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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

[Mark one]
[ X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 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 Seeti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

Yes X No
Indicate by check mark whether the registr ant has submitted

electronically and posted on its corporate Welh #iny, every Interactive Data File required ®msubmitted and posted pursuant to Rule
of Regulation S-T (232.405 of this chapter) durihg preceding 12 months (or for such shorter patiatithe registrant was required 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 accelerfited" "accelerated filer" and "smaller reporticgmpany" in Rule 12b-2 of the Exchange
Act.

Large accelerated filer X Acce lerated filer
Non-accelerated filer Smal ler 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 July 30, 2009, 71,741,407 shares of the tegis common stock, par value $.01 per shares wetstanding.
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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 and Results of Operations,"raegle pursuant to the safe harbor provisions oPthate Securities Litigation Reform 2

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 rislisgertainties and assumptions, whether known onewk, 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 our Form 1-Q for the quarterly period ended March 31, 200%des shoul
not unduly rely on the forward-looking statememisluded in this Form 10-Q because such statempatkonly to the date they were made.
Unless otherwise required by applicable securities, we undertake no obligation or duty to updateevise any forward-looking statements
contained herein to reflect subsequent eventsrourtistances or the occurrence of unanticipatedtgven

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 prepasigitbut 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 and six-maettiods ended June 30, 2009 are not necessatiiative of the results that may be
expected for the year ending December 31, 2008hdmpinion of management, the information sehfartthe accompanying consolidated
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, 2008.
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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
June 30,

(Unaudited)

403,051 $578,181

128,385 148,588
57,166 154,963
33,327 41,261

23,962 27,886
22,591 23,907
39,214 41,683
71,735 105,220
3,989 4,820
672 (1,015)

22,010 30,868
3 3
(437) (964)
1
(414) (960)

12,692 $ 18,112

0.18 $ 0.26

0.18 $ 025

0.050 $ 0.050

71,579 70,410

72,010 71,417

See Notes to Consolidated Financial Statements (Uidited).



WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

Operating revenues

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

Total operating expenses

Operating income

Other expense (income):
Interest expense
Interest income
Other

Total other expense (income)

Income before income taxes

Income taxes

Net income

Earnings per share:

Basic

Diluted

Dividends declared per share

Weighted-average common shares outstanding:

Basic

Diluted

Six Months Ended
June 30,

(Unaudited)
797,559 $ 1,090,968

262,571 291,775
108,776 278,799

71,224 81,770
48,357 56,151
44,256 48,639
79,308 83,479
140,328 199,683
8,391 10,059
1,082 (3,673)

79 6
(926) (2,037)
(252) 5

$ 19,588 $ 26,487

$ 0.27 $ 0.38

$ 0.27 $ 0.37

$ 0.100 $ 0.100

71,577 70,428

71,962 71,438

See Notes to Consolidated Financial Statements (Lrdited).



WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands, except share amounts) Ju

(Un
ASSETS

Current assets:

Cash and cash equivalents $

Accounts receivable, trade, less allowance
of $9,183 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, $.01 par value, 200,000,000
shares authorized; 80,533,536 shares
issued; 71,583,073 and 71,576,267 shares
outstanding, respectively

Paid-in capital

Retained earnings

Accumulated other comprehensive income (loss)

Treasury stock, at cost; 8,950,463 and
8,957,269 shares, respectively

Total stockholders' equity

$1

audited)

87,285 $ 48,624

168,674 185,936

23,998 18,739
12,072 10,644
7,205 16,493
32,565 30,789
25,619 20,659

,556,033 1,613,102
681,324 686,463

248,320 $1,275,318

43,961 $ 46,684

- 30,000
77,139 79,830
26,938 25,850
19,098 19,006

119,500 120,500

194,567 200,512

805 805
93,047 93,343
838,941 826,511
(6,535) (7,146)

(167,851)  (167,983)

248,320 $1,275,318

See Notes to Consolidated Financial Statements (Uidited).



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 $

Six Months Ended
June 30,

(Unaudited)

$ 19,588 $ 26,487

79,308 83,479

(8,018)  (3,660)

(1,082)  (5,969)
630 756
(446) 422

(1,000) 5,500
268 (20)

17,262 (21,495)
(2,359) 11,377
(2,723) 14,156
(1,078) 9,177

(78,872)  (114,320)
52,127 48,350
1,976 3,478

(30,000) -
(7,158)  (7,038)
- (4,486)
107 3,007
(1) 955

134 $ 6
16,371 $ 21,352

928 $ 1,844

See Notes to Consolidated Financial Statements (Lrdited).



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 income of $2,198,000 for the threetimperiod ended June 30, 2009 and
$1,543,000 for the same period ended June 30, Z@#h comprehensive income (loss) was income of $8D for the six-month period
ended June 30, 2009 and $2,187,000 for the saredperded June 30, 2008.

(2) Long-Term Debt

On June 1, 2009, we entered into a credit agreefoeatnew $50.0 million three-year credit facilitjth the Branch Banking & Trust
Company ("BB&T"). This new credit facility replacedir prior $50.0 million credit facility with Haisj N.A. that expired on May 31, 2009.
The new credit facility is an unsecured revolvimgdit facility and expires on May 31, 2012.

As of June 30, 2009, we have two committed crexditifies with banks totaling $225.0 million thagtare in May 2011 ($175.0 million) and
May 2012 ($50.0 million). Borrowings under thesedit facilities bear variable interest based onltbiedon Interbank Offered Rate
("LIBOR"). As of June 30, 2009, we had no borrovargutstanding under these credit facilities withksa The $225.0 million of credit
available under these facilities is reduced by &4illion in stand-by letters of credit under whiele are obligated. Each of the debt
agreements includes, among other things, two fimhoovenants requiring us (i) not to exceed a maxn ratio of total debt to total
capitalization and (ii) not to exceed a maximunioraf total funded debt to earnings before interestome taxes, depreciation, and
amortization (as such terms are defined in eadtitdigcility). At June 30, 2009, we were in compiéz with these covenants.

(3) Income Taxes

For the three-month and six-month periods ended 30n2009, there were no material changes tothéamount of unrecognized tax
benefits. We accrued an interest benefit of $0llianiduring the three-month period and $0.4 milliduring the six-month period ended June
30, 2009. Our total gross liability for unrecogmzax benefits at June 30, 2009 is $7.1 milliometfognized, $4.1 million of unrecognized
benefits would impact our effective tax rate. lettrof $3.3 million has been reflected as a compboiethe total liability. We do not expect
any other significant increases or decreases foertisin tax positions during the next twelve months

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

(4) Commitments and Contingencies
As of June 30, 2009, we have committed to propamty equipment purchases of approximately $74.7amill
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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 numbeowineon 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. Thera@@differences 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@iothousands, except per share

amounts).

Three Months End
June 30,

Net income $ 12,692 $ 18,

Weighted-average common shares

ed Six Months Ended
June 30,

112 $ 19,588 $ 26,487

outstanding 71,579 70, 410 71,577 70,428
Common stock equivalents 431 1, 007 385 1,010
Shares used in computing diluted

earnings per share 72,010 71, 417 71,962 71,438
Basic earnings per share $ .18 % 26 $ 27% .38
Diluted earnings per share $ .18 % 25 $ 27% .37

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

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
Number of options 912,369 29,50 0 1,209,619 29,500

Range of option

purchase prices  $17.18-$20.36 $19.26-$20.3 6 $16.68-$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 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 numistraoés that may be awarded to any

10



one person under the Equity Plan is 2,562,500.fAlsioe 30, 2009, there were 8,674,882 shares alaiflar granting additional awards.

