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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

[Mark one]
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2010
OR

O 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 chaer)

NEBRASKA 47-064838¢€
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

14507 FRONTIER ROAD
POST OFFICE BOX 45308
OMAHA, NEBRASKA 68145-0308

(Address of principal executive offices) (Zip Code)

(402) 895-6640

(Registrant’s telephone number, including 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 Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. YeKI No O

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T (8232.405 of ttiapter) during the preceding 12
months (or for such shorter period that the regigtwas required to submit and post such filesY.es No O

Indicate by check mark whether the registrantle&rge accelerated filer, an accelerated filer, maccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated file Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Bxgje Act). Yes[d No
As of October 29, 2010, 72,627,998 shares of thistrant’s common stock, par value $.01 per shaeee 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 lolage information currently
available to our management. The forward-lookirgeshents in this report, including those madeeéml|? (Management'’s Discussion and
Analysis of Financial Condition and Results of Gqiems) are made pursuant to the safe harbor poogi®f the Private Securities Litigation
Reform Act of 1995, as amended. These safe harbeigions encourage reporting companies to propidspective information to investo
Forward-looking statements can be identified byube of certain words, such as “anticipate,” “badig “estimate,” “expect,” “intend,”
“plan,” “project” and other similar terms and larage. We believe the forward-looking statementseasonable based on currently available
information. However, forward-looking statementgdlve risks, uncertainties and assumptions, whdthewn or unknown, that could cause
our actual results, business, financial conditiod eash flows to differ materially from those aitated in the forward-looking statements. A
discussion of important factors relating to forwdwdking statements is included in Item 1A (Riskcteas) of Part | of our Annual Report on
Form 10-K for the year ended December 31, 2009“@B89 Form 10-K”). Readers should not unduly refythe forward-looking statements
included in this Form 10-Q because such statensgatak only to the date they were made. Unlesswiberequired by applicable securities
laws, we undertake no obligation or duty to updateevise any forward-looking statements containextin to reflect subsequent events or
circumstances or the occurrence of unanticipatedtsv

ltem 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tipngon of management, are neces:
for a fair statement of the financial conditiorsuts of operations and cash flows for the perjm@sented. The interim consolidated financial
statements have been prepared in accordance witd.8h Securities and Exchange Commission (the "pB6tructions to Form 10-Q and
were also prepared without audit. The interim ctidated financial statements do not include albmifation and footnotes required by
accounting principles generally accepted in thetdthStates of America for complete financial stasts; although in managementpinion,
the disclosures are adequate so that the informatiesented is not misleading.

Operating results for the three-month and nine-mpetiods ended September 30, 2010 are not neitggsdicative of the results that
may be expected for the year ending December 31).20 the opinion of management, the informatienferth in the accompanying
consolidated condensed balance sheets is faitlydstia all material respects in relation to thesmitated balance 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 2009 Form 10-K.



(In thousands, except per share amounts)
Operating revenue

Operating expense
Salaries, wages and bene
Fuel
Supplies and maintenan
Taxes and license
Insurance and clain
Depreciatior
Rent and purchased transportal
Communications and utilitie
Other

Total operating expens
Operating incom:

Other expense (income
Interest expens
Interest incom
Other

Total other expense (incom
Income before income tax
Income taxe:

Net income

Earnings per shan
Basic

Diluted

Dividends declared per she

Weightec-average common shares outstand

Basic
Diluted

See Notes to Consolidated Financial Statementsu@iteal).

WERNER ENTERPRISES, INC.

