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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

[Mark one]
[ X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2010
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. Empl oyer Identification No.)
incorporation or organization)

14507 FRONTIER ROAD
POST OFFICE BOX 45308
OMAHA, NEBRASKA 68145-0308
(Address of principal (Zip Code)
executive offices)
(402) 895-6640
(Registrant's telephone number, includin g area code)

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

Yes X No

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T (232.405 of this ckaptluring the preceding 12 months (or

for such shorter period that the registrant wasired to submit and post such files).
Yes No

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

Act.

Large accelerated filer X 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 Exchange Act).
Yes No X



As of April 30, 2010, 72,340,121 shares of thes&gnt's common
stock, par value $.01 per share, were outstanding.
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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 statementiis report, including those made in ltem 2 (Mgegraent's Discussion and Analysis of
Financial Condition and Results of Operations)rasgle pursuant to the safe harbor provisions oPthete Securities Litigation Reform Act
of 1995, as amended. These safe harbor provisimwieage reporting companies to provide prospeatifeemation to investors. Forward-
looking statements can be identified by the useedfain words, such as "anticipate,” "believe, titeate," "expect,” "intend," "plan," "projec
and other similar terms and language. We beliegddtward-looking statements are reasonable basedmently available information.
However, forward-looking statements involve 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) aftP of our Annual Report on Form 10-K
for the year ended December 31, 2009 (the "2000HAd®-K"). Readers should not unduly rely on theviand-looking statements included in
this Form 10-Q because such statements speakatiig tate they were made. Unless otherwise redjbiye@pplicable securities laws, we
undertake no obligation or duty to update or rewisg forward-looking statements contained hereirefect subsequent events or
circumstances or the occurrence of unanticipatedtsv

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 wild.8h Securities and Exchange Commission (the "pi€tructions to Form 10-Q and
were also prepared without audit. The interim cdidated financial statements do not include albinfiation and footnotes required by
accounting principles generally accepted in thetdééhStates of America for complete financial stagsts; although in management's opinion,
the disclosures are adequate so that the informatiesented is not misleading.

Operating results for the three-month period erdadch 31, 2010 are not necessarily indicative efrésults that may be expected for the
year ending December 31, 2010. In the opinion aiagament, the information set forth in the accorgpanconsolidated condensed bala
sheets is fairly stated in all material respectelation to the consolidated balance sheets frdmctwit has been derived.

These interim consolidated financial statementsrands thereto should be read in conjunction withfinancial statements and
accompanying notes contained in our 2009 Form 10-K.



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
March 31,

(Unaudited)

425,075 $ 394,508

128,334 134,186

73,881 51,610
37,676 37,897
23,457 24,395
16,838 21,665
38,285 40,094
84,685 68,593
3,749 4,402
(94) 410

18,264 11,256
9 76
(337) (489)
(11) (272)
(339) (685)
18,603 11,941
7,767 5,045

10,836 $ 6,896

0.15 $ 0.0

0.15 $ 0.10

0.050 $ 0.050

72,001 71,576

72,545 71,944

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

(In thousands, except share amounts)

ASSETS

Current assets:
Cash and cash equivalents $
Accounts receivable, trade, less allowance of
$9,330 and $9,167, respectively
Other receivables
Inventories and supplies
Prepaid taxes, licenses and permits
Current deferred income taxes
Other current assets

Total current assets

Property and equipment
Less - accumulated depreciation

Property and equipment, net

Other non-current assets

$

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable $
Insurance and claims accruals
Accrued payroll
Income taxes payable
Other current liabilities

Total current liabilities
Other long-term liabilities

Insurance and claims accruals, net of current
portion

Deferred income taxes

Stockholders' equity:

Common stock, $0.01 par value, 200,000,000
shares authorized; 80,533,536 shares issued,
72,073,121 and 71,896,512 shares outstanding,
respectively

Paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost; 8,460,415 and
8,637,024 shares, respectively

Total stockholders' equity

March 31, December 31,

Unaudited)

73,059 $ 18,430

184,102 180,740

22,668 10,366
12,832 12,725
11,319 14,628
24,869 24,808
22,906 22,807

1,542,422 1,580,711
707,946 708,809

1,202,816  $1,173,009

24,602 17,567
11,912 -
18,192 16,451

805 805
92,222 92,389
786,123 778,890
(4,378) (5,556)

(158,667)  (161,878)

1,202,816  $1,173,009

See Notes to Consolidated Financial Statements (Uidited).



WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended
(In thousands) March 31,

(Unaudited)

Cash flows from operating activities:
Net income $ 10,836 $ 6,896

Adjustments to reconcile net income to net
cash provided by operating activities:

Depreciation 38,285 40,094
Deferred income taxes (9,465) (3,958)
Gain on disposal of property and equipment (1,1112) (730)
Stock-based compensation 484 327
Other long-term assets (394) (151)
Insurance claims accruals, net of current

portion 1,000 (2,000)
Other long-term liabilities 230 4
Changes in certain working capital items:

Accounts receivable, net (3,362) 29,289

Other current assets 1,525 9,883

Accounts payable 5,173 (2,994)

Other current liabilities 21,761 (55)
Net cash provided by operating activities 64,962 76,605

Cash flows from investing activities:

Additions to property and equipment (16,656) (68,151)
Retirements of property and equipment 5,782 24,559
Decrease in notes receivable 1,226 1,136
Net cash used in investing activities (9,648) (42,456)

Cash flows from financing activities:

Repayments of short-term debt (10,000) (30,000)
Proceeds from issuance of short-term debt 10,000 -
Dividends on common stock (3,595) (3,579)
Stock options exercised 1,948 1
Excess tax benefits from exercise of stock

options 612 -

Net cash used in financing activities (1,035) (33,578)

Effect of foreign exchange rate fluctuations on

cash 350 (312)
Net increase in cash and cash equivalents 54,629 259
Cash and cash equivalents, beginning of period 18,430 48,624
Cash and cash equivalents, end of period $ 73,059 $ 48,883

Supplemental disclosures of cash flow

information:
Cash paid during the period for:

Interest $ 9 $ 131

Income taxes $ 1,140 $ 1,924
Supplemental schedule of non-cash investing

activities:

Notes receivable issued upon sale of revenue

equipment $ 814 $ 539

See Notes to Consolidated Financial Statements (UWidited).
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WERNER ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(1) Comprehensive Income

Other than our net income, our only other sourceoofiprehensive income (loss) is foreign currenagstation adjustments. Comprehensive
income (loss) from foreign currency translationuatinents was income of $1,178,000 for the threetimperiod ended March 31, 2010, and
loss of $1,587,000 for the three-month period erdacch 31, 2009.

(2) Credit Facilities

As of March 31, 2010, we have committed creditlfées with two banks totaling $225.0 million thatature in May 2011 ($175.0 million)
and May 2012 ($50.0 million). Borrowings under thesedit facilities bear variable interest basedhenLondon Interbank Offered Rate
("LIBOR"). As of March 31, 2010, we had no borrogoutstanding under these credit facilities wanhks. In January 2010, we borrowed
$10.0 million, which we fully repaid in February @ The $225.0 million of credit available undegegh facilities is reduced by $40.8 million
in letters of credit under which we are obligatédch of the debt agreements includes, among dihegst, two financial covenants requiring
us (i) not to exceed a maximum ratio of total detibtal capitalization and (i) not to exceed aximaum ratio of total funded debt to earnings
before interest, income taxes, depreciation and#@ration (as such terms are defined in each cfadility). At March 31, 2010, we were in
compliance with these covenants.