We apply the fair value method of SFAS No. 123 (Red 2004), Share- Based Payment, in accountingtéock-based compensation awards
granted under our Equity Plan. Stock-based emplogegensation expense was $0.3 million for theettmenth period ended June 30, 2009
and $0.4 million for the same period ended June2808, and was $0.6 million for the six-month pdremded June 30, 2009 and $0.8 million
for the same period ended June 30, 2008. StocldlEmployee compensation expense is included imissjavages and benefits within the
Consolidated Statements of Income. The total inctaxdenefit recognized in the Consolidated Statemef Income for stock-based
compensation arrangements was $0.2 million fothhee-month period ended June 30, 2009 and $0libmiibr the same period ended June
30, 2008 and $0.3 million for each of the six-mopéhiods ended June 30, 2009 and June 30, 200&. Ase 30, 2009, the total
unrecognized compensation cost related to nonveste-based compensation awards was approximb2eymillion and is expected to be
recognized over a weighted average period of lasye

We do not have a formal policy for issuing shanesruexercise of stock options or vesting of rewddstock, so such shares are generally
issued from treasury stock. From time to time, eurchase 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 gfEime. options are exercisable over a pe
not to exceed ten years and one day from the dafeanot.

The following table summarizes Equity Plan stockapactivity for the six months ended June 30,200

Weighted
Average  Aggregate
Number W eighted Remaining Intrinsic
of Options A verage  Contractual Value
(in E xercise Term (in
thousands) P rice ($) (Years) thousands)
Outstanding at beginning of period 2,264 $ 13.74
Options granted - 8 -
Options exercised 7 $ 15.68
Options forfeited 5B) $ 17.46
Options expired - -
Outstanding at end of period 2252 % 13.72 415 $ 10,077
Exercisable at end of period 1,685 $ 12.53 313 $ 9,558

We did not grant any stock options during the thremth and six-month periods ended June 30, 2069ane 30, 2008. The fair value of
stock option grants is estimated using a Black-f&shealuation model. The total intrinsic value bee options exercised was $20 thousand
and $0.4 million for the three-month periods endede 30, 2009 and June 30, 2008 and $21
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thousand and $2.7 million for the six-month periedsed June 30, 2009 and June 30, 2008.
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. Restristedk awards that have not yet vested will vegysixonths from the grant date of the award.
The restricted shares do not confer any voting\adeind rights to recipients until such sharesyfwiést and do not have any pesisting sale
restrictions.

The following table summarizes restricted stockvétgtfor the six months ended June 30, 2009:

Number of Restr icted Shares Weighted Average Grant Date
(in thous ands) Fair Value ($) (per share)
Nonvested at beginning of period 35 % 22.88
Shares granted - 8 -
Shares vested - $
Shares forfeited - 8
Nonvested at end of period 35 % 22.88

We did not grant any shares of restricted stocknduhe three-month and six-month periods endeé 3y 2009 and 2008. We estimate the
fair value of restricted stock awards based upemtharket price of the underlying common stock andhate of grant, reduced by the present
value of estimated future dividends because thedsare not entitled to receive dividends priovésting. Our estimate of future dividend:
based on the most recent quarterly dividend rafessed for any known future changes in the divitieate.

(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 sirmdaomic characteristics and meet the
other aggregation criteria of SFAS No. 131, Disgtes 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 distribataenter or manufacturing facility; (ii) the regairshort-haul ("Regional”) fleet transports a
variety of consumer, nondurable products and atbermodities in truckload quantities within five ggaphic regions across the United
States using dry van trailers;

(iii) the medium-to-long-haul van ("Van") fleet prides comparable truckload van service over irr@agrdutes; (iv) the expedited
("Expedited") fleet provides time-sensitive truckdbservices utilizing driver teams; and, the (gjlfed ("Flatbed") and (vi) temperature-
controlled ("Temperature-Controlled") fleets prawiguckload services for products with specialiraders. Revenues for the Truckload
segment include non-trucking revenues of $1.0 amliind $1.9 million for the three-month periodseshdune 30, 2009 and June 30, 2008
and $2.2 million and $3.8 million for the six-morghriods ended June 30, 2009 and June 30, 2008e Taeenues consist primarily of the
portion of shipments delivered to or from Mexicoext we utilize a third-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 are{pk brokerage
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("Brokerage"), (ii) freight management (single-szaufogistics) ("Freight Management”), (iii) interdwd services ("Intermodal”) and (iv)
Werner Global Logistics international services {8imational”).

We generate other revenues related to third-papjpenent maintenance, equipment leasing and othgnéss activities. None of these
operations meets the quantitative threshold reppriequirements of SFAS No. 131. As a result, tlogsgations 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 blgesstgment and, as a result, assets are not sdpadantifiable by segment. We have no
significant intersegment sales or expense trarsacthat would require the elimination of reveneeaeen our segments in the tables below.

The following tables summarize our segment inforamafin thousands):

Revenues
Three Months Ended Six Months Ended
June 30 , June 30,

2009 2008 2009 2008
Truckload Transportation Services $ 349,580 $ 505,214 $ 693,437 $ 951,383
Value Added Services 50,469 67,629 97,942 129,815
Other 2,314 4,054 4,830 7,959
Corporate 688 1,284 1,350 1,811
Total $ 403,051 $ 578,181 $ 797,559 $1,090,968

Operating Income

Three Months Ended Six Months Ended
June 30 , June 30,

2009 2008 2009 2008
Truckload Transportation Services $ 18,846 $ 25,778 $ 27,707 $ 35,013
Value Added Services 2,791 3,684 4,524 7,351
Other (31) 916 252 1,982
Corporate 404 490 783 (60)
Total $ 22,010 $ 30,868 $ 33,266 $ 44,286

(8) Subsequent Events

We performed an evaluation of Company activity hade concluded that as of August 3, 2009, the tiietse financial statements were
issued, there are no material subsequent eventsinggadditional disclosure or recognition in tedmancial statements, as required by SI
No. 165, Subsequent Ever
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

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

* Overview

* 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 DecerBhef008.
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 transgata a global delivery network and
systems analysis to optimize transportation ne@dssuccess depends on our ability to efficienthnage our resources in the delivery of
truckload transportation and logistics servicesuncustomers. Resource requirements vary wittoowst demand, which may be subject to
seasonal or general economic conditions. Our gldiadapt to changes in customer transportatignirements is essential to efficiently
deploy resources and make capital investmentsatdrs and trailers (with respect to our Trucklsagment) or obtain qualified third-party
capacity at a reasonable price (with respect to/#\8 segment). Although our business volume ishighly concentrated, we may also be
occasionally affected by our customers' finan@alfes 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 revenueduting VAS, and

(iv) other operating revenues. Trucking revenuesof fuel surcharge, and trucking fuel surchameenues are generated by the six operating
fleets in the Truckload segment (Dedicated, Redjofen, Expedited, Temperature-Controlled and FdjbNontrucking revenues, includi
VAS, are generated primarily by the four operatimgts in our VAS segment (Brokerage, Freight Mamaget, Intermodal and International),
and a small amount is generated by the Trucklogoheat. Other operating revenues are generateddtben business activities such as third-
party equipment maintenance and equipment lea$hugking and trucking fuel surcharge revenues actalifor 86% of total operating
revenues in second quarter 2009, and non-truckidgpther operating revenues accounted for 14%taf operating revenues.

Trucking revenues, net of fuel surcharge, are glpigenerated on a per-mile basis and also inctadenues such as stop charges,
loading/unloading charges and equipment detentianges. Because fuel surcharge revenues fluctuagsponse to changes in fuel costs
identify them separately in the operating statsstable and exclude them from the statistical datmns to provide a more meaningful
comparison between periods. The key statistics tesedaluate trucking revenues, net of fuel surgbaare (i) average revenues per tractor
per week, (ii)
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average revenues per mile (total and loaded)ai@rage monthly miles per tractor, (iv) average@atage of empty miles (miles without
trailer cargo), (v) average trip length (in loadeiles) and (vi) average number of tractors in sgrviseneral economic conditions, seasonal
trucking industry freight patterns and industry acipy are important factors that impact these stiati. Our Truckload segment also generates
a small amount of revenues categorized as nonitrgckvenues, related to shipments delivered fooon Mexico where the Truckload
segment utilizes a third-party capacity providee #xclude such revenues from the statistical caticuls.