CONSOLIDATED STATEMENTS OF INCOME

4

Three Months Ended

September 30,

2010 2009
(Unaudited)
$463,26. $429,27.
134,25! 130,88!
75,98¢ 66,00:
40,73( 34,40:
23,197 23,66¢
15,99¢ 20,01¢
37,09: 37,70¢
91,79¢ 79,94¢
4,01 3,841

51 1
423,11 396,46!
40,14°¢ 32,80¢

5 3

(432) (41€)

(84) (100

(511) (51F)
40,65¢ 33,32(
16,49¢ 14,32¢
$ 24,15¢ $ 18,99:
$ 0.3 $ 0.2¢
$ 0.3 $ 0.2¢
$ 0.05( $ 0.05(
72,54¢ 71,70
72,92 72,11(




(In thousands, except per share amounts)
Operating revenue

Operating expense
Salaries, wages and bene
Fuel
Supplies and maintenan
Taxes and license
Insurance and clain
Depreciatior
Rent and purchased transportal
Communications and utilitie
Other

Total operating expens
Operating incom:

Other expense (income
Interest expens
Interest incom
Other

Total other expense (incom
Income before income tax
Income taxe:
Net income

Earnings per shan

Basic
Diluted

Dividends declared per she

Weightec-average common shares outstand

Basic
Diluted

See Notes to Consolidated Financial Statementsu@iteal).

WERNER ENTERPRISES, INC.

CONSOLIDATED STATEMENTS OF INCOME

5

Nine Months Ended
September 30,

2010 2009
(Unaudited)
$1,351,80! $1,226,83;

396,89: 393,45t
228,31¢ 174,77
117,41¢ 105,62
70,21« 72,02:
51,70¢ 64,27:
112,84¢ 117,01¢
268,36: 220,27t
11,25¢ 12,23

83¢ 1,08:
1,257,85 1,160,76.
93,95¢ 66,07

17 82
(1,129 (1,349
(12€) (352)
(1,235) (1,617
95,19( 67,68¢
39,26¢ 29,10¢

$ 55,92« $ 38,58(
$ 0.77 $ 0.5¢
$ 0.77 $ 0.5¢
$ 0415 $ 0.15C
72,27¢ 71,61¢
72,74, 72,02%




WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

September 3C December 31
2010 2009
(In thousands, except share amounts) (Unaudited)
ASSETS
Current asset:
Cash and cash equivalel $ 94,84¢ $ 18,43(
Accounts receivable, trade, less allowance of &M $9,167, respective 201,48! 180,74
Other receivable 9,302 10,36¢
Inventories and supplie 12,82¢ 12,72¢
Prepaid taxes, licenses and perr 6,412 14,62¢
Income taxes receivab 14,72¢ 3,991
Current deferred income tax 24,70: 24,80¢
Other current asse 25,87¢ 18,81¢
Total current asse 390,17¢ 284,50:
Property and equipme 1,577,45. 1,580,71
Less— accumulated depreciatic 731,05! 708,80!
Property and equipment, r 846,39¢ 871,90:.
Other nor-current assel 11,730 16,60:
Total asset $1,248,31. $1,173,00!
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 59,18 $ 47,05¢
Insurance and claims accru 63,37( 65,66
Accrued payrol 23,28¢ 17,561
Other current liabilitie: 16,63: 16,45
Total current liabilities 162,47 146,74:
Other lon¢-term liabilities 9,551 8,76(
Insurance and claims accruals, net of current @o 117,75( 113,50(
Deferred income taxe 195,28( 199,35¢
Commitments and contingenci
Stockholder' equity:
Common stock, $0.01 par value, 200,000,000 shate®@dzed; 80,533,536 shares issued; 72,627
and 71,896,512 shares outstanding, respect 80¢& 80¢&
Paic-in capital 91,35¢ 92,38¢
Retained earninc 823,96 778,89
Accumulated other comprehensive income (li (4,077 (5,55¢€)
Treasury stock, at cost; 7,905,538 and 8,637,0a#shrespectivel (148,80() (161,879
Total stockholder equity 763,25: 704,65(
Total liabilities and stockholde’ equity $1,248,31. $1,173,00!

