
Management successfully distributed freight to otigerating divisions and continues to secure nestorner business awards that generate
growth across all Company business segments. |lotlahmevenues declined by design, yet producedfiignt operating income

improvement as the Company benefited from intermsilategy changes that management began implemgeshiiring the latter part of 2006.

Werner Global Logistics ("WGL") is actively assigjicustomers with innovative global supply chailusons. Customer development efforts
are progressing, and WGL currently has been awadrdsithess with an annualized revenue run rate mrfoapmately $25 million per year, in
line with management's business plan. WGL continaesgcure several new and meaningful customenessiawards. Werner, through its
subsidiaries and affiliates, is a licensed U.S. Nessel Operating Common Carrier ("NVOCC"), U.Sstms Broker, licensed Freight
Forwarder in China, licensed China NVOCC, a Trangion Security Administration approved Indiredt £arrier, and an International Air
Transport Association Accredited Cargo Agent.

Operating Expenses

Operating expenses, expressed as a percentagerafiog revenues, were 92.7% for the three monitlsa: September 30, 2007, compare
92.5% for the three months ended September 30, ZD@fense items that impacted the overall operatitig are described on the following
pages. The tables on page 16 show the operatiog eatd operating margins for the
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Company's two reportable segments, Truckload Tategion Services and Value Added Services.

The following table sets forth the cost per totdemf operating expense items for the Truckloaghsent for the periods indicated. The
Company evaluates operating costs for this segoreatper-mile basis, which is a better measuretoeehfor comparing the results of
operations from period to period.

Three Months Ended Increase Nine Months Ended Increase

September 30 (Decrease) September 30 (Decrease)

2007 2006 per Mile 2007 2006 per Mile
Salaries, wages and benefits  $0.578 $0.561 $0.017 $0.573 $0.563  $0.010
Fuel 0.402 0.412 (0.010) 0.379 0.386 (0.007)
Supplies and maintenance 0.153 0.154 (0.001) 0.149 0.147 0.002
Taxes and licenses 0.114 0.116 (0.002) 0.115 0.113 0.002
Insurance and claims 0.087 0.093 (0.006) 0.092 0.084 0.008
Depreciation 0.157 0.159 (0.002) 0.158 0.157 0.001
Rent and purchased transportation 0.165 0.155 0.010 0.159 0.151 0.008
Communications and utilites ~ 0.019  0.019 0.000 0.020 0.019 0.001
Other (0.016) (0.014) (0.002) (0.018) (0.011) (0.007)
Total $1.659 $1.655 $0.004 $1.627 $1.609  $0.018

Owner-operator costs are included in rent and @sgeth transportation expense. Owner-operator migs w greater percentage of total miles
at 12.7% in third quarter 2007 compared to 11.6%himl quarter 2006 due to the van fleet reducfamdiscussed on page 17). Owner-
operators are independent contractors who supply ¢kwn tractor and driver and are responsibleHeir operating expenses (including fuel,
supplies and maintenance, and fuel taxes). This&se in owner-operator miles as a percentagealfrtiles shifted costs to the rent and
purchased transportation category from other ex@eagegories. The Company estimates that rent anmthggsed transportation expense for
the Truckload segment was higher by approximatedycénts per total mile due to this increase, @ahdraexpense categories had offsetting
decreases on a total- mile basis, as follows: isslavages and benefits (0.4 cents), fuel (0.5s¢edépreciation (0.2 cents), supplies and
maintenance (0.1 cent), and taxes and licenses€01].

The increase in salaries, wages and benefits afeh® per mile for the Truckload segment is pritpaiue to higher group health insurance
costs, an increase in the percentage of dedickgtettfucks, and an increase in student driver Saydent pay increased as the average nt
of student drivers being trained during third gaa&007 was higher than in third quarter 2006. riBadawages and benefits for non-drivers
increased in third quarter 2007 compared to thirarger 2006 due to an increase in employees indhetrucking VAS operations.

The Company renewed its workers' compensation &mser coverage. For the policy year beginning A3307, the Company continues to
maintain a self-insurance retention of $1.0 millger claim and is no longer responsible for an ahaggregate amount of $1.0 million for
claims above $1.0 million and below $2.0 million.

