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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

[Mark one]
[ X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2008
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 Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

Yes X No

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer or a smaller reporting
company. See the definitions of "large accelerfited" "accelerated filer" and "smaller reporticgmpany" in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated filer X Accelerated filer

Non-accelerated filer Smalle r reporting company
--- (Do not check if a
smaller reporting
company)

Indicate by check mark whether the registrantshell company (as
defined in Rule 12b-2 of the Exchange Act).
Yes No X

As of October 30, 2008, 71,025,892 shares of thistrant's common
stock, par value $.01 per share, were outstanding.
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FINANCIAL INFORMATION
Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains histdrinformation and forward-looking statements lobse information currently available
to our management. The forward-looking statemanthis report, including those made in Item 2, "gement's Discussion and Analysis of
Financial Condition and Results of Operations,"raegle pursuant to the safe harbor provisions oPthate Securities Litigation Reform 2

of 1995, as amended. These safe harbor provisimmieage reporting companies to provide prospeatifeemation to investors. Forward-
looking statements can be identified by the useedfain words, such as "anticipate,” "believe, titeate," "expect,” "intend," "plan," "projec
and other similar terms and language. We beliegddtward-looking statements are reasonable basedmently available information.
However, forward-looking statements involve risliscertainties and assumptions, whether known onawvk, that could cause actual results
to differ materially from the anticipated resuligoeessed in the forward-looking statements. A dismn of important factors relating to
forward-looking statements is included in Item IRjsk Factors," of our Annual Report on Form Kder the year ended December 31, 2(
Readers should not unduly rely on the forward-lagkstatements included in this Form 10-Q becauske statements speak only to the date
they were made. Unless otherwise required by agiplicsecurities laws, we assume no obligation tr tluupdate or revise forward-looking
statements to reflect subsequent events or ciraunoss.



Iltem 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, resatperations 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 inclulm&drmation and footnotes required by accountmigciples generally accepted in the
United States of America for complete financiatestaents; although in management's opinion, thdadisoes are adequate so that the
information presented is not misleading.

Operating results for the three-month and nine-impetiods ended September 30, 2008 are not neitggsdicative of the results that may
be expected for the year ending December 31, 26GBe opinion of management, the information sethfin the accompanying consolida
condensed balance sheets is fairly stated in akniahrespects in relation to the consolidatedbed sheets from which it has been derived.

These interim consolidated financial statementsrands thereto should be read in conjunction withfinancial statements and
accompanying notes contained in our Annual Repofarm 10-K for the year ended December 31, 2007.
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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)

584,057 $ 510,260

150,616 150,789
145,280 101,859
41,566 40,698
26,733 28,796
28,727 22,001
41,653 41,087
107,948 87,537
4769 4,978
(1,257)  (4,549)

3 527
(1,012)  (1,015)
7 54

22,446 $ 21,850

32 $ .30
31 % .30
.050 $ .050

70,864 72,305

71,825 73,501

See Notes to Consolidated Financial Statements (Lrdited).



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)

1,675,025 $ 1,545,459

442,391 451,645
424,079 290,862
123,336 120,366
82,884 88,276
77,366 70,128
125,132 125273
307,631 296,655
14,828 15,252
(4,930)  (15,714)

82,308 102,716

9 2,920
(3,049)  (2,989)
7 172
(2,961) 103

85,269 102,613

36,336 42,841

48,933 $ 59,772

69 $ .81
.68 $ .80
150 $ 145

70,574 73,482

71,575 74,810

See Notes to Consolidated Financial Statements (Lrdited).



WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands, except share amounts) Sep tember 30, December 31,
2008 2007
(Un audited)
ASSETS
Current assets:
Cash and cash equivalents $ 136,315 $ 25,090
Accounts receivable, trade, less allowance of
$9,921 and $9,765, respectively 231,931 213,496
Other receivables 15,512 14,587
Inventories and supplies 10,048 10,747
Prepaid taxes, licenses and permits 7,266 17,045
Current deferred income taxes 31,433 26,702
Other current assets 23,571 21,500
Total current assets 456,076 329,167
Property and equipment 1,608,906 1,605,445
Less - accumulated depreciation 675,132 633,504
Property and equipment, net 933,774 971,941
Other non-current assets 17,457 20,300
$ 1,407,307 $ 1,321,408

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:

Accounts payable $ 58,004 $ 49,652
Insurance and claims accruals 86,360 76,189
Accrued payroll 28,336 21,753
Other current liabilities 27,454 19,395
Total current liabilities 200,154 166,989
Other long-term liabilities 7,447 14,165
Insurance and claims accruals, net of current
portion 118,500 110,500
Deferred income taxes 200,398 196,966

Stockholders' equity:
Common stock, $.01 par value, 200,000,000
shares authorized; 80,533,536 shares
issued; 71,025,892 and 70,373,189 shares

outstanding, respectively 805 805
Paid-in capital 96,757 101,024
Retained earnings 961,752 923,411
Accumulated other comprehensive income (loss) 249 (169)
Treasury stock, at cost; 9,507,644 and

10,160,347 shares, respectively (178,755) (192,283)

Total stockholders' equity 880,808 832,788

$ 1,407,307 $ 1,321,408

See Notes to Consolidated Financial Statements (Uidited).
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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:
Repayment 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 foreign exchange rate fluctuations on

cash
Net increase 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

Nine Months Ended
September 30,

(Unaudited)

$ 48,933 $ 59,772

125,132 1257273
(909)  (8,930)
(8,768)  (19,300)
1,113 1,192
640 1,580

8,000 5,000
(63) 848

(18,435) 14,700
7482 12,743
8352  (11,567)

17,735 5,875

(145,656)  (111,899)
65,265 84,621
4,397 4,418

- (30,000)
- 10,000
- (70,000)
(10,559)  (10,363)
(4,486)  (87,052)
8,245 8,178

4,389 4,280

418 (132)
111,225  (10,763)
25090 31,613

$136,315 $ 20,850

$ 9 $ 3,606
$ 30,034 $ 47,574

$ 2,194 $ 4,846

See Notes to Consolidated Financial Statements (Lrdited).
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WERNER ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

(1) Comprehensive Income

Other than our net income, our only other sourceonfiprehensive income (loss) is foreign currenagpgtation adjustments. Comprehensive
income (loss) from foreign currency translationuatinents was a loss of $1,769,000 for the thneeth period ended September 30, 200¢
a loss of $445,000 for the same period ended Sdyete®d, 2007. Such comprehensive income (loss)neasne of $418,000 for the nine-
month period ended September 30, 2008 and a Id&E3#,000 for the same period ended Septembel080,. 2

(2) Long-Term Debt

As of September 30, 2008, we have two committeditfacilities with banks totaling $225.0 milliohdt mature in May 2009 ($50.0 million)
and May 2011 ($175.0 million). Borrowings undergbderedit facilities bear variable interest basedhe London Interbank Offered Rate
("LIBOR"). As of September 30, 2008, we had no batings outstanding under these credit facilitiehvaianks. The $225.0 million of credit
available under these facilities is further redubg$39.5 million in letters of credit under whiele are obligated. Each of the debt agreen
includes, among other things, two financial coveésaaquiring us (i) not to exceed a maximum rafitotal debt to total capitalization and {
not to exceed a maximum ratio of total funded delsarnings before interest, income taxes, degfenjsamortization and rentals payable (as
defined in each credit facility). At September 3008, we were in compliance with these covenants.

(3) Income Taxes

During first quarter 2006, in connection with ardéwf our federal income tax returns for the yeE®89 to 2002, we received a notice from
the Internal Revenue Service ("IRS") proposingisalibw a significant tax deduction. This deductieas based on a timing difference
between financial reporting and tax reporting amdild result in interest charges, which we record asmponent of income tax expense in
the Consolidated Statements of Income. This tindiiffgrence deduction reversed in our 2004 incomeadturn. We formally protested this
matter in April 2006. During fourth quarter 2007g weached a tentative settlement agreement witR&rappeals officer. During fourth
quarter 2007, we also accrued in income taxes eei@nour Consolidated Statements of Income thmattd cumulative interest charges for
the anticipated settlement of this matter, nehobime taxes, which amounted to $4.0 million, o0$Ger share. During second quarter 2008,
the appeals officer received the concurrence odtiiret Committee of Taxation with regard to theomeended basis of settlement. The IRS
finalized the settlement during third quarter 2088 we paid the federal accrued interest at tijabang of October 2008.

For the three-month and nimeenth periods ended September 30, 2008, there weengaterial changes to the total amount of unreizegriay
benefits. We reclassified $6.8 million of our tdfability for unrecognized tax benefits from lotgrm to current during the nimaenth perioc
ended September 30, 2008. This reclassificaticluésto the settlement agreement with the IRS foyéars 1999 through 2002, as discussed
above. We accrued interest of $0.2 million during three-month period and $0.6 million during tirermonth period ended September 30,
2008. Our total gross liability for unrecognized teenefits at September 30, 2008 is $13.0 millibrecognized, $8.0 million of unrecogniz
tax benefits would impact our effective tax ratgetest of $9.2 million has been reflected as apgmmant of the total liability. We do not
expect any other significant increases or decrdasesicertain tax positions during the next tweiwenths.
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We file U.S. federal income tax returns, as wellne®me tax returns in various states and severaidn jurisdictions. The years 2004
through 2007 are open for examination by the IR@8,\arious years are open for examination by stateforeign tax authorities. The IRS
completed an audit of our 2005 federal income &Mrn and issued a "no change letter" during seqoadter 2008, under which the IRS did
not propose any adjustment to the tax return.

(4) Commitments and Contingencies
As of September 30, 2008, we have committed togrtg@nd equipment purchases of approximately $diflln.

We are involved in certain claims and pendingéitign arising in the normal course of business. &f@ment believes the ultimate resolution
of these matters will not materially affect our solidated financial statements.

(5) Earnings Per Share

We compute and present earnings per share in agumedvith Statement of Financial Accounting StaddldfSFAS") No. 128, Earnings per
Share. Basic earnings per share is computed bglidigvnet income by the weighted average numbeowincon shares outstanding during the
period. Diluted earnings per share is computeditigidg net income by the weighted average numtb@mmon shares plus the effect of
dilutive potential common shares outstanding dutirggperiod using the treasury stock method. Diufiotential common shares include
outstanding stock options and stock awards. Ther@@differences in the numerators of our computatof basic and diluted earnings per
share for any periods presented. The computatitmasit and diluted earnings per share is showmbgfothousands, except per share
amounts).

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Net income $ 22,446 $ 21,85 0 $ 48,933 $ 59,772

Weighted average common shares

outstanding 70,864 72,30 5 70,574 73,482
Common stock equivalents 961 1,19 6 1,001 1,328
Shares used in computing diluted

earnings per share 71,825 73,50 1 71,575 74,810
Basic earnings per share $ 32 % 3 0 $ 69% .81
Diluted earnings pershare $ .31 $ .3 0 $ 68% .80




Options to purchase shares of common stock that wetstanding during the periods indicated abouewere excluded from the
computation of diluted earnings per share becawseption purchase price was greater than the g@emarket price of the common shares,
were:

Three Months Ended Nine Months Ended
September 30, September 30,
2008 2007 2008 2007
Number of options - 24,500 5,000 29,500
Range of option
purchase prices - $19.84-$20.36 $20.36 $19.26-$20.36

(6) Stock-Based Compensation

Our Equity Plan provides for grants of nonqualifsdck options, restricted stock and stock apptieciaights. The Board of Directors or the
Compensation Committee of our Board of Directortedrine the terms of each award, including typewérd, recipients, number of shares
subject to each award and vesting conditions df @aard. Stock option and restricted stock awareslascribed below. No awards of stock
appreciation rights have been issued to date. Tdémum number of shares of common stock that magweerded under the Equity Plan is
20,000,000 shares. The maximum aggregate numistiaoés that may be awarded to any one person tivelBquity Plan is 2,562,500. As
September 30, 2008, there were 8,665,182 shardaldedor granting additional awards.

Effective January 1, 2006, we adopted SFAS No.(R2¥ised 2004), Share-Based Payment ("No. 123RI)gua modified version of the
prospective transition method. Under this transitivzethod, compensation cost is recognized on er afinuary 1, 2006 for (i) the portion of
outstanding awards that were not vested as of dpAu2006, based on the grant-date fair valudo$é awards calculated under SFAS No.
123, Accounting for Stock-Based Compensation (agrally issued), for either recognition or proifiea disclosures and (ii) all share-based
payments granted on or after January 1, 2006, basée grant-date fair value of those awards ¢atied under SFAS No. 123R. Stoblse(
employee compensation expense was $0.4 milliordoh of the three-month periods ended Septemb&088, and September 30, 2007,
$1.1 million for the nine- month period ended Segier 30, 2008 and $1.2 million for the nine-monghipd ended September 30, 2007.
Stock-based employee compensation expense is ettindsalaries, wages and benefits within the Cateted Statements of Income. The
total income tax benefit recognized in the Consdéd Statements of Income for stock-based compensatrangements was $0.2 million for
each of the three-month periods ended Septemb@08@, and September 30, 2007 and $0.5 million &hef the nine-month periods ended
September 30, 2008 and September 30, 2007. Asppéi@ber 30, 2008, the total unrecognized compasatist related to nonvested stock-
based compensation awards was approximately $3idnrand is expected to be recognized over a weijaverage period of 1.8 years.

We do not a have a formal policy for issuing shamgsn exercise of stock options or vesting of ret&d stock, so such shares are generally
issued from treasury stock. From time to time, ejgurchase shares of our common stock, the timidgaarount of which depends on market
and other factors. Historically, the shares acquineder these regular repurchase programs havéapobus with sufficient quantities of stock
to issue for stock-based compensation. Based aardureasury stock levels, we do not expect tanemase additional shares specifically for
stock-based compensation during 2008.

Stock Options

Stock options are granted at prices equal to thkebaalue of the common stock on the date theoapdiward is granted. Option awards
currently outstanding become exercisable in insi@fits from twenty-four to
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seventy-two months after the date of grant. Theooptare exercisable over a period not to excaegidars and one day from the date of
grant.

The following table summarizes stock option acyi¥dr the nine months ended September 30, 2008:

Weighted
Average Aggregate
Number  Weig hted Remaining Intrinsic
of Options Aver age Contractual Value
(in Exer cise Term (in
thousands) Pric e($) (Years) thousands)
Outstanding at beginning of period 3,854 $ 12.23
Options granted - % -
Options exercised (903) $ 9.13
Options forfeited (132) $ 17.56
Options expired - 8 -
Outstanding at end of period 2819 $ 12.97 452 $ 24,642
Exercisable at end of period 2,055 $ 11.31 343 $ 21,362

We did not grant any stock options during the thremth and nine- month periods ended Septembe2(®I8 and September 30, 2007. The
fair value of stock option grants is estimated gsirBlack-Scholes valuation model. The total irgiGnvalue of stock options exercised was
$9.1 million and $3.7 million for the three-montéripds ended September 30, 2008 and Septembed@D,axd $11.8 million and $10.4
million for the nine-month periods ended Septen8ikr2008 and September 30, 2007.

Restricted Stock

Restricted stock awards entitle the holder to shafeommon stock when the award vests. The vdltieese shares may fluctuate according
to market conditions and other factors. Duringdtguarter 2008, the Compensation Committee awa386300 shares of restricted stock.
These restricted shares will vest sixty months fthengrant date of the award. The restricted stdwe®t confer any voting or dividend rig
to recipients until such shares fully vest and dbhave any post-vesting sales restrictions.

The following table summarizes restricted stockvagtfor the nine months ended September 30, 2008:

Number of Restri cted Shares Weighted Average Grant
(in thousa nds) Date Fair Value ($)
Nonvested at beginning of period - $ -
Shares granted 35 $ 22.88
Shares vested - $ -
Shares forfeited - $
Nonvested at end of period 35 $ 22.88

We granted 35,000 shares of restricted stock duhieghree-month and nine-month periods ended 8dy@ie30, 2008 and did not grant any
shares of restricted stock during the three-monthrane-month periods ended September 30, 200 &3ttmate the fair value of restricted
stock awards based upon the market price of theryidg common stock on the date of grant, redunethe present value of estimated
future dividends because the awards are not ahtitleeceive dividends prior to vesting. The présmitue of estimated future dividends was
calculated using the following assumptions:
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Dividends per share (quarterly amounts) $0.05 Ris&-interest rate 3.0%
(7) Segment Information
We have two reportable segments - Truckload Tramation Services ("Truckload") and Value Added $egs ("VAS").

The Truckload segment consists of six operatingt$l¢hat are aggregated because they have sirodaomic characteristics and meet the
other aggregation criteria of SFAS No. 131, Disaftes about Segments of an Enterprise and Relatednation ("No. 131"). The six
operating fleets that comprise our Truckload sedraemas follows: (i) dedicated services ("Dedid&i@rovides truckload services required
by a specific customer, generally for a distribataenter or manufacturing facility; (ii) the medittorlong-haul van ("Van") fleet transports a
variety of consumer, nondurable products and atbermodities in truckload quantities over irregutamtes using dry van trailers; (iii) the
regional short-haul ("Regional") fleet provides gmarable truckload van service within five geograpieigions across the United States; (iv)
the expedited ("Expedited") fleet provides timesitive truckload services utilizing driver teamagahe (v) flatbed ("Flatbed") and (vi)
temperature- controlled ("Temperature-Controll€té®ts provide truckload services for products veiplecialized trailers. Revenues for the
Truckload segment include non-trucking revenue®205 million and $2.2 million for the three-montérpds ended September 30, 2008 and
September 30, 2007 and $6.3 million and $7.6 nnilfiar the nine-month periods ended September 308 20d September 30, 2007. These
revenues consist primarily of the portion of shipitsedelivered to or from Mexico where we utilizéhatd-party capacity provider.

The VAS segment generates the majority of our mooking revenues through four operating units ghravide non-trucking services to our
customers. These four VAS operating units arek brokerage ("Brokerage"), (ii) freight managengsingle-source logistics) ("Freight
Management"), (iii) intermodal services ("Intermbtyland (iv) Werner Global Logistics internatiors#rvices ("International”).