(3) Income Taxes

For the three-month period ended March 31, 20H¥etlvere no material changes to the total amounhcognized tax benefits. We
accrued an interest benefit of $0.1 million durihg three-month period ended March 31, 2010. Gat ggoss liability for unrecognized tax
benefits at March 31, 2010 is $7.3 million. If rgaized, $4.4 million of unrecognized tax benefimud impact our effective tax rate. Inter
of $3.2 million has been reflected as a componetiietotal liability. We do not expect any oth@rsficant increases or decreases for
uncertain tax positions during the next twelve rhent

We file U.S. federal income tax returns, as wellne®me tax returns in various states and severaidn jurisdictions. The years 2006
through 2009 are open for examination by the IratieRevenue Service, and various years are opegxfonination by state and foreign tax
authorities. State and foreign jurisdictional stesuof limitations generally range from three tarfgears.

(4) Commitments and Contingencies
As of March 31, 2010, we have committed to propartgl equipment purchases of approximately $70.komil

We are involved in certain claims and pendingéitign arising in the normal course of businesghis time, management believes the
ultimate resolution of these matters will not mety affect our consolidated financial statements.
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(5) Earnings Per Share

Basic earnings per share is computed by dividingnumeme by the weighted average number of comrhanes outstanding during the peri
Diluted earnings per share is computed by dividiagincome by the weighted average number of comshares outstanding plus the effect
of dilutive potential common shares outstandingrduthe period using the treasury stock methodutiVé potential common shares include
outstanding stock options and stock awards. Ther@@differences in the numerators of our computatof basic and diluted earnings per
share for any period presented. The computatidrasic and diluted earnings per share is shown b@iothousands, except per share

amounts).

Three Months Ended

March 31,
2010 2009

Net income $ 10,836 $ 6,896
Weighted average common shares

outstanding 72,001 71,576
Dilutive effect of stock-based

awards 544 368
Shares used in computing diluted

earnings per share 72,545 71,944
Basic earnings per share $ 015 % 0.10
Diluted earnings per share $ 015 % 0.10

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

Three Months Ended

March 31,
S 2010 2009
Number of options -------- 1 -215-819
Range of option purchase prices - $16.68 - $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 Directorerines the terms of each award, including the tyfjpaward, recipients, number of
shares subject to each award and vesting conditibeach award. Stock option and restricted stockrds are described below. No awards of
stock appreciation rights have been issued unéeEtuity Plan to date. The maximum number of shafesmmon stock that may be
awarded under the Equity Plan is 20,000,000 sh@fesmaximum aggregate number of shares that maybeded to any one person under
the Equity Plan is 2,562,500. As of March 31, 2Gh@ére were 8,310,257 shares available for gramtiftitional awards.

We apply the fair value method of accounting facktbased compensation awards granted under outyERjan. Stock-based employee
compensation expense was $0.5 million for the thmeaths ended March 31, 2010 and $0.3 million lierthree months ended March 31,
2009. Stock- based employee compensation expeisguded in salaries, wages and
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benefits within the Consolidated Statements of imeoThe total income tax benefit recognized inGoasolidated Statements of Income for
stock- based compensation arrangements was $0i@mfidr the three months ended March 31, 2010%Mhd million for the three months
ended March 31, 2009. As of March 31, 2010, thal ttirecognized compensation cost related to ndedesockbased compensation awa
was approximately $6.0 million and is expecteddadcognized over a weighted average period oy&aps.

We do not have a formal policy for issuing shanesruan exercise of stock options or vesting ofrietet] stock, so such shares are generally
issued from treasury stock. From time to time, efgurchase shares of our common stock, the timidgaarount of which depends on market
and other factors. Historically, the shares acquineder our regular repurchase program have prduidewith sufficient quantities of stock to
issue for stock-based compensation. Based on ¢ureasury stock levels, we do not expect to remase additional shares specifically for
stock-based compensation during 2010.

Stock Options

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

The following table summarizes stock option acyidr the three months ended March 31, 2010:

Weighted
Average
Weighted Remaining
Number of Average Contractual  Aggregate
Options Exercise Term Intrinsic Value
(in thousands) Price ($) (Years) (in thousands)
Outstanding at beginning of period 2,069 $14.95
Options granted - $ -
Options exercised a7 ) $11.03
Options forfeited - $ -
Options expired (2 ) $20.36
Outstanding at end of period 1,890 $15.31 4.48 $14,864
Exercisable at end of period 1,299 $14.20 3.24 $11,655

We did not grant any stock options during the thremth periods ended March 31, 2010 and 2009. dinevélue of stock option grants is
estimated using a Black-Scholes valuation modeg. fbkal intrinsic value of stock options exerciseas $1.7 million and $1 thousand for the
three- month periods ended March 31, 2010 and Mat¢i2009, respectively.

Restricted Stock

Restricted stock awards entitle the holder to shafeommon stock when the award vests. The vdltizese shares may fluctuate according
to market conditions and other factors. Restristedk awards granted in 2008 vest 60 months fragtant date of the award. Restricted
stock awards granted in 2009 vest in installmems 36 to 84 months from the grant date of the dwahe restricted shares do not confer
any voting or dividend rights to recipients untich shares fully vest and do not have any posingstles restrictions.
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The following table summarizes restricted stochkvétgtfor the three months ended March 31, 2010:

Number of W eighted
Restricted A verage
Shares (in  Gr ant Date
thousands) Fair Value ($)
Nonvested at beginning of period 272 $ 18.72
Shares granted - $ -
Shares vested - $
Shares forfeited - $
Nonvested at end of period 272 $ 18.72

We did not grant any shares of restricted stocknduhe three-month periods ended March 31, 20002809. We estimate the fair value of
restricted stock awards based upon the market pfittee underlying common stock on the date of gnaduced by the present value of
estimated future dividends because the awardsatrentitied to receive dividends prior to vesti@ur estimate of future dividends is based
on the most recent quarterly dividend rate atithe bf grant, adjusted for any known future charigabke dividend rate.

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

The Truckload segment consists of six operatingtdl¢hat are aggregated because they have sirndaomic characteristics and meet the
other aggregation criteria described in the acdngrguidance for segment reporting. The six opegatieets that comprise our Truckload
segment are as follows: (i) the dedicated senitt2sdicated") fleet provides truckload servicesuieed by a specific customer, generally for
a distribution center or manufacturing facilityi) the regional short-haul ("Regional”) fleet transts a variety of consumer, nondurable
products and other commodities in truckload quigstitvithin four geographic regions across the Wh&eates using dry van trailers; (iii) the
medium- to-long-haul van ("Van") fleet provides quamable truckload van service over irregular routie the expedited ("Expedited") fleet
provides time-sensitive truckload services utiligariver teams; and, the

(v) flatbed ("Flatbed") and (vi) temperature-cotiegd ("Temperature- Controlled") fleets providedkipad services for products requiring
specialized trailers. Revenues for the Truckloagremt include non-trucking revenues of $1.8 millaowd $1.2 million for the three-month
periods ended March 31, 2010 and March 31, 2008s& Inon-trucking revenues consist primarily ofghgion of shipments delivered to or
from Mexico where we utilize a third-party capagipvider.

The VAS segment generates the majority of our mooking revenues through four operating units giravide non-trucking services to our
customers. These four VAS operating units are bmae: (i) truck brokerage ("Brokerage") uses canted carriers to complete customer
shipments; (ii) freight management ("Freight Marragat”) offers a full range of single-source logistmanagement services and solutions;
(iii) the intermodal ("Intermodal”) unit offers tdaransportation through alliances with rail andyfige providers as an alternative to truck
transportation; and (iv) Werner Global Logisticteimational ("International") provides complete mgement of global shipments from ori
to destination using a combination of air, ocemmk and rail transportation modes.

We generate other revenues related to third-paptjpenent maintenance, equipment leasing and othgnéss activities. None of these
operations meets the quantitative reporting thrielsh@s a result, these operations are groupe®ihér” in the tables below. "Corporate"
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includes revenues and expenses that are incidental activities and are not attributable to ahgwur operating segments. We do not prej
separate balance sheets by segment and, as aassels are not separately identifiable by segritéathave no significant intersegment s
or expense transactions that would require theimdition of revenue between our segments in thesatnélow.