The driver market remained challenging but wasguite as difficult in third quarter 2007 comparedhird quarter 2006. The weakness ir
construction market and the van fleet reductiortrituted favorably to the Company's driver recngtand retention efforts in third quarter
2007. The Company anticipates that competitiorgfalified drivers will remain high and cannot petdivhether it will experience driver
shortages in the future. If such a shortage weoetor and additional increases in driver pay ratese necessary to attract and retain drivers,
the Company's
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results of operations would be negatively impattethe extent that corresponding freight rate iases were not obtained.

Fuel decreased 1.0 cent per mile for the Truckkeginent despite slightly higher average dieselgdtiegs, due to the decrease in the
percentage of company truck miles versus owneratpemiles and increasing percentages of aerodynantks which improved fuel miles
per gallon. Average fuel cost per gallon in thitchjer 2007 was 7 cents higher than third quaf@862The average price per gallon was 5
cents lower in July 2007 than July 2006, was 18sckmver in August 2007 than August 2006, and 48<higher in September 2007 than
September 2006. Fuel prices have continued tarri€etober 2007 and are approaching the record-igle levels experienced in 2005. As
of today, diesel fuel prices are 80 cents per gdiigher than on the same date a year ago, andgeverices for the month of October 2007
were 62 cents per gallon higher than October 2086.industry-wide adoption of ultra-low sulfur dié¢"ULSD") fuel beginning in fourth
quarter 2006 resulted in an approximate 2% degiadaf fuel mile per gallon ("mpg") for all truckdue to the lower energy content (btu) of
ULSD. The Company successfully offset the negatipg impact of ULSD in third quarter 2007 comparedhird quarter 2006 by increasing
the percentage of aerodynamic trucks in the fleet.

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 increasedecrease in the future or the extent to
which fuel surcharges will be collected from cuséws As of September 30, 2007, the Company hacerieative financial instruments to
reduce its exposure to fuel price fluctuations.

Insurance and claims for the Truckload segmentedsed 0.6 cents on a per-mile basis due primarigwer negative loss development and
improved claims experience on higher-dollar liapitlaims in third quarter 2007 compared to thitcider 2006. During the policy year
beginning August 1, 2006, the Company was resptafib the first $2.0 million per claim with an aumad aggregate of $2.0 million for claii
between $2.0 million and $3.0 million, and the Campwas fully insured (i.e., no aggregate) formmbetween $3.0 million and $5.0
million. For claims in excess of $5.0 million ares$ than $10.0 million, the Company was respon$iblthe first $5.0 million of claims in
the policy year. During the policy year beginningglist 1, 2007, the Company is responsible foritse$2.0 million per claim with an
annual aggregate of $8.0 million for claims betw82r0 million and $5.0 million and an annual agategf $5.0 million for claims between
$5.0 million and $10.0 million. The Company maintaliability insurance coverage with reputable naswwe carriers substantially in exces
the $10.0 million per claim. The Company's liagilihsurance premiums for the policy year beginrugyust 1, 2007 are slightly lower than
the previous policy year.

Rent and purchased transportation consists mafrggyments to third- party capacity providers ia ¥AS and other non-trucking operations
and payments to owner-operators in the truckingaimns. As discussed on page 18, the VAS segnrentsnd purchased transportation
expense decreased in response to a structuralebagarge VAS customer's continuing arrangemimdt change resulted in a reduction in
VAS revenues and VAS rent and purchased transpmrtakpense of $20.0 million from third quarter 800 third quarter 2007. Excluding
the rent and purchased transportation expenséifoctistomer, the dollar amount of this expenseegmed for the VAS segment, similar to
VAS revenues. These expenses generally vary dapgodi changes in the volume of services generatédedsegment.

Rent and purchased transportation for the Trucktmapinent increased 1.0 cent per total mile in thirarter 2007 due primarily to the
increase in the percentage of owweerator truck miles versus company truck milee Tompany's customer fuel surcharge programs ¢
differentiate between miles generated by compangeaiitrucks and miles generated by owner- operatoks.