Our most significant resource requirements are @mplrivers, ownereperators, tractors, trailers and equipment ojppgrabsts (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 generattpup a majority of the increased fuel costs; h@rewe 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.rd/sadf-insured for a significant portion of bodihjury, property damage and cargo
claims, workers' compensation benefits and heddiims for our employees (supplemented by premiusetansurance coverage above
certain dollar levels). For that reason, our finahiesults may also be affected by driver safetgdical costs, weather, legal and regulatory
environments and insurance coverage costs to pragast catastrophic losses.

The operating ratio is a common industry measued s 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 salarieshemefits, fuel, fuel taxes (included in taxes Boehses expense), payments to owner-
operators (included in rent and purchased tranapontexpense), supplies and maintenance and mseignd claims. These expenses
generally vary based on the number of miles geedrate also evaluate these costs on a per- mile tmaadjust for the impact on the
percentage of total operating revenues causeddyges in fuel surcharge revenues, per-mile ratagel to customers and non-trucking
revenues. As discussed further in the comparisapefating results for second quarter 2009 to sbqoarter 2008, several industry-wide
issues may cause costs to increase in future @efldtbse issues include a softer freight marketngimg fuel prices, higher new truck and
trailer purchase prices and a weaker used equipmarket. Our main fixed costs include depreciaggpense for tractors and trailers and
equipment licensing fees (included in taxes arehes expense). The Truckload segment requiretastibbcash expenditures for tractor
trailer purchases. We fund these purchases withasét from operations and financing available underexisting credit facilities, as
management deems necessary.

We provide non-trucking services primarily throdghir operating units within our VAS segment. Unlikar Truckload segment, the VAS
segment is less asset-intensive and is insteadhdepeupon qualified employees, information systam 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 purchasesptation expense. Other operating expenses iadaldries, wages and benefits and
computer hardware and software depreciation. Wliat@VAS by reviewing the gross margin percenf@geenues less rent and purchased
transportation expenses expressed as a perceritaenues) 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 En ded Six Months Ended
June 30, June 30,
--------------- - % e O
2009 20 08 Change 2009 2008 Change
Trucking revenues, net of
fuel surcharge (1) $310,066 $368 ,577 -15.9% $618,042 $717,001 -13.8%
Trucking fuel surcharge
revenues (1) 38,506 134 929 -71.5% 73,159 230,698 -68.3%
Non-trucking revenues,
including VAS (1) 51,446 69 ,5610 -26.0% 100,115 133,629 -25.1%
Other operating revenues (1) 3,033 5 , 165 -41.3% 6,243 9,640 -35.2%
Total operating revenues (1) $403,051 $578 ,181 -30.3% $797,559 $1,090,968 -26.9%

Operating ratio

(consolidated) (2) 94.5% 94.7% 95.8% 95.9%
Average monthly miles per

tractor 9,874 10 ,397  -5.0% 9,710 10,132 -4.2%
Average revenues per

total mile (3) $1.439 $1 465 -1.8%  $1.439 $1.459 -1.4%
Average revenues per

loaded mile (3) $1.651 $1 690 -2.3%  $1.656 $1.688 -1.9%
Average percentage of

empty miles (4) 12.80% 1 3.35% -4.1% 13.15% 13.53% -2.8%
Average trip length in

miles (loaded) 456 540 -15.6% 463 541 -14.4%
Total miles (loaded and

empty) (1) 215,412 251 ,630 -14.4% 429,582 491,374 -12.6%
Average tractors in service 7,272 8 ,068  -9.9% 7,374 8,083 -8.8%
Average revenues per tractor

per week (3) $3,280 $3 514 -6.7%  $3,224 $3,412 -5.5%
Total tractors (at quarter end)

Company 6,615 7 ,320 6,615 7,320
Owner-operator 670 730 670 730
Total tractors 7,285 8 ,050 7,285 8,050

Total trailers (Truckload and
Intermodal, at quarter end) 24515 24 ,700 24,515 24,700

(1) Amounts in thousands.

(2) Operating expenses expressed as a percentage 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 $1.0 amliind $1.9 million for the three-month periodseshdune 30, 2009 and June 30, 2008
and $2.2 million and $3.8 million for the six-morghriods ended June 30, 2009 and June 30, 20d@sasbed on page 12.

Three Mon ths Ended Six Months Ended
June 30, June 30,

2009 2008 2009 2008
Truckload Transportation Services --------------
(amounts in thousands) $ % $ % $ % $ %
Revenues $349,580 100.0 $505,214 100.0 $693,437 100.0 $951,383 100.0
Operating expenses 330,734 94.6 479,436 94.9 665,730 96.0 916,370 96.3
Operating income $18,846 5.4 $ 25,778 5.1 $27,707 4.0 $35013 3.7

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 thelteof 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 Six Months Ended
June 30, June 30,

Truckload Transportation Services 2009 2008 2009 2008

(amounts in thousands) $ % $ % $ % $ %
Revenues $349,580 $505,214 $693,437 $951,383
Less: trucking fuel surcharge

revenues 38,506 134,929 73,159 230,698
Revenues, net of fuel surcharges 311,074 100.0 370,285 100.0 620,278 100.0 720,685 100.0
Operating expenses 330,734 479,436 665,730 916,370
Less: trucking fuel surcharge

revenues 38,506 134,929 73,159 230,698
Operating expenses, net of

fuel surcharges 292,228 93.9 344,507 93.0 592,571 95.5 685,672 95.1
Operating income $18,846 6.1 $25,778 7.0 $27,707 4.5%$35,013 4.9

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

Three Months Ended Six Months Ended
June 30 , June 30,

Value Added Services 2009 2008 2009 2008

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

Revenues $50,469 100.0 $6 7,629 100.0 $97,942 100.0 $129,815 100.0
Rent and purchased

transportation expense 41,841 829 5 7,841 855 81,279 83.0 110,520 85.1
Gross margin 8,628 17.1 9,788 145 16,663 17.0 19,295 14.9
Other operating expenses 5,837 11.6 6,104 9.1 12,139 124 11,944 9.2
Operating income $2,791 55 $ 3,684 54 $4524 46 $ 7,351 5.7
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Three Months Ended June 30, 2009 Compared to TMogghs Ended June 30,
2008

Operating Revenues

Operating revenues decreased 30.3% for the thre¢hsended June 30, 2009, compared to the sanwa mérihe prior year. Excluding fuel
surcharge revenues, trucking revenues decreas@® Ihie primarily to a 9.9% decrease in the avenageber of tractors in service and a
5.0% decrease in average monthly miles per tra®ih respect to pricing and rates, revenue peail tatle, excluding fuel surcharges,
decreased by 1.8%.

The freight market was very challenging in secondrter 2009, however freight volumes improved fithiwse experienced during first
quarter 2009. We experienced some seasonal fieiginbvement as the quarter progressed. Howevéghfrgolumes in second quarter 2009
were well below volumes during the same periodd@&, in part because June 2008 was the strongégihfimonth for us during 2008. We
are cautiously optimistic that freight is bottomitogit it remains difficult thus far in third quart2009. We adapted to these challenging mi
conditions by reducing our fleet size by 9.9% whemparing second quarter 2009 to second quarted. ZF@ver trucks and a 15.6% shorter
length of haul reduced our total miles by 14.4%rdkés same period. Having fewer trucks in sengitso lowered our freight requirements
and thereby reduced our need to book less atteaatid less profitable freight to keep our truckd drivers productive. Based on current
market conditions, we do not plan to make furthgni§icant reductions to our fleet, unless thera sgnificant decline in the freight marke

a loss of customer business.