The following tables summarize our segment inforamafin thousands):

Th

Truckload Transportation Services
Value Added Services

Other

Corporate

Total $

Revenues
ree Months Ended
March 31,

360,543 $ 343,857
61,400 47,473
2,312 2,516

820 662

425,075 $ 394,508

O perating Income
Th ree Months Ended
March 31,
2010 2009
Truckload Transportation Services 14,548 $ 8,861
Value Added Services 3,084 1,733
Other 116 283
Corporate 516 379
Total $ 18,264 ¢ 11,256

(8) Subsequent Events

We performed an evaluation of Werner Enterprisas, (the "Company") activity and have concluded #sof the date these financial
statements were issued, there are no material gudiseevents requiring additional disclosure opggition in these financial statements.

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

Management's Discussion and Analysis of Finanataddtion and Results of Operations (the "MD&A") smarizes the financial statements
from management's perspective with respect toinan€ial condition, results of operations, liqudéind other factors that may affect actual
results. The MD&A is organized in the following sieos:

* OQverview

* Results of Operations

* Liquidity and Capital Resources

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

* Regulations

11



* Critical Accounting Policies
* Accounting Standards

The MD&A should be read in conjunction with our 20Borm 10-K.
Overview:

We operate in the truckload and logistics sectbthetransportation industry. In the truckloadteecwe focus on transporting consumer
nondurable products that generally ship more cterdily throughout the year. In the logistics sed@sides managing transportation
requirements for individual customers, we providdiional sources of truck capacity, alternativede® of transportation, a global delivery
network and systems analysis to optimize transportaeeds. Our success depends on our abilitffitdemtly and effectively manage our
resources in the delivery of truckload transpootatind logistics services to our customers. Resawguirements vary with customer
demand, which may be subject to seasonal or geeesalomic conditions. Our ability to adapt to chesign customer transportation
requirements is essential to efficiently deployorgses and make capital investments in tractorgraildrs (with respect to our Truckload
segment) or obtain qualified third-party capacity @aeasonable price (with respect to our VAS seg)nélthough our business volume is not
highly concentrated, we may also be affected bycagtomers' financial failures or loss of custoimgsiness.

Operating revenues reported in our operating $ititable under "Results of Operations" are caiegd as (i) trucking revenues, net of fuel
surcharge, (ii) trucking fuel surcharge revenui@$ non-trucking revenues, including VAS, and (other operating revenues. Trucking
revenues, net of fuel surcharge, and trucking $uetharge revenues are generated by the six apgfhgets in the Truckload segment
(Dedicated, Regional, Van, Expedited, Temperatuwat®©lled and Flatbed). Non- trucking revenuesluding VAS, are generated primarily
by the four operating units in our VAS segment (@n@age, Freight Management, Intermodal and Intemal), and a small amount is
generated by the Truckload segment. Other operagwvenues are generated from other business &gigitich as third-party equipment
maintenance and equipment leasing. In first qua@&o, trucking revenues (net of fuel surcharge)tamcking fuel surcharge revenues
accounted for 84% of total operating revenues,ramdtrucking and other operating revenues accouotets% of total 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) average revenues per mile (totallaaded), (iii) average monthly miles per trac{or) average percentage of empty miles
(miles without trailer cargo), (v) average trip dgin (in loaded miles) and (vi) average number aftwrs in service. General economic
conditions, seasonal trucking industry freight @ats and industry capacity are important factoas ithpact these statistics. Our Truckload
segment also generates a small amount of reveategatized as non-trucking revenues, related fnsénts delivered to or from Mexico
where the Truckload segment utilizes a third-pasdyacity provider. We exclude such revenues frasthtistical calculations.

Our most significant resource requirements are @mwpglrivers, independent contractors, tractordetsaand equipment operating costs (s
as fuel and related fuel taxes, driver pay, insteaand supplies and maintenance). To mitigateiskite fuel price increases, we recover fi
our customers additional fuel surcharges that gdlyerecoup a majority of the increased fuel coktsyever, we cannot assure that current
recovery levels will continue in future periods.@inancial results are also affected by comparnyedrand independent contractor
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availability and the market for new and used reeeeqguipment. We are seffsured for a significant portion of bodily injurgroperty damac
and cargo claims, workers' compensation benefishaalth claims for our employees (supplementegrbynium-based insurance coverage
above certain dollar levels). For that reason fimamncial results may also be affected by drivéetya medical costs, weather, legal and
regulatory environments and insurance coverage togirotect against catastrophic losses.

The operating ratio is a common industry measuee i3 evaluate our profitability and that of ouudkload segment operating fleets. The
operating ratio consists of operating expensesessgd as a percentage of operating revenues. Tétesignificant variable expenses that
impact the Truckload segment are driver salariesbamefits, fuel, fuel taxes (included in taxes hoghses expense), payments to
independent contractors (included in rent and msel transportation expense), supplies and maimterand insurance and claims. These
expenses generally vary based on the number o$ méeerated. We also evaluate these costs onrailgelpasis to adjust for the impact on
the percentage of total operating revenues caugsetidnges in fuel surcharge revenues, per-mils @targed to customers and non-trucking
revenues. As discussed further in the comparis@pefating results for first quarter 2010 to foysiarter 2009, several industry-wide issues
could cause costs to increase in future periodssé&lissues include increasing state unemploymemnatas, changing fuel prices, higher new
truck and trailer purchase prices, compliance wétv or proposed regulations and a weak used equaipmerket. Our main fixed costs
include depreciation expense for tractors andetraidnd equipment licensing fees (included in taxeklicenses expense). The Truckload
segment requires substantial cash expenditurdsaftior and trailer purchases. We fund these pseshaith net cash from operations and
financing available under our existing credit fdigk, as management deems necessatry.

We provide nortrucking services primarily through the four opergtunits within our VAS segment. Unlike our TruckH segment, the VA
segment is less asset-intensive and is insteachdeptupon qualified employees, information systants qualified third-party capacity
providers. The largest expense item related t&/#h® segment is the cost of purchased transportat®pay to thirdsarty capacity provider
This expense item is recorded as rent and purchesesportation expense. Other operating expenstgle salaries, wages and benefits and
computer hardware and software depreciation. Whiat@aVAS's financial performance by reviewing tfiess margin percentage (revenues
less rent and purchased transportation expensesssgal as a percentage of revenues) and the operatome percentage.
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Results of Operations:
The following operating statistics table sets faéitain industry data regarding our freight revesand operations for the periods indicated.

Three Months Ended
March 31, %

2010 2009 Change

Trucking revenues, net of fuel surcharge (1) $ 303,668 $307,976 -1.4%
Trucking fuel surcharge revenues (1) 55,059 34,653 58.9%
Non-trucking revenues, including VAS (1) 63,188 48,669 29.8%
Other operating revenues (1) 3,160 3,210 -1.6%

Total operating revenues (1) $ 425,075 $394,508 7.7%
Operating ratio (consolidated) (2) 95.7%  97.1%
Average monthly miles per tractor 9,769 9,550 2.3%
Average revenues per total mile (3) $1.437 $1.438 -0.1%
Average revenues per loaded mile (3) $1.629 $1.662 -2.0%
Average percentage of empty miles (4) 11.80% 13.50% -12.6%
Average trip length in miles (loaded) 456 469 -2.8%
Total miles (loaded and empty) (1) 211,315 214,170 -1.3%
Average tractors in service 7,211 7,475 -3.5%
Average revenues per tractor per week (3) $3,239 $3,169 2.2%
Total tractors (at quarter end)

Company 6,575 6,675

Independent contractor 675 700

Total tractors 7,250 7,375

Total trailers (Truckload and Intermodal, at
quarter end) 23,730 24,885

(1) Amounts in thousands.