20



The Company continues to experience difficultyeatting and retaining owner-operator drivers becafishallenging operating conditions
(including inflationary cost increases) that are tbsponsibility of the owner-operators. The nunmdf@wneroperators stayed the same at
as of September 30, 2007 and 2006. The Compankistasically been able to add company-owned tracaéord recruit additional company
drivers to offset any decreases in owner-operatbasshortage of owner-operators and company tsigecurred and additional increases in
per mile settlement rates became necessary tatzind retain owner-operators, the Company's estilbperations would be negatively
impacted to the extent that corresponding freigte mcreases were not obtained.

Other operating expenses for the Truckload segaesreased 0.2 cents per mile in third quarter 2G@ms on sales of assets (a reduction of
other operating expenses), primarily trucks anitens decreased slightly to $5.5 million in thgdarter 2007 compared to $5.6 million in
third quarter 2006. In third quarter 2007, the Campcontinued to sell its oldest van trailers &t fully depreciated and replaced them with
new trailers. The Company expects to continue demthroughout the remainder of 2007.

Recent rising fuel prices and continued freight dechsoftness are beginning to negatively affedt it volume and pricing (average gain
per unit sold) of used truck and trailer salesoAl§carrier bankruptcies begin to acceleratéhmtruckload industry due to the challenging
freight conditions and higher fuel prices, this Icoesult in an increased supply of used equiprfargale, which could also negatively
impact used truck and trailer pricing.

The Company's effective income tax rate (incomesaxpressed as a percentage of income before éntzos) was 41.7% for third quarter
2007 versus 41.0% for third quarter 2006.

Nine Months Ended September 30, 2007 Compared to i Months Ended September
30, 2006

Operating Revenues

Operating revenues decreased by 1.1% for the novee ended September 30, 2007, compared to the garnod of the previous year.
Excluding fuel surcharge revenues, trucking reverdexreased 1.1%, due primarily to a 1.0% declieabe average number of tractors in
service and a 0.1% decrease in average revenuéestgenile.

Operating Expenses

Operating expenses, expressed as a percentagerafing revenues, were 93.4% for the nine montds@i$eptember 30, 2007, compared to
92.1% for the same period of the previous yeareBzp items that impacted the overall operating st described below. The tables on
page 16 show the operating ratios and operatingimafor the Company's two reportable segments;kload Transportation Services and
Value Added Services.

Owner-operator miles were a greater percentagetalfmiles at 12.3% for the nine months ended 3aipée 30, 2007 compared to 11.7% for
the nine months ended September 30, 2006. Thisaserin owner-operator miles as a percentagealfriilies shifted costs to the rent and
purchased transportation category from other expeategories. The Company estimates that thisasereaused rent and purchased
transportation expense for the Truckload segmerniséoby approximately 0.8 cents per total milehétexpense categories had offsetting
decreases on a total- mile basis, as follows: isglavages and benefits (0.3 cents), fuel (0.3s3edépreciation (0.1 cent), and taxes and
licenses (0.1 cent).
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Salaries, wages and benefits for non-drivers irsgédo support the growth in the VAS segment. &sawages and benefits for the
Truckload segment increased 1.0 cent on a perbasés due to higher driver pay per mile. This highéver pay is attributed to the increase
in discretionary driver pay items and the highecpatage of dedicated fleet trucks. Increasesanmhealth insurance costs were offset by
lower state unemployment tax expense for Nebrasllaother states and workers' compensation costs.degreased 0.7 cents per total mile,
despite slightly higher average diesel fuel priddss fuel decrease is due to a decrease in theeptrge of company truck miles versus
owner-operator miles and increasing percentagasmidynamic trucks to improve fuel miles per gallmsurance and claims increased 0.8
cents on a per-mile basis due primarily to an iaseain the frequency and severity of claims. Radturchased transportation for the
Truckload segment increased 0.8 cents per total duie primarily to an increase in the number of @moperator tractors and the
corresponding increase in owngerator miles. Other operating expenses decréageambnts per total mile as lower gains on salesséts il
2007 ($19.3 million in 2007 compared to $21.5 raillin 2006) were offset by the additional $7.2 iwillof bad debt expense recorded in
quarter 2006 related to the bankruptcy of one efGbmpany's former customers. The Company's effeticome tax rate was 41.8% and
41.1% for the nine months ended September 30, 26682006, respectively.