The soft freight market during second quarter 26@@bined with the excess truck capacity in the miackhused continued pressure on freight
rates. These factors resulted in a 2.3% decreasyémue per loaded mile, excluding fuel surchaRgenue per total mile decreased only
1.8%, as our average percentage of empty milesoweprto 12.80% in second quarter 2009 from 13.3%%etond quarter 2008. We expect
the pressure on freight rates to continue untigfredemand improves, and we could experience dunthte deterioration.

Fuel surcharge revenues represent collections ¢ustomers for the higher cost of fuel. These reesridecreased 71.5% to $38.5 million in
second quarter 2009 from $134.9 million in secondrter 2008 due to a decrease in average diedgirfaes of more than $2.00 per gallor
second quarter 2009 compared to second quarter Z0d8ssen the effect of fluctuating fuel pricesaur margins, we collect fuel surcharge
revenues from our customers. Our fuel surcharggrpros are designed to

(i) recoup higher fuel costs from customers whea fuiices rise and (ii) provide customers with ble@efit of lower fuel costs when fuel
prices decline. These programs enable us to reeor@jority, but not all, of the fuel price increasThe remaining portion is generally not
recoverable because it results from empty milesdfvare not billable to customers), out-of-routéemiand truck idle time. Fuel prices that
change rapidly in short time periods also impactreaovery because the surcharge rate in mosstueharge programs only changes once
per week. In a rapidly rising fuel price markegmhis generally a several week delay betweenakhment of higher fuel prices and surcharge
recovery. In a rapidly declining fuel price markibie opposite generally occurs, and there is a ¢eanp higher surcharge recovery compared
to the price paid for fuel.

We continue to diversify our business from the ¥last to the Dedicated, Regional and Expediteddlead North America cross-border
service provided by the Truckload segment anddhe dperating units of the VAS segment. Our go&biattain a more balanced portfolio
comprised of one-way truckload (which includes Regl, Van and Expedited), dedicated and logistidsch includes the VAS segment)
services. This diversification should help softea impact of a weak freight market and enables ysdvide expanded services to our
customers.
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VAS revenues are generated by its four operatinig UWMAS revenues declined 25.4% to $50.5 milliorsecond quarter 2009 from $67.6
million in second quarter 2008 due to three factfysa 20% reduction in the average revenue pgmnsént due to lower fuel prices and
customer rates;

(i) shifting significantly more shipments not coritted to third-party capacity providers to our Tklead segment to help cushion the impact
of a soft freight market; and (iii) a reductiontire number of industry freight shipments becausb@fveaker freight market and recessionary
economy. VAS gross margin dollars decreased 119%$8 1 million in second quarter 2009 from $9.8lionil for the same period in 2008 on
the lower revenue because of the reasons notecabowever, the VAS gross margin percentage imptdrem 14.5% in second quarter
2008 to 17.1% in second quarter 2009.

Brokerage revenues declined due to the factorgitdesicin the paragraph above, however its grosgimaercentage improved by 60 basis
points due to a decline in fuel prices and a loegst of capacity. Freight Management revenuesmistlilue to reduced shipments with
existing customers, resulting from a decline irtaiercustomers' overall shipment levels. Intermodaénues and gross margins declined
because of a weak and competitive intermodal mankstcond quarter 2009. International achievedningéul revenue and profit
improvement from newly-awarded business.

Operating Expenses

Our operating ratio (operating expenses expressadparcentage of operating revenues) was 94.5%ddhree months ended June 30, 2!
compared to 94.7% for the three months ended JOn20®8. Expense items that impacted the overaltaijmg ratio are described on the
following pages. The tables on page 17 show theabipg ratios and operating margins for our twoorgghle 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.

Three Months Ended Increase Six Months Ended Increase
June 30, (Decrease) June 30, (Decrease)

2009 2008 per Mile 2009 2008 per Mile
Salaries, wages and benefits $0.570 $0.568 $0.002  $0.585 $0.571  $0.014
Fuel 0.265 0.614 (0.349) 0.252 0.565 (0.313)
Supplies and maintenance 0.147 0.155 (0.008) 0.158 0.158 0.000
Taxes and licenses 0.111 0.110 0.001 0.112 0.114  (0.002)
Insurance and claims 0.104 0.094 0.010 0.102 0.098 0.004
Depreciation 0.179 0.160 0.019 0.182 0.164 0.018
Rent and purchased transportation 0.138 0.188 (0.050) 0.137 0.181  (0.044)
Communications and utilities 0.018 0.019 (0.001) 0.019 0.020 (0.001)
Other 0.003 (0.003) 0.006 0.003 (0.006) 0.009

Owner-operator costs are included in rent and @geth transportation expense. Owner-operator mslespgrcentage of total miles were
11.4% for second quarter 2009 compared to 12.1%doond quarter 2008. Owner- operators are indeperontractors who supply their
own tractor and driver and are responsible forrtbperating expenses (including driver pay, fuepmies and maintenance and fuel taxes).
This decrease in owner-operator miles as a pergermtbtotal miles shifted costs from the rent antchased transportation category to other
expense categories. Due to this decrease, we éstiha rent and purchased transportation expemsgbad Truckload segment was lower by
approximately 0.9 cents per total mile, and othgrease categories had offsetting increases orahrtile basis as follows: (i) salaries, wages
and benefits, 0.4 cents; (i) fuel,
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0.2 cents; (iii) supplies and maintenance, 0.1;d@ntdepreciation, 0.1 cent; and (v) taxes awdrises, 0.1 cent.

In the latter months of 2008, we took steps to rgarend reduce a variety of controllable costs alagpbto a smaller fleet. Numerous cost-
saving programs were implemented throughout tisé $ix months of 2009. Examples of these cost-gaviaasures included improving our
ratio of tractors to nowkiver employees, reducing driver advertising atieepdriver recruiting expenses, restructuring rdisonary driver pa
programs and decreasing the company-matching batith percentage for our 401(k) plan.

Salaries, wages and benefits in the Truckload sagimereased slightly by 0.2 cents per mile ontaltmile basis in second quarter 2009
compared to second quarter 2008. This increasenmaply attributed to

(i) lower average miles per tractor which increabesper-mile cost of non-driver and student satagnd fringe benefits that are somewhat
fixed in nature and (i) the shift from rent andghased transportation to salaries, wages and iblebetause of the decrease in owner-
operator miles as a percentage of total miles €asribed above). We improved our average tractootedriver ratio for the trucking
operation by 6% for second quarter 2009 comparasgd¢ond quarter 2008. Higher group health insuransts were offset by lower expense
for workers' compensation claims. Non-driver salgrivages and benefits in the non-trucking VAS sagmwere 1% lower in second quarter
2009 than in second quarter 2008. Although VAS meres were 25.4% lower in second quarter 2009 thdmei second quarter 2008 because
of the factors described on page 19, VAS handldyg 2% fewer shipments in second quarter 2009. 2Bésreduction includes shipments
VAS transferred to the Truckload segment.

We renewed our workers' compensation insurancerageeor 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 claimuQworkers' 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 aneénéion markets improved in second quarter 2009 esathto second quarter 2008. The
weakness in the construction and automotive ingisstirucking company failures and fleet reductiand the higher national unemployment
rate contributed to an improved driver recruitimgl aetention market during second quarter 2009 awWieipate that availability of drivers w
remain strong until economic conditions improve.af'teconomic conditions improve, competition forldigal drivers will likely increase,
and we cannot predict whether we will experiendaridriver shortages. If such a shortage weretooand driver pay rate increases were
necessary to attract and retain drivers, our residilbperations would be negatively impacted toektent that corresponding freight rate
increases were not obtained.

Fuel decreased 34.9 cents per total mile for thiekioad segment in second quarter 2009 compartek tsame period in 2008 due to lower
average diesel fuel prices following the rapid foiete decline that occurred in fourth quarter 2888 improved miles per gallon (see
paragraph below). Diesel fuel prices rose duringimef second quarter 2009 and were approximatelyS0er gallon higher at quarter-end
than the beginning of the quarter. Average diasell ¢osts were more than $2.00 per gallon lowseirond quarter 2009 than in second
quarter 2008.