We generate other revenues related to third-papjpenent maintenance, equipment leasing and otgnéss activities. None of these
operations meets the quantitative threshold reppriequirements of SFAS No. 131. As a result, tloggeations are grouped in "Other" in
tables below. "Corporate" includes revenues aneémsgs that are incidental to our activities anchateattributable to any of our operating
segments. We do not prepare separate balance blgestgment and, as a result, assets are not sdpadantifiable by segment. We have no
significant intersegment sales or expense trarmsecthat would require the elimination of revenaeaeen our segments in the tables below.
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The following tables summarize our segment inforamafin thousands):

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

2008 2007 2008 2007
Truckload Transportation Services $ 505,489 $ 451,272 $1,456,872 $1,332,148
Value Added Services 73,586 54,517 203,401 200,243
Other 4,218 3,781 12,177 11,178
Corporate 764 690 2,575 1,890
Total $ 584,057 $ 510,260 $1,675,025 $1,545,459

Operating Income

Three Months Ended Nine Months Ended

September 30, September 30,

2008 2007 2008 2007
Truckload Transportation Services $ 33,113 $ 33,066 $ 68,126 $ 91,474
Value Added Services 4,319 3,181 11,670 9,578
Other 333 864 2,315 2,507
Corporate 257 47) 197 (843)
Total $ 38,022 $ 37,064 $ 82,308 $ 102,716

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

Management's Discussion and Analysis of Finanataddtion and Results of Operations ("MD&A") sumnzas the financial statements fr
management's perspective with respect to our finhoondition, results of operations, liquidity aather factors that may affect actual resi
The MD&A is organized in the following sections:

* OQverview

* Results of Operations

* Liquidity and Capital Resources

* Contractual Obligations and Commercial Commitnsent
* Off-Balance Sheet Arrangements

* Regulations

* Critical Accounting Policies

* Accounting Standards

The MD&A should be read in conjunction with our Arat Report on Form 10-K for the year ended Decer8hef007.
Overview:

We operate in the truckload sector of the truckirdystry and the logistics sector of the transgmmaindustry. In the truckload sector, we
focus on transporting consumer nondurable prodbetsship consistently
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throughout the year. In the logistics sector, besithanaging transportation requirements for indid¢ustomers, we provide additional
sources of truck capacity, alternative modes afgpartation, a global delivery network and systamalysis to optimize transportation needs.
Our success depends on our ability to efficientnage our resources in the delivery of truckloaddportation and logistics services to our
customers. Resource requirements vary with custderand, which may be subject to seasonal or ges@waomic conditions. Our ability

to adapt to changes in customer transportationn@mgents is essential to efficiently deploy resesrand make capital investments in tractors
and trailers (with respect to our Truckload segmenbbtain qualified third-party capacity at aseaable price (with respect to our VAS
segment). Although our business volume is not gigbhcentrated, we may also be occasionally affielsyeour customers' financial failures
or loss of customer business.

Operating revenues consist of (i) trucking revergerserated by the six operating fleets in the Tiasdk segment (Dedicated, Van, Regional,
Expedited, Temperature-Controlled and Flatbed)(@nhdon-trucking revenues generated primarily bg four operating units in our VAS
segment (Brokerage, Freight Management, Intermaa@linternational). Our Truckload segment alsaouides a small amount of ndrucking
revenues, consisting primarily of the portion oipshents delivered to or from Mexico where the Thoekl segment utilizes a third-party
capacity provider. Nontrucking revenues reported in the operating siedisable include those revenues generated by A& and Truckloa
segments. Trucking revenues accounted for 86%talf éperating revenues in third quarter 2008, amtHinucking and other operating
revenues accounted for 14% of total operating regen

Trucking services typically generate revenues peramile basis. Other sources of trucking reverineside fuel surcharges and accessorial
revenues (such as stop charges, loading/unloatimges and equipment detention charges). Becaaksurcharge revenues fluctuate in
response to changes in fuel costs, these reveneiédeatified separately within the operating stits table and are excluded from the
statistics to provide a more meaningful comparisetween periods. The non-trucking revenues in gegaiing statistics table include such
revenues generated by a fleet whose operationwitain the Truckload segment. We do this so thatoan calculate the revenue statistics in
the operating statistics table using only the reeegenerated by company-owned and owner-operaitkstr The key statistics used to
evaluate trucking revenues (excluding fuel surchsyagre (i) average revenues per tractor per Weeger- mile rates charged to customers,
(iii) average monthly miles generated per tradiie),average percentage of empty miles (miles withtaailer cargo), (v) average trip length
(in loaded miles) and (vi) average number of trescio service. General economic conditions, sedsareking industry freight patterns and
industry capacity are important factors that imphete statistics.

Our most significant resource requirements are @myplrivers, ownereperators, tractors, trailers and equipment oppgrabsts (such as fu
and related fuel taxes, driver pay, insurance apglges and maintenance). To mitigate our riskut price increases, we recover additional
fuel surcharges from our customers that recoupjaritya but not all, of the increased fuel costsyever, we cannot assure that current
recovery levels will continue in future periods.@mancial results are also affected by comparyedrand owner-operator availability and
the market for new and used revenue equipment.ié&/sedf-insured for a significant portion of bodihjury, property damage and cargo
claims and for workers' compensation benefits aalth claims for our employees (supplemented bynprn-based insurance coverage
above certain dollar levels). For that reason fimancial results may also be affected by drivéetya medical costs, weather, legal and
regulatory environments and insurance coverage togirotect against catastrophic losses.

The operating ratio is a common industry measued tis evaluate our profitability and that of ouu@kload segment operating fleets. The
operating ratio consists of operating expensesessgd as a percentage of operating revenues. Tétesignificant variable expenses that
impact the Truckload segment are driver salarieshamefits, fuel, fuel taxes (included in taxes boghses expense), payments to owner-
operators
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(included in rent and purchased transportation es@g supplies and maintenance and insurance aimisclThese expenses generally vary
based on the number of miles generated. We aldoaeahese costs on a per- mile basis to adjush&impact on the percentage of total
operating revenues caused by changes in fuel sgehavenues, per-mile rates charged to customers@ntrucking revenues. As discuss
further in the comparison of operating resultstfird quarter 2008 to third quarter 2007, sevardlstry-wide issues could cause costs to
increase in future periods. These issues inclusidtar freight market, changing fuel prices, highew truck and trailer purchase prices and a
weaker used equipment market. Our main fixed dostade depreciation expense for tractors andetraiaind equipment licensing fees
(included in taxes and licenses expense). The Toadksegment requires substantial cash expenditoréismctor and trailer purchases. We
fund these purchases with net cash from operadindginancing available under our existing creddilities, as management deems
necessary.

We provide non-trucking services primarily throughir operating units within our VAS segment. Theperating units include Brokerage,
Freight Management, Intermodal and Internationaliké our Truckload segment, the VAS segment is &sset-intensive and is instead
dependent upon qualified employees, informatiotesys and qualified third-party capacity providdise largest expense item related to the
VAS segment is the cost of transportation we paitd-party capacity providers. This expense itsmecorded as rent and purchased
transportation expense. Other operating expensagli| salaries, wages and benefits and computdnaae and software depreciation. We
evaluate VAS by reviewing the gross margin peragai@evenues less rent and purchased transporetmnses expressed as a percente
revenues) and the operating income percentage.

15



Results of Operations:

The following table sets forth certain industryaletgarding the freight revenues and operationthfoperiods indicated.

Three Months Ende d Nine Months Ended

September 30, September 30,

------------------ - % s %

2008 2007 Change 2008 2007 Change
Trucking revenues, net of fuel
surcharge (1) $367,401 $371,74 6 -1.2% $1,084,402 $1,113,221 -2.6%
Trucking fuel surcharge
revenues (1) 135,525 77,28 6 75.4% 366,223 211,072 73.5%
Non-trucking revenues, including
VAS (1) 76,070 56,72 5 34.1% 209,699 207,860 0.9%
Other operating revenues (1) 5,061 4,50 3 12.4% 14,701 13,306 10.5%
Total operating revenues (1) $584,057 $510,26 0 14.5% $1,675,025 $1,545,459 8.4%

Operating ratio

(consolidated) (2) 93.5%  92. 7% 95.1% 93.4%
Average monthly miles per

tractor 10,306 9,95 6 3.5% 10,189 9,846 3.5%
Average revenues per total

mile (3) $1.480 $1.47 4 0.4% $1.466 $1.460 0.4%
Average revenues per loaded

mile (3) $1.699 $1.70 2 -0.2% $1.691 $1.688 0.2%
Average percentage of empty

miles (4) 12.88% 13.3 8% -3.7% 13.31% 13.47% -1.2%
Average trip length in miles

(loaded) 539 55 0 -2.0% 540 561 -3.7%
Total miles (loaded and

empty) (1) 248,197 252,12 8 -1.6% 739,571 762,327 -3.0%
Average tractors in service 8,028 8,44 1 -4.9% 8,065 8,603 -6.3%
Average revenues per tractor

per week (3) $3,521 $3,38 8 3.9% $3,448 $3,318 3.9%
Total tractors (at quarter end)

Company 7,335 7,62 0 7,335 7,620

Owner-operator 705 81 0 705 810

Total tractors 8,040 8,43 0 8,040 8,430

Total trailers (Truckload and

Intermodal, at quarter end) 24,140 24,76 5 24,140 24,765
(1) Amounts in thousands.
(2) Operating expenses expressed as a percentag e of operating revenues.

Operating ratio is a common measure in the t rucking industry used to

evaluate profitability.
(3) Net of fuel surcharge revenues.
(4) Miles without trailer cargo.
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The following table sets forth the revenues, opegatxpenses and operating income for the Truckéeapnent. Revenues for the Truckload
segment include non-trucking revenues of $2.5 amliind $2.2 million for the three-month periodsesh&eptember 30, 2008 and September

30, 2007 and $6.3 million and $7.6 million for thiee-month periods ended September 30, 2008 anteér8bpr 30, 2007, as described on
page 12.

Three Mon ths Ended Nine Months Ended
Septem ber 30, September 30,
Truckload Transportation Services 2008 2007 2008 2007
(amounts in thousands) $ % $ % $ % $ %
Revenues $505,489 100.0 $451,272 100.0 $1,456,872 100.0 $1,332,148 10 0.0
Operating expenses 472,376 93.4 418,206 92.7 1,388,746 95.3 1,240,674 9 3.1
Operating income $33,113 6.6 $33,066 7.3 $ 68,126 4.7 $ 91,474 6.9

Higher fuel prices and higher fuel surcharge reesrincrease our consolidated operating ratio amd thckload segment's operating ratio
when fuel surcharges are reported on a gross dasevenues versus netting against fuel expenbasnéting fuel surcharge revenues, wh
are generally a more volatile source of revenueyiges a more consistent basis for comparing theltseof operations from period to period.

The following table calculates the Truckload segtiseperating ratio as if fuel surcharges are adadufrom revenue and instead reported
reduction of operating expenses.

Three Mont hs Ended Nine Months Ended
Septemb er 30, September 30,

Truckload Transportation Services 2008 2007 2008 2007

(amounts in thousands) $ % $ % $ % $ %
Revenues $505,489 $451,272 $1,456,872 $1,332,148
Less: trucking fuel surcharge

revenues 135,525 77,286 366,223 211,072
Revenues, net of fuel surcharges 369,964 100.0 373,986 100.0 1,090,649 100.0 1,121,076 100 .0
Operating expenses 472,376 418,206 1,388,746 1,240,674
Less: trucking fuel surcharge

revenues 135,525 77,286 366,223 211,072
Operating expenses, net of fuel

surcharges 336,851 91.0 340,920 91.2 1,022,523 93.8 1,029,602 91 .8
Operating income $33,113 9.0 $33,066 88 $ 68,126 6.2 $ 91,474 8 2

The following table sets forth the VAS segment's-truicking revenues, rent and purchased transpmitakpense, other operating expenses
and operating income. Other operating expensehéVvAS segment primarily consist of salaries, véaged benefits expense. VAS also
incurs smaller expense amounts in the suppliesramdtenance, depreciation, rent and purchasedpiatagion (excluding third-party
transportation costs), insurance, communicationsugitities and other operating expense categories.

Three Mont hs Ended Nine Months Ended
Septemb er 30, September 30,

Value Added Services 2008 2007 2008 2007

(amounts in thousands) $ % $ % $ % $ %

Revenues $ 73,586 100.0 $54,517 100.0 $203,401 100.0 $200,243 100 .0
Rent and purchased transportation

expense 62,838 85.4 45,963 84.3 173,358 85.2 175,200 87 .5
Gross margin 10,748 14.6 8,554 15.7 30,043 14.8 25,043 12 5
Other operating expenses 6,429 8.7 5,373 9.9 18,373 9.1 15465 7 7
Operating income $ 4319 59 $ 3,181 58 $11,670 57 $ 9,578 4 .8
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Three Months Ended September 30, 2008 Compared tchfee Months Ended
September 30, 2007

Operating Revenues

Operating revenues increased 14.5% for the threghm@nded September 30, 2008, compared to the genioe of the prior year. Excluding
fuel surcharge revenues, trucking revenues deatela2&o due primarily to a 4.9% decrease in theagenumber of tractors in service,
partially offset by a 3.5% increase in average figrmiles per tractor. In mid-March 2007, we begeducing the Van fleet to better match
declining load volumes with fewer trucks. This ptige decision helped us improve performance byeiasing average miles per tractor and
improving revenue per total mile slightly in thigdiarter 2008 compared to third quarter 2007. W&tpect to pricing and rates, revenue per
total mile, excluding fuel surcharges, increased 86.

Freight demand for the nearly 4,700 trucks in oegiBnal, Expedited and Van fleets (collectively thfan Network"), as measured by the
percentages of loads to trucks (pre-books), in, Aggust and September 2008 was approximatelyahesas July, August and September
2007. The strengthening of demand we experiencddrie 2008 did not continue into third quarter 20@8~ever, third quarter 2008 pre-
books were relatively stable year over year, comghén weaker year-over-year pre-books experienoedglithe first five months of 2008.
We believe that as a result of increased carmarftial failures that occurred during the firstfledl2008, industry capacity remained more
balanced with freight demand in third quarter 20@8npared to the excess capacity at the beginrfiggas.

Freight demand during the latter part of third ¢ea008 and the month of October 2008 has beappisnting but not unexpected,
considering the turbulence and uncertainty in tharfcial markets. During October, we experiencedkee year-over-year pre-books. We
believe consumer spending is being affected bytieent lack of confidence in the credit market #melstock market. We are planning bz
on the assumption that this trend will continue. tMerently expect this trend will result in lacklesshipping volumes this peak freight
season.

Fuel surcharge revenues represent collections ¢ustomers for the higher cost of fuel. These regsnncreased 75.4% to $135.5 million in
third quarter 2008 from $77.3 million in third qterr2007 due to an average increase in diesetsts of $1.19 per gallon in third quarter
2008 compared to third quarter 2007. To lessemrtteet of fluctuating fuel prices on our marging wollect fuel surcharge revenues from
customers. Our fuel surcharge programs are design@drecoup high fuel costs from customers whesi prices rise and (i) provide
customers with the benefit of lower costs when prales decline. These programs enable us to reeormjority, but not all, of the fuel pri
increases. Each year in the past four years, risiglgcosts (net of fuel surcharge collections) hatkgative impact on our operating income
when compared to the previous year. The total negahpact on our operating income due to fuel egee net of fuel surcharge collections,
during 2004 through 2007 was $61 million.

When fuel prices rise rapidly, a negative earniagsoccurs because the cost of fuel rises immdgiatel the market indexes used to
determine fuel surcharges increase at a slower. paca result, during these rising fuel price pésiathe negative impact of fuel on our
financial results is more significant. The fuelgeritrend in third quarter 2008 was unusual bectugdgrices declined for most weeks during
the quarter. In a period of declining fuel priceg, generally experience a temporary favorable agenéffect because fuel costs decline at a
faster pace than the fuel surcharge collectionsateadetermined by the market indexes. This oeduduring third quarter 2008, enabling us
to temporarily have lower net fuel expense, whietpld to offset uncompensated fuel costs from trditkg, empty miles not billable to
customers and out-of-route miles. All of these umpensated fuel costs were higher in third quai®@®82han third quarter 2007 due to the
higher average fuel prices in third quarter
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2008. Once fuel prices stabilize, we do not expleetemporary favorable trend to continue.

In the past, we negotiated higher rates with cuetsro recover the fuel expense shortfall in basesrper mile. However, given the softer
freight market experienced during the past two yeae have not been able to recover the fuel expsimsrtfall in base rates. As a result,
increases in fuel costs may continue to negativepact our earnings per share until freight madagtditions may allow us to recover this
shortfall from customers.

We continue diversifying our services from the aveey Van fleet to our Dedicated, Regional and Exieetlileets and North America cross-
border services within the Truckload segment artti¢dogistics units and services within the VA8msent. This ongoing diversification
helped lessen the impact of a lackluster freightketain third quarter 2008. Customer response ésdlgrowing services continues to be very
positive. We intend to continue expanding and depieg these services.

To provide shippers with additional sources of nugtbcapacity and network analysis, as well as & mlmbal footprint, we continue growi

our non-asset based VAS segment. In third qua@@82vVAS began implementing new business, whiclabd¢g generate additional revenues
across all of our business units and fleets. Owerde portfolio of logistics services, backed by asset-based fleets, has become an attractive
option to customers who want to ensure they has@ngpetitive and seamless supply chain solution.

VAS revenues are generated by its four operatiriig:uBrokerage, Freight Management, Intermodal labernational. VAS revenues
increased 35% to $73.6 million in third quarter 0@m $54.5 million in third quarter 2007 due toiacrease in Brokerage, Intermodal and
International revenues. The gross margin percerdagkned to 14.6% in third quarter 2008 compacets.7% in third quarter 2007, althot
gross margin dollars grew 26% on the higher reventibe operating income percentage increased %% b ®hird quarter 2008 compared to
5.8% in third quarter 2007.

Brokerage continued to produce strong results 4 revenue growth but experienced a decline igritsss margin percentage. The
tightening of truckload capacity due to increasedier financial failures has made it more challagdor Brokerage to obtain qualified third
party carriers at a comparable cost to prior qusirtatermodal revenues grew 47%, and its operatiaggin percentage also improved.
International continues to generate increased @&and improve its operating margin.