Liquidity and Capital Resources:

During the nine months ended September 30, 2087Ctmpany generated cash flow from operations 87 £lmillion, which is a 17.5%
decrease ($39.6 million) in cash flow comparechtogame nine-month period a year ago. The decieassh flow from operations is
because of (i) a $22.5 million increase in accopatgable for revenue equipment from December 260@eptember 2006 (compared to a
$13.7 million decrease in accounts payable formaeesquipment from December 2006 to September 280f)e Company is currently
delaying the purchase of trucks with 2007 engimes a

(i) lower net income in 2007. The changes in actsypayable for revenue equipment were offsetgdbrtby improved working capital
changes in accounts receivable. Cash flow fromaijmers enabled the Company to make net capitalrepges and make net repayments of
debt and repurchase common stock as discussed.below

Net cash used in investing activities for the -month period ended September 30, 2007 decreasgtitiy4 million, from $124.3 million fc
the nine-month period ended September 30, 20082@3nillion for the nine- month period ended Segier 30, 2007. Net property
additions (particularly revenue equipment) were.32iillion for the nine-month period ended Septen8ik 2007 versus $128.3 million
during the same period of 2006. The decrease aamtpnimarily because the Company is taking deliwdryubstantially fewer new trucks
during 2007 to delay purchases of higher cost sweith 2007 engines. The average age of the Con'pamgk fleet is 1.89 years at
September 30, 2007 compared to 1.35 years as tér8bpr 30, 2006.

As of September 30, 2007, the Company has comniitedoperty and equipment purchases of approxim&tes.2 million. The Company
intends to fund these net capital expenditures vash flow from operations and by financing avddalnder its existing credit facilities, as
management deems necessary.

Net financing activities used $175.0 million andl$38 million during the nine months ended Septer30e2007 and 2006, respectively. 1
$63.2 million increase in cash used for financiotjvities was primarily the result of a $40.0 nuoli increase in debt repayments (net of
borrowings) and a $29.7 million increase in repasgs of the Company's common stock in 2007. Theseaf cash were offset by an
additional $7.0 million of proceeds and tax bemseffiom the exercise of stock options in 2007. Then@any paid dividends of $10.4 million
in the nine-month period ended September 30, 2667%8.8 million in the nine-month period ended 8agier 30, 2006. The Company
increased its quarterly dividend rate by $.005gb@re beginning with the dividend paid in July 2@60@ by an additional $.005 per share
beginning with the dividend paid in July 2007. Fineng activities also included common stock repases of $87.1 million and $57.4 milli
in the nine-month periods ended September 30, 28872006, respectively. From time to time, the Canyphas repurchased, and may
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continue to repurchase, shares of common stocktiiftieg and amount of such purchases depends oketnand other factors. As of
September 30, 2007, the Company had purchased,3(®P&hares pursuant to its current repurchaseazdtion and had 708,800 shares
remaining available for repurchase. On OctobeR0Dy, the Company's Board of Directors approvetharease in the number of shares of
common stock authorized for repurchase by the Campgdander the new authorization, the Company ik@ited to repurchase an additio
8,000,000 shares, resulting in a total of 8,708 &tires available for repurchase as of Octobe2d7.

Management believes the Company's financial posa®of September 30, 2007 is strong. As of Sepell 2007, the Company had $20.9
million of cash and cash equivalents and $845.8anibf stockholders' equity. As of September 3W2, the Company had $225.0 million
available credit pursuant to credit facilities vdfich it had borrowed $10.0 million. The credit dable under these facilities is further redu
by the $37.1 million in letters of credit under whithe Company is obligated. These letters of teaéi primarily required as security for
insurance policies. Based on the Company's stiioagdial position, management foresees no sigmifibarriers to obtaining sufficient
financing, if necessary.

Off-Balance Sheet Arrangements:

As of September 30, 2007, the Company did not laayenon-cancelable revenue equipment operatingdeasother arrangements that meet
the definition of an off-balance sheet arrangement.

