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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 March 31, 2009
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 registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T (232.405 of this ckaptluring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files).

Yes No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See the definitions of "large acceleréited" "accelerated filer" and "smaller reportiogmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer X Accelerated filer

Non-accelerated filer Small er 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 Exge Act).

Yes No X
As of April 29, 2009, 71,576,555 shares of the strgnt's common stock, par value $.01 per shane agstanding.
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PART |
FINANCIAL INFORMATION
Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains hist@rinformation and forward-looking statements loage information currently available
to our management. The forward-looking statementhis report, including those made in Item 2, "M@gement's Discussion and Analysis of
Financial Condition an&esults of Operations," are made pursuant to tleergabor provisions of the Private Securitiesdation Reform Ac
of 1995, as amended. These safe harbor provisimwuieage reporting companies to provide prospeatieemation 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 rislscertainties and assumptions, whether known knawun, that could cause our actual
results, business, financial condition and cashslto differ materially from those anticipated hetforward-looking statements. A discussion
of important factors relating to forward-lookingagments is included in Iltem 1A (Risk Factors) of Annual Report on Form 10-K for the
year ended December 31, 2008 and in Item 1A (Ragitdfs) of this Form 1-Q. Readers should not unduly rely on the forwaaking
statements included in this Form QObecause such statements speak only to the datevire made. Unless otherwise required by appé
securities laws, we undertake no obligation or datypdate or revise any forward-looking statementgtained herein to reflect subsequent
events or circumstances or the occurrence of uripated events.

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, resaitoperations and cash flows for the periods priesehe interim consolidated financial
statements have been prepared in accordance withgtructions to Form 10-Q and were also prepasigtbut 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 financiatetaents; although in management's opinion, thdadisoes are adequate so that the
information presented is not misleading.

Operating results for the three-month period erdadch 31, 2009 are not necessarily indicative efrésults that may be expected for the
year ending December 31, 2009. In the opinion aiagament, the information set forth in the accorgpanconsolidated condensed bala
sheets is fairly stated in all material respectelation to the consolidated balance sheets frdmctwit has been derived.

These interim consolidated financial 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, 2008.
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WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended

(In thousands, except per share amounts) March 31,
2000 2008
" (Unaudited)
Operating revenues $ 394,508 $512,787

Operating expenses:

Salaries, wages and benefits 134,186 143,187
Fuel 51,610 123,836
Supplies and maintenance 37,897 40,509
Taxes and licenses 24,395 28,265
Insurance and claims 21,665 24,732
Depreciation 40,094 41,796
Rent and purchased transportation 68,593 94,463
Communications and utilities 4,402 5,239
Other 410 (2,658)
Total operating expenses 383,252 499,369
Operating income 11,256 13,418

Other expense (income):

Interest expense 76 3
Interest income (489) (1,073)
Other (272) 51
Total other expense (income) (685) (1,019)
Income before income taxes 11,941 14,437
Income taxes 5,045 6,062
Net income $ 6,896 $ 8,375

Earnings per share:

Basic $ 0.10 $ 0.12
Diluted $ 0.10 $ 0.12
Dividends declared per share $ 0.050 $ 0.050

Weighted-average common shares outstanding:

Basic 71,576 70,445

Diluted 71,944 71,377

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

(In thousands, except share amounts) Ma

(Un
ASSETS

Current assets:
Cash and cash equivalents $
Accounts receivable, trade, less allowance of
$9,087 and $9,555, respectively
Other receivables
Inventories and supplies
Prepaid taxes, licenses and permits
Current deferred income taxes
Other current assets

Total current assets

Property and equipment 1
Less - accumulated depreciation

Property and equipment, net

Other non-current assets

$1

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable $
Current portion of long-term debt
Insurance and claims accruals
Accrued payroll
Other current liabilities

Total current liabilities

Other long-term liabilities

Insurance and claims accruals, net of current
portion

Deferred income taxes

Stockholders' equity:

Common stock, $0.01 par value, 200,000,000
shares authorized; 80,533,536 shares
issued; 71,576,367 and 71,576,267 shares
outstanding, respectively

Paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost; 8,957,169 and
8,957,269 shares, respectively

Total stockholders' equity

rch 31, December 31,
2009 2008
audited)
48,883 $ 48,624
156,647 185,936
18,420 18,739
11,805 10,644
11,872 16,493
31,749 30,789
14,555 20,659
293,931 331,884
,618,716 1,613,102
689,663 686,463
929,053 926,639
16,349 16,795
,239,333  $1,275,318
43,690 $ 46,684
- 30,000
79,283 79,830
25,347 25,850
19,682 19,006
168,002 201,370
7,485 7,406
118,500 120,500
197,758 200,512
805 805
93,669 93,343
829,828 826,511
(8,733) (7,146)
(167,981) (167,983)
747,588 745,530
,239,333  $1,275,318

See Notes to Consolidated Financial Statements (Lurdited).



WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

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

Net cash provided by operating activities

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

Net cash used in investing activities

Cash flows from financing activities:
Repayments of short-term debt
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

Three Months Ended
March 31,

(Unaudited)

$ 6,896 $ 8,375

40,094 41,796

(3,958) 961
(730) (3,749)
327 399
(151) (18)
(2,000) 3,500
4 (83)
29,289 8,299
9,883 3,797
(2,994) 13,890
(55) 2,879
76,605 80,046

(68,151)  (52,857)
24,559 27,469
1,136 1,975

(30,000) -
(3,579) (3,519)
- (4,486)
1 2,739
- 818

(312) 645
259 52,830
48,624 25,090

$ 48,883 $ 77,920

$ 131 $ 3
$ 1,924 $ 3,587

$ 539 $ 1,043

See Notes to Consolidated Financial Statements (Lurdited).



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

Other than our net income, our only other sourceoofiprehensive income (loss) is foreign currenagstation adjustments. Comprehensive
income (loss) from foreign currency translationuatinents was a loss of $1,587,000 for the threetmperiod ended March 31, 2009, and
income of $645,000 for the three-month period erldadch 31, 2008.

(2) Long-Term Debt

As of March 31, 2009, we have two committed créatilities with banks totaling $225.0 million thedature in May 2009 ($50.0 million) and
May 2011 ($175.0 million). Borrowings under thesedit facilities bear variable interest based anltbndon Interbank Offered Rate
("LIBOR"). As of March 31, 2009, we had no borroggoutstanding under these credit facilities wilnhs, after repaying $30.0 million on
these notes during first quarter 2009. The $225lmof credit available under these facilitiesfurther reduced by $43.8 million in letters
of credit under which we are obligated. Each ofdbbt agreements includes, among other thingsfitb@acial covenants requiring us (i) not
to exceed a maximum ratio of total debt to totglizdization and (ii) not to exceed a maximum ratfdotal funded debt to earnings before
interest, income taxes, depreciation, amortizadiot rentals payable (as defined in each credilitigciAt March 31, 2009, we were in
compliance with these covenants.

(3) Income Taxes

For the three-month period ended March 31, 20@9etlvere no material changes to the total amounhcognized tax benefits. We
accrued an interest benefit of $0.3 million durihg three-month period ended March 31, 2009. Gat tgoss liability for unrecognized tax
benefits at March 31, 2009 is $7.2 million. If rgaized, $4.1 million of unrecognized tax benefimud impact our effective tax rate. Inter
of $3.4 million has been reflected as a componetiietotal liability. We do not expect any oth@rsficant increases or decreases for
uncertain tax positions during the next twelve rhent

We file U.S. federal income tax returns, as wellne®me tax returns in various states and severaidn jurisdictions. The years 2006
through 2008 are open for examination by the IrsteRevenue Service ("IRS"), and various years pendor examination by state and
foreign tax authorities. State and foreign jurisidic statutes of limitations generally range frdmee to four years.