Operating Expenses

Our operating ratio (operating expenses expressedparcentage of operating revenues) was 93.5%ddhree months ended September 30,
2008, compared to 92.7% for the three months eSdptiember 30, 2007. Expense items that impacteavérall operating ratio are

described on the following pages. The tables ore dagshow the operating ratios and operating maifginour two reportable segments,
Truckload and VAS.

19



The following table sets forth the cost per totderf operating expense items for the Truckloaghsent for the periods indicated. We

evaluate operating costs for this segment on arjlerbasis, which is a better measurement tootéonparing the results of operations from
period to period.

Three Months Ende d Increase Nine Months Ended Increase
September 30, (Decrease) September 30, (Decrease)
2008 2007 per Mile 2008 2007 per Mile
Salaries, wages and benefits $0.582 $0.578 $0.004 $0.575 $0.573 $0.002
Fuel 0.584 0.402 0.182 0.571 0.379 0.192
Supplies and maintenance 0.158 0.153 0.005 0.158 0.149 0.009
Taxes and licenses 0.109 0.114 (0.005) 0.112 0.115 (0.003)
Insurance and claims 0.115 0.087 0.028 0.104 0.092 0.012
Depreciation 0.163 0.157 0.006 0.164 0.158 0.006
Rent and purchased transportation 0.181 0.165 0.016 0.181 0.159 0.022
Communications and utilities 0.019 0.019 0.000 0.020 0.020 0.000
Other (0.008) (0.016 ) 0.008 (0.007) (0.018) 0.011
Total $1.903 $1.659 $0.244 $1.878 $1.627 $0.251

Owner-operator costs are included in rent and @geth transportation expense. Owner-operator mslespgrcentage of total miles were
11.6% for third quarter 2008 compared to 12.7%liod quarter 2007. Owner- operators are indepenctamtractors who supply their own
tractor and driver and are responsible for the@rapng expenses (including driver pay, fuel, siggphnd maintenance and fuel taxes). This
decrease in owner-operator miles as a percentagptabiles shifted costs from the rent and puseltietransportation category to other
expense categories. Due to this decrease, we éstihea rent and purchased transportation expemsbd Truckload segment was lower by
approximately 1.6 cents per total mile, and othgrease categories had offsetting increases orahrtoke basis as follows: (i) fuel, 0.7 cents;

(i) salaries, wages and benefits, 0.5 cents;dgipreciation, 0.2 cents; (iv) supplies and maitee, 0.1 cents; and (v) taxes and licenses, 0.1
cents.

Salaries, wages and benefits in the Truckload sagimereased slightly on a total mile basis indtquarter 2008 compared to third quarter
2007. This increase is primarily attributed to lagkvorkers' compensation expense and, as discakse®, the shift from rent and purchased
transportation to salaries, wages and benefitsusecaf the decrease in owner-operator miles ascampage of total miles. Within the
Truckload segment, these cost increases were gifsgally by a small decrease in average pay pkr for company drivers and lower non-
driver pay for office and equipment maintenancespenel in the Truckload segment (due to efficiemagl cost control improvements). The
growing non-trucking VAS segment experienced higiar-driver salaries in third quarter 2008 compacethird quarter 2007.

We renewed our workers' compensation insurancerageeor the policy year beginning April 1, 2008ir@overage levels are the same as
the prior policy year. We continue to maintain H-Besurance retention of $1.0 million per claimdanave no annual aggregate retention
amount for claims above $1.0 million. Our workexsmpensation insurance premiums for the policy peainning April 2008 are slightly
lower than the previous policy year.

The driver recruiting and retention market remaiteesd difficult than a year ago. The weaknessénctimstruction and automotive industries
and a rising national unemployment rate continugatitively affect our driver availability and seliwity. In addition, we believe our strong
mileage utilization and financial strength areaattive to drivers when compared to many other eesriwWe anticipate that competition for

qualified drivers will remain high and cannot pretdivhether we will experience future shortagesukth a shortage were to occur and driver
pay rate
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increases were necessary to attract and retaiardrigur results of operations would be negatiiralyacted to the extent that corresponding
freight rate increases were not obtained.

Fuel increased 18.2 cents per total mile for thecKload segment due primarily to higher averageaikiel prices. Compared to
unprecedented high diesel fuel prices in secondtgu2008, diesel fuel prices declined during thjecarter 2008 but remained higher than
diesel fuel prices in third quarter 2007. Comparethe same month in 2007, diesel fuel costs w&ré2bper gallon higher in July 2008, $1
per gallon higher in August 2008 and $0.82 perogeliigher in September 2008. Fuel prices averagbdSocents per gallon higher in
October 2008 compared to October 2007. Fuel expenseased $43.4 million and rent and purchasetpartation expense paid to owner-
operator drivers (which increased due to the higelrreimbursement to owner-operators) increag&efl illion, when comparing third
quarter 2008 to third quarter 2007.

During third quarter 2008, we continued to improve fuel miles per gallon ("mpg") through numerdniiatives to improve fuel efficiency.
These initiatives include (i) reducing truck idimeé, (ii) lowering non- billable miles, (iii) contuing to increase the percentage of
aerodynamic, more fugfficient trucks in the company truck fleet and) (ivstalling auxiliary power units ("APUs") in corapy trucks. Trucl
idle time percentages can be affected by seasasther patterns (such as warm summer months adaviatier months) that prompt drivers
to idle the engine to provide air conditioning @akting for comfort during non-driving periods. Thidle time percentages for trucks without
APUs may be higher (and fuel mpg may be lower i@salt) during the summer and winter months as evetpto temperate spring and fall
months. APUs provide an alternate source to powatitg and air conditioning systems when the magires is not operating, and APUs
consume significantly less diesel fuel than idlihg main engine. As of September 30, 2008, we hstdlied APUs in approximately 40% of
the company-owned truck fleet, and we intend tdiool increasing the percentage of trucks with AREsve purchase new tractors. The
average mpg of company trucks improved in thirdrgure2008 compared to third quarter 2007. Duethtrto these mpg improvements, we
purchased nearly 2.6 million fewer gallons of firethird quarter 2008 than in third quarter 200H/isTequates to a reduction of approximately
29,000 tons of carbon dioxide emissions. As we lpage new trucks, we intend to continue installif®jJ& and taking part in other
environmentally conscious initiatives, such asantive participation in the SmartWay Transport Renship program of the U.S.
Environmental Protection Agency ("EPA").

Shortages of fuel, increases in fuel prices ooraitig of petroleum products can have a materialiyeese effect on our operations and
profitability. We are unable to predict whetherlfpgce levels will increase or decrease in theifetor the extent to which fuel surcharges
be collected from customers. As of September 3082@e had no derivative financial instrumentsaduce our exposure to fuel price
fluctuations.

Supplies and maintenance for the Truckload segmergased 0.5 cents on a total mile basis in tiirarter 2008 compared to third quarter
2007. Over-the-road repair costs increased duisitigrparts and labor costs assessed by over-ttbvendors (partially due to higher
commodity costs that increase the costs of paddiegs) and the performance of more over-the-repdirs resulting from a decrease in our
equipment maintenance personnel. The increasedgage of the truck fleet also contributed to &ighuck maintenance repairs.

Taxes and licenses for the Truckload segment deedeia third quarter 2008 by 0.5 cents on a totkd basis from third quarter 2007 due t
decrease in fuel taxes per mile resulting fromithgrovement in the company truck mpg.

Insurance and claims for the Truckload segmentims®d by 2.8 cents on a total mile basis in thiattgr 2008 from third quarter 2007. This
increase was the result of net unfavorable claiev@ldpment on large claims and, to a lesser extergmaller claims for accidents that
occurred prior to third quarter 2008. We renewedliability insurance policies on August 1, 200&laetained the annual $8.0 million
aggregate for claims between $2.0 million and $&illon. For claims in excess of
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$5.0 million and less than $10.0 million, we arepensible for an aggregate of $4.0 million of clgiim the policy year, which decreased from
an aggregate of $5.0 million in the policy yeartthegan August 1, 2007. We maintain liability irssure coverage with insurance carriers
substantially in excess of the $10.0 million pexirdl. Our liability insurance premiums for the pgligear that began August 1, 2008 are
slightly lower than the previous policy year. A fion of our insurance coverage for the current ol policy years is provided by insurar
companies that are subsidiaries of American Int@nal Group, Inc. ("AlG"). These AIG insurance sidiaries are regulated by various s
insurance departments. We do not currently belieatfinancial issues affecting AlIG will impact oturrent or prior insurance coverage or
our ability to obtain coverage in the future.

Depreciation expense for the Truckload segmeneamed 0.6 cents per total mile in third quartei82@mpared to third quarter 2007. This
increase was due primarily to depreciation of tfJA installed on company trucks. The APU depremiatixpense is offset by lower fuel
costs because tractors with APUs generally condassefuel during periods of idle. The higher averagles per tractor also has the effect of
lowering this fixed cost when evaluated on a pdermasis.

Depreciation expense was historically affectedHgye@ngine emissions standards imposed by the ER4d#tame effective in October 2002
and applied to all new trucks purchased aftertihad, resulting in increased truck purchase c@tpreciation expense is affected because in
January 2007, a second set of more strict EPA enginissions standards became effective for allynaevanufactured truck engines.
Compared to trucks with engines produced befor& 20@ trucks with new engines manufactured unte2007 standards have higher
purchase prices. We began to take delivery of swakh these 2007-standard engines in first qua@e8 to replace older trucks in our fleet.
The engines in our fleet of company-owned trucksfe&eptember 30, 2008 consist of 82% Caterpitiaa(ly all are pre-2007 standard
engines), 12% Detroit Diesel and 6% Mercedes Bendune 2008, Caterpillar announced it will notguroe on-highway engines for use in
the United States that will comply with new EPA er@gemissions standards that become effectiverinalg 2010 but will continue to sell
on-highway engines internationally. Caterpillarads\nounced it is pursuing a strategic alliancé Wiavistar. To date, we have not
experienced a reduction in value of our companyemunucks with Caterpillar engines in the used opgint market due to this
announcement. Approximately one million truckshe tJ.S. domestic market have Caterpillar hedurty engines, and Caterpillar has stat
will fully support these engines going forward.

Rent and purchased transportation expense consgitdy of payments to third-party capacity provisler the VAS segment and other non-
trucking operations and payments to owner-operataitse Truckload segment. These expenses genealydepending on changes in the
volume of services generated by the VAS segment parcentage of VAS revenues, VAS rent and pusghiansportation expense
increased to 85.4% in third quarter 2008 compase@#it3% in third quarter 2007. The tightening otkload carrier capacity due to increased
carrier financial failures has made it more chajlag for VAS's Brokerage unit to obtain qualifigdrtl party carriers at a cost comparable to
prior quarters.

Rent and purchased transportation expense forriekibad segment increased 1.6 cents per totalimtl@rd quarter 2008 primarily because
of increased fuel prices that necessitated higkieTbursements to owner- operators for fuel (inadak5.9 million) offset partially by a
decrease in the number of owner-operators. Ouomestfuel surcharge programs do not differentiatsvben miles generated by company-
owned and owner- operator trucks. Challenging dpeya&onditions, including inflationary cost incses that are the responsibility of owner-
operators and higher fuel prices, have made iicditffor owner-operators to stay in business. Ehasallenging operating conditions have
made owner-operator recruitment and retentionaliffi We have historically been able to add compamyned tractors and recruit additional
company drivers to offset any owner- operator deses. If a shortage of owner-operators and comgawgrs occurs, increases in per mile
settlement rates (for owner-operators) and driegrrates (for company drivers) may become necessatfract and
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retain these drivers. This could negatively affaat results of operations to the extent that waaloobtain corresponding freight rate
increases.

Other operating expenses for the Truckload seginergased 0.8 cents per total mile in third qua2@8. Gains on sales of assets (primarily
trucks and trailers) are reflected as a reductfaotleer operating expenses and are reported restle$-related expenses, including costs to
prepare the equipment for sale. Gains on salesseftsidecreased to $2.8 million in third quart@82@om $5.5 million in third quarter 2007.
As noted in our second quarter 2008 Quarterly RepoiForm 10-Q filed with the U.S. Securities anatfiange Commission ("SEC") on
August 4, 2008, we anticipated lower gains on safexjuipment in third quarter 2008 than in secqudrter 2008 if the freight market and
high fuel price conditions did not improve. Gainghird quarter 2008 were $0.6 million higher thgains in second quarter 2008, which we
attribute to the effect of lower fuel prices durithg third quarter. The used equipment sales magkedins challenging due to carrier failures
and company fleet reductions increasing the nurab&ucks for sale while buyer demand for the passhof used trucks remains lackluster.
Our wholly-owned subsidiary, Fleet Truck Sales, is one ofdigest Class 8 used truck and equipment retatiesiin the United States. Fl¢
Truck Sales continues to be our resource for reatinds our used trucks and trailers.

Other Expense (Income)

We recorded minimal interest expense in third qra&2008 versus $0.5 million of interest expenstird quarter 2007. We had no debt
outstanding at September 30, 2008 or during thirattgr 2008 compared to $10.0 million debt outstamdt September 30, 2007 and avel
outstanding debt of $30.0 million during third quesr2007.

Income Taxes

Our effective income tax rate (income taxes exmess a percentage of income before income taxe®ased slightly to 42.5% for third
quarter 2008 from 41.7% for third quarter 2007. Tilgher income tax rate was due primarily to loimeome before income taxes on an
annualized basis, which caused non-deductible esgqeesuch as driver per diem to comprise a largeeptage of our income before income
taxes.

Nine Months Ended September 30, 2008 Compared to N Months Ended September
30, 2007

Operating Revenues

Operating revenues increased by 8.4% for the nimetins ended September 30, 2008, compared to the panod of the prior year.
Excluding fuel surcharge revenues, trucking reverdexreased 2.6% due primarily to a 6.3% decreabe iaverage number of tractors in
service, partially offset by a 3.5% increase inrage monthly miles per tractor and a 0.4% incréaseerage revenues per total mile. Fuel
surcharge revenues increased 73.5% to $366.2 millithe 2008 year-to-date period from $211.1 wnillin the 2007 year-to-date period
because of higher diesel fuel prices. VAS revenuegased 2% due to growth in Brokerage, Intermaliand Intermodal. This growth was
offset by a structural change to a customer's pointg arrangement related to third party carribed became effective in third quarter 2007.
Consequently, we began reporting VAS revenuedhisrdustomer on a net basis (revenues net of psechiaansportation expense) rather
than on a gross basis. This change affected tluatheg of VAS revenues and resulted in a reductib™AS revenues and VAS purchased
transportation expense for this customer in thirdrter 2007 and subsequent periods. This repactingge reduced VAS revenues and VAS
rent and purchased transportation expense by $3i8n from the nine months ended September 30,720 the same period of 2008.
Excluding the affected revenues for this custod&S revenues grew 24% during the nine months ei®igrlember 30, 2008 compared to
the same period in 2007.
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Operating Expenses

Our operating ratio (operating expenses expressedparcentage of operating revenues) was 95.1%darine months ended September 30,
2008, compared to 93.4% for the same period optheious year. Expense items that impacted theativegserating ratio are described bel
The tables on page 17 show the operating ratioopachting margins for our two reportable segmeérrsckload and VAS.

Owner-operator miles as a percentage of total miles W2r@% for the nine months ended September 30, 200fared to 12.3% for the n
months ended September 30, 2007. This small dexneasvner-operator miles as a percentage of toifeks shifted costs from the rent and
purchased transportation category to other expestegories. Due to this decrease, we estimateghtiind purchased transportation expense
for the Truckload segment was lower by approxinyafledt cents per total mile, and other expense osit=gghad offsetting increases on a total-
mile basis as follows: (i) fuel, 0.2 cents; (iiJades, wages and benefits, 0.1 cents; and (ifye&ation, 0.1 cents.

Salaries, wages and benefits for non-drivers deexkas a result of the reduction in office and gmeint maintenance personnel in the
Truckload segment (due to cost control initiativesiset partially by an increase in VAS personioetupport the VAS segment growth.
Salaries, wages and benefits for the Truckload segincreased slightly because of an increaseaigtest driver pay resulting from a higher
average number of student trainer teams offselhéyawer non-driver pay related to office and equapt maintenance personnel. Fuel
increased 19.2 cents per total mile due to thedriflrel expense per gallon offset partially by nipgrovements in the company truck fleet.
Supplies and maintenance increased 0.9 centsfaéntide because of increases in over-the-roaddraepairs and related parts and labor
costs. The higher average age of the company fleekalso contributed to higher truck maintenaregmirs. Taxes and licenses were 0.3
cents per mile lower during the first nine month@08 than in the same period of 2007 due to ffeetof improved company truck mpg on
fuel taxes. Insurance increased 1.2 cents on bndli@basis due primarily to net unfavorable claidevelopment on large claims, partially
offset by a reduction in the average number oflligtclaims and fewer new larger dollar claims.@eciation increased 0.6 cents per total
mile because of a higher trailer-to-tractor ratid @epreciation expense on APUs. Rent and purchesesportation for the Truckload
segment increased 2.2 cents per total mile prisnbatause of an increase in the fuel reimbursepedtto owner-operators. Rent and
purchased transportation expense for the VAS segdemneased slightly, although VAS revenues in@éatightly. As a percentage of VAS
revenues, VAS rent and purchased transportatioaresgodecreased to 85.2% for the nine-month peridddeSeptember 30, 2008 compared
to 87.5% during the same period of 2007. Excludivegaffected VAS revenues and purchased transjgortexpense from the 2007 period
related to the structural change of a customersirnaing arrangement (described above), VAS redtarchased transportation expense
would have been 84.7% of revenues in the 2007 ge@ther operating expenses increased 1.1 centstaémile due to lower gains on sales
of assets in the 2008 nine-month period.

Other Expense (Income)

We recorded minimal interest expense during the mionths ended September 30, 2008 versus $2.@mifiinterest expense during the
nine months ended September 30, 2007. We had n@dtdtanding during the first nine months of 20€@npared to $10.0 million debt
outstanding at September 30, 2007 after debt repatar{net of borrowings) of $90.0 million were matiging the nine-month period ended
September 30, 2007. The average debt outstandimggdhe nine months ended September 30, 2007 &8 $nillion.
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Income Taxes

Our effective income tax rate was 42.6% for theenimonths ended September 30, 2008 and 41.8% feathe period in 2007. The higher
income tax rate was due primarily to lower incorséobe income taxes on an annualized basis, whigkethnon-deductible expenses such as
driver per diem to be a larger percentage of ocwrime before income taxes.