Regulations:

Effective October 1, 2005, all truckload carrieesdme subject to revised hours of service ("HO&julations issued by the Federal Motor
Carrier Safety Administration ("FMCSA"). The moggrsificant change for the Company from the previcegulations is that drivers using
sleeper berth provision must take at least eighseoutive hours in the sleeper berth during tlesiriours off-duty. Previously, drivers were
allowed to split their ten hour off-duty time inetlsleeper berth into two periods, provided neiffegiod was less than two hours. This more
restrictive sleeper berth provision is requiringnsodrivers to plan their time better. The greatagiact of these HOS changes was lower
mileage productivity for those customers with npléistop shipments or those shipments with pickugetivery delays. The Ownédperatol
Independent Drivers Association ("OOIDA") filed attion for review of the current HOS regulationghathe U.S. Court of Appeals for the
District of Columbia, challenging several issuas]uding the FMCSA justification for the 8-hour sper berth requirements described above.
Public Citizen, a consumer safety organizatior éled a petition for review of the HOS regulatirehallenging an 11-hour daily drive time
limit and the 34-hour restart rule, which permiters who are off duty for 34 consecutive hourseset their 8-day, 70-hour clock to zero
hours.

On December 4, 2006, a three-judge panel heardremgts on the petitions for review, and on JulyZB07, the U.S. Court of Appeals issued
its decision on the challenges made by OOIDA andli®Citizen to the driver HOS rules issued in 2@35FMCSA. The Court rejected the
OOIDA claims, including its challenge to the 8-haleeper berth requirements, and ruled in favd?uddlic Citizen on the 11-hour daily
driving limit rule and the 34-hour restart rule.

The Court described its concerns as proceduravaodted only the 11- hour daily driving limit and-Bour restart provisions, leaving the rest
of the 2005 rule in place. On August 31, 2007 ,Ahgerican Trucking Associations ("ATA") filed a petin for Rulemaking before the
FMCSA requesting an expedited rulemaking to preséme 11-hour driving limit and the 34-hour restam September 6, 2007, ATA filed a
Motion for a Stay of the Mandate asking the Coardé¢lay the effective date of its July 24th decisiBubsequently, FMCSA filed a brief
supporting the ATA's Motion for a Stay of the Matela@On September 28, 2007, the Court issued a 9@&tds of the effective date of its
decision.
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FMCSA has not indicated if it will grant the ATApetition for a Rulemaking. Some response from FMGSkkely within 90 days of
September 28th. If not reversed, both rule chaogakl have a negative impact on mileage produgtieit many carriers, since both rules
can, in certain circumstances, have the effecgstficting a driver's hours on duty. The Comparg/thegun the process of evaluating the
impact of this ruling on its operations and is fnépg to make modifications to its electronic drieurs of service system (paperless logs
system) to implement the rules as modified by tbar€s ruling, should that become necessary.

On January 18, 2007, the Federal Motor Carriert@administration published a Notice of ProposeddRuaking ("NPRM") in the Federal
Register on the use of Electronic On-Board Recar{i@OBRs") by the trucking industry for complianegh HOS rules. The intent of this
proposed rule is to improve highway safety by fostedevelopment of new EOBR technology for HOS pbamce, encouraging its use by
motor carriers through incentives, and requirisguge by operators with serious and continuing ld@8pliance problems. Comments on the
NPRM were to be received by April 18, 2007. In 199® Company began a successful pilot progransahdequently became the first, ¢
only, trucking company in the United States to hee@n exemption from the U.S. Department of Transgion ("DOT") to use a global
positioning system based paperless log systemacepf the paper logbooks traditionally used bgkrdrivers to track their daily work
activities. While the Company does not believertlie, as proposed, would have a significant eféecits operations and profitability, it will
continue to monitor future developments.

Beginning in January 2007, all newly manufacturedk engines must comply with a new set of moriagént engine emission standards
mandated by the EPA. Trucks manufactured with theseengines are estimated to cost $5,000-$10,@06 per truck, have slightly lower
miles per gallon ("mpg"), and have higher maintemacosts. To delay the cost impact of these newsam standards, the Company kept its
truck fleet new relative to historical company amdustry standards. The Company's capital expergditior new trucks have been and are
expected to continue to be much lower in 2007. ¥ et of more stringent emissions standards maddgtéhe EPA will become effective
for newly manufactured trucks beginning in Janu20%0.