(4) Commitments and Contingencies
As of March 31, 2009, we have committed to propartgl equipment purchases of approximately $33.komil

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.
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(5) Earnings Per Share

We compute and present earnings per share in asumedvith Statement of Financial Accounting StaddldfSFAS") No. 128, Earnings per
Share. Basic earnings per share is computed bglidiynet income by the weighted average numbeowicon shares outstanding during the
period. Diluted earnings per share is computeditigidg net income by the weighted average numli@ommon shares plus the effect of
dilutive potential common shares outstanding dutiregperiod using the treasury stock method. Diufiotential common shares include
outstanding stock options and stock awards. Thera@adifferences in the numerators of our computatof basic and diluted earnings per
share for any period presented. The computatidrasic and diluted earnings per share is shown b@totliousands, except per share
amounts).

Three Months Ended

March 31,
2009 2008

Net income $ 6,896 $ 8,375
Weighted average common shares

outstanding 71,576 70,445
Common stock equivalents 368 932
Shares used in computing

diluted earnings per share 71,944 71,377
Basic earnings per share $ 010 $ 0.12
Diluted earnings per share $ 010 $ 0.12

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

Three Months Ended

March 31,
2009 2008
Number of shares under option 1,215,819 659,519
Range of option purchase prices $16. 68 - $20.36 $18.33 - $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 Directoredrines the terms of each award, including typavedrd, 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
March 31, 2009, there were 8,674,182 shares alaifabgranting additional awards.

We apply the fair value method of SFAS No. 123 (Red 2004), Share- Based Payment, in accountingtéak-based compensation awards
granted under our Equity Plan. Stock-based emplogegensation expense was $0.3 million for theettmenths ended March 31, 2009 and
$0.4 million for the three months ended March 3I0& Stock-based employee compensation
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expense is included in salaries, wages and benégth@ the Consolidated Statements of Income. fbi@ income tax benefit recognized in
the Consolidated Statements of Income for stocledh@smpensation arrangements was $0.1 milliorhthree months ended March 31,
2009 and $0.2 million for the three months endeddd&1, 2008. As of March 31, 2009, the total unggized compensation cost related to

nonvested stock-based compensation awards wasxapptely $2.5 million and is expected to be recagdiover a weighted average period
of 1.7 years.

We do not have a formal policy for issuing shanesruexercise of stock options or vesting of restdestock, so such shares are generally
issued from treasury stock. From time to time, egurchase 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 tanepase additional shares specifically for
stock-based compensation during 2009.

Stock Options

Stock options are granted at prices equal to thkehaalue of the common stock on the date theoapiward is granted. Option awards
currently outstanding become exercisable in insiatits from 24 to 72 months after the date of gfEim. options are exercisable over a pe
not to exceed ten years and one day from the dafeanot.

The following table summarizes stock option acyidr the three months ended March 31, 2009:

Weighted
Average Aggregate
Number  Wei ghted Remaining Intrinsic
of Options Ave rage Contractual Value
(in Exe rcise  Term (in
thousands) Pri ce ($) (Years) thousands)
Outstanding at beginning of period 2,264 $ 13.74
Options granted -8 -

Options exercised -8 -
Options forfeited 5) $ 17.32
Options expired -8 -

Outstanding at end of period 2259 $ 13.73 439 $ 6,255

Exercisable at end of period 1566 $ 12.07 323 $ 6,255

We did not grant any stock options during the thremnth periods ended March 31, 2009 and 2008. dinevélue of stock option grants is
estimated using a Black-Scholes valuation moded. fbkal intrinsic value of stock options exerciseabs $1 thousand and $2.3 million for the
three- month periods ended March 31, 2009 and Mat¢i2008.

Restricted Stock

Restricted stock awards entitle the holder to shafeommon stock when the award vests. The vdltizese shares may fluctuate according
to market conditions and other factors. Restristedk awards that have not yet vested will vegysixonths from the grant date of the award.

The restricted shares do not confer any votingwddeind rights to recipients until such sharesyfwst and do not have any pesisting sale
restrictions.

10



The following table summarizes restricted stochkvétgtfor the three months ended March 31, 2009:

Weighted Average Grant

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

We did not grant any shares of restricted stocknduhe three-month periods ended March 31, 20@92808. We estimate the fair value of
restricted stock awards based upon the market pfittee underlying common stock on the date of gnaduced by the present value of
estimated future dividends because the awardsaarentitied to receive dividends prior to vestir estimate of future dividends is based
on the most recent quarterly dividend rate, adfute any known future changes in the dividend.rate

(7) Segment Information
We have two reportable segments - Truckload Tramation Services ("Truckload") and Value Added $eas ("VAS").

The Truckload segment consists of six operatingtdl¢hat are aggregated because they have simdaomic 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 segraemas follows: (i) dedicated services ("Dedidat@rovides truckload services required
by a specific customer, generally for a distribnt@@nter or manufacturing facility;

(i) the regional short-haul ("Regional") fleet pides comparable truckload van service within fieg@graphic regions across the United
States; (iii) the medium-to-long-haul van ("Vanlgdt transports a variety of consumer, nonduratidycts and other commodities in
truckload quantities over irregular routes using\dhan trailers; (iv) the expedited ("Expedited'§dt provides timaensitive truckload servic
utilizing driver teams; (v) flatbed ("Flatbed") afd) temperature-controlled (“Temperature-Congdll) fleets provide truckload services for
products with specialized trailers. Revenues ferfhuckload segment include non- trucking reverofel.2 million and $1.9 million for the
three-month periods ended March 31, 2009 and Mat¢l2008. These revenues consist primarily of tmtign of shipments delivered to or
from Mexico where we utilize a third-party capagipvider.

The VAS segment generates the majority of our mocking revenues through four operating units giravide non-trucking services to our
customers. These four VAS operating units arek brokerage ("Brokerage"), (ii) freight managengsingle-source logistics) ("Freight
Management"), (iii) intermodal services ("Intermtiyland (iv) Werner Global Logistics internatiorsgrvices ("International).

We generate other revenues related to third-paptjpenent maintenance, equipment leasing and othginéss activities. None of these
operations meets the quantitative threshold reppriequirements of SFAS No. 131. As a result, tlogggations are grouped in "Other" in-
tables below. "Corporate" includes revenues anemsgs 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 telpadantifiable by segment. We have no
significant intersegment sales or expense tramsacthat would require the elimination of reveneeaeen our segments in the tables below.
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The following tables summarize our segment inforamafin thousands):

Revenues
T hree Months Ended
March 31,
2009 2008

Truckload Transportation Services $ 343,857 $ 446,169
Value Added Services 47,473 62,186
Other 2,516 3,905
Corporate 662 527
Total $ 394,508 $ 512,787

Operating Income

T hree Months Ended
March 31,
2009 2008

Truckload Transportation Services $ 8,861 $ 9,235
Value Added Services 1,733 3,667
Other 283 1,066
Corporate 379 (550)
Total $ 11,256 $ 13,418

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 Decer8thef008.
Overview:

We operate in the truckload and logistics sectbthetransportation industry. In the truckloadteecwe focus on transporting consumer
nondurable products that ship more consistentiyutiinout the year. In the logistics sector, besidasaging transportation requirements for
individual customers, we provide additional soureesuck capacity, alternative modes of transpata a global delivery network and
systems analysis to optimize transportation ne@ds success
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depends on our ability to efficiently manage oworeces in the delivery of truckload transporta@on logistics services to our customers.
Resource requirements vary with customer demanihwhay be subject to seasonal or general econcomditions. Our ability to adapt to
changes in customer transportation requiremergssential to efficiently deploy resources and nag@tal investments in tractors and trai
(with respect to our Truckload segment) or obtaialidied third-party capacity at a reasonable p(igith respect to our VAS segment).
Although our business volume is not highly concatetti, we may also be occasionally affected by astorners' financial failures or loss of
customer business.