(2) Operating expenses expressed as a percentage of operating revenues.
Operating ratio is a common measure in the tr ucking industry used to
evaluate profitability.

(3) Net of fuel surcharge revenues.

(4) "Empty" refers to miles without trailer cargo.

The following table sets forth the revenues, opegatxpenses and operating income for the Truckéeapnent. Revenues for the Truckload
segment include non-trucking revenues of $1.8 amilfior the three-month period ended March 31, 22i®$1.2 million for the three-month
period ended March 31, 2009, as described on page 1

Three Months Ended

March 31,
2010 2009
Truckload Transportation Services (amounts in thous ands) $ % $ %
Revenues $ 360,543 100.0 $ 343,857 100.0
Operating expenses 345,995 96.0 334,996 97.4
Operating income $ 14548 40 $ 8861 2.6
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Higher fuel prices and higher fuel surcharge reesrincrease our consolidated operating ratio aad thckload segment's operating ratio
when fuel surcharges are reported on a gross dasevenues versus netting against fuel expenbasnéting fuel surcharge revenues, wh
are generally a more volatile source of revenueyiges a more consistent basis for comparing theltseof operations from period to period.
The following table calculates the Truckload segtiseperating ratio as if fuel surcharges are adadufrom revenue and instead reported
reduction of operating expenses.

Three Months Ended

March 31,

2010 2009
Truckload Transportation Services (amounts in thous ands) $ % $ %
Revenues $ 360,543 $ 343,857
Less: trucking fuel surcharge revenues 55,059 34,653
Revenues, net of fuel surcharges 305,484 100.0 309,204 100.0
Operating expenses 345,995 334,996
Less: trucking fuel surcharge revenues 55,059 34,653
Operating expenses, net of fuel surcharges 290,936 95.2 300,343 97.1
Operating income $ 14548 48 $ 8861 29

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

Three Months Ended

March 31,

2010 2009
Value Added Services (amounts in thousands) $ % $ %
Revenues $ 61,400 100.0 $47,473 100.0
Rent and purchased transportation expense 51,949 846 39,438 83.1
Gross margin 9,451 154 8,035 16.9
Other operating expenses 6,367 10.4 6,302 13.3
Operating income $ 3,084 50 $ 1,733 3.6

Three Months Ended March 31, 2010 Compared to TMieghs Ended March 31,
2009

Operating Revenues

Operating revenues increased 7.7% for the threelhm@mded March 31, 2010, compared to the samedpefithe prior year. Trucking
revenues, excluding fuel surcharges, decreased duéprimarily to a 3.5% decrease in the averageben of tractors in service partially
offset by a 2.3% increase in average monthly npkgstractor. With respect to pricing and rateserese per total mile, excluding fuel
surcharges, decreased only 0.1%.

Truckload freight market conditions, as measurethieypre-booked percentage of loads to trucks {Bieks") in our one-way truckload
fleets, improved in first quarter 2010 comparefirsi quarter 2009. These daily pre-books wereifigantly better than those in first quarter
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2009, which was one of the weakest freight quaitetise last twenty years. Our daily number of @ted loads in first quarter 2010 was also
better than first quarter 2009, 2008, and 2007terttled similar to first quarter 2006. In April ZDJre-books in our onaay truckload fleet
continued to improve over the prior year and wéighty better than those in March 2010.

In first quarter 2009, we reduced the size of oan¥eet to adapt to the challenging freight madaetiditions. This resulted in us having fe
average tractors in service in first quarter 2@M@spite the severe winter storms that occurredmudry and February 2010 and having fewer
trainer teams, both of which negatively impactedmiles per tractor, having more loads and 3.5%efetnactors in service resulted in a 2.3%
increase in average monthly miles per tractor. kitend to keep our fleet size constant at approxinat, 300 trucks for the foreseeable
future.

Average revenues per loaded mile, excluding fuellmarge, decreased 2.0% from $1.662 in first qua@69 to $1.629 in first quarter 2010.
Average revenues per total mile, excluding fuetkarges, decreased only 0.1%, as our average pageesf empty miles improved from
13.5% in first quarter 2009 to 11.8% in first q@ar2010. We attribute the lower revenue per milthéoweak freight market conditions in
2009 and related increased customer bid activitherfirst half of 2009. Pricing for contractualdiess, which comprises a large percentage
of our revenue base, remains competitive but isninétg to improve. Pricing for our spot market mesis in one-way truckload, which makes
up a small percentage of our revenue base, imprsigeificantly during first quarter 2010 and coni@d to improve in April 2010. We are in
the early stages of upgrading our freight mix arelteecoming more selective with our freight choid¥®s believe that more of the recent
improvement in the freight market can be attributethe decreasing supply of available carrietherathan rising freight demand, although
gradually improving freight demand is also helping.

Fuel surcharge revenues represent collections éustomers for the higher cost of fuel. These regsrincreased 58.9% to $55.1 million in
first quarter 2010 from $34.7 million in first quer 2009 because of higher average fuel pricesshduarter 2010. To lessen the effect of
fluctuating fuel prices on our margins, we collaetl surcharge revenues from our customers. Ouisfireharge programs are designed to (i)
recoup higher fuel costs from customers when fuekp rise and (ii) provide customers with the lii¢roé lower fuel costs when fuel prices
decline. These programs enable us to recover arityajout not all, of the fuel price increases. Tkeenaining portion is generally not
recoverable because it results from empty milescfware not billable to customers), out-of-routdesi and truck idle time. Fuel prices that
change rapidly in short time periods also impactreaovery because the surcharge rate in mostgmgonly changes once per week. In a
rapidly rising fuel price market, there is genegrallseveral week delay between the payment of higied prices and surcharge recovery. In a
rapidly declining fuel price market, the opposiengrally occurs, and there is a temporary higherhsuige recovery compared to the price
paid for fuel.

We continue to diversify our business model. Oualg®to attain a more balanced portfolio comprisédne-way truckload (which includes
Regional, Van and Expedited), dedicated (whichudek Dedicated, Flatbed and Temperature-Contradlied)ogistics (which includes the
VAS segment) services.
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VAS revenues are generated by its four operatiriis and exclude revenues for VAS shipments transfieto the Truckload segment, which
are recorded as trucking revenues by the Truclkdegdnent. VAS revenues increased 29.3% to $61./bmih first quarter 2010 from $47.5
million in first quarter 2009 because of an incexhaumber of shipments, primarily in the Brokeragd International units. VAS gross
margin dollars increased 17.6% to $9.5 millionimstfquarter 2010 from $8.0 million for the sameipe in 2009. VAS operating income
increased 78.0% to $3.1 million in first quarted@Grom $1.7 million in first quarter 2009. Thelfoking table shows the changes in VAS
shipment volume and average revenue (excludingtiogifee revenue) per shipment for all VAS shiptsen

Three Months Ende d
March 31,
2010 2009 Difference % Change
Total VAS shipments 66,825 54,5 15 12,310 23%
Less: Non-committed shipments to
Truckload segment (26,311) (19,6 37) (6,674) 34%
Net VAS shipments 40,514 34,8 78 5,636 16%
Average revenue per shipment $1,309 $1,2 79 $30 2%

In first quarter 2010, Brokerage revenues incre@8t1% due to an increased number of shipmentdeghoss margin dollars grew at a lo
percentage rate due to the higher cost of thirtymarrier capacity. Brokerage operating incomednsed 48.2% because of increased
productivity in the brokerage network. Intermodalenues increased, the gross margin percentagmtahange and operating results
improved. International revenues and operatingrmecreased significantly while the gross margircpntage decreased slightly.
International's higher revenues and operating ircare due to an increase in the number of intenmaltishipments related to a specific
international project.