Several states, counties and cities have enadgedidgon or ordinances restricting idling of triscfo short periods of time. This is significant
when it impacts the ability of the driver to idleettruck for purposes of operating air conditionamgl heating systems particularly while in
sleeper berth. Many of the statutes or ordinarmregsgnizing the need of the drivers to have a cowfte environment in which to sleep, h
made exceptions for those circumstances. Califaumieently has such an exemption, however, theslelerth exemption will no longer
exist after January 1, 2008. The Company is cugrevarking on plans to address this issue in Catii@. California has also enacted
restrictions on Transport Refrigeration Units ("T®RYemissions, which are scheduled to be phaseddnseveral years beginning year-end
2008. Although legal challenges may be mountettheiflaw becomes effective as scheduled it will regogompanies to operate only
compliant TRUs in California. There are severadmatives for meeting these requirements whictCibapany is currently evaluating.

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

* Selections of estimated useful lives and salvaajaes for purposes of depreciating tractors aaitbts. Depreciable lives of tractors and
trailers range from five to twelve years. Estimaiésalvage value at the expected date of tinde-sale (for example, three years for tract
are based on the expected market values of equipah#re time of disposal. Although the Companyisent replacement 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 mannerimoges$ at the same straight-line rate
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(which approximates the continuing declining mankadtie of the tractors) when a tractor is held Inelythe normal three-year age.
Calculating depreciation expense using a five-jiemand 25% salvage value results in the same @rdepreciation rate (15% of cost per
year) and the same net book value at the normed-year replacement date (55% of cost) as usingethear life and 55% salvage value.
The Company continually monitors the adequacy eflittes and salvage values used in calculatingedégtion expense and adjusts these
assumptions appropriately when warranted.

* The Company reviews its long-lived assets for @nment whenever events or circumstances indit&tearrying amount of a long-lived
asset may not be recoverable. An impairment loadduvoe recognized if the carrying amount of thegitimed asset is not recoverable, and
carrying amount exceeds its fair value. For longdi assets classified as held and used, the cgrayimount is not recoverable when the
carrying value of the long-lived asset exceedssthm of the future net cash flows. The Company dotseparately identify assets by
operating segment because tractors and traileroati@ely transferred from one operating fleeatmther. As a result, none of the Company's
long-lived assets have identifiable cash flows frage that are largely independent of the cash flwivegher assets and liabilities. Thus, the
asset group used to assess impairment would inallidssets and liabilities of the Company. Ldivgd assets classified as "held for sale"
reported at the lower of their carrying amountair ¥alue less costs to sell.

* Estimates of accrued liabilities for insurancel afaims for liability and physical damage lossed workers' compensation. The insurance
and claims accruals (current and long-term) arerckxd at the estimated ultimate payment amountsaentdased upon individual case
estimates (including negative development) andnegés of incurred-but-not-reported losses based ppet 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 capacity provider (including owner-operatarvers under contract with the
Company) is utilized to provide some or all of #esvice and the Company is the primary obligoreigards to the delivery of the shipment,
establishes customer pricing separately from caraite negotiations, generally has discretion mieaselection, and/or has credit risk on the
shipment, the Company records both revenues faddhar value of services billed by the Companyhe customer and rent and purchased
transportation expense for the costs of transpontgiaid by the Company to the third-party capapityvider upon delivery of the shipment.
In the absence of the conditions listed aboveCiimpany records revenues net of expenses relatbddeparty capacity 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 andlltads are measured using enacted tax rates
expected to apply to taxable income in the yearsghith those temporary differences are expectdxttrecovered 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 Compaofitalle operations. Accordingly, if the facts erdncial circumstances were to change,
thereby impacting the likelihood of realizing theferred income tax assets, judgment would neeeé tapplied to determine the amount of
valuation allowance required in any given period.

Management periodically evaluates these estimai@palicies as events and circumstances changee Hlage been no modifications or
alterations to these policies that occurred dutirtgCompany's most recent
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fiscal quarter. Together with the effects of thetera discussed above, these factors may signijcenpact the Company's results of
operations from period to period.

Accounting Standards:

In September 2006, the FASB issued SFAS No. 157 Madue Measurements ("No. 157"). This Statemesfings fair value, establishes a
framework for measuring fair value in generallygued accounting principles, and expands disclssateut fair value measurements. The
provisions of SFAS No. 157 are effective as oftieginning of the first fiscal year beginning afsvember 15, 2007. As of September 30,
2007, management believes that SFAS No. 157 wilhage a material effect on the financial positi@sults of operations, and cash flows of
the Company.