Operating revenues reported in our operating $ititable are categorized as (i) trucking revennesof fuel surcharge, (ii) trucking fuel
surcharge revenues, (iii) non-trucking revenueduuting VAS, and

(iv) other operating revenues. Trucking revenuesofifuel surcharge, and trucking fuel surchamenues are generated by the six operating
fleets in the Truckload segment (Dedicated, Redjoren, Expedited, Temperature-Controlled and FdjbNontrucking revenues, includi
VAS, are generated primarily by the four operatimits in our VAS segment (Brokerage, Freight Mamaget, Intermodal and International),
and a small amount is generated by the Trucklogoheat. Other operating revenues are generateddtber business activities such as third-
party equipment maintenance and equipment lea$iugking revenues accounted for 87% of total ofpegatvenues in first quarter 2009,
and non-trucking and other operating revenues axteduor 13% of total operating revenues.

Trucking revenues, net of fuel surcharge, are glpigenerated on a per-mile basis and also incladeessorial” revenues such as stop
charges, loading/unloading charges and equipméahtien charges. Because fuel surcharge revenuesidite in response to changes in fuel
costs, we identify them separately in the operagiagjstics table and exclude them from the stedistalculations to provide a more
meaningful comparison between periods. The keystitat used to evaluate trucking revenues, netefgurcharge, are (i) average revenues
per tractor per week, (ii) average revenues peatddanile, (iii) average monthly miles per traci@r) average percentage of empty miles
(miles without trailer cargo), (v) average trip dgin (in loaded miles) and (vi) average number aftwrs in service. General economic
conditions, seasonal trucking industry freight @ats and industry capacity are important factoas ithpact these statistics. Our Truckload
segment also generates a small amount of reveategatized as non-trucking revenues, related fnsénts delivered to or from Mexico
where the Truckload segment utilizes a third-padyacity provider. We exclude such revenues frasthtistical calculations.

Our most significant resource requirements are @mpglrivers, ownereperators, tractors, trailers and equipment opgrabsts (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 generatfpup a majority of the increased fuel costs; h@mewe cannot assure that current
recovery levels will continue in future periods.@imancial results are also affected by comparyedrand owner-operator availability and
the market for new and used revenue equipment.rd/sadf-insured for a significant portion of bodihjury, property damage and cargo
claims, workers' compensation benefits and he#dtims for our employees (supplemented by premiusefiansurance coverage above
certain dollar levels). For that reason, our finahesults may also be affected by driver safetgdical costs, weather, legal and regulatory
environments and insurance coverage costs to pragainst catastrophic losses.

The operating ratio is a common industry measueel i3 evaluate our profitability and that of ouu@kload segment operating fleets. The
operating ratio consists of operating expensesasged as a percentage of operating revenues. Tétesigiificant variable expenses that
impact the Truckload segment are driver salarieshamefits, fuel, fuel taxes (included in taxes boghses expense), payments to owner-
operators (included in rent and purchased tranapont expense), supplies and maintenance and mseiend claims. These expenses
generally vary based on the number of miles geedrat/e also evaluate these costs on a per-
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mile basis to adjust for the impact on the peragmaf total operating revenues caused by chandeglisurcharge revenues, per-mile rates
charged to customers and non-trucking revenueslistsissed further in the comparison of operatisglte for first quarter 2009 to first
quarter 2008, several industwjele issues could cause costs to increase in fpenieds. These issues include a softer freighketachangin
fuel prices, higher new truck and trailer purchpsees and a weaker used equipment market. Our fixaith costs include depreciation
expense for tractors and trailers and equipmeean$img fees (included in taxes and licenses expenkse Truckload segment requires
substantial cash expenditures for tractor andetraiirchases. We fund these purchases with nefficaatoperations and financing available
under our existing credit facilities, as managenue®ms necessary.

We provide non-trucking services primarily throughr operating units within our VAS segment. Unlidar Truckload segment, the VAS
segment is less asset-intensive and is insteachdeptupon qualified employees, information systants qualified third-party capacity
providers. The largest expense item related t&/#h®& segment is the cost of transportation we patital-party capacity providers. This
expense item is recorded as rent and purchasesptrdation expense. Other operating expenses iadaldries, wages and benefits and
computer hardware and software depreciation. WkiataVAS by reviewing the gross margin perceni@geenues less rent and purchased
transportation expenses expressed as a perceriteyenpues) and the operating income percentage.
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Results of Operations:
The following table sets forth certain industryaletgarding the freight revenues and operationthfoperiods indicated.

Three Months Ended
March 31,
____________________ %
2009 2008 Change

Trucking revenues, net of fuel surcharge (1) $307,976 $348,424 -11.6%
Trucking fuel surcharge revenues (1) 34,653 95,769 -63.8%
Non-trucking revenues, including VAS (1) 48,669 64,119 -24.1%
Other operating revenues (1) 3,210 4,475 -28.3%

Total operating revenues (1) $394,508 $512,787 -23.1%
Operating ratio (consolidated) (2) 97.1% 97.4%
Average monthly miles per tractor 9,550 9,868 -3.2%
Average revenues per total mile (3) $1.438 $1.453 -1.0%
Average revenues per loaded mile (3) $1.662 $1.684 -1.3%
Average percentage of empty miles (4) 13.50%  13.72% -1.6%
Average trip length in miles (loaded) 469 542 -13.5%
Total miles (loaded and empty) (1) 214,170 239,744 -10.7%
Average tractors in service 7,475 8,099 -7.7%
Average revenues per tractor per week (3) $3,169  $3,309 -4.2%
Total tractors (at quarter end)

Company 6,675 7,315

Owner-operator 700 765

Total tractors 7,375 8,080

Total trailers (Truckload and Intermodal, at
guarter end) 24,885 24,950

(1) Amounts in thousands.

(2) Operating expenses expressed as a percentageratting revenues. Operating ratio is a commoasome in the trucking industry used to
evaluate profitability.

(3) Net of fuel surcharge revenues.

(4) Miles without trailer cargo.

The following table sets forth the revenues, opegatxpenses and operating income for the Truckéeapnent. Revenues for the Truckload
segment include non-trucking revenues of $1.2 amilfior the three-month period ended March 31, 2089$1.9 million for the three-month

period ended March 31, 2008, as described on phge 1

Three Months Ended

March 31,
Truckload Transportation Serv;ces 20 09 2008
(amounts in thousands) $ % $ %
Revenue-s-- 3:34385 7 100.0 $ 446,169 100.0
Operating expenses 334,99 6 97.4 436,934 97.9
Operating income $ 8,86 1 2.6 -_;--_9-):235 2.1
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Higher fuel prices and higher fuel surcharge reesrincrease our consolidated operating ratio aad 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 Months Ended

March 31,
Truckload Transportation Serv;ces 20 09 2008
(amounts in thousands) $ % $ %
Revenues 534385 7 $446169
Less: trucking fuel surcharge revenues 34,65 3 95,769
Revenues, net of fuel surch;;;t-e-s— 309,20 4 1000 3 -5-0,400 100.0
Operating expenses 334,99 6 43-6934
Less: trucking fuel surcharge revenues 34,65 3 95,769
Operating expenses, net of—f-lre-lns—urcharges 300,34 3 071 éZl,lGS 97.4
Operating income $ 8,86 1 2.9 -_;--_5:235 2.6

The following table sets forth the VAS segment'a-truicking revenues, rent and purchased transpantekpense, gross margin, other
operating expenses and operating income. Othentipgrexpenses for the VAS segment primarily cdrifisalaries, wages and benefits
expense. VAS also incurs smaller expense amouttiteisupplies and maintenance, depreciation, rehparchased transportation (exclud
third-party transportation costs), insurance, comications and utilities and other operating exparaegories.