Liquidity and Capital Resources:

During the nine months ended September 30, 2008jenerated cash flow from operations of $189.2imnilla 1.1% ($2.0 million) increase
in cash flow compared to the same nine-month pasiadyear ago. The change in operating cash flesdts primarily from changes in the
timing of collections of trade accounts receivapl@yments to vendors and increases in insurancelaimis accruals. We were able to make
net capital expenditures, repurchase common staglpay dividends (discussed below) because ofdhlk flow from operations and existing
cash balances.

Net cash used in investing activities for the -month period ended September 30, 2008 increas@@by% ($53.1 million), from $22.9
million for the nine-month period ended Septemi&r2D07 to $76.0 million for the nine-month perentled September 30, 2008. Net
property additions (primarily revenue equipmentyev$80.4 million for the nine-month period endegt®eber 30, 2008, compared to $27.3
million during the same period of 2007.

As of September 30, 2008, we committed to propamty equipment purchases, net of trades, of appeiglyn$47.0 million. We expect our
net capital expenditures (primarily revenue equiptht® be in the range of $115.0 million to $14Million in 2008 and $75.0 million to
$150.0 million in 2009. We intend to fund these cegital expenditures through cash flow from operst, existing cash balances and
financing available under our existing credit faigk, as management deems necessary. In 2009awéoppurchase only enough new trucks
to replace the number of used trucks that we clhngdch will affect our net capital expenditurédther carriers' financial failures and fleet
reductions have increased the supply of used tracksale, while buyer demand for the purchasesefltrucks remains lackluster. Based on
these current used truck market conditions, we beaynable to sell enough used trucks to mainta&rctiirent 2.4 year average age of our
company tractor fleet.

Net financing activities used $2.4 million durirgetnine months ended September 30, 2008 and $diillidh during the same period

2007. The change included debt repayments (netroblings) of $90.0 million during the nine-montérpd ended September 30, 2007,
compared to no debt repayments during the ninedmpeitiod ended September 30, 2008. We paid divelen810.6 million in the nine
months ended September 30, 2008 compared to $illighrm the same period of 2007. Our common stogurchases totaled $87.1 milli
during the nine-month period ended September 307 20mpared to $4.5 million during the same peaba008. From time to time, we have
repurchased, and may continue to repurchase, sbfoeis common stock. The timing and amount of speirthases depends on market and
other factors. As of September 30, 2008, we hadh@ased 1,041,200 shares pursuant to our curremtdBé®irectors repurchase
authorization and had 6,958,800 shares remainiatgde for repurchase.

Management believes our financial position at Saptr 30, 2008 is strong. As of September 30, 2@@8had $136.3 million of cash and
cash equivalents and $880.8 million of stockholdegsity. Cash is invested in government portfationey market funds. We do not hold ¢
investments in auction-rate securities. As of Saper 30, 2008, we had $225.0 million of availabled@ pursuant to credit facilities, of
which we had no outstanding borrowings. The cradiilable under these facilities is further redubgdhe $39.5 million in letters of credit
we maintain. These letters of credit are primamdiguired as security for insurance policies. Basedur strong financial position,
management foresees no
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significant barriers to obtaining sufficient finang, if necessary.
Contractual Obligations and Commercial Commitments:

The following tables set forth our contractual ghtions and commercial commitments as of Septete2008.

Payments Due by Period

(in millions )

Less

than 1 1-3 4-5 Over5 Period
Total  year years years years Unknown

Contractual Obligations

Unrecognized tax benefits $ 13.0 $ 7.1 $ -$ - % - 8% 59
Equipment purchase
commitments 47.0 470 - - - -

Total contractual cash
obligations $ 600 $541 $ -$ - % - 8% 59

Other Commercial Commitments
Unused lines of credit $1855 $ 50.0 $ 1355 $ - $ - %
Standby letters of credit 395 395 - - - -
Total commercial commitments

$225.0 $ 895 $ 1355 $ - $ - %

Total obligations $285.0 $1436 $ 1355 ¢ - $ - $ 59

On January 1, 2007, we adopted Financial Accourgiragdards Board ("FASB") Interpretation No. 48¢céenting for Uncertainty in Incon
Taxes- an Interpretation of FASB Statement No. (LB8N 48"). As of September 30, 2008, we have rdedr$13.0 million of unrecognized
tax benefits. We made payments totaling $4.9 milsabsequent to September 30, 2008 which will redine $7.1 million in the "less than 1
year" category, and we expect the remaining $2lomito be settled within the next 12 months. We anable to reasonably determine w
the $5.9 million categorized as "period unknownll i settled. The equipment purchase commitmestéde to committed equipment
expenditures (primarily revenue equipment). We haremitted credit facilities with two banks totai$225.0 million, of which we had no
outstanding borrowings at September 30, 2008. Toesit facilities bear variable interest basedl@LIBOR. The credit available under
these facilities is further reduced by the amodmtandby letters of credit under which we are gdtiéd. The unused lines of credit are
available to us in the event we need financingtierreplacement of our fleet or for other significaapital expenditures. The standby letters
of credit are primarily required for insurance pis.

Off-Balance Sheet Arrangements:

As of September 30, 2008, we did not have any raomc&lable revenue equipment operating leases er attangements that meet the
definition of an off-balance sheet arrangement.

Regulations:

Effective October 1, 2005, all truckload carrieexsdme subject to revised hours of service ("HO&julations issued by the Federal Motor
Carrier Safety Administration ("FMCSA") (2005 HO®gulations"). The most
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significant change for us from the previous redatet is that now, pursuant to the 2005 HOS Regriatidrivers using the sleeper berth must
take at least eight consecutive hours off-dutyhangleeper berth during their ten hours off-dutgvi®usly, drivers using a sleeper berth were
allowed to split their ten-hour off-duty time intwo periods, provided neither period was less tiamhours. The more restrictive sleeper
berth regulations are requiring some drivers to pheeir time better. The 2005 HOS Regulations kb a negative impact on our mileage
efficiency, resulting in lower mileage productivitgr those customers with multiple- stop shipmemtthose shipments with pick-up or
delivery delays.

Effective December 27, 2007, the FMCSA issued gariim final rule that amended the 2005 HOS Regutetito (i) allow drivers up to 11
hours of driving time within a 14-hour, non-extebtiawindow from the start of the workday (this diniy time must follow ten consecutive
hours of off-duty time) and (i) restart calculat®of the weekly on-duty time limits after the dnivhas at least 34 consecutive hours off-duty.
This interim rule made essentially no changes eolth-hour driving limit and 34-hour restart rules2006 and 2007, the U.S. Court of
Appeals for the District of Columbia also considktiee 2005 HOS Regulations and heard argumentseowvatrious petitions for review, one
of which was submitted by Public Citizen (a consusafety organization). On January 23, 2008, therGtenied Public Citizen's motion to
invalidate the interim final rule. The FMCSA sot&il comments on the interim final rule until Felyus5, 2008 and intends to issue a final
rule in 2008 that addresses the issues identifjetthéo Court. As of September 30, 2008, the FMCSg# i@ published a final rule.

On January 18, 2007, the FMCSA published a Notideroposed Rulemaking ("NPRM") in the Federal Regisn the trucking industry's L
of Electronic OnBoard Recorders ("EOBRs") for compliance with H@&s. The intent of this proposed rule is to (ipmove highway safet
by fostering development of new EOBR technologyH@S compliance; (ii) encourage EOBR use by madoriers through incentives; and
(iii) require EOBR use by operators with serioud aontinuing HOS compliance problems. CommentsherNPRM were to be received by
April 18, 2007. While we do not believe the ruls,moposed, would have a significant effect onaperations and profitability, we will
continue to monitor future developments. As of 8agier 30, 2008, the FMCSA has not published a firlal

In 1998, we became the first trucking company & lthited States to receive a U.S. Department afiSpartation exemption to use a global
positioning system-based paperless log system akeanative to the paper logbooks traditionallgdi®y truck drivers to track their daily
work activities. On September 21, 2004, the FMC$praved the exemption for our paperless log systedhmoved this exemption from the
FMCSA-approved pilot program to permanent statie &xemption is to be renewed every two years. €uegnber 7, 2006, the FMCSA
announced in the Federal Register its decisioeriew for two additional years our exemption from BMCSA's requirement that drivers of
commercial motor vehicles operating in interstatmmerce prepare handwritten records of duty s{@gs). In July 2008, we again applied
for the two-year renewal of our paperless log extampThe FMCSA has determined that our paperlegsystem satisfies the FMCSA's
Automatic On-Board Recording Device requirements liat an exemption is no longer required.

On December 26, 2007, the FMCSA published an NPR¥é Federal Register regarding minimum requirdmtar entry-level driver
training. Under the proposed rule, a commercialaits license ("CDL") applicant would be requiredotesent a valid driver training
certificate obtained from an accredited institut@yrprogram. Entry-level drivers applying for a €4aA CDL would be required to complete a
minimum of 120 hours of training, consisting of @&ssroom hours and 44 driving hours. The curregtilations do not require a minimum
number of training hours and require only classr@acation. Drivers who obtain their first CDL chgithe three-year period after the
FMCSA issues a final rule would be exempt. The FM@Stended the NPRM comment period until July 20GD8.April 9, 2008, the FMCS
published another NPRM that (i) establishes newirmim standards to be met before states issue corrahlerarner's permits ("CLPs"); (ii)
revises the CDL knowledge and skills testing statisteand

(iiif) improves anti-fraud measures within the CDiogram. If one or both
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of these proposed rules is approved as writterfjnlérules could materially impact the numbepotential new drivers entering the indus
As of September 30, 2008, the FMCSA has not pubtishfinal rule.

The EPA mandated a new set of more stringent erggitissions standards for all newly manufacturecktengines. These standards became
effective in January 2007. Compared to trucks wiigines manufactured before 2007 and not subjebetoew standards, the trucks
manufactured with the new engines have higher mselprices (approximately $5,000 to $10,000 morérpek). To delay the cost impact
these new emissions standards, in 2005 and 20@imbased significantly more new trucks than wenatly buy each year, and we
maintained a newer truck fleet relative to histaricompany and industry standards. Our newer tileek allowed us to delay purchases of
trucks with the new 2007-standard engines untt fijuarter 2008, when we began to take delivetyucks with 2007-standard engines. In
January 2010, a final set of more rigorous EPA-rateni emissions standards will become effectivafilarew engines manufactured after
that date. We are currently evaluating the optmrelable to us to prepare for the upcoming 20&0dsdrds.

Several U.S. states, counties and cities have emhgislation or ordinances restricting idlingtafcks to short periods of time. This action is
significant when it impacts the driver's abilityitthe the truck for purposes of operating air ctinding and heating systems particularly wl

in the sleeper berth. Many of the statutes or amiies recognize the need of the drivers to hawerdioctable environment in which to sleep
and include exceptions for those circumstancesfddaila had such an exemption; however, since JanLia2008, the California sleeper be
exemption no longer exists. We have taken stepsldoess this issue in California, which includev@ritraining, better scheduling, and the
installation and use of APUs. California has alsaated restrictions on transport refrigeration {HiRU") emissions, which are to be phased
in over several years beginning at the end of 2p88;ided the EPA issues a waiver of preemptioBabfornia. If the law becomes effective
as scheduled, it will require companies to opeoatg compliant TRUs in California. There are seVatternatives for meeting these
requirements that we are currently evaluating.

Critical Accounting Policies:

We operate in the truckload sector of the truckirdustry and the logistics sector of the transgmmaindustry. In the truckload sector, we
focus on transporting consumer nondurable prodhetsship consistently throughout the year. Inlthystics sector, besides managing
transportation requirements for individual custosnere provide additional sources of truck capacitigrnative modes of transportation, a
global delivery network and systems analysis ténoige transportation needs. Our success dependsaraability to efficiently manage our
resources in the delivery of truckload transpostatind logistics services to our customers. Resaguirements vary with customer dem
and may be subject to seasonal or general ecormamnditions. Our ability to adapt to changes in oostr transportation requirements is
essential to efficient resource deployment, makimgital investments in tractors and trailers oaogtihg qualified third-party carrier capacity
at a reasonable price. Although our business volismet highly concentrated, we may also be occeadip affected by our customers'
financial failures or loss of customer business.

Our most significant resource requirements are @mpglrivers, owner- operators, tractors, trailerd gelated equipment operating costs
(such as fuel and related fuel taxes, driver pagyriance and supplies and maintenance). To mit@atesk to fuel price increases, we
recover additional fuel surcharges from our custsrtigat recoup a majority, but not all, of the gmsed fuel costs; however, we cannot as
that current recovery levels will continue in fugyseriods. Our financial results are also affetgdompany driver and owner-operator
availability and the new and used revenue equipmemket. Because we are self-insured for a sigaifiportion of bodily injury, property
damage and cargo claims and for workers' comp@amshénefits and health claims for our employeep&mented by premium-based
insurance coverage above certain dollar
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levels), financial results may also be affecteditiyer safety, medical costs, weather, legal agdlegory environments and insurance
coverage costs to protect against catastrophiesoss

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 12 years. Estimatesalfage value at the expected date of trade-ialer(for example, three years for tractors) are
based on the expected market values of equipmeiné¢ aitme of disposal. Although our normal replaeetrcycle for tractors is three years,
calculate depreciation expense for financial répgrpurposes using a fiwgear life and 25% salvage value. Depreciation egpaalculated i
this manner continues at the same strdligletrate (which approximates the continuing dectirmarket value of the tractors) when a tract
held beyond the normal three-year age. Calculatemeciation expense using a five-year life and 2a%age value results in the same
annual depreciation rate (15% of cost per year)thadame net book value at the normal three-yggdacement date (55% of cost) as using a
three-year life and 55% salvage value. We contlpuabnitor the adequacy of the lives and salvadeesaused in calculating depreciation
expense and adjust these assumptions appropneltely warranted.

* Impairment of long-lived assets. We review oundelived assets for impairment whenever eventsroumstances indicate the carrying
amount of a long-lived asset may not be recoverasieémpairment loss would be recognized if thergimg amount of the long-lived asset is
not recoverable and the carrying amount exceedaiitsalue. For long-lived assets classified asl laad used, the carrying amount is not
recoverable when the carrying value of the longdiasset exceeds the sum of the future net cash.fle do not separately identify assets
by operating segment because tractors and traitersoutinely transferred from one operating fteeanother. As a result, none of our long-
lived assets have identifiable cash flows fromths¢ are largely independent of the cash flowstoéoassets and liabilities. Thus, the asset
group used to assess impairment would includefallipassets. Londived assets classified as "held for sale" arentepgl at the lower of the
carrying amount or fair value less costs to sell.

* Estimates of accrued liabilities for insurancel ataims for liability and physical damage lossed workers' compensation. The insurance
and claims accruals (current and noncurrent) arerded at the estimated ultimate payment amourdsenbased upon individual case
estimates (including negative development) andnegés of incurred-but-not-reported losses using dtevelopment factors based upon past
experience. An actuary reviews our self- insuraeserves for bodily injury and property damagenstaand workers' compensation claims
every six months.

* 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-operatonsier contract with us) is utilized to
provide some or all of the service and we (i) &eegrimary obligor in regard to the shipment delyy€ii) establish customer pricing
separately from carrier rate negotiations, (iiingelly have discretion in carrier selection andi@r have credit risk on the shipment, we
record both revenues for the dollar value of sewiwe bill to the customer and rent and purchasedportation expense for transportation
costs we pay to the third- party provider uponghgment's delivery. In the absence of the cormsitissted above, we record revenues net of
those expenses related to third-party providers.

* Accounting for income taxes. Significant managetrjadgment is required to determine (i) the prmrisfor income taxes, (ii) whether
deferred income taxes will be realized in full opiart and (iii) the liability for unrecognized thrnefits in accordance
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with the provisions of FIN 48. Deferred income &ssets and liabilities are measured using enaaxechtes that are expected to apply to
taxable income in the years when those tempordigrences are expected to be recovered or settlbdn it is more likely that all or some
portion of specific deferred income tax assets moll be realized, a valuation allowance must balbdished for the amount of deferred incc
tax assets that are determined not to be realizAblaluation allowance for deferred income taxeds$ias not been deemed necessary due to
our profitable operations. Accordingly, if factsfarancial circumstances change and consequengpétrthe likelihood of realizing the
deferred income tax assets, we would need to applyagement's judgment to determine the amountletian allowance required in any
given period.

* Allowance for doubtful accounts. The allowance @lmubtful accounts is our estimate of the amotiprabable credit losses in our existing
accounts receivable. We review the financial caodiof customers prior to granting credit. We detigie the allowance based on our
historical write-off experience and national ecomooonditions. During third quarter 2008, numersignificant events affected the U.S.
financial markets and resulted in a significantuettbn of credit availability and liquidity. Curreeconomic data also indicates the U.S.
economy will soon be experiencing a recession. Equsntly, we believe some of our customers maynadle to obtain or retain adequate
financing to support their businesses in the futWe anticipate that because of these combinedrctome of our customers may also be
compelled to restructure their businesses or maynlable to pay amounts owed to us. We have forwiadies in place to continually monitor
credit extended to customers and to manage ouit ci®d We evaluate the adequacy of our allowdocaloubtful accounts quarterly and
believe our allowance for doubtful accounts is adae based on information currently available.

Management periodically re-evaluates these estBraevents and circumstances change. Togethethwigtffects of the matters discussed
above, these factors may significantly impact @suits of operations from period to period.