Operating Expenses

Our operating ratio (operating expenses expressadparcentage of operating revenues) was 95.7%ddhree months ended March 31,
2010, compared to 97.1% for the three months eMbedh 31, 2009. Expense items that impacted theativ@perating ratio are described on
the following pages. The tables on pages 14 arghd® the operating ratios and operating marginsdortwo reportable segments,
Truckload and VAS.
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The following table sets forth the cost per totderf operating expense items for the Truckloaghsent for the periods indicated. We
evaluate operating costs for this segment on arjlerbasis, which is a better measurement tootéonparing the results of operations from
period to period.

Th ree Months Ended Increase
March 31, (Decrease)

2010 2009 per Mile

Salaries, wages and benefits $ 0.578 $0.599 $(0.021)

Fuel 0.349 0.240 0.109
Supplies and maintenance 0.167 0.169 (0.002)
Taxes and licenses 0.111 0.114 (0.003)
Insurance and claims 0.079 0.100 (0.021)
Depreciation 0.179 0.185 (0.006)
Rent and purchased transportation 0.156 0.135 0.021
Communications and utilities 0.017 0.020 (0.003)
Other 0.001 0.002 (0.001)

Independent contractor costs are included in nedtpairchased transportation expense. Independetractors supply their own tractor and
driver and are responsible for their operating esps (including driver pay, fuel, supplies and rreaiance and fuel taxes). Independent
contractor miles as a percentage of total mileewdr9% for first quarter 2010 compared to 11.6#4ifet quarter 2009. This increase in
independent contractor miles as a percentage a@frtotes shifted costs from other expense categdoi¢he rent and purchased transportation
category. Due to this increase, we estimate thmtened purchased transportation expense for theklidad segment was higher by
approximately 0.3 cents per total mile, and othgrease categories had offsetting decreases oalandé basis as follows: (i) salaries, way
and benefits, 0.1 cent; (i) fuel, 0.1 cent; anil @iepreciation, 0.1 cent.

Beginning in the latter months of 2008, we toolpst® manage and reduce a variety of controllatdéscand adapt to a smaller fleet. We
continued by implementing numerous cost-saving amog throughout 2009, which resulted in lower c@stsluding fuel expenses) in first
quarter 2010 when compared on a year-over-yeas.dasamples of these cost- saving measures inclng@eving our ratio of tractors to
non-driver employees, reducing driver advertisind bbdging costs, restructuring discretionary dripay programs, reducing truck sales
location costs and decreasing the company-mataltntribution percentage for our 401(k) plan.

Salaries, wages and benefits in the Truckload segdexreased 2.1 cents per mile on a total-mileshadirst quarter 2010 compared to first
quarter 2009. Student driver pay was lower becausdecreased the average number of active traaaers by 36%. Driver salaries declined
following changes to discretionary driver pay pags. We improved our average tractor-to-non-dnig&o for the trucking operation by 8%
for first quarter 2010 compared to first quarte@20which resulted in lower non-driver salaries pde. The lower cost per mile of salaries,
wages and benefits expense was also brought apdi)tthe 2.3% increase in average miles per tra@thich has the effect of decreasing
fixed costs when evaluated on a per-mile basighemon-driver, student and fringe benefits comptsef this expense category and (ii) the
shift from this expense category to rent and pwsetddransportation expense because of the incire@s#ependent contractor miles as a
percentage of total miles. Our unemployment taeaegp was approximately $1.4 million, or 176%, highdirst quarter 2010 than in first
quarter 2009 because various states in which weatgpsignificantly raised their required unemploytrtax contribution rates in 2010. These
higher taxes reduced our earnings by one centhaee sn first quarter 2010 compared to first qua2f@9. Over half of the expected annual
unemployment taxes increase occurred in first gn@®10, and we currently anticipate the remaining
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additional expense increase of approximately $illlomspread over the last three quarters of 20dh-driver salaries, wages and benefits
in the non-trucking VAS segment increased 1.2%. \Wa8dled 23% more shipments in first quarter 20iduding those transferred to the
Truckload segment, with only a 1.2% increase irs@enel costs.

We renewed our workers' compensation insuranceragedor the policy year beginning April 1, 201Qr@overage levels are the same as
the prior policy year. We continue to maintain H-Besurance retention of $1.0 million per claimuOwvorkers' compensation insurance
premiums for the policy year beginning April 201@ alightly lower than the previous policy yearedarimarily to a lower premium rate per
payroll dollar.

The qualified and student driver recruiting anéngibn markets were generally good in first qua2@t0, but slightly more challenging than
the market in first quarter 2009. Generally goinwithe spring season, the driver market becomes difficult due to seasonal construction
jobs that become available with improved weathad@®mns. The weakness in the construction andmative industries, other truckir
company failures and fleet reductions, and thedrglational unemployment rate have aided our dreeruiting and retention efforts. These
factors resulted in limited employment optionsdaivers and consequently improved qualified andesta drivers availability in the
workforce. As economic conditions improve, howewempetition for qualified drivers will likely inease, and we are unable to predict the
timing of when we will experience future driver stages. If such a shortage were to occur and dpagirate increases became necessary to
attract and retain drivers, our results of operstivould be negatively impacted to the extentwetould not obtain corresponding freight
rate increases.

In March 2010, the United States Congress passalthtmare reform legislation known as the Patigntdetion and Affordable Care Act and
the Health Care and Education Reconciliation Atie Tegislation largely maintains employer-basedthazare systems, maintains Employee
Retirement Income Security Act ("ERISA") protectspand maintains state regulation under the fedienalework of rules for insured
businesses. A portion of the key provisions ofléggslation become effective beginning in 2011 fsas expanded dependent coverage, no
pre-existing conditions for children, etc.), antatprovisions become effective beginning in 20//4. have been working with our primary
health care provider, Blue Cross Blue Shield of fdska, to understand, prepare for, and comply thigHegislated changes. Many detailed
aspects of the legislation are yet to be determiAgéthis time, it is difficult to estimate the dampact to us of the recent legislation; howe
we expect that our health care costs will incréag911 as a result of this legislation.

Fuel increased 10.9 cents per total mile for thecKload segment due to higher average diesel ficdg partially offset by fuel efficiency
improvements, as further discussed below. Averaggetifuel prices were 72 cents per gallon highdirst quarter 2010 than in first quarter
2009. We experienced lower fuel prices in the fiadf of 2009 following the rapid fuel price dedithat occurred in fourth quarter 2008,
which resulted in a temporary favorable impact ehfoel costs and earnings in first quarter 2008eWfuel prices rise rapidly, a negative
earnings lag occurs because the cost of fuel inse®diately and the market indexes used to determiel surcharges increase at a slower
pace. In a period of declining fuel prices, we galig experience a temporary favorable earningsotfibecause fuel costs decline at a faster
pace than the market indexes used to determinestueharges.

During first quarter 2010, we continued to imprdwel miles per gallon ("mpg") through several iaitves to improve fuel efficiency, despite
challenging winter weather conditions for parttod fjuarter that resulted in lower mpg becausearéased engine idling. These initiatives
have been ongoing since March 2008 and includediycing truck engine idle time, (ii) lowering nbitlable miles, (iii) increasing the
percentage of aerodynamic, more faéieient trucks in the company truck fleet and) fivstalling auxiliary power units ("APUs") in corapy
trucks. As of March 31, 2010, we had installed ARUapproximately 63%
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of the company-owned truck fleet. As a result @fséh fuel savings initiatives, we improved our comyptauck average mpg by 2.6% in first
quarter 2010 compared to first quarter 2009. Thg improvement resulted in the purchase of 0.9anilfewer gallons of diesel fuel in first
guarter 2010 than in first quarter 2009. This egsi&b a reduction of approximately 10,000 tonsanbon dioxide emissions. We intend to
continue these and other environmentally consdiutiatives, including our active participation asJ).S. Environmental Protection Agency
(the "EPA") SmartWay Transport Partner. The SmagtWiansport Partnership is a national voluntarygpam developed by the EPA and
freight industry representatives to reduce greesb@ases and air pollution and promote cleaner mificient ground freight transportation.