Three Months Ended

March 31,

2 009 2008
Value Added Services (amounts in thousands) $ % $ %
Revenues $47,4 73 100.0 $62,186 100.0
Rent and purchased transportation expense 39,4 38 83.1 52,679 84.7
Gross margin 8,0 35 16.9 9,507 15.3
Other operating expenses 6,3 02 13.3 5840 94
Operating income $ 1,7 33 36 $ 3667 59

Three Months Ended March 31, 2009 Compared to Tiiegths Ended March 31,
2008

Operating Revenues

Operating revenues decreased 23.1% for the thre¢hsended March 31, 2009, compared to the sanedpafrthe prior year. Excluding fu
surcharge revenues, trucking revenues decreasé® Hue primarily to a 7.7% decrease in the avenageber of tractors in service and a
3.2% decrease in average monthly miles per tractwr.lower average monthly miles per tractor capdotially attributed to one less calen
business day in first quarter 2009. With respegiricing and rates, revenue per total mile, exelgdiel surcharges, decreased by 1.0%.
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The already soft freight market weakened furtheimdyfirst quarter 2009. The recessionary econaroymbined with many shippers
aggressively reducing their inventories, causeelvare slowdown in freight shipments, particularlythe retail sector. The retail sector is the
industry group from which the largest percentagewfrevenues are generated. We proactively adaptisse challenging market conditit
by further reducing our fleet by 4% during firstagter 2009 (a 150-truck reduction in January af@truck reduction in March). However,
during first quarter 2009, the decline in freighimnents exceeded our fleet reduction efforts, Witaused a significant decline in our daily
pre-booked percentages of loads to trucks ("pré<ioln the last few days of March 2009 and in iRpB09, freight volumes began to
improve from the very weak levels experienced foistrof first quarter 2009, however freight volumemiain well below the same period in
the prior year.

The soft freight market during first quarter 20@@nbined with the excess truck capacity in the mackesed increased pressure on freight
rates. This resulted in the 1.0% decrease in reypeutotal mile, excluding fuel surcharge. We explee pressure on freight rates to continue
until freight demand improves, and we could expergefurther rate deterioration.

Fuel surcharge revenues represent collections éustomers for the higher cost of fuel. These regsridecreased 63.8% to $34.7 million in
first quarter 2009 from $95.8 million in first quer 2008 due to an average decrease in diesetdstd of $1.49 per gallon in first quarter
2009 compared to first quarter 2008. To lessereffext of fluctuating fuel prices on our marging wollect fuel surcharge revenues from our
customers. Our fuel surcharge programs are design@drecoup higher fuel costs from customers mwheel prices rise and (ii) provide
customers with the benefit of lower fuel costs whesl prices decline. These programs enable usdover a majority, but not all, of the fuel
price increases. The remaining portion is generadlyrecoverable because it results from emptyanidnich are not billable to customers,
out-ofroute miles, and truck idle time. Fuel prices tti@nge rapidly in short time periods also impactreaovery because the surcharge

in most programs only changes once per week. apily rising fuel price market, there is generalgeveral week delay between the
payment of higher fuel prices and surcharge regovera rapidly declining fuel price market, thepagite generally occurs, and there is a
temporary higher surcharge recovery compared tptiice paid for fuel.

We continue to diversify our business from the Wapt to Dedicated, Regional, Expedited, and Néutherica cross-border in the Truckload
segment and Freight Management, Intermodal, Brgieeaand Werner Global Logistics International in ¥&S segment. This diversification
helped soften the impact of the weak freight maikdirst quarter 2009 and enables us to provideexled services to our customers.

We remain committed to serving, and are not leguimg one-way long- haul sector of the truckloadket Rather, we are changing the ways
we serve our customers in this market by providimage cost-effective solutions that provide higheturns. While we have demphasized tt
lower-asset-return solo driver solution, we congino grow several other customer-focused solufionthis market. These solutions include
the use of team drivers, engineered networks af/relicks, third-party brokerage carriers, powesavith trucks provided by third-party
carriers and intermodal.

VAS revenues are generated by its four operatirnig UWMAS revenues decreased 23.7% to $47.5 milhdirst quarter 2009 from $62.2

million in first quarter 2008 due to three factq(i$:a 19% reduction in the average revenue pgmsént due to lower fuel prices and customer
rates;

(i) shifting significantly more shipments, revesugnd gross margin from our VAS segment to our Hinaxd segment in first quarter 2009
(19,637 shipments in first quarter 2009 comparetbi®54 shipments in first quarter 2008) to cushimimpact of the very soft freight
market on the Truckload segment; and (iii) a sigaiftly weaker freight market that reduced the neindj industry freight shipments by an
estimated 15% to 20%, which was offset by VAS shdptrgrowth due to new customer business.

17



VAS gross margin dollars decreased 15.5% to $8ldomin first quarter 2009 from $9.5 million fohé same period in 2008 due to the
reasons noted above.

Our Brokerage revenues and gross margins declinedadthe factors described in the paragraph abiregght Management revenues
declined due to reduced shipments with existingazners. Intermodal revenues and gross marginsmégtbecause of an extremely weak
competitive intermodal market in first quarter 2009

Operating Expenses

Our operating ratio (operating expenses expressadparcentage of operating revenues) was 97.1%ddhree months ended March 31,
2009, compared to 97.4% for the three months edbedh 31, 2008. Expense items that impacted theathaperating ratio are described on
the following pages. The tables on page 16 shovepleeating ratios and operating margins for our tegortable segments, Truckload and
VAS.

The following table sets forth the cost per totdemf 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.

Th ree Months Ended Increase
March 31, (Decrease)

Salaries, wages and benefits $ 0.599 $0.574 $0.025
Fuel 0.240 0.515 (0.275)
Supplies and maintenance 0.169 0.160 0.009
Taxes and licenses 0.114 0.118 (0.004)
Insurance and claims 0.100 0.103 (0.003)
Depreciation 0.185 0.168 0.017
Rent and purchased transportation 0.135 0.173 (0.038)
Communications and utilities 0.020 0.021 (0.001)
Other 0.002 (0.009) 0.011

Owner-operator costs are included in rent and @geth transportation expense. Owner-operator mslespgrcentage of total miles were
11.6% for first quarter 2009 compared to 12.2%fifst quarter 2008. Owner- operators are independemntractors 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 percentagéapiniles shifted costs from the rent and puseldatransportation category to other
expense categories. Due to this decrease, we éstiha rent and purchased transportation expemsghad Truckload segment was lower by
approximately 0.7 cents per total mile, and othgrease categories had offsetting increases orahrtole basis as follows: (i) salaries, wages
and benefits, 0.3 cents;

(i) fuel, 0.2 cents; (iii) supplies and maintenan®.1 cent and (iv) depreciation, 0.1 cent.

As the economy slowed during the latter part of®Q@e took steps to further manage and reduceietyaf controllable costs and identify
efficiencies. Numerous cost-saving programs wegpemented during first quarter 2009, and we wilpiement several other cost-saving
opportunities in the coming months. Examples of@ast-saving measures include decreasing the compartching contribution percentage
for our 401(k) plan, reducing driver advertisinglather driver recruiting expenses, restructuriisgretionary driver pay programs and
improving our ratio of tractors to non-driver emydes. We improved our tractor-to-ndriver ratio for the trucking operation from Decesn
31, 2008 to March 31, 2009.
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Salaries, wages and benefits in the Truckload segimereased 2.5 cents per mile on a total miléstadirst quarter 2009 compared to first
quarter 2008. This increase is primarily attributediigher student pay (average active trainer seimereased 12%), group health insurance
costs and non-driver salaries for office and eqeiptmaintenance personnel and, as discussed ahewaift from rent and purchased
transportation to salaries, wages and benefitsusecaf the decrease in owner-operator miles ascaipge of total miles. Although we have
improved our tractor to non-driver ratio (as disagabove), the benefit was not fully realized mtyfirst quarter 2009 because of related one-
time costs that occurred during the quarter. WithanTruckload segment, these cost increases \ifsed partially by lower workers'
compensation expense. Non-driver salaries, waggbamefits increased in the non-trucking VAS sedgmglthough VAS revenues were

lower in first quarter 2009 than in the first quar2008, VAS handled 3% more shipments in firstrgpre2009, including those transferred to
the Truckload segment.