Accounting Standards:

In September 2006, the FASB issued SFAS No. 157 Madue Measurements ("No. 157"). This statemegifiregs fair value, establishes a
framework for measuring fair value in generallyguied accounting principles and expands disclosabvest fair value measurements. SFAS
No. 157 does not require any new fair value measengs but rather eliminates inconsistencies inajuié found in various prior accounti
pronouncements and is effective for fiscal yeagireng after November 15, 2007. In February 2@b8,FASB issued FASB Staff Position
No. 1572 ("FSP No. 157- 2"). FSP No. 157-2 delays thedi¥e date of SFAS No. 157 for all nonfinanciaets and nonfinancial liabilities,
except those that are recognized or disclosedratdhue in the financial statements on a recurbagis (at least annually), until fiscal years
beginning after November 15, 2008 and interim giviwithin those fiscal years. These nonfinancehg include assets and liabilities suc
reporting units measured at a fair value in a gabdwpairment test and nonfinancial assets acgliard liabilities assumed in a business
combination. Effective January 1, 2008, we ado®EAS No. 157 for financial assets and liabilitiesagnized at fair value on a recurring
basis. The partial adoption of SFAS No. 157 foafioial assets and liabilities had no effect onfmancial position, results of operations and
cash flows. As of September 30, 2008, managemdist/be that fully adopting SFAS No. 157 will notiesa material effect on our financial
position, results of operations and cash flows.

In December 2007, the FASB issued SFAS No. 141ideeh2007), Business Combinations ("No. 141R")sHtatement establishes
requirements for (i) recognizing and measuringriraequiring company's financial statements the
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identifiable assets acquired, the liabilities assdrand any noncontrolling interest in the acquif@erecognizing and measuring the goodwill
acquired in the business combination or a gain fadmargain purchase and

(iii) determining what information to disclose toable users of the financial statements to evalir@@ature and financial effects of the
business combination. The provisions of SFAS NdRlLdre effective for business combinations for White acquisition date is on or after
the beginning of the first annual reporting petedjinning on or after December 15, 2008. As of &aper 30, 2008, management believes
that SFAS No. 141R will not have a material eff@etour financial position, results of operations @ash flows.

In December 2007, the FASB issued SFAS No. 160chiatnolling Interests in Consolidated FinancialtS&taentsan amendment of ARB N
51 ("No. 160"). This statement amends AccountingeRech Bulletin No. 51 to establish accounting mmbrting standards for the
noncontrolling interest in a subsidiary and for tleeonsolidation of a subsidiary. The provision§BAS No. 160 are effective for fiscal
years, and interim periods within those fiscal geleginning on or after December 15, 2008. Asepit&mber 30, 2008, management beli
that SFAS No. 160 will not have a material effectaur financial position, results of operations aadh flows.

In March 2008, the FASB issued SFAS No. 161, Dimgtes about Derivative Instruments and Hedgingvitids-an amendment of FASB
Statement No. 133 ("No. 161"). This statement amérAlSB Statement No. 133 to require enhanced disms about an entity's derivative
and hedging activities. The provisions of SFAS Ml are effective for fiscal years, and interimigas within those fiscal years, beginning
on or after November 15, 2008. As of Septembe2808, management believes that SFAS No. 161 wilhage a material effect on our
financial position, results of operations and ciaivs.

In May 2008, the FASB issued SFAS No. 162, The a&tehy of Generally Accepted Accounting Principl&8d. 162"). This statement
identifies the sources of and framework for setggthe accounting principles to be used in the gmagjon of financial statements of
nongovernmental entities that are presented inocorify with generally accepted accounting princgp(6GAAP") in the United States
("GAAP hierarchy"). Because the current GAAP hiehgris set forth in the American Institute of Ciéetil Public Accountants Statement on
Auditing Standards No. 69, it is directed to thditar rather than to the entity responsible foesghg accounting principles for financial
statements presented in conformity with GAAP. Adoagly, the FASB concluded the GAAP hierarchy skiogside in the accounting
literature established by the FASB and issueddfaitement to achieve that result. The provisiorSFAS No. 162 will become effective on
November 15, 2008, which is 60 days following teCS approval of the Public Company Accounting Gigdt Board amendments to A
Section 411, The Meaning of Present Fairly in Camfty with Generally Accepted Accounting Principlés of September 30, 2008,
management believes that SFAS No. 162 will not leaweeffect on our current accounting practicesroour financial position, results of
operations and cash flows.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
We are exposed to market risk from changes in coditsnprices, foreign currency exchange rates aterést rates.
Commodity Price Risk

The price and availability of diesel fuel are sabj® fluctuations attributed to changes in theslenf global oil production, refining capacity,
seasonality, weather and other market factorsoHdstlly, we have recovered a majority, but not aellfuel price increases from customers in
the form of fuel surcharges. We implemented custdoal surcharge programs with most of our cust@temffset much of the higher fuel
cost per gallon. However, we do not recover atheffuel cost increase through these surchargearag We cannot predict the extent to
which fuel prices will increase or decrease inftitare or the extent to which fuel surcharges cddatollected. As of September 30, 2008
had
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no derivative financial instruments to reduce oysasure to fuel price fluctuations.
Foreign Currency Exchange Rate Risk

We conduct business in several foreign countrieduding Mexico, Canada and China. Foreign curraérarysaction gains and losses were
material to our results of operations for third 4en2008 and prior periods. To date, most foregrenues are denominated in U.S. Dollars,
and we receive payment for foreign freight servigemarily in U.S. Dollars to reduce direct foreigarrency risk. Accordingly, we are not
currently subject to material risks involving amydign currency exchange rate and the effectsstiat exchange rate movements would have
on our future costs or future cash flows.

Interest Rate Risk

We had no debt outstanding at September 30, 2663ekt rates on our unused credit facilities ased on the LIBOR. Increases in interest
rates could impact our annual interest expenseitomd borrowings. As of September 30, 2008, weatchave any derivative financial
instruments to reduce our exposure to interestinateases.

Item 4. Controls and Procedures.

As of the end of the period covered by this repue carried out an evaluation, under the supenviaiad with the participation of our
management, including our Chief Executive Officed £hief Financial Officer, of the effectivenesiod design and operation of our
disclosure controls and procedures, as definedila B5d-15(e) of the Securities Exchange Act of4l@&xchange Act"). Our disclosure
controls and procedures are designed to providmnedle assurance of achieving the desired casttjettives. Based upon that evaluation,
our Chief Executive Officer and Chief Financial ioéfr concluded that our disclosure controls andgdares are effective in enabling us to
record, process, summarize and report informaggpired to be included in our periodic filings witite SEC within the required time period.

Management, under the supervision and with thegiyaation of our Chief Executive Officer and Chlghancial Officer, concluded that no
changes in our internal control over financial néjpg occurred during our most recent fiscal quathat have materially affected, or are
reasonably likely to materially affect, our intekeantrol over financial reporting.

We have confidence in our internal controls andedures. Nevertheless, our management, includae@tief Executive Officer and Chief
Financial Officer, does not expect that the inteomamtrols or disclosure procedures and controlspsevent all errors or intentional fraud. An
internal control system, no matter how well conediand operated, can provide only reasonable bsmlate, assurance that the objectives of
such internal controls are met. Further, the desfgan internal control system must reflect thabrgce constraints exist, and the benefits of
controls must be relative to their costs. Becadisbeoinherent limitations in all internal conti®}stems, no evaluation of controls can provide
absolute assurance that all control issues andrioss of fraud, if any, have been detected.

32



PART Il
OTHER INFORMATION
Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

On October 15, 2007, we announced that on Octadhe207 our Board of Directors approved an incréasiee number of shares of our
common stock that Werner Enterprises, Inc. (theri@any") is authorized to repurchase. Under this aethiorization, the Company is
permitted to repurchase an additional 8,000,00€esh#&s of September 30, 2008, the Company hadpsed 1,041,200 shares pursuant to
this authorization and had 6,958,800 shares renmivailable for repurchase. The Company may pseckhares from time to time
depending on market, economic and other factors.atthorization will continue unless withdrawn hg Board of Directors.

No shares of common stock were repurchased dummthird quarter of 2008 by either the Companyryr ‘@ffiliated purchaser," as defini
by Rule 10b-18 of the Exchange Act.
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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: Noverber 3, 2008 By: [/s/ John J. Steele

John J. Steele

Executive Vice President, Treasurer and
Chi ef Financial Oficer

Dat e: Noverber 3, 2008 By: [/s/ James L. Johnson

James L. Johnson
Seni or Vice President, Controller and
Cor porate Secretary
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Exhibit 10.1
RESTRICTED STOCK AWARD AGREEMENT

THIS RESTRICTED STOCK AWARD AGREEMENT (this "Agreemt") is made and entered into as of the [ v]ada 120
[ ] (the "Grant Date"), by and between WernerHses, Inc., a Nebraska corporation (the "Compaand [ ], an
eligible participant and recipient ("Participantihder the Werner Enterprises, Inc. Equity Plardéfied and described below). As set forth
herein, this Agreement is subject to the termsamdlitions of the Werner Enterprises, Inc. EquignRas may be amended from time to
time.

RECITALS

WHEREAS, the Company has in effect the Werner Bpniggs, Inc. Equity Plan, which was initially adegty the Company on May 12,
1987 and ratified and approved by the stockholdétee Company on June 9, 1987 as the Werner Higesp Inc. Stock Option Plan (as
amended and restated on May 3, 1994, February0®, 20ay 9, 2000, February 25, 2003 and May 11, 2084d which was amended,
restated and renamed the Werner Enterprises, tnityePlan by the Company on March 15, 2007 anfiedtand approved by the
stockholders of the Company on May 8, 2007 (thariB| and which may be amended and restated from tih time;

WHEREAS, the Plan permits shares of the Compamytenon stock, $0.01 par value (the "Common Stodk"he granted as restricted stock
to (i) any key employee (including an employee vigha member of the Company's Board of Directors (Board") and/or an officer of the
Company and its subsidiaries) and (ii) any non-legge member of the Board,;

WHEREAS, the Company believes it to be in the bstests of the Company and its stockholders éotain key employees and non-
employee members of the Board to obtain or incréasie stock ownership interest in the Companyriteo to establish a greater incentive in
providing services to the Company and to furthignalheir interests with those of the stockholdsrthe Company; and

WHEREAS, Participant is a key employee of the Comypand has been selected by the Compensation Ctaeroitthe Board (the
"Committee") to receive an award of restricted toeder the Plan.

AGREEMENT

NOW, THEREFORE, in consideration of the promised afithe covenants and agreements herein set fogtparties hereby mutual
covenant and agree as follows:

1. Grant of Restricted Stock. Subject to the teamd conditions of the Plan (attached hereto astibxdiand made a part hereof) and this
Agreement, the Company hereby grants to Participartggregate number of thousand] ([_0])06stricted shares of Common
Stock (such restricted shares of Common Stock en&iafter referred to as the "Restricted Stockher'Award"). The Restricted Stock
granted under this Agreement is exempt from Seet@8A of the Internal Revenue
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Code of 1986, as amended. The Restricted Stoclgreased to Participant on the Grant Date of | , 20 .

2. Acceptance of Award. The granting of this Restid Stock Award does not impose any obligatioParticipant to accept such Award. By
accepting the Award, however, Participant agredsetsubject to and bound in accordance with threde@nd conditions of this Agreement
and the Plan. Participant's execution of this Agrest shall evidence and constitute Participanteptance of the Award contemplated
herein.

3. Vesting. The Restricted Stock shall become rairioted and fully vested, and restrictions on sRelstricted Stock shall lapse, on

[ , 20___ ], the fifth (5th) anniversanthied Grant Date (the "Vesting Date"). Until the maence of the Vesting Date, all of the
Restricted Stock shall be non-vested, may be cad@eid forfeited upon Participant's terminatioemfloyment and may not be subject to
further vesting under this Agreement, pursuanh&Rlan and Section 7 of this Agreement.

4. Value of Restricted Stock. Participant acknogk=ithat the value of each share of Restricteck@p@nted under this Agreement is not
predetermined, fixed, permanent or otherwise pet;ified or guaranteed whatsoever. On the Vestiaig Bnd each subsequent date
thereafter, the value of such shares that fully aad become unrestricted shall equal the Fair Btavialue of the Common Stock of the
Company on the respective date. Participant aclkedyds that the Fair Market Value of such sharesflatuate and vary according to
market conditions and other factors. "Fair Markaté" means the closing trading price of one sb&ffommon Stock on the NASDAQ
Global Select MarketSM securities exchange, asighdad by the Wall Street Journal for the date iestjion.

5. Taxes. Participant will be solely responsibledny federal, state, local or other taxes impasembnnection with the granting and
acceptance of the Restricted Stock pursuant toAfisement and the Plan and with the delivery cftReted Stock that has vested and
become unrestricted pursuant thereto. Participeim@vledges that upon Participant's recognitiothefincome with respect to the Restricted
Stock granted hereunder, the Company may withlelds pursuant to the terms of the Plan.

6. Issuance Upon Vesting; Withholdings.

(a) On the designated Vesting Date, Participant bhae all rights as a stockholder and be entittedertificates for Restricted Stock that
vested and became unrestricted upon (i) Particgpaatisfaction of all applicable tax withholding@unts and requirements and (ii)
Participant's execution of the Investor Represemtatand Warranties Regarding Restricted Stock Asvéorm (attached hereto as Exhibit B).
The shares are payable to Participant upon vesting.

(b) The Company is not obligated to deliver anytReted Stock that has vested and become unresdrigtless Participant has satisfied all
applicable federal, state, local and other tax katting requirements. Participant may pay all reggiiwithholding amounts pursuant to the
provisions of the Plan.

Page 2 of 6



7. Termination of Employment; Death. Subject toRt@n and this Agreement and unless the Plan angefigent provide otherwise, during
Participant's lifetime, only Participant is entitlo receive the Restricted Stock granted hereuf@emination of Participant's employment
with the Company will affect the forfeiture of aRestricted Stock granted herein and shall be gexkby the provisions of the Plan. In the
event Participant dies while holding Restrictedc&tthot otherwise forfeited), all service periodiather restrictions applicable to such
Restricted Stock shall lapse, and such RestricteckShall become fully vested and nonforfeitable¢cordance with the Plan.

8. Nonassignability of Award. The Award of RestidtStock shall not be assigned, mortgaged, pledgtathed, sold, transferred or
otherwise encumbered by Participant other than ilyomthe applicable laws of descent and distridt except as may be permitted by the
Board or Committee from time to time in accordanith the Plan. If Participant attempts to alienatgsign, pledge, hypothecate or otherwise
dispose of Participant's Restricted Stock Awardhsward may be terminated and become null and poiduant to the Plan.

9. No Stockholder and Dividend Rights. Participsimll not be deemed for any purpose to have angatid, voting, liquidation or other
rights with respect to the Restricted Stock gratteeunder, except to the extent that such ResdriBtock vests and becomes unrestricte(
Participant then becomes entitled to an issuek stexificate for such vested and unrestricted ehigoursuant to this Agreement and the F

10. Restrictions on Transfers of Common Stock.

(a) Participant agrees individually and for Papiggit's heirs, legatees and legal representativsregpect to all unrestricted shares of
Common Stock acquired pursuant to the terms andittoms of this Agreement (or any shares of Comi8tock issued pursuant to a stock
dividend or stock split thereon or any securitgssied in lieu thereof or in substitution or excheatigerefor), that Participant and Participant's
heirs, legatees and legal representatives shalatiodr otherwise dispose of such shares excaptpat to an effective registration statement
under the Securities Act of 1933 (the "1933 Act"ggcept in a transaction which, in the opiniortofinsel for the Company, is exempt from
the registration and prospectus delivery requirdmender the Act. As further conditions to Partips receipt of the unrestricted Common
Stock acquired pursuant to this Agreement and ke, Participant agrees individually and for Papat's heirs, legatees and legal
representatives, prior to such acquisition, to ai@and deliver to the Company those investmemesgmtations and warranties set forth in
Exhibit B hereto and to take those other actioagsaunsel for the Company determines may be neyesisappropriate for compliance with
the 1933 Act and any applicable securities laws.

(b) Unless otherwise determined by the Board, Eipgint agrees that any certificate representingiceed shares of Common Stock acquired
under this Agreement and in accordance with the Bffall bear a legend substantially similar toftlewing (and any other legend as may
required by state securities laws):

The shares of Common Stock of Werner Enterprises,represented by this certificate are restristxlirities as that term is defined under
Rule 144 promulgated
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under the Securities Act of 1933, as amended @lo€'). These shares may not be sold, assignedsfeaed or disposed of unless

(i) such shares are registered under the Act)s\fith sale, assignment, transfer or dispositicsuoh shares is exempt from the registration
and prospectus delivery requirements of the Actamdapplicable state securities laws. Any salgigasnent, exchange, gift, transfer or other
disposition of the Common Stock represented bydhitficate is subject to the terms and provisiohthe Werner Enterprises, Inc. Equity
Plan and the Restricted Stock Award Agreement,ddate , 201, by and between Werner Enserq Inc. and

[ 1.

(c) Unless the Board determines otherwise, anyficate representing unrestricted shares of ComBtoak acquired under this Agreement
and in accordance with the Plan shall bear a legahdtantially similar to the aforementioned legan8ection 9(b) of this Agreement (and
any other legend as may be required by state siesuiaws); however, the final sentence of suckielgmay be removed by the Company
upon the full vesting and lapse of restrictionshaf Restricted Stock granted hereunder.

11. Adjustments. In the event there is changeemtimber or rights and privileges of the outstagdinares of Common Stock (or of any
stock or other securities into which such Commartismay be changed or for which it may be exchapdbdn the Board or Committee nr
adjust the number or rights and privileges of tha&res subject to the Restricted Stock Award ifBbard or Committee in its sole discretion
determines that such change equitably requires anedjustment. As part of the adjustment, the @oaicCommittee shall determine, in its
sole discretion, the manner of any such adjustnfent.adjustment or substitution provided for instiection 11 or the Plan shall not result in
the issuance of any fractional shares.

12. Board and Committee Authority. As consisterthwiie Plan and this Agreement, the Board and Cdt@enhave the power and discretion
to interpret this Agreement; adopt rules for thenamdstration, interpretation and application ofstligreement; and interpret or revoke any
such rules (including, but not limited to, deterations of employment termination and whether angtiRged Stock has vested or shall be
deemed vested). All actions taken and all integti@ts and determinations made by the Board andn@tte® in good faith will be final and
binding upon Participant, the Company and all othtarested parties. No member of the Board or Citteenwill be personally liable for any
action, determination or interpretation made indjéaith with respect to this Agreement.