For April 2010, the average diesel fuel price paitan was 87 cents higher than the average diasépfice per gallon in the same period of
2009 and 71 cents higher than in second quarted.200

Shortages of fuel, increases in fuel prices antbfgetm product rationing can have a materially aslveffect on our operations and
profitability. We are unable to predict whetherlfpdce levels will increase or decrease in theifetor the extent to which fuel surcharges
be collected from customers. As of March 31, 20#® had no derivative financial instruments to rexlaar exposure to fuel price
fluctuations. One of our large fuel vendors deaarankruptcy in December 2008 and is continuinggderate its fuel stop locations post-
bankruptcy, pending its proposed sale to anothigelfuel vendor from which we also purchase fughik vendor were to reduce or eliminate
truck stop locations in the future, we currentlyidoee we have the ability to obtain fuel from otlwendors at a competitive price.

Supplies and maintenance for the Truckload seguaesreased 0.2 cents per total mile in first qua@0 compared to first quarter 2009.
Through our cost-savings programs, we realizededeses in driver lodging and travel costs and,lésser extent, driver advertising and
referral fees. These savings were partially offfisehigher maintenance costs resulting from an esmen the average age of our company
truck fleet from 2.5 years at March 31, 2009 toy&d@rs at March 31, 2010 and an increase in theageege of our trailers. The increased
average age results in higher maintenance costaging maintenance that is not covered by warrahitye colder weather conditions and
severe winter storms that occurred in January @tluary 2010 also contributed to higher mainten@osts.

Taxes and licenses for the Truckload segment deede@ 3 cents on a total-mile basis in first qua2@4.0 compared to first quarter 2009 due
to a decrease in fuel taxes per mile resulting ftloen2.6% improvement in the company truck mpgimriproved mpg results in fewer gallons
of diesel fuel purchased and consequently lowdrtfues. The effect of the higher average milesteator on the fixed cost components
(primarily equipment licensing fees) of this opargtexpense category also contributed to the pég-exipense improvement.

Insurance and claims for the Truckload segmentedsed by 2.1 cents per total mile in first qua2®r0 compared to first quarter 2009. We
experienced both a lower frequency and severittams and improved loss development on olderlitgtglaims in first quarter 2010
compared to first quarter 2009. The larger portibour insurance and claims expense results frontkaim experience and claim
development under our self- insurance programsthaller portion results from insurance premiumshigh dollar claim coverage. We
renewed our liability insurance policies on AuglisP009 and continue to be responsible for thé $i2s0 million per claim with an annual
$8.0 million aggregate for claims between $2.0ionlland $5.0 million. The annual aggregate formkin excess of $5.0 million and less
than $10.0 million increased from $4.0 million 6.8 million. We maintain liability insurance covgewith insurance carriers substantiall
excess of the $10.0 million per claim. Our lialilihsurance premiums for the policy year that befyagust 1, 2009 are slightly lower than
the previous policy year but increased about 9% per-mile basis.
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Depreciation expense for the Truckload segmentedesed 0.6 cents per total mile in first quarter®@dmpared to first quarter 2009. This
decrease was due to higher average miles pertti@dtach has the effect of decreasing this fixedtaghen evaluated on a paiile basis) an
a lower ratio of trailers to tractors, offset paliyi by an increase in the number of APUs instaiaccompany trucks. While we incur
depreciation expense on the APUs, we also incuetduel expense because tractors with APUs consesseuel during periods of truck
idling.

Depreciation expense was historically affectedHgy@ngine emissions standards imposed by the Eitfbdtame 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 erginissions standards became effective for allynevalnufactured truck engines.
Compared to trucks with engines produced befor& 2@ trucks with new engines manufactured urttee2007 standards had 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.
A final set of more rigorous EPAnandated emissions standards became effectiad! fioew engines manufactured after January 1, 2019
expected that trucks with 2010- standard enginésawe a higher purchase price (approximately @3 ® $10,000 more per truck) than
trucks manufactured to meet the 2007 standardmbytbe more fuel efficient. In late 2009, we reediva small number of engines that meet
the 2010 standards and began testing them in 2B&&@ontinue testing 2010-standard engines andvalaaing available options that enable
us to adapt to the 2010 standards. We currentlyoi@xpect to purchase many new trucks with 26thddard engines in 2010. Because o
ongoing cost increases for new trucks and the weall truck market, we are extending the replacemeté for companywned tractors. A

a result, we expect the average age of our compactpr fleet may increase beyond current levels.

As of March 31, 2010, 55% of the engines in ouetflef company-owned trucks were manufactured bei@akar. In June 2008, Caterpillar
announced it would not produce on-highway enginesi$e in the United States that would comply wighv 2010 EPA engine emissions
standards but Caterpillar would continue to sethazhway engines internationally. Approximately an#lion trucks in the U.S. domestic
market have Caterpillar heavy-duty engines, ané@dlar has stated it will fully support these s going forward.

Rent and purchased transportation expense consgitdy of payments to third-party capacity provisler the VAS segment and other non-
trucking operations and payments to independerttactors in the Truckload segment. The paymenthsitd-party capacity providers
generally vary depending on changes in the voluhsewices generated by the VAS segment. As a ptage of VAS revenues, VAS rent
and purchased transportation expense increaseti@®odn first quarter 2010 compared to 83.1% istfiuarter 2009 due to the higher cost of
third-party carrier capacity.

Rent and purchased transportation for the Trucksmapinent increased 2.1 cents per total mile indinarter 2010 due primarily to increased
fuel prices that resulted in higher reimbursemémisadependent contractors for fuel, and a shifettt and purchased transportation expense
from salaries, wages and benefits expense becéatise increase in independent contractor truck sréle a percentage of total miles. Our
customer fuel surcharge programs do not differemti@tween miles generated by company-owned ampérdient contractor trucks.
Challenging operating conditions continue to maidependent contractor recruitment and retentidicdif. Such conditions include
inflationary cost increases that are the respolitgiloif independent contractors and a shortagénaficing available to independent contrac
for equipment. We have historically been able td esimpany-owned tractors and recruit additional gany drivers to offset any decrease in
the number of independent contractors. If a shertdgndependent contractors and company drivezarscincreases in per mile settlement
rates (for independent contractors) and drivernaggs (for company drivers) may become necessaitrict and retain these drivers. This
could
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negatively affect our results of operations toeReent that we would not be able to obtain corradpu freight rate increases.

Other operating expenses for the Truckload segaesreased 0.1 cent per total mile in first qua26#0 compared to first quarter 2009.
Gains on sales of assets (primarily trucks andetisjiare reflected as a reduction of other opegagixpenses and are reported net of sales-
related expenses (which include costs to prepa&redipment for sale). Gains on sales of assatsased to $1.1 million in first quarter 2010
from $0.7 million in first quarter 2009. In firstigrter 2010, we realized lower average gains pektand trailer sold. We sold fewer trucks
and sold more trailers in first quarter 2010 thafirst quarter 2009. Buyer demand for used trueksains low, but we believe the market has
stabilized. We believe our wholly-owned subsidiand used truck and trailer retail network, FleatckrSales, is one of the larger Class 8
used truck and equipment retail entities in thetéthBtates. Fleet Truck Sales continues to beemaurce for remarketing our used trucks
trailers, in addition to trading used trucks togoral equipment manufacturers when purchasing naeks.

Other Expense (Income)

We recorded interest income of $0.3 million intfigsiarter 2010 compared to $0.5 million in firstger 2009. Our average cash and cash
equivalents balances were lower in first quarter@han in first quarter 2009, and the averageéstaate earned on these funds was also
lower in first quarter 2010 compared to first gea2009.