We renewed our workers' compensation insurancerageedor the policy year beginning April 1, 200ur@overage levels are the same as
the prior policy year. We continue to maintain H-Besurance retention of $1.0 million per claimuQwvorkers' compensation insurance
premiums for the policy year beginning April 200@ alightly lower than the previous policy yearedarimarily to lower projected payroll.

The qualified and student driver recruiting anénéibn markets improved in first quarter 2009 corefao first quarter 2008. Generally go
into the spring season, the driver market is diffidue to seasonal construction and housing joastiecome available with improved wea
conditions. The current weakness in the constroaind automotive industries, trucking company fetuand fleet reductions, and the higher
national unemployment rate contribute to an impdodgver recruiting and retention market. We ap@éte that availability of drivers will
remain strong until current economic conditions iaye. When economic conditions improve, competifimmqualified drivers will likely
increase, and we cannot predict whether we wileegmce future driver shortages. If such a shortegye to occur and driver pay rate
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 decreased 27.5 cents per total mile for thieioad segment due to lower average diesel fuetpfollowing the rapid fuel price decli
that occurred in fourth quarter 2008 and improveélésrper gallon (see paragraph below). Diesel fuieks decreased slightly during much of
first quarter 2009 and at a much slower rate tharfuel price decline during fourth quarter 2008c&s began to increase in the last two
weeks of March and were slightly higher at quaeted-than the beginning of the quarter. Averageetlie®! costs were $1.49 per gallon lo

in first quarter 2009 than in first quarter 2008.

During first quarter 2009, we continued to imprduel miles per gallon ("mpg") through several iaiives to improve fuel efficiency. These
initiatives have been ongoing since March 2008ianldide (i) reducing truck idle time, (ii) loweringpn-billable miles, (iii) increasing the
percentage of aerodynamic, more fa#fleient trucks in the company truck fleet and) (ivstalling auxiliary power units ("APUs") in corapy
trucks. As of March 31, 2009, we had installed ARtJapproximately 50% of the companyvned truck fleet. As a result of these fuel sas
initiatives, we improved our company truck averagey by 5.6% in first quarter 2009 compared to fipsarter 2008. This mpg improvement
resulted in the purchase of 2.0 million fewer gadl@f diesel fuel in first quarter 2009 than irsfiquarter 2008. This equates to a reduction of
approximately 22,000 tons of carbon dioxide emissidVe intend to continue these and other enviromaflg conscious initiatives, including
our active participation as a U.S. Environmentalt&tion Agency ("EPA") SmartWay Transport Partner.

Shortages of fuel, increases in fuel prices antbfetm product rationing can have a materially asiweffect on our operations and
profitability. We are unable to predict whetherlfpdce levels will increase or decrease in theifetor the extent to which fuel surcharges
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will be collected from customers. As of March 3009, we had no derivative financial instrumentseiibuce our exposure to fuel price
fluctuations.

Supplies and maintenance for the Truckload seginergased 0.9 cents per total mile in first qua2@®9 compared to first quarter 2008.
average age of our company truck fleet increasmd £.2 years at March 31, 2008 to 2.5 years at Mat¢ 2009. The higher average age
results in more maintenance that is not covereddryanty. Increased labor and parts rates chargeddér-the-road vendors also contributed
to the first quarter 2009 increase in maintenarnstsccompared to first quarter 2008. Severe colthes in January 2009 also caused an
increase in towing and jumpstart costs.

Taxes and licenses for the Truckload segment deede@.4 cents on a per-total-mile basis in firstrtpr 2009 compared to first quarter 2008
due to a decrease in fuel taxes per mile resultong the 5.6% improvement in the company truck mjagimproved mpg results in fewer
gallons of diesel fuel purchased and consequemhei fuel taxes.

Insurance and claims for the Truckload segmentedesed slightly, by 0.3 cents per total mile, istfquarter 2009 compared to first quarter
2008. We renewed our liability insurance policiesfugust 1, 2008 and continue to be responsibl¢ghifirst $2.0 million per claim with an
annual $8.0 million aggregate for claims betwee® $2illion and $5.0 million. The annual aggregaiedlaims in excess of $5.0 million and
less than $10.0 million was lowered from $5.0 roiilito $4.0 million. We maintain liability insuranceverage 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.

Depreciation expense for the Truckload segmeneas®d 1.7 cents per total mile in first quarter®2€@mpared to first quarter 2008. This
increase was due primarily to lower average milstfactor (which has the effect of increasing thisd cost when evaluated on a per mile
basis) and, to a lesser extent, an increase inutber of APUs installed on company trucks andyadni ratio of trailers to tractors resulting
from the tractor fleet reductions. While we incepdeciation expense on the APUs, we also incuriduad expense because tractors with
APUs consume less fuel during periods of truckniglli

Depreciation expense was historically affectedHgyd@ngine emissions standards imposed by the Eitfdtame effective in October 2002
and applied to all new trucks purchased aftertiha, resulting in increased truck purchase cd3greciation expense is affected because in
January 2007, a second set of more strict EPA erginissions standards became effective for allynevalnufactured truck engines.
Compared to trucks with engines produced befor& 2@ trucks with new engines manufactured urttee2007 standards have higher
purchase prices. We began to take delivery of swakh these 2007-standard engines in first qua@6B to replace older trucks in our fleet.
The engines in our fleet of company- owned truckefaMarch 31, 2009 consist of 72% Caterpillar, 1B&éroit Diesel, 7% Cummins, and

7% Mercedes Benz.

In January 2010, a final set of more rigorous EP&nrdated emissions standards will become effectivalf new engines manufactured after
that date. It is expected that these trucks wieha higher purchase price than the trucks manufedto meet the 2007 EPA engine emission
standards but may be more fuel efficient. We areetitly evaluating the options available to ustepare for the upcoming 2010 standards.

Rent and purchased transportation expense consagtdy of payments to third-party capacity proviler the VAS segment and other non-
trucking operations and payments to owner-operatatse Truckload segment. The payments to thindypeapacity providers generally vary
depending on changes in the volume of servicesrgtateby the VAS segment. As a percentage of VABmees, VAS rent and purchased
transportation expense decreased to 83.1% ingfistter 2009 compared to 84.7% in first quarter8200
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Rent and purchased transportation for the Trucktmpnent decreased 3.8 cents per total mile indfirarter 2009 due primarily to decreased
fuel prices that resulted in lower reimbursemeatswner-operators for fuel and, to a lesser extbptdecrease in the percentage of owner-
operator truck miles versus company truck miles. €ustomer fuel surcharge programs do not difféatmbetween miles generated by
company- owned and owner-operator trucks. Challengperating conditions continue to make owner-afperecruitment and retention
difficult. Such conditions include inflationary daacreases that are the responsibility of owngerators and a shortage of financing. We |
historically been able to add company-owned tracaémd recruit additional company drivers to oftsey decrease in the number of owner-
operators. If a shortage of owner-operators andpemmy drivers occurs, increases in per mile setttemreges (for owner-operators) and driver
pay rates (for company drivers) may become necg$sattract and retain these drivers. This co@datively affect our results of operations
to the extent that we were not able to obtain epoeading freight rate increases.

Other operating expenses for the Truckload segimergased 1.1 cents per total mile in first qua2@09. Gains on sales of assets (primarily
trucks and trailers) are reflected as a reductfastieer operating expenses and are reported restle$-related expenses, including costs to
prepare the equipment for sale. Gains on salesseftsidecreased to $0.7 million in first quarté¥®Bom $3.7 million in first quarter 2008.
first quarter 2009, we realized lower average gperstruck and trailer sold. We sold fewer trailbesause of the effect of the softer freight
market and experienced lower buyer demand for treells due to the weak spot market for freight.iBaifirst quarter 2009, we closed five
lower volume Fleet Truck Sales offices and contitmieperate in 11 locations across the contindsitied States. We believe our wholly-
owned subsidiary and used truck retail networkeFlguck Sales, is one of the largest Class 8 treedt and equipment retail entities in the
United States. Fleet Truck Sales continues to beemource for remarketing our used trucks antensi

Other Expense (Income)

Our interest income was $0.5 million in first quar2009 compared to $1.1 million in first quart®08. Our average cash and cash
equivalents balances were comparable for firsttgu&009 and first quarter 2008; however, the ayeraterest rate earned on these funds
lower in first quarter 2009.