13. Rights and Powers of Company Not Affected. &kistence of the Restricted Stock granted underAgreement shall not affect in any
way the rights or powers of the Company or itsldtodders to authorize and effect any or all adj@sits, recapitalizations, reorganizations or
other transformations or alterations to the Comfsacgpital structure, business or operations; aarger or acquisition of the Company; any
issuance of bonds or debentures; any preferredarreference stock ahead of or affecting the @am Stock or the rights thereof; a
dissolution or liquidation of the Company; any satdéransfer of all or any part of the Company'sets or
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business; or any other lawful corporate act or @eding of a similar character or otherwise.

14. No Right to Employment. The provisions of tAgreement (including the granting and vesting ef Restricted Stock) do not confer ug
Participant any right to continued employment wite Company or its subsidiaries, nor do any of gurolisions interfere in any way with
the right of the Company or subsidiary (as the caag be) to terminate Participant's employmenbanake any modification to Participant's
compensation at any time.

15. Changes in Circumstances Affecting Common StBekticipant expressly understands and agree®#réitipant assumes all risks
incident to (i) any change hereafter in any appliedaws or regulations or (ii) any change in tiadue of the Restricted Stock issued undet
Agreement or the outstanding Common Stock afted#te hereof.

16. Notice. All notices, claims, certificates, regts, demands and other communications providexiihder shall be in writing and shall be
deemed duly given if personally delivered or iftsieyna recognized overnight courier; registeredastified mail (return receipt requested and
postage prepaid); or telecopy, facsimile or otheans of electronic correspondence (confirmatiorecgipt requested). Participant shall send
notice to the Corporate Secretary of the Comparnlyea€Company's principal executive offices in Omathebraska, and the Company shall
send notice to Participant at an address desigaaiggrovided by Participant to the Corporate SagyeNotice shall be deemed to be
received as follows: (i) for personal delivery,thie date of such delivery; (ii) for recognized detron the next business day after sent; (iii)
for registered or certified mail, on the third wesss day following that on which the notice wastipesked; and (iv) for telecopy, facsimile or
electronic correspondence, when receipt of confilonas given (or if no receipt is provided, on thgsiness day after the date sent).

17. Assignment of Agreement. Participant is prakibifrom assigning, transferring or otherwise coivg this Agreement, including any or
all of Participant's duties and obligations heramdntil the terms, conditions and restrictionatamed herein have been satisfied and
released or unless the Board or Committee consetpermits otherwise.

18. Amendment or Modification; Counterparts. Thigréement may be amended, modified or supplememigcy a written instrument
executed by all parties to this Agreement. Thise®gnent may be executed in one or more counterfits counterpart shall be deemed
original, but all such counterparts together sbatistitute but one agreement.

19. Severability. If any provision of this Agreeménadjudicated or determined by a court of corapejurisdiction to be invalid, prohibited
or unenforceable for any lawful reason, such piowig¢as to such jurisdiction) shall be ineffectawed rendered null and void. In such event,
the remaining provisions of this Agreement shathae effective, valid and enforceable.

20. Governing Law. This Agreement shall be goverdmgthe laws of the State of Nebraska without rédarthe principles of conflicts of la
and with respect to all matters, including (but ioited to) matters of validity, construction, eét, performance and remedies. Participant
expressly submits to the exclusive personal juctseh and exclusive venue of the federal and statets of competent jurisdiction in the S
of Nebraska.
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21. Waiver of Jury Trial. Each party to this Agresrhhereby irrevocably and unconditionally waivesthe fullest extent permitted by law,
the right to trial by jury in any suit, action orgeeeding arising hereunder.

22. Terms of the Plan Govern. All parties acknogkethat the Restricted Stock is granted under ansljant to the Plan, which shall govern
all rights, interests, obligations and undertakiofjthe Company and Participant. The Plan shalegoand be controlling in the event (i) any
of the terms of the Plan and this Agreement arerisistent or conflict or (ii) this Agreement isesit and does not include provisions with
respect to a particular matter or circumstancecafiitalized terms not otherwise defined hereidl $taave the meanings assigned to such
terms in the Plan.

IN WITNESS WHEREOF, the parties hereto agree tad¢hms and conditions herein and have executedribssricted Stock Award
Agreement, effective as of the Grant Date firstfegh above.

PARTICIPANT: WERNER ENTERPRISES, INC.:

By:
Signature Signature
Name (Print) Name (Print)
Title Title
Date Date
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WERNER ENTERPRISES, INC.
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EXHIBIT B

INVESTOR REPRESENTATIONS AND WARRANTIES
REGARDING RESTRICTED STOCK AWARDS

The undersigned hereby acknowledges, representamsand agrees with Werner Enterprises, Ine.'(@ompany") with respect to the
following:

1. The undersigned is acquiring [ thousgnd] ,000]) restricted shares (the "Shares") ofatimmon stock, $0.01 par value, of the
Company. Such Shares (whether unvested and restoctwhether vested and unrestricted), are foolwis account, for investment purposes
only and are not acquired with a view to or for tesale, distribution or fractionalization thereiofwhole or in part; and no other person has a
direct or indirect beneficial interest in the Stsare

2. The undersigned acknowledges his understantatghe offering and acceptance of the Sharesdaded to be exempt from registration
under the Securities Act of 1933, as amended @o#'). In furtherance thereof, the undersigned espnts and warrants to and agrees with
the Company as follows:

(a) The undersigned acknowledges his understaraditiee risks inherent in an investment of this rat@nd that he has the financial ability to
bear the economic risk of his acquired investmehé Company (including a possible loss of sugkstment), has adequate means for
providing for his current needs and personal cgetirties and has no need for liquidity with respedttis acquired investment in the
Company.

(b) The undersigned has knowledge and experienfigaincial and business matters as to be capatdeadfiating the merits and risks of an
acquired investment in the Shares and has obtaiméds judgment, sufficient information from th@@pany to evaluate the merits and risks
of such an investment in the Shares.

3. The undersigned:

(a) Has had reasonable opportunity to obtain in&diom concerning the Shares, the Company andtal ahformation relating to an acquired
investment in the Shares; and

(b) Has been given the opportunity to ask questidnand receive answers from, the officers ofGlmenpany in order for him to evaluate the
merits and risks of an acquired investment in thar&s.

4. In making his decision to accept the Sharesytitersigned has relied solely upon the Restrigtedk Award Agreement between the
undersigned and the Company dated . 20the Werner Enterprises, Inc. Equity Plan (dinéd in such Restricted Stock
Award Agreement), any written information suppliedthe Company or its authorized



representatives and any independent investigati@te by him. The undersigned is not relying onGbenpany or any of its officers or
members of the Board of Directors with respecttoadvice or other economic considerations invoiwetthis investment relating to the
undersigned's own tax and economic situation.

5. The undersigned represents, warrants and atiraese will not sell or otherwise transfer the ®lsgwhether unvested and restricted or
whether vested and unrestricted) without regisiratinder the Act or an exemption therefrom, antule understands and agrees that he
must bear the economic risk of his acquired investrfior an indefinite period of time. The undergidralso understands that sales or tran
of the Shares are further restricted by the prowmsiof the Werner Enterprises, Inc. Equity Plan @malicable federal and state securities |i

IN WITNESS WHEREOF, the undersigned has executisditivestor Representations and Warranties RegaRl@stricted Stock Awards
form as of the date set forth below.

Signature

Name (Print)

Title

Date
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THE EXECUTIVE NONQUALIFIED EXCESS PLAN

Section 1. Purpose:

By execution of the Adoption Agreement, the Emptoye
has adopted the Plan set forth herein, and in thepfion
Agreement, to provide a means by which certain mament
Employees or Independent Contractors of the Emplomay
elect to defer receipt of current Compensation fthen
Employer in order to provide retirement and othemdfits

on behalf of such Employees or Independent Cormtracif
the Employer, as selected in the Adoption AgreeriEm
Plan is intended to be a nonqualified deferred arspation
plan that complies with the provisions of Secti@9A of

the Internal Revenue Code (the "Code"). The Platsis
intended to be an unfunded plan maintained priméoil the
purpose of providing deferred compensation bentfita
select group of management or highly compensatedoy@es
under Sections 201(2), 301(a)(3) and 401(a)(lhef t
Employee Retirement Income Security Act of 1974RIEA")
and independent contractors. Notwithstanding ahgrot
provision of this Plan, this Plan shall be intetpde
operated and administered in a manner consistéhtthvése
intentions.

Section 2. Definitions:

As used in the Plan, including this Section 2,
references to one gender shall include the otlmesa
otherwise indicated by the context:

2.1 "Active Participant" means, with respect to any
day or date, a Participant who is in Service orhglay or
date; provided, that a Participant shall ceasestarb

Active Participant (i) immediately upon a deterntioa by



the Committee that the Participant has ceased tmbe

Employee or Independent Contractor, or (ii) at theend of



the Plan Year that the Committee determines thecimmt
no longer meets the eligibility requirements of Bian.

2.2 "Adoption Agreement” means the written agregmen
pursuant to which the Employer adopts the Plan.Adaption
Agreement is a part of the Plan as applied to thelgyer.
2.3 "Beneficiary" means the person, persons, eatity
entities designated or determined pursuant to theigions
of Section 13 of the Plan.

2.4 "Board" means the Board of Directors of the
Company, if the Company is a corporation. If therpany is
not a corporation, "Board" shall mean the Company.

2.5 "Change in Control Event" means an event desdri

in Section 409A(a)(2)(A)(v) of the Code (or any sessor
provision thereto) and the regulations thereunder.

2.6 "Committee" means the persons or entity desigha

in the Adoption Agreement to administer the Pléthé
Committee designated in the Adoption Agreementihle to
serve, the Employer shall satisfy the duties of the
Committee provided for in Section 9.

2.7 "Company" means the company designated in the
Adoption Agreement as such.

2.8 "Compensation" shall have the meaning designate

in the Adoption Agreement.

2.9 "Crediting Date" means the date designateden t
Adoption Agreement for crediting the amount of any
Participant Deferral Credits to the Deferred Congagion

Account of a Participant. Employer Credits may tedited



to the Deferred Compensation Account of a Partitijpa any
day that securities are traded on a national siEsiri
exchange.

2.10 "Deferred Compensation Account" means thewatco
maintained with respect to each Participant unde™an.
The Deferred Compensation Account shall be credifi¢tl
Participant Deferral Credits and Employer Creditedited
or debited for deemed investment gains or lossek, a
adjusted for payments in accordance with the raheb
elections in effect under Section 8. The Deferred
Compensation Account of a Participant shall incladg In-
Service or Education Account of the Participant, if
applicable.

2.11 "Disabled" means Disabled within the meanihg o
Section 409A of the Code and the regulations theteu
Generally, this means that the Participant is unébl
engage in any substantial gainful activity by reasbany
medically determinable physical or mental impairighich
can be expected to result in death or can be exghéot

last for a continuous period of not less than 12ths, or

is, by reason of any medically determinable physica
mental impairment which can be expected to reaulieiath
or can be expected to last for a continuous pearfatbt

less than 12 months, receiving income replacememefits
for a period of not less than three months undeacaident
and health plan covering Employees of the Employer.
2.12 "Education Account" is an In-Service Account
which will be used by the Participant for educagibn
purposes.

2.13 "Effective Date" shall be the date designate



the Adoption Agreement.
2.14 "Employee" means an individual in the Senrate
the Employer if the relationship between the indial and

the Employer is the legal relationship of emplogied



employee. An individual shall cease to be an Emgxoypon
the Employee's separation from Service.

2.15 "Employer" means the Company, as identifiethén
Adoption Agreement, and any Participating Employaich
adopts this Plan. An Employer may be a corporaton,
limited liability company, a partnership or sole
proprietorship.

2.16 "Employer Credits" means the amounts credded
the Participant's Deferred Compensation Accourthby
Employer pursuant to the provisions of Section 4.2.
2.17 "Grandfathered Amounts" means, if applicattie,
amounts that were deferred under the Plan and eared
and vested within the meaning of Section 409A ef@ode
and regulations thereunder as of December 31, 2004.
Grandfathered Amounts shall be subject to the terms
designated in the Adoption Agreement.

2.18 "Independent Contractor" means an individoal i
the Service of the Employer if the relationshipwestn the
individual and the Employer is not the legal relaship of
employer and employee. An individual shall ceaseet@n
Independent Contractor upon the termination of the
Independent Contractor's Service. An Independentr@ctor
shall include a director of the Employer who is ant
Employee.

2.19 "In-Service Account" means a separate acdount
be kept for each Participant that has electedk® ita
service distributions as described in Section B In-
Service Account shall be adjusted in the same nreamm: at
the same time as the Deferred Compensation Acemder

Section 8 and in accordance with the rules andietexin



effect under Section 8.



2.20 "Normal Retirement Age" of a Participant metes
age designated in the Adoption Agreement.

2.21 "Participant” means with respect to any PlaarY

an Employee or Independent Contractor who has been
designated by the Committee as a Participant aralhab
entered the Plan or who has a Deferred Compensatoount
under the Plan; provided that if the Participargrns
Employee, the individual must be a highly compesdatr
management employee of the Employer within the rimgoof
Sections 201(2), 301(a)(3) and 401(a)(1) of ERISA.
2.22 "Participant Deferral Credits" means the ant®un
credited to the Participant's Deferred Compensaiicoount
by the Employer pursuant to the provisions of Secti.1.
2.23 "Participating Employer" means any trade or
business (whether or not incorporated) which adthgs
Plan with the consent of the Company identifiethi
Adoption Agreement.

2.24 "Participation Agreement" means a written
agreement entered into between a Participant and th
Employer pursuant to the provisions of Section 4.1

2.25 "Performance-Based Compensation” means
compensation where the amount of, or entitlemerthi
compensation is contingent on the satisfaction of
preestablished organizational or individual perfance
criteria relating to a performance period of astawelve
months. Organizational or individual performandéecia
are considered preestablished if established itingri
within 90 days after the commencement of the pesiod
service to which the criteria relates, provided tha

outcome is substantially uncertain at the timectfiteria



are established. Performance-based compensatiomiiagie



payments based upon subjective performance crasria
provided in regulations and administrative guidance
promulgated under Section 409A of the Code.

2.26 "Plan" means The Executive Nonqualified Excess
Plan, as herein set out and as set out in the Aatopt
Agreement, or as duly amended. The name of theddan
applied to the Employer shall be designated inAtieption
Agreement.

2.27 "Plan-Approved Domestic Relations Order" shall
mean a judgment, decree, or order (including the@ml of

a settlement agreement) which is:

2.27.1 lIssued pursuant to a State's domesti c
relations law;
2.27.2 Relates to the provision of child su pport,

alimony payments or marital property rights to @@, former Spouse, child or other dependenteoPtrticipant;

2.27.3 Creates or recognizes the right of a Spdasmer Spouse, child or other dependent of théiddaaint to receive all or a portion of the
Participant's benefits under the Plan;

2.27.4 Requires payment to such person of thearest in the Participant's benefits in an immediatgp payment; and
2.27.5 Meets such other requirements establishedebommittee.
2.28 "Plan Year" means the twelve-month period mgndi

on the last day of the month designated in the Adop
Agreement; provided that the initial Plan Year nhaye

fewer than twelve months.

2.29 "Qualifying Distribution Event" means (i) the

Separation from Service of the Participant, (ii) the date

the Participant becomes Disabled, (iii) the dedttne

Participant, (iv) the time specified by the Papanit for

an In-Service or Education Distribution, (v) a Cbarin

Control Event, or (vi) an Unforeseeable Emergencyach to

the extent provided in Section 5.



2.30 "Seniority Date" shall have the meaning destigh

in the Adoption Agreement.

2.31 "Separation from Service" or "Separates from
Service" means a "separation from service" withi t
meaning of Section 409A of the Code.

2.32 "Service" means employment by the Employeras
Employee. For purposes of the Plan, the employment
relationship is treated as continuing intact wiiile
Employee is on military leave, sick leave, or othena

fide leave of absence if the period of such leaweschot
exceed six months, or if longer, so long as the layge's
right to reemployment is provided either by statute
contract. If the Participant is an Independent Gator,
"Service" shall mean the period during which thetcactual
relationship exists between the Employer and the
Participant. The contractual relationship is notmieated

if the Participant anticipates a renewal of thetcamst or
becomes an Employee.

2.33 "Service Bonus" means any bonus paid to a
Participant by the Employer which is not PerformaBased
Compensation.

2.34 "Specified Employee" means an employee whdsnee
the requirements for key employee treatment undeti@h
416(i)(1)(A)(), (ii) or (iii) of the Code (appliedh
accordance with the regulations thereunder andowith
regard to Section 416(i)(5) of the Code) at anyetuhuring
the twelve month period ending on December 31 ofi g@ar
(the "identification date"). Unless binding corperaction

is taken to establish different rules for determgni

Specified Employees for all plans of the Company iés



controlled group members that are subject to Se@i9A of
the Code, the foregoing rules and the other defalds

under the regulations of Section 409A of the Cdu#ls



apply. If the person is a key employee as of any
identification date, the person is treated as aifipd
Employee for the twelve-month period beginning loa first
day of the fourth month following the identificatialate.
2.35 "Spouse” or "Surviving Spouse" means, exagpt
otherwise provided in the Plan, a person who idebelly
married spouse or surviving spouse of a Participant

2.36 "Unforeseeable Emergency” means an "unforezea
emergency" within the meaning of Section 409A &f @ode.
2.37 "Years of Service" means each Plan Year ofiGer
completed by the Participant. For vesting purposesys of
Service shall be calculated from the date designatéhe
Adoption Agreement and Service shall be based vicge
with the Company and all Participating Employers.

Section 3. Participation:

The Committee in its discretion shall designateheac
Employee or Independent Contractor who is eligible
participate in the Plan. A Participant who separ#tem
Service with the Employer and who later returnSéovice
will not be an Active Participant under the Plaicept upon
satisfaction of such terms and conditions as thaiGittee
shall establish upon the Participant's return twiSe,
whether or not the Participant shall have a balance
remaining in the Deferred Compensation Account utioke
Plan on the date of the return to Service.