In February 2007, the FASB issued SFAS No. 159, HdieValue Option for Financial Assets and Finahtiabilities-Including an
amendment of FASB Statement No. 115 ("No. 159")s Bkatement permits entities to choose to measargy financial instruments and
certain other items at fair value. The provisioh§BAS No. 159 are effective as of the beginnintheffirst fiscal year that begins after
November 15, 2007. As of September 30, 2007, managebelieves that SFAS No. 159 will not have aamat effect on the financi:
position, results of operations, and cash flowthefCompany.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
The Company is exposed to market risk from chamgesmmodity prices, foreign currency exchangesadmd interest rates.
Commodity Price Risk

The price and availability of diesel fuel are sabj® fluctuations attributed to changes in thesledf global oil production, refining capacity,
seasonality, weather, and other market factorsoHdslly, the Company has been able to recovégrficant portion of fuel price increases
from customers in the form of fuel surcharges. Toaepany has implemented customer fuel surcharggames with most of its revenue b
to offset most of the higher fuel cost per gallbhe Company cannot predict the extent to which dridhel price levels will continue or the
extent to which fuel surcharges could be collettedffset such increases. As of September 30, 26@7Company had no derivative financial
instruments to reduce its exposure to fuel prigetélations.

Foreign Currency Exchange Rate Risk

The Company conducts business in Mexico, CanadbAaia. Foreign currency transaction gains ande®sgere not material to the
Company's results of operations for third quar@¥72and prior periods. To date, virtually all fapeirevenues are denominated in U.S. do
and the Company receives payment for foreign ftesghvices primarily in U.S. dollars to reduce dirforeign currency risk. Accordingly, t
Company is not currently subject to material riskslving any foreign currency exchange rate aredffects that such exchange rate
movements would have on the Company's future avdtgture cash flows.

Interest Rate Risk

The Company had $10.0 million of debt outstandin§eptember 30, 2007. The interest rates on thablarrate debt are based on the
London Interbank Offered Rate ("LIBOR"). Assumitnistlevel of borrowings, a hypothetical one-peragstpoint increase in the LIBOR
interest rate would increase the Company's anntetdst expense by $100,000. The Company has
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no derivative financial instruments to reduce Kpasure to interest rate increases.
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 contnatsprocedures, as defined in Securities Exchamyef4.934, Rule 15d-15(e). The
Company's disclosure controls and procedures aigried to provide reasonable assurance of achi¢hengesired control objectives. Based
upon that evaluation, the Company's Chief Execuliffecer and Chief Financial Officer concluded thia@ Company's disclosure controls
procedures are effective in enabling the Compamgd¢ord, process, summarize and report informagguired to be included in the
Company's periodic SEC filings within the requitede period.

Management, under the supervision and with thegiaation of the Company's Chief Executive Offiegrd Chief Financial Officer,
concluded that there have been no changes in thg@uy's internal control over financial reportihgttoccurred during the Company's most
recent fiscal quarter that have materially affectedare reasonably likely to materially affece Bompany's internal 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 exjpibat the internal controls or disclosure proceduand controls will prevent all errors or
intentional fraud. An internal control system, nattar 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 musteetive to their costs. Because of the inherentditions in all internal control systems, no
evaluation of controls can provide absolute assigrdimat 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 April 17, 2006, the Company announced that orilAg, 2006 its Board of Directors approved arr@ase to its authorization for comm
stock repurchases of 6,000,000 shares. As of Séetedd, 2007, the Company had purchased 5,291(208spursuant to this authorization
and had 708,800 shares remaining available forchase. The Company may purchase shares fromaditiveé depending on market,
economic, and other factors. The authorization edgttinue unless withdrawn by the Board of Direstor

The following table summarizes the Company's comstook repurchases during the third quarter of 28@de pursuant to this
authorization. During the quarter, the Companyriitipurchase shares outside of this program, diadhases were made by or on behalf
of the Company and not by any "affiliated purcha¢as defined by Rule 10b-18 of the Securities Exge Act of 1934).