Income Taxes

Our effective income tax rate (income taxes exmess a percentage of income before income taxe®ased slightly to 42.2% for first
quarter 2009 from 42.0% for first quarter 2008. Tilgher income tax rate was due primarily to loimeome before income taxes on an
annualized basis, which caused non-deductible esqeesuch as driver per diem to comprise a largeeptage of our income before income
taxes.

Liquidity and Capital Resources:

During the three months ended March 31, 2009, asth provided by operating activities decreased @émillion, a 4.3% decrease ($3.4
million) in cash flows compared to the same thremth period one year ago. The decrease in netgrasided by operating activities
resulted primarily from (i) a $16.9 million decreas cash flows related to accounts payable, piiyndue to the timing of revenue equipm
payments and the volume and timing of VAS paymemthird-party capacity providers and (ii) a dese@ long-term insurance and claims
accruals due to settlements of claims. These deesda net cash provided by operating activitiesevedfset partially by a lower accounts
receivable balance because of a decrease in fielange billings in first quarter 2009. We wereeatsl make net capital expenditures, repay
debt and pay dividends because of the net caslideaby operating activities and existing cash ez as discussed below.
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Net cash used in investing activities for the t-month period ended March 31, 2009 increased b3281$19.0 million), from $23.4 million
for the three-month period ended March 31, 200B4@.5 million for the three- month period ended &B81, 2009. Net property additions
(primarily revenue equipment) were $43.6 million fioe three-month period ended March 31, 2009, eoatpto $25.4 million during the
same period of 2008.

As of March 31, 2009, we were committed to proparig equipment purchases, net of trades, of appedgly $33.6 million. We expect our
net capital expenditures (primarily revenue equiptht® be in the range of $75.0 million to $125.0ion in 2009. We intend to fund these
net capital expenditures through cash flow fromrapens and financing available under our existinedit facilities, as management deems
necessary.

Net financing activities used $33.6 million duritige three months ended March 31, 2009 and $4.4omiluring the same period in 20(

The change from 2008 to 2009 included $30.0 mililodebt repayments during the three-month perfated March 31, 2009 and no debt
repayments during the three-month period ended Mat¢ 2008. We paid dividends of $3.6 million irsfiquarter 2009 and $3.5 million in
first quarter 2008. Financing activities includelgommon stock repurchases for the three- montbgended March 31, 2009 and $4.5
million in the same period of 2008. From time todi, the Company has repurchased, and may contimepirchase, shares of the Comp:
common stock. The timing and amount of such purehdgpends on market and other factors. As of Mat¢l2009, the Company had
purchased 1,041,200 shares pursuant to our cuBoertl of Directors repurchase authorization andé)888,800 shares remaining available
for repurchase.

Management believes our financial position at M&th2009 is strong. As of March 31, 2009, we h48.$ million of cash and cash
equivalents and $747.6 million of stockholders'igqash is invested in government portfolio monegrket funds. We do not hold any
investments in auctiorate securities. As of March 31, 2009, we had $22iillion of available credit pursuant to creditiléties, of which we
had no outstanding borrowings. The credit availainiéer these facilities is further reduced by th8.8 million in letters of credit we
maintain. These letters of credit are primarilyuieed as security for insurance policies. Basedwumstrong financial position, management
foresees no significant barriers to obtaining sigfit financing, if necessary.
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Contractual Obligations and Commercial Commitments:

The following tables set forth our contractual ghtions and commercial commitments as of Marct2809.

Payments Due by Period
(in millions )
Less
than 1 1-3 3-5 More than 5 Period
Total year 'y ears years years Unknown

Contractual Obligations

Unrecognized tax benefits $ 7.2 $ 1.1 $ -$ -$% - % 61
Equipment purchase
commitments 33.6 33.6 - - -

Total contractual cash
obligations $ 408 $ 347 $ -$ -$% - % 61

Other Commercial Commitments
Unused lines of credit $181.2 $ 500 $ 1312 ¢ - % - % -
Standby letters of credit 43.8 43.8 - - - -

Total obligations $265.8 $1285 $ 1312 $ - $ - $ 6.1

We have committed credit facilities with two banétaling $225.0 million, of which we had no outsiarg borrowings at March 31, 2009.
These credit facilities bear variable interest Ham® the London Interbank Offered Rate ("LIBOR"helcredit available under these facilities
is further reduced by the amount of standby lettéxsedit under which we are obligated. The unuseshs of credit are available to us in the
event we need financing for the replacement offleet or for other significant capital expenditur€ven our strong financial position, we
expect that we could obtain additional financifigidcessary. The standby letters of credit are gmilynrequired for insurance policies. The
equipment purchase commitments relate to comméttedpoment expenditures. As of March 31, 2009, wehlracorded a $7.2 million

liability for unrecognized tax benefits. We exp8&t1 million to be settled within the next twelvenths and are unable to reasonably
determine when the $6.1 million categorized asitypeunknown" will be settled.

Off-Balance Sheet Arrangements:

As of March 31, 2009, we did not have any non-ckaide revenue equipment operating leases or othengements that meet the definition
of an off-balance sheet arrangement.
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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 HG®:gulations"). The most significant change fornesif the previous regulations is that
now, pursuant to the 2005 HOS Regulations, driusisg the sleeper berth must take at least oné lofesight consecutive hours off-duty
during their ten hours off-duty. Previously, drigersing a sleeper berth were allowed to split ttegirhour off-duty time into two periods,
provided neither period was less than two hourg. Mibre restrictive sleeper berth regulations ageiring some drivers to plan their time
better. The 2005 HOS Regulations also had a negetipact on our mileage efficiency, resulting iwér mileage productivity for those
customers with multiple- stop shipments or thospraknts with pick-up or delivery delays.

Effective December 27, 2007, the FMCSA issued gerim final rule that amended the 2005 HOS Reguuetito (i) allow drivers up to 11
hours of driving time within a 14-hour, non-extebttawindow from the start of the workday (this dniy time must follow 10 consecutive
hours of off-duty time) and (ii) restart calculat®of the weekly on-duty time limits after the @nivhas at least 34 consecutive hours off duty.
This interim rule made essentially no changes ealth-hour driving limit and 34-hour restart rulbattwe have been following since the 2005
HOS Regulations became effective. In 2006 and 20@7y.S. Court of Appeals for the District of Cwlbia also considered the 2005 HOS
Regulations and heard arguments on the variousguegtifor review, one of which was submitted by Ru@itizen (a consumer safety
organization). On January 23, 2008, the Court deRigblic Citizen's motion to invalidate the inteffimal rule. The FMCSA solicited
comments on the interim final rule until Februab; 2008. On November 19, 2008, the FMCSA issueda fule which adopts the
provisions of the December 2007 interim final rul&is rule became effective January 19, 2009. Orch8, 2009, Public Citizen and other
safety advocate groups petitioned the Court fopmeitieration of the FMCSA's final rule, asserting tule is not stringent enough. On March
12, 2009, the American Trucking Associations thidfa motion to intervene in support of keeping tlurrent FMCSA rules in place. The
Court has not issued its decision and is not ergettt do so until 2010. We will continue to monismy developments.

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 (ipmave 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. On January 23, 2009, the FMCSA diitw the proposed rule for reconsideration. Whiteds not believe the rule, as
proposed, would have a significant effect on owrapons and profitability, we will continue to mitor future developments.

The EPA mandated a new set of more stringent ergissions 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). In January 2010, a final set
of more rigorous EPA-mandated emissions standailtlbacome effective for all new engines manufaetlafter that date. We are currently
evaluating the options available to us to preparétfe upcoming 2010 standards.