Section 4. Credits to Deferred Compensation Account

4.1 Participant Deferral Credits. To the extent
provided in the Adoption Agreement, each Activetiegrant
may elect, by entering into a Participation Agreatneith

the Employer, to defer the receipt of Compensdtiom the






Employer by a dollar amount or percentage specifigtie
Participation Agreement. The amount of Compensatien
Participant elects to defer, the Participant Deferr

Credit, shall be credited by the Employer to théered
Compensation Account maintained for the Participamsuant
to Section 8. The following special provisions slagiply

with respect to the Participant Deferral Credits of
Participant:

4.1.1 The Employer shall credit to the Participabteferred Compensation Account on each Creditiag Bn amount equal to the total
Participant Deferral Credit for the period endingsuch Crediting Date.

4.1.2 An election pursuant to this Section 4.1Idb@imade by the Participant by executing and delig a Participation Agreement to the
Committee. Except as otherwise provided in thigiSeet.1, the Participation Agreement shall becafiective with respect to such
Participant as of the first day of January follogvihe date such Participation Agreement is recelyetthe Committee. A Participant's elect
may be changed at any time prior to the last pesitiies date for making the election as permittethia Section 4.1, and shall thereafter be
irrevocable. The election of a Participant shatitcaue in effect for subsequent years until modifiy the Participant as permitted in this
Section 4.1.

4.1.3 A Participant may execute and deliver a Bigdation Agreement to the Committee within 30 dafter the date the Participant first
becomes eligible to participate in the Plan tofiiecéive as of the first payroll period next follavg the date the Participation Agreement is
fully executed. Whether a Participant is treatedesly eligible for participation under this

Section shall be determined in accordance withi@ed9A of the Code and the regulations thereurideluding (i) rules that treat all
elective deferral account balance plans as one ptah(ii) rules that treat a previously eligiblagoyee as newly eligible if his benefits had
been previously distributed or if he has been gilelie for 24 months. For Compensation that is edbeesed upon a specified performance
period (for example, an annual bonus), where ardgfelection is made under this Section but afierbeginning of the performance period,
the election will only apply to the portion of t@®mpensation equal to the total amount of the Caorsgutton for the service period multiplied
by the ratio of the number of days remaining inpleeformance period after the election over thel tetimber of days in the performance
period.

4.1.4 A Participant may unilaterally modify a Peigiation Agreement (either to terminate, increaseéezrease the portion of his future
Compensation which is subject to deferral withia gercentage limits set forth in Section 4.1 ofAldeption Agreement) by providing a
written modification of the Participation Agreemeatthe Committee. The modification shall beconfeaive as of the first day of January
following the date such written modification is edced by the Committee.
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4.1.5 If the Participant performed services cordimly from the later of the beginning of the pemiance period or the date upon which the
performance criteria are established through the glpon which the Participant makes an initial deleslection, a Participation Agreement
relating to the deferral of Performance-Based Camaton may be executed and delivered to the Caeniio later than the date which is 6
months prior to the end of the performance penwdyided that in no event may an election to dBeformance-Based Compensation be
made after such Compensation has become readéytas@ble.

4.1.6 If the Employer has a fiscal year other tthencalendar year, Compensation relating to Seimitiee fiscal year of the Employer (sucl
a bonus based on the fiscal year of the Emplogéryhich no amount is paid or payable during tisedl year, may be deferred at the
Participant's election if the election to defemiade not later than the close of the Employertafigear next preceding the first fiscal year in
which the Participant performs any services foraRtsuch Compensation is payable.

4.1.7 Compensation payable after the last dayePtrticipant's taxable year solely for servicewigled during the final payroll period
containing the last day of the Participant's tagafglar (i.e., December 31) is treated for purpo$éisis Section 4.1 as Compensation for
services performed in the subsequent taxable year.

4.1.8 The Committee may from time to time estallishicies or rules consistent with the requiremerfts
Section 409A of the Code to govern the manner iithwRarticipant Deferral Credits may be made.

4.1.9 If a Participant becomes Disabled or apgbesnd is eligible for a distribution on accouifitam Unforeseeable Emergency during a |
Year, his deferral election for such Plan YearIdhalcancelled.

4.2 Employer Credits. If designated by the Emplager

the Adoption Agreement, the Employer shall cause th
Committee to credit to the Deferred Compensatioocodiot of
each Active Participant an Employer Credit as deireed in
accordance with the Adoption Agreement. A Particfpaust
make distribution elections with respect to any Eyer
Credits credited to his Deferred Compensation Anttwy the
deadline that would apply under Section 4.1 fotrittigtion
elections with respect to Participant Deferral @sed
credited at the same time, on a Participation Agesd that
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is timely executed and delivered to the Committerspant
to Section 4.1.

4.3 Deferred Compensation Account. All Participant
Deferral Credits and Employer Credits shall be iteecto
the Deferred Compensation Account of the Partidipan
provided in Section 8.

Section 5. Qualifying Distribution Events:

5.1 Separation from Service. If the Participant
Separates from Service with the Employer, the delstédance
in the Deferred Compensation Account shall be paitie
Participant by the Employer as provided in Section
Notwithstanding the foregoing, no distribution i made
earlier than six months after the date of Sepandtiom
Service (or, if earlier, the date of death) witepect to

a Participant who as of the date of Separation fBamvice

is a Specified Employee of a corporation the siackhich

is traded on an established securities markethmraise.
Any payments to which such Specified Employee wdad
entitled during the first six months following thate of
Separation from Service shall be accumulated aittigrathe
first day of the seventh month following the date o
Separation from Service.

5.2 Disability. If the Employer designates in the
Adoption Agreement that distributions are permitteder
the Plan when a Participant becomes Disabled,fend t
Participant becomes Disabled while in Service viested
balance in the Deferred Compensation Account $teafiaid

to the Participant by the Employer as providedeéot®n 7.
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5.3 Death. If the Participant dies while in Seryice

the Employer shall pay a benefit to the Particijsant
Beneficiary in the amount designated in the Adaptio
Agreement. Payment of such benefit shall be madédy
Employer as provided in Section 7.

5.4 In-Service or Education Distributions. If the
Employer designates in the Adoption Agreementithat
service or education distributions are permittedaurihe
Plan, a Participant may designate in the Participat
Agreement to have a specified amount crediteddo th
Participant's In-Service or Education Account foservice
or education distributions at the date specifiedhay
Participant. In no event may an in-service or etlana
distribution of an amount be made before the daitis
two years after the first day of the year in whittth
amount was credited to the In-Service or Educatiocount.
Notwithstanding the foregoing, if a Participantuns a
Qualifying Distribution Event prior to the date wthich the
entire balance in the In-Service or Education Actdias
been distributed, then the balance in the In-Sereic
Education Account on the date of the QualifyingtBlisition
Event shall be paid as provided under Sectionat.1 f
payments on such Qualifying Distribution Event.

5.5 Change in Control Event. If the Employer
designates in the Adoption Agreement that distiing are
permitted under the Plan upon the occurrence dian@e in
Control Event, the Participant may designate in the
Participation Agreement to have the vested balantiee
Deferred Compensation Account paid to the Partitip@on a

Change in Control Event by the Employer as proviide



Section 7.
5.6 Unforeseeable Emergency. If the Employer
designates in the Adoption Agreement that distidns are

permitted under the Plan upon the occurrence of an
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Unforeseeable Emergency event, a distribution filoen
Deferred Compensation Account may be made to a Pactpant
in the event of an Unforeseeable Emergency, sutijdabe
following provisions:

5.6.1 A Participant may, at any time prior to hep&ration from Service for any reason, make apjicao the Committee to receive a
distribution in a lump sum of all or a portion betvested balance in the Deferred Compensationuktddetermined as of the date the
distribution, if any, is made under this Sectio)®ecause of an Unforeseeable Emergency. A disioilb because of an Unforeseeable
Emergency shall not exceed the amount requiredtisfg the Unforeseeable Emergency plus amountsssecy to pay taxes reasonably
anticipated as a result of such distribution, afi&ing into account the extent to which the Unéeable Emergency may be relieved through
reimbursement or compensation by insurance or wikeror by liquidation of the Participant's asgatghe extent the liquidation of such
assets would not itself cause severe financialdmapl or by stopping current deferrals under trenRlursuant to Section 4.1.9.

5.6.2 The Participant's request for a distributoraccount of Unforeseeable Emergency must be maaslgting to the Committee. The
request must specify the nature of the financiali$faip, the total amount requested to be distribériem the Deferred Compensation
Account, and the total amount of the actual expémsgrred or to be incurred on account of the Uaseeable Emergency.

5.6.3 If a distribution under this Section 5.6 fipeoved by the Committee, such distribution willhade as soon as practicable following the
date it is approved. The processing of the recglesit be completed as soon as practicable fromddle on which the Committee receives the
properly completed written request for a distribnton account of an Unforeseeable Emergency. Hradpant's Separation from Service
occurs after a request is approved in accordanttethis Section 5.6.3, but prior to distributiontb& full amount approved, the approval of
the request shall be automatically null and void e benefits which the Participant is entitleddoeive under the Plan shall be distribute
accordance with the applicable distribution prauis of the Plan.

5.6.4 The Committee may from time to time adoptitialtal policies or rules consistent with the reguients of Section 409A of the Code to
govern the manner in which such distributions mayrtade so that the Plan may be conveniently adiaisi.

Section 6. Vesting:

A Participant shall be fully vested in the portioin
his Deferred Compensation Account attributableadiBipant
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Deferral Credits, and all income, gains and losdebutable

thereto. A Participant shall become fully vestethi@ portion

of his Deferred Compensation Account attributabl&mployer

Credits, and income, gains and losses attributhkleto,

in accordance with the vesting schedule and pronssi
designated by the Employer in the Adoption Agreeimiém
Participant's Deferred Compensation Account is nofully
vested upon Separation from Service, the porticthef
Deferred Compensation Account that is not fullytedsshall
thereupon be forfeited.

Section 7. Distribution Rules:

7.1 Payment Options. The Employer shall desigmate i
the Adoption Agreement the payment options whicly e
elected by the Participant (lump sum, annual itmegits,

or a combination of both). Different payment optanay be
made available for each Qualifying Distribution Bteand
different payment options may be available forefiint
types of Separations from Service, all as desighiat¢he
Adoption Agreement. The Participant shall eledhie
Participation Agreement the method under whichvibsted
balance in the Deferred Compensation Account veill b
distributed from among the designated payment optidhe
Participant may at such time elect a different métaf
payment for each Qualifying Distribution Event aedified
in the Adoption Agreement. If the Participant ismpéted

by the Employer in the Adoption Agreement to eldifferent
payment options and does not make a valid electi@n,
vested balance in the Deferred Compensation Acoeilinbe

distributed as a lump sum.
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Notwithstanding the foregoing, if certain Qualifgi
Distribution Events occur prior to the date on vihike
vested balance of a Participant's Deferred Compiensa
Account is completely paid pursuant to this Sectidh
following the occurrence of certain initial Qualifig
Distribution Events, the following rules apply:

7.1.1 If the initial Qualifying Distribution Everig a Separation from Service or Disability, and Baticipant subsequently dies, the remai
unpaid vested balance of a Participant's Defermug&nsation Account shall be paid as a lump sum.

7.1.2 If the initial Qualifying Distribution Everig a Change in Control Event, and any subsequealif@ing Distribution Event occurs
(except an In-Service or Education Distributionatésed in Section 2.29(iv)), the remaining unpaésted balance of a Participant's Deferred
Compensation Account shall be paid as provided w8detion 7.1 for payments on such subsequent @ugiDistribution Event.

7.2 Timing of Payments. Payment shall be madeen th
manner elected by the Participant and shall commasaoon
as practicable after (but no later than 60 day=)afhe
distribution date elected for the Qualifying Dibtrtion

Event. In the event the Participant fails to makeléd
election of the payment method, the distributiofi ke

made in a single lump sum payment as soon as gabti
after (but no later than 60 days after) the Qualgdy
Distribution Event. A payment may be further delhye the
extent permitted in accordance with regulations guidance
under Section 409A of the Code.

7.3 Installment Payments. If the Participant eléats

receive installment payments upon a Qualifying fibsition
Event, the payment of each annual installment sleathade
on the anniversary of the date of the first ingtaiht

payment, and the amount of the annual installmiesit be
adjusted on such anniversary for credits or debithe
Participant's account pursuant to Section 8 ofPthe.

Such adjustment shall be made by dividing the tzalam the
Deferred Compensation Account on such date by tingber of

annual installments remaining to be paid hereungenided
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that the last annual installment due under the Btatl be
the entire amount credited to the Participant'®aaton

the date of payment.

7.4 De Minimis Amounts. Notwithstanding any payment
election made by the Participant, if the Employesighates
a pre-determined de minimis amount in the Adoption
Agreement, the vested balance in the Deferred Cosgti®n
Account of the Participant will be distributed irsiagle
lump sum payment if at the time of a permitted @yialg
Distribution Event the vested balance does notexseich
pre-determined de minimis amount; provided, howgthett
such distribution will be made only where the Qiyatig
Distribution Event is a Separation from Servicegttie
Disability (if applicable) or Change in Control Eueif
applicable). Such payment shall be made on or bafar
later of (i) December 31 of the calendar year ificltihe
Qualifying Distribution Event occurs, or (ii) thei that

is 2-1/2 months after the Qualifying Distributiondnt
occurs. In addition, the Employer may distribute a
Participant's vested balance at any time if tharizé does
not exceed the limit in Section 402(g)(1)(B) of thede and
results in the termination of the Participant'drent

interest in the Plan as provided under Section 46Bthe
Code.

7.5 Subsequent Elections. With the consent of the
Committee, a Participant may delay or change thiaadeof
payment of the Deferred Compensation Account stilbjeithie
following requirements:

7.5.1 The new election may not take effect untibast 12 months after the date on which the newatieh is made.

7.5.2 If the new election relates to a paymenaf@ualifying Distribution Event other than the deaf the Participant, the Participe



becoming Disabled, or an Unforeseeable Emergeheynéw election must provide for the deferral ef playment for a period of at least five
years from the date such payment would otherwise baen made
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7.5.3 If the new election relates to a payment fthenln-Service or Education Account, the new @ecinust be made at least 12 months
prior to the date of the first scheduled paymemtifisuch account.

For purposes of this Section 7.5 and Section 7p@yanent
is each separately identified amount to which the
Participant is entitled under the Plan; providédj t
entitlement to a series of installment paymenteeiated

as the entitlement to a single payment.

7.6 Acceleration Prohibited. The acceleration ef th
time or schedule of any payment due under the Blan
prohibited except as expressly provided in regoitegtiand
administrative guidance promulgated under Sect@#?dof
the Code (such as accelerations for domestic oakti
orders and employment taxes). It is not an accéberaf
the time or schedule of payment if the Employenaaior
accelerates the vesting requirements applicatdebeenefit
under the Plan.

Section 8. Accounts; Deemed Investment; Adjustments

to Account:
8.1 Accounts. The Committee shall establish a book
reserve account, entitled the "Deferred Compensatio
Account," on behalf of each Participant. The Coneritshall
also establish an In-Service or Education Accosrd part
of the Deferred Compensation Account of each Hpatit, if
applicable. The amount credited to the Deferred famsation
Account shall be adjusted pursuant to the provisimn
Section 8.3.
8.2 Deemed Investments. The Deferred Compensation
Account of a Participant shall be credited with an
investment return determined as if the account \werested
in one or more investment funds made availablenby t

Committee. The Participant shall elect the investinfiends



in which his Deferred Compensation Account shaltibemed
to be invested. Such election shall be made imtaener

prescribed by the Committee and shall take effponuthe
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entry of the Participant into the Plan. The investin
election of the Participant shall remain in effectil a

new election is made by the Participant. In thenétiee
Participant fails for any reason to make an effecti
election of the investment return to be creditediso
account, the investment return shall be determinyetthe
Committee.

8.3 Adjustments to Deferred Compensation AccourithW
respect to each Participant who has a Deferred €oagtion
Account under the Plan, the amount credited to sieclount
shall be adjusted by the following debits and dsedit

the times and in the order stated:

8.3.1 The Deferred Compensation Account shall lixtel each business day with the total amount pfgyments made from such account
since the last preceding business day to him onifobenefit.

8.3.2 The Deferred Compensation Account shall bdit¥d on each Crediting Date with the total amaireiny Participant Deferral Credits
and Employer Credits to such account since thepl@steding Crediting Date.

8.3.3 The Deferred Compensation Account shall bdit¥d or debited on each day securities are tradeadnational stock exchange with the
amount of deemed investment gain or loss resulting the performance of the investment funds etkbtethe Participant in accordance v
Section 8.2. The amount of such deemed investrantay loss shall be determined by the Committeksarch determination shall be final
and conclusive upon all concerned.

Section 9. Administration by Committee:

9.1 Membership of Committee. If the Committee cstssi

of individuals appointed by the Board, they wilhszat

the pleasure of the Board. Any member of the Cotemitnay
resign, and his successor, if any, shall be appdiby the
Board.

9.2 General Administration. The Committee shall be
responsible for the operation and administratiothefPlan
and for carrying out its provisions. The Commitséall

have the full authority and discretion to make, athe
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interpret, and enforce all appropriate rules arnuliaions
for the administration of this Plan and decideesolve
any and all questions, including interpretationshis

Plan, as may arise in connection with this Plary sinch
action taken by the Committee shall be final anachasive
on any party. To the extent the Committee has esnted
discretionary authority under the Plan, the Conerltt
prior exercise of such authority shall not obligite
exercise its authority in a like fashion thereafiidre
Committee shall be entitled to rely conclusivelyogall
tables, valuations, certificates, opinions and repo
furnished by any actuary, accountant, controlleunsel or
other person employed or engaged by the Employtbr wi
respect to the Plan. The Committee may, from tionnte,
employ agents and delegate to such agents, ingudin
employees of the Employer, such administrativetbeio
duties as it sees fit.

9.3 Indemnification. To the extent not covered by
insurance, the Employer shall indemnify the Comemitteach
employee, officer, director, and agent of the Emetpand
all persons formerly serving in such capacitiesjirgt any
and all liabilities or expenses, including all letges
relating thereto, arising in connection with themxse of
their duties and responsibilities with respecth® Plan,
provided however that the Employer shall not indéynany
person for liabilities or expenses due to that @essown
gross negligence or willful misconduct

Section 10. Contractual Liability:

10.1 Contractual Liability. Unless otherwise electe the

Adoption Agreement, the Company shall be obligatehake



all payments hereunder. This obligation shall dtuist a
contractual liability of the Company to the Pagts,

and such payments shall be made from the generas fof
the Company. The Company shall not be requiredtabéish
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or maintain any special or separate fund, or otrserto
segregate assets to assure that such paymentbeinadide,
and the Participants shall not have any intereahin
particular assets of the Company by reason of its
obligations hereunder. To the extent that any perso
acquires a right to receive payment from the Compsich
right shall be no greater than the right of an oosed
creditor of the Company.