During second quarter 2009, we continued to impfaeémiles per gallon ("mpg") through severaliatitves to improve fuel efficiency.
These initiatives have been ongoing since Marct8201@ include (i) reducing truck idle time, (iitering non-billable miles, (iii) increasing
the percentage of aerodynamic, more fuel-efficiantks in the company truck fleet and (iv) instadliauxiliary power units ("APUS") in
company trucks. APUs consume less diesel fuel itiarg the main engine. As of June 30, 2009, wéailtesd APUs in approximately 60% of
the company-owned truck fleet. As a result of tHesé savings initiatives, we improved our compamck average mpg by 3.9% in second
quarter 2009 compared to second quarter 2008.1ipisimprovement resulted in the purchase of 1.8anil
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fewer gallons of diesel fuel in second quarter 260Gt in second quarter 2008. This equates towctieth of approximately 14,400 tons of
carbon dioxide emissions. We intend to continusetend other environmentally conscious initiativesluding our active participation as a
U.S. Environmental Protection Agency ("EPA") Smaay\Transport Partner. The SmartWay Transport Patigeis a national voluntary
program developed by EPA and freight industry repn¢atives to reduce greenhouse gases and aitipolaind promote cleaner, more
efficient ground freight transportation.

Shortages of fuel, increases in fuel prices anbfgetm product rationing can have a materially aslveffect 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 June 30, 20@had no derivative financial instruments to redogeexposure to fuel price fluctuations.

Supplies and maintenance for the Truckload segaegreased 0.8 cents per total mile in second qu2ze®9 compared to second quarter
2008. Through our cost-saving programs, we realifsieases in driver-related costs such as adwertigcruiting, motels and travel. These
savings were partially offset by higher maintenatests as the average age of our company truckifieeased from 2.3 years at June 30,
2008 to 2.6 years at June 30, 2009. The higherageearge results in more maintenance that is nared\by warranty.

Taxes and licenses for the Truckload segment isexkf.1 cent on a total-mile basis in second quad@9 compared to second quarter 2008.
Fuel taxes decreased per mile as a result of 8% Bnprovement in the company truck mpg. An impobwepg results in fewer gallons of
diesel fuel purchased and consequently lower fuads. This decrease was offset by the effect oft@verage miles per tractor on the fixed
cost components of this operating expense category.

Insurance and claims for the Truckload segmentgsrd by 1.0 cent per total mile in second quafes from second quarter 2008. This
increase was the result of higher expense relatsthaller liability claims and less favorable deyehent on cargo claims, offset partially by
better experience on large claims. We renewediability insurance policies on August 1, 2009 aondtnue to be responsible for the first
$2.0 million per claim with an annual $8.0 milliaggregate for claims between $2.0 million and $&illon. The annual aggregate for clai
in excess of $5.0 million and less than $10.0 onillincreased from $4.0 million to $5.0 million. Weintain liability insurance coverage w
insurance carriers substantially in excess of t@@®million per claim. Our liability insurance pneum dollars for the policy year that began
August 1, 2009 are slightly lower than the previpolicy year but increased about 9% on a per-naid

Depreciation expense for the Truckload segmeneamed 1.9 cents per total mile in second quar@® 20mpared to second quarter 2008.
This increase was due primarily to the effect @fdo average miles per tractor and, to a lessenexde increase in the number of APUs
installed on company trucks and a higher ratioafdrs to tractors resulting from the tractor fleeductions. While we incur depreciation
expense on the APUs, we also incur lower fuel egpdiecause tractors with APUs consume less fuggiperiods of truck idling.

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 allynaevalnufactured 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 qu&@e8 to replace older trucks in our fleet.
As of June 30, 2009, 69% of the engines in out féeompany-owned trucks were manufactured by iQalzr.
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In January 2010, a final set of more rigorous EPdndated emissions standards will become effectivalf new engines manufactured after
that date. It is expected that these trucks wieha higher purchase price than the trucks manufeato 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.
We expect to receive and test a small number ahesghat meet the 2010 standards during the réngamonths of 2009.

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-operéatoitse 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 82.9% in separter 2009 compared to 85.5% in second quades.2

Rent and purchased transportation for the Truckézgpnent decreased 5.0 cents per total mile imslegaarter 2009 due primarily to
decreased fuel prices that resulted in lower reisdmments to owner-operators for fuel and, to selesstent, the decrease in the percentage of
owner- operator truck miles versus company trudesniOur customer fuel surcharge programs do ffferdntiate between miles generated
by company- owned and owner-operator trucks. Chgifg operating conditions continue to make owrggrator recruitment and retention
difficult. Such conditions include inflationary daacreases that are the responsibility of owneerators and a shortage of financing. We
have historically been able to add company-ownactdrs and recruit additional company drivers feeifany decrease in the number of
owner-operators. If a shortage of owner- operadascompany drivers occurs, increases in per rattéement rates (for owneperators) an
driver pay rates (for company drivers) may becomeessary to attract and retain these drivers. Tiheseases could negatively affect our
results of operations to the extent that we weteabte to obtain corresponding freight rate incesas

Other operating expenses for the Truckload segmergased 0.6 cents per total mile in second quaé@9 compared to second quarter
2008. Gains on sales of assets (primarily trucksteailers) are reflected as a reduction of othparating expenses and are reported net of
sales-related expenses, including costs to preparequipment for sale. Gains on sales of asseteaked to $0.4 million in second quarter
2009 from $2.2 million in second quarter 2008.éaand quarter 2009, we realized lower average ganguck and trailer sold. Buyer
demand for used trucks and trailers remained loavtduhe weak freight market and recessionary engn®uring the first six months of
2009, we closed eight lower volume Fleet Truck Salfices and continue to operate in eight locatiacross the continental United States.
We believe our wholly-owned subsidiary and usedkmetail network, Fleet Truck Sales, is one ofldrgest Class 8 used truck and
equipment retail entities in the United StateseFleruck Sales continues to be our resource foarketing our used trucks and trailers, in
addition to trading trucks to original equipmentrmatacturers when purchasing new trucks.

Other Expense (Income)

Our interest income was $0.4 million in second tpra2009 compared to $1.0 million in second qua@d8. Our average cash and cash
equivalents balances were comparable for seconten 2909 and second quarter 2008; however, theagednterest rate earned on these
funds was lower in second quarter 2009.

Income Taxes

Our effective income tax rate (income taxes exgeéss a percentage of income before income taxe®ased slightly to 43.4% for second
quarter 2009 from 43.1% for second quarter 2008. Aigher 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.
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Six Months Ended June 30, 2009 Compared to Six Moim$¢ Ended June 30, 200

Operating Revenues

Operating revenues decreased 26.9% for the sixima@mnded June 30, 2009, compared to the same érilod prior year. Excluding fuel
surcharge revenues, trucking revenues decreas@® Iie primarily to an 8.8% decrease in the avenageber of tractors in service, a 4.2%
decrease in average monthly miles per tractor ahd% decrease in average revenues per total Rutd.surcharge revenues decreased
68.3% to $73.2 million in the 2009 year-to-dateigetfrom $230.7 million in the 2008 year-to-dateipd because of lower diesel fuel prices.
VAS revenues decreased 24.6% due to the factocsided on page 19.

Operating Expenses

Our operating ratio (operating expenses expressedparcentage of operating revenues) was 95.8%édaix months ended June 30, 2009,
compared to 95.9% for the same period of 2008. BEsg@é&ems that impacted the overall operating @todescribed below. The tables on
page 17 show the operating ratios and operatingimafor our two reportable segments, Truckload 4A&.