Income Taxes

Our effective income tax rate (income taxes exgess a percentage of income before income taresgaised to 41.8% for first quarter
2010 from 42.2% for first quarter 2009. The lowsrdme tax rate was due primarily to higher projgdteome before income taxes on an
annualized basis, which caused non-deductible esgseisuch as driver per diem, to comprise a smal@entage of our income before
income taxes.

Liquidity and Capital Resources:

During the three months ended March 31, 2010, ash provided by operating activities decreased®o®million, a 15.2% decrease ($11.6
million) in cash flows compared to the same thremith period one year ago. The decrease in netgasided by operating activities
resulted primarily from a $32.6 million decreaseash flows related to accounts receivable duéitmeent growth and higher fuel surchar

in March 2010, compared to declining shipmentslamer fuel surcharges in March 2009. This decréaset cash provided by operating
activities was offset partially by (i) a $9.9 mlli increase in cash flows related to current inctares payable and (ii) a $7.5 million increase
in cash flows related to accrued payroll. We wdrle #0 make net capital expenditures and pay dinddevith the net cash provided by
operating activities and existing cash balancgspleiented by net short-term borrowings under aigtiag credit facilities.

Net cash used in investing activities for the t-month period ended March 31, 2010 decreased 8@, from $42.5 million for the three-
month period ended March 31, 2009 to $9.6 millionthe three-month period ended March 31, 2010.pKgterty additions (primarily
revenue equipment) were $10.9 million for the thmeanth period ended March 31, 2010, compared to6$h8lion during the same period
2009. This decrease occurred because we took detivsubstantially fewer new trucks in the 2010ipe than in the 2009 period.

As of March 31, 2010, we were committed to proparig equipment purchases, net of trades, of appesgly $70.5 million. We currently
expect our net capital expenditures (primarily rmeequipment) to be in
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the range of $60.0 million to $100.0 million in ZDMWe intend to fund these net capital expendittiresugh existing cash balances, cash
from operations and financing available under austang credit facilities, as management deems seany.

Net financing activities used $1.0 million durirgetthree months ended March 31, 2010 and $33.&mduring the same period in 20(
During the three-month period ended March 31, 20@borrowed and repaid $10.0 million of short-tetebt, and during the same period in
2009 we repaid short-term debt totaling $30.0 onlliWe paid dividends of $3.6 million in both tiheee-month periods ended March 31,
2010 and 2009, and we did not purchase any comtook during either period. From time to time, then@pany has repurchased, and may
continue to repurchase, shares of the Company'smoonstock. The timing and amount of such purchdepgnds upon stock market
conditions and other factors. As of March 31, 2Gh8,Company had purchased 1,041,200 shares ptiteuaur current Board of Directors
repurchase authorization and had 6,958,800 shamesiming available for repurchase.

Management believes our financial position at Ma&8th2010 is strong. As of March 31, 2010, we h&8l. $ million of cash and cash
equivalents and $716.1 million of stockholders'igqash is invested primarily in government politi money market funds. We do not
hold any investments in auction-rate securitiesofglarch 31, 2010, we had a total of $225.0 millaf credit pursuant to two credit
facilities, of which we had no outstanding borroggnThe $225.0 million of credit available undezgé facilities is reduced by the $40.8
million in letters of credit under which we are iglalted. These letters of credit are primarily reedias security for insurance policies. Based
on our strong financial position, management da¢garesee any significant barriers to obtaininfjisient financing, if necessary.

Contractual Obligations and Commercial Commitments:

The following tables set forth our contractual ghlions and commercial commitments as of Marci2810.

Payments Due by Period
(in million s)
Less than More than Period
Total 1lyear 1-3 years 3-5years 5years Unknown

Contractual Obligations

Unrecognized tax benefits $ 7.3 $ 0.7 $ - % - $ - $66
Equipment purchase
commitments 70.5 705

Total contractual cash
obligations $778 $71.2 % - % - $ - $66

Other Commercial
Commitments

Unused lines of credit  $184.2 $ - $1 842 $ - $ - %
Standby letters of credit 40.8 40.8 - - - -

Total commercial
commitments $225.0 $408 %1 842 $ - $ -

Total obligations $302.8 $112.0 $1 842 $ - $ - $66

23



We have committed credit facilities with two ban&taling $225.0 million that mature in May 2011 {510 million) and May 2012 ($50.0
million). Borrowings under these credit facilitibear variable interest based on the London Intérkfered Rate ("LIBOR"). As of March

31, 2010, we had no borrowings outstanding undesetleredit facilities with banks. The credit avalgaunder these facilities is reduced by
amount of standby letters of credit under whichane obligated. The standby letters of credit anmanily required for insurance policies. T
unused lines of credit are available to us in theneéwe need financing for the replacement of tatfor for other significant capital
expenditures. Management believes our financiatipads strong, and we therefore expect that wadobtain additional financing, if
necessary. Equipment purchase commitments relatnonitted equipment expenditures. As of March2811,0, we have recorded a $7.3
million liability for unrecognized tax benefits. Wsxpect $0.7 million to be settled within the naxélve months and are unable to reasonably
determine when the $6.6 million categorized asitygeunknown" will be settled.

Off-Balance Sheet Arrangements:

As of March 31, 2010, we did not have any non-ckaide revenue equipment operating leases or oth@ngements that meet the definition
of an off-balance sheet arrangement.

Regulations:

Item 1 of Part | our 2009 Form 10-K includes a disassion of pending
proposed regulations that may have an effect oroperations if they become effective as propose&dept as described below, there have
been no material changes in the status of theg@pea regulations previously disclosed in the 268%n 10-K.

In first quarter 2010, the Federal Motor CarriefeéBaAdministration (the "FMCSA") approved a newdl rule regarding the trucking
industry's use of Electronic On-Board Recorder©OBRs") for hours of service ("HOS") regulatory cdrapce. Such rule was published in
the Federal Register on April 5, 2010, and the d@npe date is June 4, 2012. The final rule inctu@eperformance requirements for EOE
used to monitor drivers' HOS recording device},iifcentives for voluntary EOBR use by motor cagiend (iii) remedial directives requiri
EOBR installation, maintenance and use by motatararwith serious HOS noncompliance. The finaérapplies to carriers who, during an
FMCSA compliance review, were found to have a destrated record of poor HOS compliance and thresH®& regulatory violations or
who choose to voluntarily use compliant EOBRs. Sumhcompliant carriers will be ordered to instaltlaise EOBRs for HOS recording
within sixty (60) days of receiving notice from tR&ICSA. Our paperless log system satisfies theectiimutomatic opoard recording devic
regulations, and we are therefore permitted urttefibal rule to continue using our system on ammercial motor vehicles manufactured
prior to June 4, 2012. We are comparing our cursgstem to the final rule's technical EOBR requigats to determine whether changes to
such system will be necessary to comply with tlgilations after June 4, 2012. We do not believditta rule will significantly affect our
operations and profitability, and we will contino®nitoring such rule's impact on our operations.

The FMCSA introduced a new safety initiative, Coafgnsive Safety Analysis 2010 ("CSA 2010"), whintiudes many significant changes
from the current safety measurement system itrefllace. Under CSA 2010, the FMCSA will monitor Hadety performance of both
individual drivers and carriers using seven catiegoof data, while the current system assessescantiers using four categories. CSA 2010
is currently being tested in several states. Th€B& recently announced that it will begin implemegtCSA 2010 on November 30, 2010
and full implementation will not be completed ursiring or summer of 2011. The implementation oACS
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2010 may result in fewer eligible drivers and drieandidates, which may limit our ability to attrand retain qualified drivers. It may also
have an adverse effect on our safety rating.

Critical Accounting Policies:

The preparation of consolidated financial statesmé@ntonformity with accounting principles geneyalkcepted in the United States of
America requires us to make estimates and assunsptiat affect the (i) reported amounts of assatddiabilities and disclosure of continge
assets and liabilities at the date of the constitifinancial statements and (ii) reported amoohtevenues and expenses during the repc
period. Actual results could differ from those psites.