Issuer Purchases of Equity Securities

Maximum Num ber
(or Approxim ate
Total Number of Dollar Value ) of
Shares (or Units)  Shares (or Unit s) that
Total Number of Purchased as Part of May Yet B e
Shares (or Units) Average P rice Paid  Publicly Announced  Purchased Und er the
Period Purchased per Share (or Unit)  Plans or Programs  Plans or Pro grams
July 1-31, 2007 184,900 $19 .51 184,900 2,023,90 0
August 1-31, 2007 1,315,100 $19 .25 1,315,100 708,80 0
September 1-30, 2007 - - - 708,80 0
Total 1,500,000 $19 .29 1,500,000 708,80 0

On October 11, 2007, the Company's Board of Dirscpproved an increase in the number of sharesmion stock authorized for
repurchase by the Company. Under the new authmzahe Company is authorized to repurchase 8)@00shares, which is in addition to
the remaining 708,800 shares available for repwseiparrsuant to the Board of Directors' previoubaiized increase approved on April 14,
2006. The authorization will continue unless witiain by the Board of Directors.
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Iltem 6. Exhibits.
Index of Exhibits

Exhibit 3(i) Restated Articles of Incorporation ¢brporated by reference to Exhibit 3(i) to the Camys report on Form 10-Q for the quarter
ended June 30, 2007) Exhibit 3(ii) Revised and &edtBy-Laws (Incorporated by reference to Ext8(i) to the Company's report on Form
10-Q for the quarter ended June 30, 2007)

Exhibit 10.1 Non-Employee Director Compensatiofe(fiherewith) Exhibit 31.1 Rule 13a-14(a)/15d-14ta)tification (filed herewith)
Exhibit 31.2 Rule 13a-14(a)/15d-14(a) Certificatidiled herewith) Exhibit 32.1 Section 1350 Cedétion (filed herewith) Exhibit 32.2
Section 1350 Certification (filed herewith)
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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: Cct ober 31, 2007 By: /s/ John J. Steele

John J. Steele

Executive Vice President, Treasurer and
Chi ef Financial Oficer

Dat e: Cct ober 31, 2007 By: /s/ James L. Johnson

James L. Johnson
Seni or Vice President, Controller and
Cor porate Secretary
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EXHIBIT 10.1

WERNER ENTERPRISES, INC.
NON-EMPLOYEE DIRECTOR COMPENSATION

On August 14, 2007, the registrant's Compensatmmn@ittee approved an increase to the annual retiinés non-employee directors from
$10,000 to $15,000, and an additional $5,000 anmtainer for the Compensation Committee chair. Abdit Committee chair will continue
to receive a $10,000 annual retainer. The changeane effective for fourth quarter 2007.

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 daylioh a meeting of the Board of Directors is hé@dectors will also continue to be
reimbursed for travel expenses incurred to atteadtimgs of the Board of Directors and committeetings.



EXHIBIT 31.1

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

2. Based on my knowledge, this report does notaiormny 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, amngtfe@ 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&)1%&nd internal control over financial reporti@@s 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 tégistrant, including its consolidated subsidisris 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 a reasonable assurancediagahe reliability of financial reporting andettpreparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c¢) Evaluated the effectiveness of the registratigslosure controls and procedures and presentidsineport 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 thataummittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

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

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

Date: October 31, 2007

/sl Gregory L. \Werner

Gregory L. Werner
Presi dent and Chief Executive Oficer



EXHIBIT 31.2

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

2. Based on my knowledge, this report does notaiormny 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, amngtfe@ 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&)1%&nd internal control over financial reporti@@s 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 tégistrant, including its consolidated subsidisris 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 reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c¢) Evaluated the effectiveness of the registratigslosure controls and procedures and presentidsineport 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 evatuaf internal control over financial
reporting, to the registrant's auditors and thataummittee of the registrant's board of direcf@nspersons 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 rtefpmaincial information; and

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

Date: October 31, 2007

/sl John J. Steele

John J. Steele
Executive 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 September 30, 2(
(the "Report") filed with the Securities and ExcgarCommission, |, Gregory L. Werner, President @hikf Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002, th#he best of my knowledge:

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

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

Cct ober 31, 2007 /sl Gregory L. Werner

Gregory L. Werner
Presi dent 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 QCer the period ending September 30, 2(
(the "Report") filed with the Securities and ExcgarCommission, I, John J. Steele, Executive ViesiBent, Treasurer and Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that to the best of my knowledge:

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

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

Cct ober 31, 2007 /'s/ John J. Steele

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