Owner-operator miles as a percentage of total mikye 11.5% for the six months ended June 30, 266%ared to 12.2% for the six months
ended June 30, 2008. This decrease in owner-opendles as a percentage of total miles shiftedsctyem the rent and purchased
transportation category to other expense categdies to this decrease, we estimate that rent anthpsed transportation expense for the
Truckload segment was lower by approximately Orf@#seer total mile, and other expense categoridffaetting increases on a total-mile
basis as follows: (i) salaries, wages and benéfi&cents; (ii) fuel, 0.2 cents; (iii) suppliesdamaintenance, 0.1 cent; (iv) depreciation, 0.1
cent; and (v) taxes and licenses, 0.1 cent.

Salaries, wages and benefits in the Truckload sagimereased by 1.4 cents per mile in the 2009-y@aate period. This increase is
primarily attributed to lower average miles pectoa (which has the effect of increasing costs fiked nature when evaluated on a per-mile
basis) on the non-driver, student and fringe bégefnponents of this expense category. Other facontributing to the increase include
higher student salaries expense (average activetrizzams increased 1.7%) and the shift fromaedtpurchased transportation to salaries,
wages and benefits because of the decrease in -@prestor miles as a percentage of total milehadgh we improved our tractor-to-non-
driver ratio for the trucking operation by 11% dhgrithe first six months of 2009, the benefit wasfally realized until the second quarter of
2009 because of related one-time costs that oatdrirgng the first quarter of 2009. Higher groupltie insurance costs were partially offset
by lower workers' compensation expense, and sualhhi@surance costs also contributed to the ssawages and benefits increase. Non-
driver salaries, wages and benefits in the norkingcVAS segment were essentially flat. Although ¥ Revenues were lower in the first six
months of 2009 than in the same period of 2008ntireber of shipments handled by VAS in the 2009peincluding those transferred to
the Truckload segment, was about the same.

Fuel decreased 31.3 cents per total mile for thiekioad segment in the first six months of 2009 parad to the same period in 2008 due to
the lower average fuel price per gallon and a 4ife@govement in the company truck fleet mpg. Averdgsel fuel prices were $1.78 per
gallon lower in the first six months of 2009 tharthe same 2008 period.

Supplies and maintenance costs for the Trucklogoheat were flat on a per-mile basis in the 2009-yealate period when compared to the
same period in 2008. Higher equipment maintenaostsavere offset by savings achieved in driver gbiag, recruiting, motel and travel
costs.
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Taxes and licenses for the Truckload segment deede@.2 cents on a total-mile basis due to fuestaings resulting from the mpg
improvement in the first six months of 2009 over #ame period of 2008, offset partially by the &tffaf lower average miles per tractor on
the fixed cost components of this operating expeasegory.

Insurance and claims increased 0.4 cents on artokalbasis for the Truckload segment due primadlyigher cargo claims expense in the
six months ended June 30, 2009 versus the 2008 getate period.

Depreciation for the Truckload segment increas8cténts per total mile in the 2009 yeardi@te period compared to the same period in 2
This increase resulted from the effect of lowerrage miles per tractor and, to a lesser extenn@ease in the number of APUs installed on
company trucks and a higher ratio of trailers &xtors resulting from the tractor fleet reductions.

Rent and purchased transportation for the Trucktmapinent decreased 4.4 cents per total mile ififfiesix months of 2009 compared to the
same period in 2008 primarily because of a decrigathe fuel reimbursement paid to owner-operatoesause of lower average diesel fuel
prices) and the shift from rent and purchased praration to salaries, wages and benefits becduse alecrease in owneperator miles as
percentage of total miles. Rent and purchasedpaatetion expense for the VAS segment decreasessponse to lower VAS revenues. As a
percentage of VAS revenues, VAS rent and purchaasedporation expense decreased to 83.0% in the y&Hr-todate period from 85.1%
the 2008 year-to-date period.

Other operating expenses for the Truckload segmergased 0.9 cents per total mile due to lowengyah sales of assets in the first six
months of 2009 compared to the same period in 2B8@&s on sales of assets decreased to $1.1 miiilitthre six months ended June 30, 2009
from $6.0 million in the six months ended June B108. In the 2009 year-to-date period, we realleaer average gains per truck and trailer
sold. Buyer demand for used trucks and trailersaieed low because of the weak freight market andsgionary economy.

Other Expense (Income)

Our interest income was $0.9 million during themsignths ended June 30, 2009 compared to $2.0 mdiiwing the six months ended June
30, 2008. Our average cash and cash equivalerssdeaivas about 20% lower for the six months endad 30, 2009 than the same period in
2008, and the average interest rate earned on finede was lower in the 2009 period.

Income Taxes

Our effective income tax rate (income taxes ex@ess a percentage of income before income taxe®ased slightly to 43.0% for the six
months ended June 30, 2009 from 42.7% for the s@med in 2008. The higher income tax rate wasptimarily to lower income before
income taxes on an annualized basis, which causedia@ductible expenses such as driver per dierartpdse a larger percentage of our
income before income taxes.

Liquidity and Capital Resources:

During the six months ended June 30, 2009, netjpashided by operating activities decreased to $@dlllion, a 16.5% decrease ($19.9
million) compared to the same sixenth period one year ago. The decrease in netprasided by operating activities resulted primafibm
(i) @ $16.9 million decrease in cash flows relatedccounts payable, due to the volume and timfngAS payments to third-party capacity
providers, lower diesel fuel prices and the timifigevenue equipment payments, (ii) a $13.7 milliecrease in cash flows related to other
current assets, primarily related to the timingeafeipts for used equipment sales and tradesa(#)4.7 million decrease in insurance and
claims accruals
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(both current and long-term) due to settlementdaifms, and (iv) lower net income of $6.9 milliofhe decrease in net cash provided by
operating activities was offset partially by a loveecounts receivable balance in second quarted B6Gause of a decrease in fuel surcharge
billings and lower revenues attributed to the serdleet size. We were able to make net capitabedfiures, repay debt and pay dividends
because of the net cash provided by operatingigesivand existing cash balances as discussed below

Net cash used in investing activities for the-month period ended June 30, 2009 decreased by6637.7 million), from $62.5 million for
the six-month period ended June 30, 2008 to $24I®mfor the six-month period ended June 30, 20986t property additions (primarily
revenue equipment) were $26.7 million for the siaath period ended June 30, 2009, compared to $6@i6n during the same period of
2008.

As of June 30, 2009, we committed to property apdmment purchases, net of trades, of approxim&@d7 million. We expect our net
capital expenditures (primarily revenue equipmémt)e in the range of $75.0 million to $125.0 roifliin 2009. We intend to fund these net
capital expenditures through cash flow from operstj existing cash balances and financing availatdier our existing credit facilities, as
management deems necessary.

Net financing activities used $37.1 million duritige six months ended June 30, 2009 and $7.5 milising the same period in 2008. T
change from 2008 to 2009 included debt repaymdr8@0 million during the six- month period endkde 30, 2009, and no debt
repayments during the six- month period ended 30n2008. We paid dividends of $7.2 million in #i® months ended June 30, 2009
compared to $7.0 million in the same period of 2@ Aancing activities included no common stockurepases for the six-month period
ended June 30, 2009 and $4.5 million in the samegef 2008. From time to time, the Company hagsirehased, and may continue to
repurchase, shares of the Company's common stbektifiing and amount of such purchases dependsadketand other factors. As of Ju
30, 2009, the Company had purchased 1,041,200ssparsuant to our current Board of Directors repase authorization and had 6,958,800
shares remaining available for repurchase.