Information regarding our Critical Accounting Padis can be found in our 2009 Form KOTogether with the effects of the matters desat
there, these factors may significantly impact @auits of operations from period to period. The insggificant accounting policies and
estimates that affect our financial statementaigielthe following:

* Selections of estimated useful lives and salvwagaes for purposes of depreciating tractors aaitets.

* Impairment of long-lived assets.

* Estimates of accrued liabilities for insurancel ataims for liability and physical damage lossed workers' compensation.
* Policies for revenue recognition.

* Accounting for income taxes.

* Allowance for doubtful accounts.

We periodically evaluate these policies and estsas events and circumstances change. There bananb material changes to these
critical accounting policies and estimates fromsthdiscussed in our 2009 Form 10-K.

Accounting Standards:

In the descriptions under "New Accounting Pronounests Adopted” and "Accounting Standards UpdatesvébEffective" that follow,
references in quotations identify guidance and Aating Standards Updates relating to the topicssahtopics (and their descriptive titles
appropriate) of the Accounting Standards CodifarafiM of the Financial Accounting Standards Board.

New Accounting Pronouncements Adopted

In February 2010, an update was made to "Subse&ivents" because the topic's requirement to disdlos date that financial statements are
issued may conflict with SEC guidance. This updataoves the requirement for an SEC filer to disslaslate in both issued and revised
financial statements. This update became effeébivas upon its issuance in February 2010 and, @glmption, had no effect on our financial
position, results of operations and cash flows.

Accounting Standards Updates Not Yet Effective

In October 2009, an update was made to "RevenuedRéimn - Multiple Deliverable Revenue ArrangensehiThis update (i) removes the
objective- and-reliable-evidence-of-fair-value eribn from the separation criteria used to deteemvhether an arrangement involving
multiple deliverables contains more than one uhéazounting, (ii) replaces references to
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"fair value" with "selling price" to distinguishdm the fair value measurements required underRhe& Value Measurements and Disclosu
guidance, (iii) provides a hierarchy that entitiegst use to estimate the selling price, (iv) elmtés the use of the residual method for
allocation and (v) expands the ongoing disclosacqaiirements. This update is effective for us bagmdanuary 1, 2011 and can be applied
prospectively or retrospectively. Management isentty evaluating the effect that adoption of tiymlate will have, if any, on our
consolidated financial position, results of opemasi and cash flows when it becomes effective 201

Other Accounting Standards Updates not effectiu# after March 31, 2010 are not expected to haweaterial effect on our consolidated
financial position, results of operations or casiws.

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

The price and availability of diesel fuel are sabj® fluctuations attributed to changes in theelef global oil production, refining capacity,
seasonality, weather and other market factorsoHdstlly, we have recovered a majority, but not allfuel price increases from customers in
the form of fuel surcharges. We implemented custdoed surcharge programs with most of our custenemffset much of the higher fuel
cost per gallon. However, we do not recover atheffuel cost increase through these surchargegrsg We cannot predict the extent to
which fuel prices will increase or decrease inftitare or the extent to which fuel surcharges cdidctollected. As of March 31, 2010, we
had no derivative financial instruments to redugeexposure to fuel price fluctuations.

Foreign Currency Exchange Rate Risk

We conduct business in several foreign countrieduding Mexico, Canada, China and Australia. Tedamost foreign revenues are
denominated in U.S. Dollars, and we receive payrf@rforeign freight services primarily in U.S. Dals to reduce direct foreign currency
risk. Assets and liabilities maintained by a foreggibsidiary company in the local currency areestiip foreign exchange income or losses.
Foreign currency translation income and lossesanlynrelate to changes in the value of revenuémgent owned by a subsidiary in Mexi
whose functional currency is the Peso. Foreignetuay translation income was $1.2 million for figstarter 2010 and losses were $1.6 mil
for first quarter 2009 and were recorded in accatea other comprehensive loss within stockholassity in the Consolidated Balance
Sheets.

Interest Rate Risk

We had no debt outstanding at March 31, 2010.éstaates on our unused credit facilities are basetie LIBOR. Increases in interest rates
could impact our annual interest expense on futoreowings. As of March 31, 2010, we do not have derivative financial instruments to
reduce our exposure to interest rate increases.
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Item 4. Controls and Procedures

As of the end of the period covered by this repeég,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@Be "Exchange Act"). Our disclosure
controls and procedures are designed to provid®mnedle assurance of achieving the desired casthjettives. Based upon that evaluation,
our Chief Executive Officer and Chief Financial 0&r concluded that our disclosure controls and@tares are effective in enabling us to
record, process, summarize and report informagouired to be included in our periodic filings witte SEC within the required time period.

Management, under the supervision and with thegiaation 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 interoantrol over financial reporting.

We have confidence in our internal controls andtedures. Nevertheless, our management, includm@thief Executive Officer and Chief
Financial Officer, does not expect that the inteomatrols or disclosure procedures and controlspsevent all errors or intentional fraud. An
internal control system, no matter how well conediand operated, can provide only reasonable 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 evaluated relative to their cd3¢xause of the inherent limitations in all intdroantrol systems, no evaluation of controls
can provide absolute assurance that all controbssmisstatements and instances of fraud, iflzange been prevented or detected.
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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. (theriany") is authorized to repurchase. Under thik@igation, the Company is permitted
to repurchase an additional 8,000,000 shares. AMsaoth 31, 2010, the Company had purchased 1,08 kRéres 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 dumméjrst quarter of 2010 by either the Companyror ‘affiliated purchaser," as defin
by Rule 10b-18 of the Exchange Act.
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SIGNATURES

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

WERNER ENTERPRISES, INC.

Dat e: May 4, 2010 By: [/s/ John J. Steele

John J. Steele

Executive Vice President, Treasurer and
Chi ef Financial Oficer

Dat e: May 4, 2010 By: [/s/ James L. Johnson

James L. Johnson
Seni or Vice President, Controller and
Cor porate Secretary
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EXHIBIT 31.1

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

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

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

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

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a- 15(e) and 15&)1&nd internal control over financial reporti@s defined in Exchange Act Rules 13a-
15(f) and 15d-

15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed under our
supervision, to provide a reasonable assurancediagahe reliability of financial reporting andettpreparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c¢) Evaluated the effectiveness of the registratigslosure controls and procedures and presentidsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig's internal control over financial reportitngit occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

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

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

Date: May 4, 2010

/sl Gregory L. Werner

Gregory L. Werner
Presi dent and Chief Executive Oficer



EXHIBIT 31.2

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

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

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

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

4. The registrant's other certifying officer(s) drate responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a- 15(e) and 15&)1&nd internal control over financial reporti@s defined in Exchange Act Rules 13a-
15(f) and 15d-

15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed under our
supervision, to provide reasonable assurance reggitae reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c¢) Evaluated the effectiveness of the registratigslosure controls and procedures and presentibdsineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig's internal control over financial reportitngit occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant's auditors and thataxmmittee of the registrant's board of direcf@nspersons performing the equivalent
functions):

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

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

Date: May 4, 2010

/sl John J. Steele

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



EXHIBIT 32.1

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

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form 10-Q f@ period ending March 31, 2010 (the
"Report"), filed with the Securities and Exchangm@nission, |, Gregory L. Werner, President and Chiecutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, ag#stbpursuant to Section 906 of the Sarbanes-OMewf 2002, that to the best of my
knowledge:

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

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

May 4, 2010 /sl Gregory L. Werner

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



EXHIBIT 32.2

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

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form 10-Q f@ period ending March 31, 2010 (the
"Report"), filed with the Securities and Exchangm@nission, I, John J. Steele, Executive Vice PergidTreasurer and Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that to the best of my knowledge:

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

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

May 4, 2010 /'s/ John J. Steele
John J. Steele
Executive Vice President, Treasurer and
Chi ef Financial Oficer