10.2 Trust. The Employer may establish a trussisa

it in meeting its obligations under the Plan. Anigls trust
shall conform to the requirements of a grantorttansler
Revenue Procedures 92-64 and 92-65 and at all tilomésg
the continuance of the trust the principal and memf the
trust shall be subject to claims of general creditd the
Employer under federal and state law. The estabkstt of
such a trust would not be intended to cause Paaiits to
realize current income on amounts contributed tbeend
the trust would be so interpreted and administered.

Section 11. Allocation of Responsibilities:

The persons responsible for the Plan and the dartids

responsibilities allocated to each are as follows:

11.1 Board.

(i) To amend the Plan;

(il) To appoint and remove members of the Commjtseel

(iii) To terminate the Plan as permitted in Sectldn

11.2 Committee.

() To designate Participants;

(ii) To interpret the provisions of the Plan anddetermine the rights of the Participants undemtaam, except to the extent otherwise provi
gection 16 relating to claims procedure;
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(iii) To administer the Plan in accordance withtéems, except to the extent powers to adminisieiPlan are specifically delegated to ana
person or persons as provided in the Plan;

(iv) To account for the amount credited to the Defé Compensation Account of a Participant;
(v) To direct the Employer in the payment of betsefi

(vi) To file such reports as may be required with United States Department of Labor, the InteRealenue Service and any other
government agency to which reports may be requadik submitted from time to time; and

(vii) To administer the claims procedure to theeextprovided in Section 16.

Section 12. Benefits Not Assignable; Facility olyRents:

12.1 Benefits Not Assignable. No portion of any difén
credited or paid under the Plan with respect to any
Participant shall be subject in any manner to grgton,
alienation, sale, transfer, assignment, pledgejrabcance
or charge, and any attempt so to anticipate, akersall,
transfer, assign, pledge, encumber or charge the shall
be void, nor shall any portion of such benefit baimny
manner payable to any assignee, receiver or anyrasiee,
or be liable for his debts, contracts, liabilities,
engagements or torts. Notwithstanding the foregamthe
event that all or any portion of the benefit of a
Participant is transferred to the former Spoustnef
Participant incident to a divorce, the Committeallsh
maintain such amount for the benefit of the forl@pouse
until distributed in the manner required by an omafeany
court having jurisdiction over the divorce, and fhamer
Spouse shall be entitled to the same rights as the
Participant with respect to such benefit.

12.2 Plan-Approved Domestic Relations Orders. The
Committee shall establish procedures for deterrgimihether
an order directed to the Plan is a Plan-Approveth&xiic
Relations Order. If the Committee determines thabraer
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is a Plan-Approved Domestic Relations Order, then@dtee
shall cause the payment of amounts pursuant tegregate
a separate account as provided by (and to prewgnt a
payment or act which might be inconsistent withg Bian-
Approved Domestic Relations Order.

12.3 Payments to Minors and Others. If any indigidu
entitled to receive a payment under the Plan &eall
physically, mentally or legally incapable of redaty or
acknowledging receipt of such payment, the Commjitigon
the receipt of satisfactory evidence of his incéyaand
satisfactory evidence that another person or utsiit is
maintaining him and that no guardian or committag been
appointed for him, may cause any payment otherpagable
to him to be made to such person or institution so
maintaining him. Payment to such person or institushall
be in full satisfaction of all claims by or throutie
Participant to the extent of the amount thereof.

Section 13. Beneficiary:

The Participant's beneficiary shall be the person,
persons, entity or entities designated by the Epatit on
the beneficiary designation form provided by aheifiwith
the Committee or its designee. If the Participaresinot
designate a beneficiary, the beneficiary shallibe h
Surviving Spouse. If the Participant does not deslig a
beneficiary and has no Surviving Spouse, the beiageyi
shall be the Participant's estate. The designafian
beneficiary may be changed or revoked only bydilinnew
beneficiary designation form with the Committeatsr
designee. If a beneficiary (the "primary benefigiais

receiving or is entitled to receive payments uritlerPlar



and dies before receiving all of the payments doe the
balance to which he is entitled shall be paid to th

contingent beneficiary, if any, named in the Piytat's
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current beneficiary designation form. If there & n
contingent beneficiary, the balance shall be paithé
estate of the primary beneficiary. Any beneficiargy
disclaim all or any part of any benefit to whickchu
beneficiary shall be entitled hereunder by filing/étten
disclaimer with the Committee before payment othsbenefit
is to be made. Such a disclaimer shall be maddoma
satisfactory to the Committee and shall be irrebtEavhen
filed. Any benefit disclaimed shall be payable frime Plan
in the same manner as if the beneficiary who filesl
disclaimer had predeceased the Participant.

Section 14. Amendment and Termination of Plan:

The Company may amend any provision of the Plan or
terminate the Plan at any time; provided, thatdrement
shall such amendment or termination reduce thenbala
any Participant's Deferred Compensation Accoumf dise
date of such amendment or termination, nor shallsaich
amendment affect the terms of the Plan relatirtheo
payment of such Deferred Compensation Account.
Notwithstanding the foregoing, the following spé«
provisions shall apply:

14.1 Termination in the Discretion of the Employer.
Except as otherwise provided in Sections 14.2Cikmpany
in its discretion may terminate the Plan and disite
benefits to Participants subject to the following
requirements and any others specified under Se468A of
the Code:

14.1.1 All arrangements sponsored by the Empldyatrwould be aggregated with the Plan under Sedtidd9A- I(c) of the Treasury
Regulations are terminated.

14.1.2 No payments other than payments that waellpdyable under the terms of the Plan if the teation had not occurred are made wit
12 months of the termination da



14.1.3 All benefits under the Plan are paid witbdhmonths of the termination date.
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14.1.4 The Employer does not adopt a new arrangetineginwould be aggregated with the Plan underi@edt409A- 1(c) of the Treasury
Regulations providing for the deferral of compemsaat any time within 3 years following the dafeermination of the Plan.

14.1.5 The termination does not occur proximate downturn in the financial health of the Employer.
14.2 Termination Upon Change in Control Eventh# t

Company terminates the Plan within thirty days pdi#eg or

twelve months following a Change in Control Evehg

Deferred Compensation Account of each Participanttsll

become fully vested and payable to the Participaatiump

sum within twelve months following the date of témation,

subject to the requirements of Section 409A ofGbee.

Section 15. Communication to Participants:

The Employer shall make a copy of the Plan avalabl
for inspection by Participants and their benefieisr
during reasonable hours at the principal officéhef
Employer.

Section 16. Claims Procedure:

The following claims procedure shall apply withpest
to the Plan:

16.1 Filing of a Claim for Benefits. If a Particita

or Beneficiary (the "claimant") believes that hergitled
to benefits under the Plan which are not being faldm
or which are not being accrued for his benefitshall
file a written claim therefore with the Committee.
16.2 Notification to Claimant of Decision. Withif®9
days after receipt of a claim by the Committeewihin
180 days if special circumstances require an ekiarof
time), the Committee shall notify the claimant loé t
decision with regard to the claim. In the evensudh
special circumstances requiring an extension o titinere
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shall be furnished to the claimant prior to expatof

the initial 90-day period written notice of the emsion,
which notice shall set forth the special circumstand
the date by which the decision shall be furnistieslich
claim shall be wholly or partially denied, notid¢esteof
shall be in writing and worded in a manner caladab be
understood by the claimant, and shall set forjithg
specific reason or reasons for the denial; (ii)cje
reference to pertinent provisions of the Plan oictvithe
denial is based:; (iii) a description of any additib
material or information necessary for the claintant
perfect the claim and an explanation of why suckennl or
information is necessary; and (iv) an explanatibthe
procedure for review of the denial and the timetsm
applicable to such procedures, including a statémiethe
claimant's right to bring a civil action under ERIS
following an adverse benefit determination on rewvie
Notwithstanding the foregoing, if the claim relatesa
disability determination, the Committee shall nptifie
claimant of the decision within 45 days (which niegy
extended for an additional 30 days if required fgcsal
circumstances).

16.3 Procedure for Review. Within 60 days following
receipt by the claimant of notice denying his claim
whole or in part, or, if such notice shall not lveeg,

within 60 days following the latest date on whicitls
notice could have been timely given, the claimaay mppeal
denial of the claim by filing a written applicatidor
review with the Committee. Following such request f

review, the Committee shall fully and fairly revidie



decision denying the claim. Prior to the decisibthe
Committee, the claimant shall be given an oppotyuioi
review pertinent documents and to submit issuescantnents

in writing.
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16.4 Decision on Review. The decision on review of
claim denied in whole or in part by the Committealsbe
made in the following manner:

16.4.1 Within 60 days following receipt by the Coitiee of the request for review (or within 120 d#yspecial circumstances require an
extension of time), the Committee shall notify th@mant in writing of its decision with regardttee claim. In the event of such special
circumstances requiring an extension of time, emithotice of the extension shall be furnished ¢odlaimant prior to the commencement of
the extension. Notwithstanding the foregoing, & thaim relates to a disability determination, @@mmittee shall notify the claimant of the
decision within 45 days (which may be extendedafordditional 45 days if required by special cirstances).

16.4.2 With respect to a claim that is denied ilghor in part, the decision on review shall setif@pecific reasons for the decision, shall be
written in a manner calculated to be understoothbyclaimant, and shall set forth:

(i) the specific reason or reasons for the advéesermination;
(i) specific reference to pertinent Plan provisiam which the adverse determination is based,;

(iii) a statement that the claimant is entitledeoeive, upon request and free of charge, reaseabkss to, and copies of, all documents,
records, and other information relevant to thenshait's claim for benefits; and

(iv) a statement describing any voluntary appeatedures offered by the Plan and the claimants tggobtain the information about such
procedures, as well as a statement of the claisaghit to bring an action under ERISA section 3)2(

16.4.3 The decision of the Committee shall be farad conclusive.
16.5 Action by Authorized Representative of Claitan

All actions set forth in this Section 16 to be taksy the

claimant may likewise be taken by a representatftbe

claimant duly authorized by him to act in his béloal such
matters. The Committee may require such evideneitlaear

may reasonably deem necessary or advisable otitherity

to act of any such representative.

Section 17. Miscellaneous Provisions:
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17.1 Set off. Notwithstanding any other provisidn o

this Plan, the Employer may reduce the amount pfpayment
otherwise payable to or on behalf of a Particigeereunder
(net of any required withholdings) at the time payitis
due by the amount of any loan, cash advance, égten$
credit or other obligation of the Participant te th
Employer that is then due and payable, and thecieht
shall be deemed to have consented to such redutition
addition, the Employer may at any time offset a
Participant's Deferral Compensation Account by mownt up
to $5,000 to collect any such amount in accordavittethe
requirements of Section 409A of the Code.

17.2 Notices. Each Participant who is not in Servic

and each Beneficiary shall be responsible for &lrimg the
Committee or its designee with his current addfesthe
mailing of notices and benefit payments. Any notieguired
or permitted to be given to such Participant or &mmary
shall be deemed given if directed to such addmedsrailed
by regular United States mail, first class, postagpaid.

If any check mailed to such address is returned as
undeliverable to the addressee, mailing of chedkdes
suspended until the Participant or Beneficiary ifshias the
proper address. This provision shall not be copstias
requiring the mailing of any notice or notification
otherwise permitted to be given by posting or byeot
publication.

17.3 Lost Distributees. A benefit shall be deemed
forfeited if the Committee is unable to locate the
Participant or Beneficiary to whom payment is dneoo

before the fifth anniversary of the date paymenbise



made or commence; provided, that the deemed inesstrate
of return pursuant to Section 8.2 shall cease tappdied
to the Participant's account following the firsharersary

of such date; provided further, however, that suehefit
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shall be reinstated if a valid claim is made byoitbehalf
of the Participant or Beneficiary for all or pafttbe
forfeited benefit.

17.4 Reliance on Data. The Employer and the Coramitt
shall have the right to rely on any data providgdHhe
Participant or by any Beneficiary. Representatioinsuch
data shall be binding upon any party seeking torcka
benefit through a Participant, and the Employer thied
Committee shall have no obligation to inquire itite
accuracy of any representation made at any tine by
Participant or Beneficiary.

17.5 Receipt and Release for Payments. Subjebeto t
provisions of Section 17.1, any payment made frioenRlan
to or with respect to any Participant or Benefigjar
pursuant to a disclaimer by a Beneficiary, shalthie
extent thereof, be in full satisfaction of all ctes
hereunder against the Plan and the Employer witheet to
the Plan. The recipient of any payment from thenPtay be
required by the Committee, as a condition preceftestich
payment, to execute a receipt and release witteotsp
thereto in such form as shall be acceptable to the
Committee.

17.6 Headings. The headings and subheadings &flame
have been inserted for convenience of referencaentb
be ignored in any construction of the provisionsehbé
17.7 Continuation of Employment. The establishnoént
the Plan shall not be construed as conferring egallor
other rights upon any Employee or any persons for
continuation of employment, nor shall it interfevith the

right of the Employer to discharge any Employetoateal



with him without regard to the effect thereof untes

Plan.
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17.8 Merger or Consolidation; Assumption of Plan. N
Employer shall consolidate or merge into or witlotaer
corporation or entity, or transfer all or substalhiall

of its assets to another corporation, partnershigt or

other entity (a "Successor Entity") unless suchc8ssor
Entity shall assume the rights, obligations anblilliges

of the Employer under the Plan and upon such astsomphe
Successor Entity shall become obligated to perfihierterms
and conditions of the Plan. Nothing herein shahit

the assumption of the obligations and liabilitiéshe
Employer under the Plan by any Successor Entity.

17.9 Construction. The Employer shall designatién
Adoption Agreement the state according to whoses ldng
provisions of the Plan shall be construed and eefiyr
except to the extent that such laws are superded&dRISA
and the applicable requirements of the Code.

17.10 Taxes. The Employer or other payor may

withhold a benefit payment under the Plan or aiétpant's
wages, or the Employer may reduce a Participamt®ént
balance, in order to meet any federal, state,aallor
employment tax withholding obligations with resptcPlan
benefits, as permitted under Section 409A of thdeCd he
Employer or other payor shall report Plan paymants other
Plan-related information to the appropriate govezntal
agencies as required under applicable laws.

Section 18. Transition Rules:

This Section 18 does not apply to plans newly distadd on
or after January 1, 2009.
18.1 2005 Election Termination. Notwithstanding

Section 4.1.4, at any time during 2005, a Partitipaay



terminate a Participation Agreement, or modify a
Participation Agreement to reduce the amount of @@msation
subject to the deferral election, so long as the
Compensation subject to the terminated or modified

Participation Agreement is includible in the incooféhe
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Participant in 2005 or, if later, in the taxablaye

which the amounts are earned and vested.

18.2 2005 Deferral Election. The requirements of
Section 4.1.2 relating to the timing of the Pap@tion
Agreement shall not apply to any deferral electioragle on
or before March 15, 2005, provided that (a) the ant®to
which the deferral election relate have not beed pa
become payable at the time of the election, (bPaa was
in existence on or before December 31, 2004, ) th
election to defer compensation is made in accomarith
the terms of the Plan as in effect on Decembe305
(other than a requirement to make a deferral eecfter
March 15, 2005), and (d) the Plan is otherwise aigekin
accordance with the requirements of Section 409thef
Code.

18.3 2005 Termination of Participation; Distributio
Notwithstanding anything in this Plan to the contrat
any time during 2005, a Participant may terminageoh her
participation in the Plan and receive a distribnitid his
Deferred Compensation Account balance on accouttiadf
termination, so long as the full amount of suchriistion

is includible in the Participant's income in 2005ib

later, in the taxable year of the Participant irichiithe
amount is earned and vested.

18.4 Payment Elections. Notwithstanding the prowisi

of Sections 7.1 or 7.5 of the Plan, a Participaay rlect

on or before December 31, 2008, the time or formpayment
of amounts subject to Section 409A of the Code iplexy/that
such election applies only to amounts that would no

otherwise be payable in the year of the electiahduoes



not cause an amount to paid in the year of thdietethat

would not otherwise be payable in such year.
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EXHIBIT 31.1

CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) OF THE SEURITIES
EXCHANGE ACT OF 1934 (SECTION 302 OF THE SARBANES-OXLEY ACT OF
2002)

I, Gregory L. Werner, certify that:
1. | have reviewed this quarterly report on FormQ@0f Werner Enterprises, Inc.;

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

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

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure 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 financiglaing, 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 thataxmmittee 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 coravelr financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreaincial information; and

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

Date: November 3, 2008

/sl Gregory L. Werner

Gregory L. Werner
Presi dent and Chief Executive Oficer



EXHIBIT 31.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a) OF THE SEURITIES
EXCHANGE ACT OF 1934 (SECTION 302 OF THE SARBANES-OXLEY ACT OF
2002)

I, John J. Steele, certify that:
1. | have reviewed this quarterly report on FormQ@0f Werner Enterprises, Inc.;

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

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

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure 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 financiglaing, 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 presentibdsineport 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 thataxmmittee 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 coravelr financial reporting which are
reasonably likely to adversely affect the regigtsaability to record, process, summarize and rtefreincial information; and

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

Date: November 3, 2008

/sl John J. Steele

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



EXHIBIT 32.1

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

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form 10-Q fa@ period ending September 30, 2008
(the "Report"), filed with the Securities and Exaga Commission, |, Gregory L. Werner, President@higf 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 requiremeuits
Section 13(a) or 15(d) of the Securities Exchangeoh 1934; and

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

Novenber 3, 2008 /sl Gregory L. Werner

Gregory L. Werner
Presi dent and Chi ef Executive O ficer



EXHIBIT 32.2

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

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form 10-Q f@& period ending September 30, 2008
(the "Report"), filed with the Securities and Exaga Commission, |, 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 requiremeaits
Section 13(a) or 15(d) of the Securities Exchangeoh 1934; and

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

Novenber 3, 2008 /'s/ John J. Steele

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