Management believes our financial position at 32009 is strong. As of June 30, 2009, we had3$8ifllion of cash and cash equivalents
and $759.3 million of stockholders' equity. Cashisested in government portfolio money market ind/e do not hold any investments in
auction- rate securities. As of June 30, 2009, ac:$225.0 million of available credit pursuant tedit facilities, of which we had no
outstanding borrowings. The credit available urtiese facilities is reduced by the $47.4 milliorsiand-by letters of credit under which we
are obligated. These letters of credit are pripagfjuired as security for insurance policies. @meJ1, 2009, we entered into a credit
agreement for a new $50 million three-year creatiflity with the Branch Banking & Trust Company BRT"). This new credit facility
replaced our prior $50 million credit facility witHarris, N.A. that expired on May 31, 2009. Managetbelieves our financial position is
strong and foresees no significant barriers toinltg sufficient financing, if necessary.
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Contractual Obligations and Commercial Commitments:

The following table sets forth our contractual ghtions and commercial commitments as of June (319.2

Payments Due by P eriod

(in millions )

Less More

thanl 1 -3 3-5 than5 Period

Total year vye ars years years Unknown

Contractual Obligations
Unrecognized tax benefits $ 7.1 $ 1.0 $ -%$ -8% - 8% 61
Equipment purchase
commitments 74.7 747
Total contractual cash
obligations $ 818 $ 757 % -%$ -8% - 8% 61

Other Commercial

Commitments

Unused lines of credit $177.6 $ - $1 76 $ - % - $
Standby letters of credit 47.4  47.4 - - - -

Total commercial
commitments $225.0 $ 474 $1 76 $ -$ - $

We have committed credit facilities with two ban&taling $225.0 million, of which we had no outsdarg borrowings at June 30, 2009.
These credit facilities bear variable interest dame the London Interbank Offered Rate ("LIBOR"h€eTcredit available under these facilities
is reduced by the amount of standby letters ofittedtler which we are obligated. The unused lifegedit are available to us in the event
need financing for the replacement of our fleefioorother significant capital expenditures. Thenstdy letters of credit are primarily required
for insurance policies. The equipment purchase ciomemts relate to committed equipment expendituheof June 30, 2009, we have
recorded a $7.1 million liability for unrecogniztak benefits. We expect $1.0 million to be settédthin the next twelve months and are
unable to reasonably determine when the $6.1 miietegorized as "period unknown" will be settled.

Off-Balance Sheet Arrangements:

As of June 30, 2009, we did not have any non-cahdelrevenue equipment operating leases or othemgaments 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 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, drigsersing 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 ageireng some drivers to plan their time
better. The 2005 HOS Regulations also had a negetipact on our mileage efficiency, resulting inéy
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mileage productivity for those customers with npléiistop shipments or those shipments with piclowgelivery delays.

Effective December 27, 2007, the FMCSA issued gariim final rule that amended the 2005 HOS Reguetito (i) allow drivers up to 11
hours of driving time within a 14-hour, non-extebtdgawindow 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 @nishas at least 34 consecutive hours off duty.
This interim rule made essentially no changes ¢alth-hour driving limit and 34-hour restart rulbattwe have been following since the 2005
HOS Regulations became effective. In 2006 and 20@7U.S. Court of Appeals for the District of Caiia 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 issuedad 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 foomsitieration of the FMCSA's final rule, asserting tule is not stringent enough. On March
12, 2009, the American Trucking Associations ("A)Aien filed a motion to intervene in support oégig the current FMCSA rules in
place. In July 2009, the Court issued an ordeinggethe briefing schedule for the matter; opening eeply briefs from Public Citizen and the
FMCSA and ATA are due from August to mid- Novembeith oral arguments to follow any time thereaffeine Court will then issue its

final decision and is currently not expected tesdauntil the summer of 2010. We will continue tonitor any developments.

On January 18, 2007, the FMCSA published a Notid@roposed Rulemaking ("NPRM") in the Federal Regisn the trucking industry's L
of Electronic On-Board Recorders ("EOBRSs") for cdisnpce with HOS rules. The proposed rule includgpdrformance specifications for
EOBR technology for HOS compliance; (ii) incentitesencourage EOBR use by motor carriers; andréiduirements for EOBR use by
operators with serious HOS compliance problemsnduai least two compliance reviews over any twa-pesiod. In late 2008, the FMCSA
submitted the rule to the U.S. Office of Managensrt Budget, but the rule was not approved foripatibn before the end of the Bush
Administration. On January 23, 2009, in accordamitk instructions issued by the Obama Administmatitne FMCSA withdrew the propos
rule for reconsideration and review by the Obamaniistration. While we do not believe the rule pagposed, would have a significant
effect on our operations and profitability, we vafintinue to monitor 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 standaillbaeome effective for all new engines manufaetlafter that date. These regulations
dramatically decrease discharges of particulatéemgtoot and ash) and nitrogen oxide, which vilyugliminates these emissions from on-
road diesel engines. Engine manufacturers respaiodibeé 2010 standards by modifying engines to peced:leaner combustion and by using
selective catalytic reduction ("SCR") and exhawst gecirculation ("EGR") technologies to removduytahts from exhaust gases exiting the
combustion chamber. We are currently evaluatingitens available to us to prepare for the upcgni®10 standards.

Several U.S. states, counties and cities have emhésgislation or ordinances restricting idlingtafcks to short periods of time. This action is
significant when it impacts the driver's abilityitbe 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 haeerdioctable environment in which to sleep
and include exceptions for those circumstancesfddaila had such an exemption; however, since JanLig2008, the California sleeper be
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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 (RiRU") emissions that require companies
to operate compliant TRUs in California. The Catifia regulations apply not only to California irdtate carriers, but also to carriers based
outside of California who wish to enter the statthhwWwRUs. On January 9, 2009, the EPA issued Qalifoa waiver from preemption (as
published in the Federal Register on January 1@R0vhich enables California to phase in its Lomigsion TRU In-Use Performance
Standards over several years. The first compligeeelline applies to model year 2002 and older TRy§ines and was delayed from July 17,
2009 to December 31, 2009. Enforcement of Calidsiin-use performance standards for these modeleysjines will begin in January
2010. California also requires the registratiomlbfalifornia-based TRUs by July 31, 2009. For ptiance purposes, we have completed the
TRU registration process in California, and we@araently evaluating our options for meeting thesguirements over the next several years
as the regulations gradually become effective.

Critical Accounting Policies:

We operate in the truckload sector of the truckimdustry and the logistics sector of the transgmmandustry. In the truckload sector, we
focus on transporting consumer nondurable prodhetsgenerally ship consistently throughout theryeathe logistics sector, besides
managing transportation requirements for individuadtomers, we provide additional sources of teaacity, alternative modes of
transportation, a global delivery network and systanalysis to optimize transportation needs. Qocess depends on our ability to
efficiently manage our resources in the deliveryro€kload transportation and logistics servicesupcustomers. Resource requirements
with customer demand and may be subject to seasogaineral economic conditions. Our ability toida changes in customer
transportation requirements is essential to efficiesource deployment, making capital investmentsactors and trailers or obtaining
qualified third-party carrier capacity at a readadagrice. Although our business volume is not higioncentrated, we may also be
occasionally affected by our customers' finan@ilfes 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 pagyrance 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 fugyreriods. 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' compamshénefits and health claims for our employeepEmented 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 estémahat affect our financial statements includefttiowing:

* Selections of estimated useful lives and salvwagjaes for purposes of depreciating tractors aaitets. Depreciable lives of tractors and
trailers range from 5 to 12 years. Estimates ofaggd value at the expected date of trade-in or(f@l@xample, three years for tractors) are
based on the expected market values of equipmeiné¢ aitme of disposal. Although our normal replaeetrcycle for tractors is three years,
calculate depreciation expense for financial repgrpurposes using a fiwgear life and 25% salvage value. Depreciation egpexalculated i
this manner continues at the same strdligietrate (which approximates the continuing destirmarket 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
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net book value at the normal three-year replaceatet (55% of cost) as using a three-year life58% salvage value. We continually
monitor the adequacy of the lives and salvage waliged in calculating depreciation expense andsatljgse assumptions appropriately 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 recoverasieampairment 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.fie 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.