Several U.S. states, counties and cities have emhégislation 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 Jg3nlig2008, the California sleeper be
exemption no longer exists. We have
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taken steps to address this issue in Californigclnimclude driver training, better scheduling dhd installation and use of APUs. California
has also enacted restrictions on transport reftgar unit ("TRU") emissions that require compart@esperate compliant TRUs in California.
The California regulations apply not only to Caltif@ intrastate carriers, but also to carriersidetsf California who wish to enter the state
with TRUs. On January 9, 2009, the EPA issued Qali& a waiver from preemption (as published inFederal Register on January 16,
2009), which enables California to phase in itatagions over several years beginning July 17, 2609 compliance purposes, we have
started the TRU registration process in Califoraral we are currently evaluating our options atet@édtives for meeting these requirements
in 2009 and over the next several years as thdatbgpus gradually become effective.

Critical Accounting Policies:

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 prodhetsgenerally ship consistently throughout theryeathe logistics sector, besides
managing transportation requirements for individueadtomers, we provide additional sources of teapacity, alternative modes of
transportation, a global delivery network and syst@nalysis to optimize transportation needs. Qacess depends on our ability to
efficiently manage our resources in the deliveryrotkload transportation and logistics servicesuncustomers. Resource requirements
with customer demand and may be subject to seasogaineral economic conditions. Our ability togtda changes in customer
transportation requirements is essential to efiiciesource deployment, making capital investmantsactors and trailers or obtaining
qualified third-party carrier capacity at a readadagrice. Although our business volume is not higloncentrated, we may also be
occasionally affected by our customers' finan@alfes or loss of customer business.

Our most significant resource requirements are @mglrivers, owner- operators, tractors, trailerd eelated equipment operating costs
(such as fuel and related fuel taxes, driver pagyriance and supplies and maintenance). To mitaatesk to fuel price increases, we
recover additional fuel surcharges from our custsitigat 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 affetgedompany 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@mshénefits and health claims for our employeepdmented by premium-based
insurance coverage above certain dollar levelsynitial results may also be affected by drivertgafeedical costs, weather, legal and
regulatory environments and insurance coverage togirotect against catastrophic losses.

The most significant accounting policies and estirmahat 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 5 to 12 years. Estimates ofaggd value at the expected date of trade-in or(falexample, three years for tractors) are
based on the expected market values of equipmeéin¢ giltme of disposal. Although our normal replaeatrcycle for tractors is three years,
calculate depreciation expense for financial répgrpurposes using a fiwgear life and 25% salvage value. Depreciation egpealculated i
this manner continues at the same strdligietrate (which approximates the continuing desfirmarket value of the tractors) when a tract
held beyond the normal three-year age. Calculatepgeciation expense using a five-year life and 25%age value results in the same
annual depreciation rate (15% of cost per year)thedame net book value at the normal three-yacement date (55% of
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cost) as using a three-year life and 55% salvalyeevalVe continually monitor the adequacy of thedivand salvage values used in calculating
depreciation expense and adjust these assumpfpnspaiately when 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 recoverasiempairment 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 laed used, the carrying amount is not
recoverable when the carrying value of the longdiasset exceeds the sum of the future net cash.fiWe 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 from theg are largely independent of the cash flowstloéoassets and liabilities. Thus, the asset
group used to assess impairment would includefallipassets.

* 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 amoumtsembased upon individual case
estimates (including negative development) andregés of incurred-but-not-reported losses using dflevelopment factors based upon past
experience. An actuary reviews our self- insurareserves for bodily injury and property damagenstaand workers' compensation claims
every six months.

* Policies for revenue recognition. Operating raves (including fuel surcharge revenues) and relditedt costs are recorded when the
shipment is delivered. For shipments where a thady 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 dely€ii) establish customer pricing
separately from carrier rate negotiations,

(iii) generally have discretion in carrier selectiand/or

(iv) have credit risk on the shipment, we recorthbevenues for the dollar value of services wktbithe customer and rent and purchased
transportation expense for transportation costpayeto the third-party provider upon the shipmedévery. In the absence of the conditions
listed above, we record revenues net of those exgserelated to third-party providers.

* Accounting for income taxes. Significant manageitrjadgment is required to determine (i) the pramrisor income taxes,

(i) whether deferred income taxes will be realizedull or in part and (iii) the liability for urecognized tax benefits in accordance with the
provisions of Financial Accounting Standards Bad@FASB") Interpretation No. 48, Accounting for Untainty in Income Taxes - an
Interpretation of FASB Statement No. 109. Defeiirembme tax assets and liabilities are measuredjusiacted tax rates that are expected to
apply to taxable income in the years when thoseteary differences are expected to be recoversgitied. When it is more likely that all
some portion of specific deferred income tax ass@tsot be realized, a valuation allowance mustastablished for the amount of deferred
income tax assets that are determined not to tieabke. A valuation allowance for deferred incotag assets has not been deemed necessal
due to our profitable operations. Accordingly,atfs or financial circumstances change and consdlgiimpact the likelihood of realizing tt
deferred income tax assets, we would need to applyagement's judgment to determine the amountloétian allowance required in any
given period.

* Allowance for doubtful accounts. The allowance @lmubtful accounts is our estimate of the amotiprobable credit losses in our existing
accounts receivable. We review the financial ceodibf customers for granting credit and monitoarfes in customers' financial conditions
on an ongoing basis. We determine the allowancedas our historical write-off experience and nagilbeconomic conditions. During 2008
and the beginning of 2009, numerous significanhevaffected the U.S. financial
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markets and resulted in significant reduction efdir availability and liquidity. Consequently, welieve some of our customers may be
unable to obtain or retain adequate financing fpstt their businesses in the future. We anticiplzéé because of these combined factors,
some of our customers may also be compelled touate their businesses or may be unable to payate owed to us. We have formal
policies in place to continually monitor credit emtled to customers and to manage our credit riskmaintain credit insurance for some
customer accounts. We evaluate the adequacy @llowance for doubtful accounts quarterly and helieur allowance for doubtful accou
is adequate based on information currently avadlabl

Management periodically re-evaluates these estgvat@vents and circumstances change. Togethethsittffects 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 statemegfinegs fair value, establishes a
framework for measuring fair value in generallygued accounting principles and expands disclosabrest fair value measurements. SFAS
No. 157 does not require any new fair value measengs but rather eliminates inconsistencies inauié found in various prior accounti
pronouncements and was effective for fiscal yeagirining after November 15, 2007. In February 2008 ,FASB issued FASB Staff
Position No. 157-2 ("FSP No. 157-2"). FSP No. 15¥elys the effective date of SFAS No. 157 fonalhfinancial assets and nonfinancial
liabilities, except those that are recognized scldised at fair value in the financial statememts eecurring basis (at least annually), until
fiscal years beginning after November 15, 2008iatetim periods within those fiscal years. Thesefmancial items include assets and
liabilities such as reporting units measured atiavalue in a goodwill impairment test and nonfioil assets acquired and liabilities assu

in a business combination. Effective January 1820@& adopted SFAS No. 157 for financial assetsliabdities recognized at fair value on a
recurring basis, and on January 1, 2009, we fudlypted SFAS No. 157. Upon full adoption, SFAS No/ had no effect on our financial
position, results of operations and cash flows.

In December 2007, the FASB issued SFAS No. 141dee2007), Business Combinations ("No. 141R")sHtatement establishes
requirements for (i) recognizing and measuringriraequiring company's financial statements thetifieble assets acquired, the liabilities
assumed and any noncontrolling interest in the is@gu(ii) recognizing and measuring the goodwglijaired in the business combination or a
gain from a bargain purchase and (iii) determinitat information to disclose to enable users offitencial statements to evaluate the
nature and financial effects of the business coatliin. The provisions of SFAS No. 141R are effecfior business combinations for which
the acquisition date is on or after the beginnihthe first annual reporting period beginning oratier December 15, 2008. Upon adoption,
SFAS No. 141R had no effect on our financial positiresults of operations and cash flows.