* 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) andnegés of incurred-but-not-reported losses using dtevelopment 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 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 dely€ii) establish customer pricing
separately from carrier rate negotiations, (iiipngelly have discretion in carrier selection andigr 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 cormlitissted above, we record revenues net of
those expenses related to third-party providers.

* Accounting for income taxes. Significant manageitrjadgment is required to determine (i) the prmrisor income taxes, (ii) whether
deferred income taxes will be realized in full oipiart and (iii) the liability for unrecognized thrnefits in accordance with the provisions of
Financial Accounting Standards Board ("FASB") Iptetation No. 48, Accounting for Uncertainty in émge Taxes - an Interpretation of
FASB Statement No. 109. Deferred income tax assetdiabilities are measured using enacted tas thtet are expected to apply to taxable
income in the years when those temporary differemace expected to be recovered or settled. Whemriore likely that all or some portion
specific deferred income tax assets will not bédized, a valuation allowance must be establishedhi® amount of deferred income tax assets
that are determined not to be realizable. A vatumatillowance for deferred income tax assets habewrt deemed necessary due to our
profitable operations. Accordingly, if facts ordimcial circumstances change and consequently inipadikelihood of realizing the deferred
income tax assets, we would need to apply managénjedgment to determine the amount of valuatitoweance 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 allowancetbas our historical write-off experience and nadioeconomic conditions. During the
last year, numerous significant events affected& financial markets and resulted in significaagtuction of credit availability and

liquidity. Consequently, we believe some of ourtoosers may be unable to obtain or retain adequ@eding to support their businesses in
the future. We anticipate that because of thesebgwd factors, some of our customers may also bgetled to restructure their
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businesses or may be unable to pay amounts owesl We have formal policies in place to continuatignitor credit extended to customers
and to manage our credit risk. We maintain credititance for some customer accounts. We evaluai@ddgquacy of our allowance for
doubtful accounts quarterly and believe our allogeafor doubtful accounts is adequate based onnrdtion 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 May 2009, the FASB issued SFAS No. 165, Subsatgaeents ("No. 165"). This statement establistersegal standards of accounting for
and disclosure of events that occur after the loal@heet date but before financial statementsaued or are available to be issued. SFAS
No. 165 sets forth (i) the period after the balastteet date during which management should evadwatets or transactions that may oc

for potential recognition or disclosure in the fiigéal statements; (i) the circumstances under kit entity should recognize events or
transactions occurring after the balance sheetidate financial statements; and

(iii) the disclosures that an entity should makeutl®events or transactions that occurred afteb#ti@nce sheet date. The provisions of SFAS
No. 165 became effective for interim or annual ficial periods ending after June 15, 2009. Upon &olopSFAS No. 165 had no effect

our financial position, results of operations aadlcflows.

In June 2009, the FASB issued SFAS No. 168, TheB-A&counting Standards CodificationTM and the Hiehy of Generally Accepted
Accounting Principles - a replacement of FASB Steget No. 162 ("No. 168"). This statement establishe FASB Accounting Standards
CodificationTM ("Codification™) as the source oftharitative U.S. generally accepted accountinggipies ("GAAP") recognized by the
FASB to be applied by nongovernmental entitiesti@neffective date of SFAS No. 168, the Codificatiall supersede all then-existing non-
SEC accounting and reporting standards. The Catiific did not change GAAP but reorganizes theditee. The provisions of SFAS No.
168 are effective for financial statements issuadrfterim and annual periods ending after Septerhbe2009. As of June 30, 2009,
management believes that SFAS No. 168 will not lenyeeffect 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 subj® 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 custanemffset much of the higher fuel
cost per gallon. However, we do not recover atheffuel cost increase through these surchargegmrsg We cannot predict the extent to
which fuel prices will increase or decrease inftitare or the extent to which fuel surcharges cdadatollected. As of June 30, 2009, we had
no derivative financial instruments to reduce oyrasure to fuel price fluctuations.
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Foreign Currency Exchange Rate Ris}

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 foreigright 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 transagains were $2.2 million for second quarter 2009 $h& million for second quarter 2008.

Interest Rate Risk

We had no debt outstanding at June 30, 2009. bttemtes on our unused credit facilities are basethe LIBOR. Increases in interest rates
could impact our annual interest expense on futoreowings. As of June 30, 2009, we do not havedarvative financial instruments to
reduce our exposure to interest rate increases.

Item 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 effectivenesslué 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 0#r concluded that our disclosure controls anc@tares are effective in enabling us to
record, process, summarize and report informagouired to be included in our periodic filings witte U.S. Securities and Exchange
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 intekantrol 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 inteomatrols or disclosure procedures and controlspsevent all errors or intentional fraud. An
internal control system, no matter how well coneediand operated, can provide only reasonable bsatiate, 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. 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 prevented orctide
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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. (thenmi@any") is authorized to repurchase. Under thi®mt 2007 authorization, the Comp:
is permitted to repurchase an additional 8,0008}@0es. As of June 30, 2009, the Company had perdhg041,200 shares pursuant to this
authorization and had 6,958,800 shares remainiatgdole for repurchase. The Company may purchaseslirom 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 dummgeacond quarter of 2009 by either the Comparmypraffiliated purchaser," ¢
defined by Rule 10b-18 of the Exchange Act.

Item 4. Submission of Matters to a Vote of Securitydolders.

The Annual Meeting of Stockholders of the Compamg \weld on May 12, 2009 for the purpose of eledtinge directors to each serve for a
three- year term and ratifying the appointmentwfiodependent registered public accounting firnoxigs for the meeting were solicited
pursuant to Regulation 14A of the Exchange Act.rélveas no solicitation in opposition to managensediitector nominees, and all such
nominees were elected. Of the 71,576,367 shardkedrnb vote, stockholders representing 67,413 &&res (94.2%) were present in person
or by proxy.

The stockholders elected three Class Il diredimisach serve for a three-year term expiring a2 Annual Meeting of Stockholders and
until their respective successors are elected antifigd. The voting tabulation for the electededitors was as follows:

Abstained/  Broker

For Against Withheld Non-Votes
Clarence L. Werner 65,430,484 0 1,983,428 0
Patrick J. Jung 67,112,811 0 301,101 0
Duane K. Sather 67,080,411 0 333,501 0

Gary L. Werner, Gregory L. Werner, Gerald H. Timman, Michael L. Steinbach, and Kenneth M. Bird oamtd serving their terms of
office as directors after the meeting.

The stockholders ratified the appointment of KPMI3PLas the independent registered public accoufitimgfor the year ending December
31, 2009. The voting tabulation was as follows:

Abstained/  Broker
For Against Withheld  Non-Votes

Appointment of KPMG LLP 67,192,190 213,936 7,786 0
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Iltem 6. Exhibits.

Exhibit No. Exhibit

3(ii)
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Restated Articles of Incorporation of
Enterprises, Inc.

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

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

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

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

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

Incorporated by Reference to:

Werner Exhibit 3(i) to the registrant's repo
on Form 10-Q for the quarter ended
June 30, 2007

r Exhibit 3(ii) to the registrant's rep
on Form 10-Q for the quarter ended
June 30, 2007

Officer Filed herewith
4(a) of the
ion 302 of

Officer Filed herewith
4(a) of the
ion 302 of

Officer Filed herewith
ection 906

Officer Filed herewith
ection 906
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SIGNATURES

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

WERNER ENTERPRISES, INC.

Dat e: August 3, 2009 By: [/s/ John J. Steele

John J. Steele

Executive Vice President, Treasurer
and

Chief Financial Oficer

Dat e: August 3, 2009 By: [/s/ James L. Johnson

James L. Johnson
Seni or Vice President, Controller and
Corporate 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: August 3, 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: August 3, 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 June 30, 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.

August 3, 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 June 30, 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.

August 3, 2009 /'s/ John J. Steele
John J. Steele
Executive Vice President, Treasurer and
Chi ef Financial Oficer