In December 2007, the FASB issued SFAS No. 160choimolling Interests in Consolidated Financialt&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. Upapton, SFAS No. 160 had no effect
our financial position, results of operations aadftflows.
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In March 2008, the FASB issued SFAS No. 161, Dsates about Derivative Instruments and Hedgingviids-an amendment of FASB
Statement No. 133 ("No. 161"). This statement amérAlSB Statement No. 133 to require enhanced diss about an entity's derivative
and hedging activities. The provisions of SFAS Ml are effective for fiscal years, and interimiqpas within those fiscal years, beginning
on or after November 15, 2008. Upon adoption, SR&S161 had no effect on our financial positiorsulés 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 theelef 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 custdoed surcharge programs with most of our custenermffset much of the higher fuel
cost per gallon. However, we do not recover atheffuel cost increase through these surchargegrsg We cannot predict the extent to
which fuel prices will increase or decrease inftitare or the extent to which fuel surcharges cdidctollected. As of March 31, 2009, we
had no derivative financial instruments to redugeeaxposure to fuel price fluctuations.

Foreign Currency Exchange Rate Risk

We conduct business in several foreign countriesuding Mexico, Canada and China. To date, masido revenues are denominated in
U.S. Dollars, and we receive payment for foreigrigt services primarily in U.S. Dollars to redutieect foreign currency risk. Assets and
liabilities maintained by subsidiary companiesha tocal currency are subject to foreign excharajesgor losses. Foreign currency
transaction gain and losses primarily relate tangea in the value of revenue equipment owned lpaidiary in Mexico, whose functional
currency is the Peso. Foreign currency transag#ins and losses were losses of $1.6 million fst fuarter 2009 and gains of $0.6 million
for first quarter 2008.

Interest Rate Risk

We had no debt outstanding at March 31, 2009. éstaates on our unused credit facilities are basetie LIBOR. Increases in interest rates
could impact our annual interest expense on futoreowings. As of March 31, 2009, we do not have derivative financial instruments to
reduce our exposure to interest rate increases.

Iltem 4. Controls and Procedures.

As of the end of the period covered by this repeg,carried out an evaluation, under the supenviaiod with the participation of our
management, including our Chief Executive Officed £hief Financial Officer, of the effectivenesdtod 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 provid®nedle assurance of achieving the desired casthjettives. Based upon that evaluation,
our Chief Executive Officer and Chief Financial ioér concluded that our disclosure
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controls and procedures are effective in enablgpuecord, process, summarize and report infeomaequired to be included in our
periodic filings with the U.S. Securities and Exega Commission within the required time period.

Management, under the supervision and with theggaation of our Chief Executive Officer and Chkghancial Officer, concluded that no
changes in our internal control over financial r¢jpg occurred during our most recent fiscal quattiat have materially affected, or are
reasonably likely to materially affect, our intekoantrol over financial reporting.

We have confidence in our internal controls andtedures. Nevertheless, our management, includm@thief Executive Officer and Chief
Financial Officer, does not expect that the inteomatrols or disclosure procedures and controlspsevent all errors or intentional fraud. An
internal control system, no matter how well conediand operated, can provide only reasonable brsatiate, assurance that the objectives of
such internal controls are met. Further, the desfgan internal control system must reflect thabrece constraints exist, and the benefits of
controls must be relative to their costs. Becadishevinherent limitations in all internal cont®}stems, no evaluation of controls can provide
absolute assurance that all control issues andrioss of fraud, if any, have been prevented orctide
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PART II
OTHER INFORMATION
Iltem 1A. Risk Factors.

Risks and uncertainties may cause our actual spdulsiness, financial condition and cash floms&terially differ from those anticipated in
the forward-looking statements included in thisrRdr0-Q. A discussion of important factors relatiodorward-looking statements is
included in Item 1A (Risk Factors) of our Annual@®et on Form 10-K for the year ended December 8082In addition to the risk factors
set forth in our Form 10-K, we believe the follogiadditional risk factor should be considered ialeating our business.

Restrictions on travel to and from Mexico due taltieepidemics could disrupt our operations ancetamwmaterial adverse effect on our
operations and profitability.

Approximately 7% of our revenues are generated fir@ight moving to or from Mexico. Our business kkbbbe materially and adversely
affected by restrictions on travel to and from Mexdue to a health epidemic or outbreak such asinfa A (H1IN1) (also referred to as the
"swine flu"). Any restrictions on travel to and fnoMexico due to influenza A (H1N1) or another epitie or outbreak in Mexico may disrupt
our operations and decrease our ability to prositices to our customers. Additionally, any sugidemic or outbreak may have a material
adverse effect on demand for freight into and dMexico, which could disrupt our business opernadiand adversely affect our financial
condition and results of operations.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds.

On October 15, 2007, we announced that on Octahe2d07 our Board of Directors approved an incréasiee number of shares of our
common stock that Werner Enterprises, Inc. (theriany") is authorized to repurchase. Under thik@igation, the Company is permitted
to repurchase an additional 8,000,000 shares. Maoth 31, 2009, the Company had purchased 1,08 5Réres pursuant to this
authorization and had 6,958,800 shares remainiaigde for repurchase. The Company may purchasestrom time to time depending
market, economic and other factors. The authoomatiill continue unless withdrawn by the Board dfdators.

No shares of common stock were repurchased dummjrst quarter of 2009 by either the Companyror ‘affiliated purchaser," as defin
by Rule 10b-18 of the Exchange Act.

30



Iltem 6. Exhibits.

Exhibit No. Exhibit

3ii)

10.1

11

311

31.2

32.1

32.2

Restated Articles of Incorporation of
Enterprises, Inc.

Revised and Restated By-Laws of Werne
Enterprises, Inc.

Named Executive Officer Compensation

Statement Re: Computation of Per Shar

Certification of the Chief Executive
pursuant to Rules 13a-14(a) and 15d-1
the Securities Exchange Act of 1934 (
302 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Financial
pursuant to Rules 13a-14(a) and 15d-1
the Securities Exchange Act of 1934 (
302 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Executive
pursuant to 18 U.S.C. Section 1350 (S
906 of the Sarbanes-Oxley Act of 2002

Certification of the Chief Financial
pursuant to 18 U.S.C. Section 1350 (S
906 of the Sarbanes-Oxley Act of 2002

Incorporated by Reference to:

Werner Exhibit 3(i) to the Company's Quarterly

Report on Form 10-Q for the quarter ended
June 30, 2007

Exhibit 3(ii) to the Company's Quarterly
Report on Form 10-Q for the quarter ended

June 30, 2007

Exhibit 10.4 to the Company's Annual
Report of Form 10-K for the year ended
December 31, 2008

e See Note 5 (Earnings Per Share) in the
Notes to Earnings Consolidated Financial

Statements (Unaudited) under Item 1

Officer Filed herewith
4(a) of
Section

)

Officer Filed herewith
4(a) of
Section

)
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ection

)

Officer Filed herewith
ection

)
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

WERNER ENTERPRISES, INC.

Dat e: May 4, 2009 By: [/s/ John J. Steele

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

Dat e: May 4, 2009 By: [/s/ James L. Johnson

James L. Johnson
Seni or Vice President, Controller and
Cor porate Secretary
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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: May 4, 2009

/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: May 4, 2009

/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 f@ period ending March 31, 2009 (the
"Report"), filed with the Securities and Exchangm@nission, |, Gregory L. Werner, President and Chiecutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, ag#stbpursuant to Section 906 of the Sarbanes-OMewf 2002, that to the best of my
knowledge:

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

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

May 4, 2009 /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 March 31, 2009 (the
"Report"), filed with the Securities and Exchangm@nission, I, John J. Steele, Executive Vice PergidTreasurer 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.

May 4, 2009 /'s/ John J. Steele
John J. Steele
Executive Vice President, Treasurer and
Chi ef Financial Oficer