See Notes to Consolidated Financial Statementsuditeal).
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WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
Cash flows from operating activitie
Net income

Adjustments to reconcile net income to net caskigea by operating activitie:

Depreciatior
Deferred income taxe
Gain on disposal of property and equipm
Stocl-based compensatic
Insurance claims accruals, net of current por
Other
Changes in certain working capital iter
Accounts receivable, n
Other current asse
Accounts payabl
Other current liabilitie
Net cash provided by operating activit
Cash flows from investing activitie
Additions to property and equipme
Retirements of property and equipm
Decrease in notes receival
Net cash used in investing activiti
Cash flows from financing activitie
Repayments of sh-term debr
Proceeds from issuance of sl-term debr
Dividends on common stoc
Stock options exercise
Excess tax benefits from exercise of stock opt
Net cash provided by (used in) financing activi
Effect of foreign exchange rate fluctuations onhc
Net increase in cash and cash equival
Cash and cash equivalents, beginning of pe
Cash and cash equivalents, end of pe

Supplemental disclosures of cash flow information
Interest paic
Income taxes pai

Supplemental schedule of nc-cash investing activities:
Notes receivable issued upon sale of revenue eaunf

See Notes to Consolidated Financial Statementsu@iteal).
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Nine Months Ended

September 30,
2010 2009
(Unaudited)

$ 55,92« $ 38,58(
112,84¢ 117,01¢
(4,410 (6,457
(3,086) (1,939
964 90t
4,25( 0
1,53¢ (40E)
(20,745 5,54¢
(4,797 17,26:
8,55¢ (3,57¢)
4,202 2,36¢
155,24’ 169,30t
(119,660 (140,297
36,56 63,54
3,29¢ 3,20(
(79,799 (73,549
(10,000 (30,000
10,00¢( 0
(10,816 (10,737
7,68t 1,431
3,39¢ 70E
26¢€ (38,607
701 (30)
76,41¢ 57,12¢
18,43( 48,62¢
$ 94,84¢ $ 105,75(
$ 17 $ 137
$ 51,02: $ 24,50¢
$ 3,507 $ 1,57¢



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

(1) Summary of Significant Accounting Policies
Property, Equipment, and Depreciation

During second quarter 2010, we changed the estileseful lives and salvage values used for depiegiaur tractors to reflect our
extended replacement cycle. Previously, we geryedelbreciated tractors over an estimated usefubliféi0 months, using an estimated
salvage value equal to 25% of the cost. Beginningecond quarter 2010, we extended the estimagddllige to 80 months and reduced the
estimated salvage value to $0. This change doesffeat the monthly depreciation rate and thustaeéffect on depreciation expense
recorded in any of the periods reported, but alldereciation expense to continue beyond 60 manttecognition of our current plans to
extend the replacement cycle for tractors.

(2) Comprehensive Income

Other than our net income, our only other sourceoafiprehensive income (loss) is foreign currenaggtation adjustments.
Comprehensive income (loss) from foreign curremapglation adjustments was income of $1,058,00th®three-month period ended
September 30, 2010 and a loss of $614,000 foraime period ended September 30, 2009. Such compigaéncome (loss) was income of
$1,485,000 for the nine-month period ended Septed®e2010 and a loss of $3,000 for the same pematdd September 30, 2009.

(3) Credit Facilities

As of September 30, 2010, we have committed cfadilities with two banks totaling $225.0 milliohat mature in May 2011 ($175.0
million) and May 2012 ($50.0 million). Borrowingsider these credit facilities bear variable intebested on the London Interbank Offered
Rate (“LIBOR”). As of September 30, 2010, we hadboorowings outstanding under these credit faesitivith banks. The $225.0 million of
credit available under these facilities is redulsg41.2 million in letters of credit under whickeware obligated. Each of the debt agreements
includes, among other things, two financial coveésaaquiring us (i) not to exceed a maximum rafitotal debt to total capitalization and
(i) not to exceed a maximum ratio of total fundibt to earnings before interest, income taxegedéiion and amortization (as such terms
are defined in each credit facility). At SeptemB@r 2010, we were in compliance with these covenant

(4) Income Taxes

For the three-month and nine-month periods endeteSwer 30, 2010, there were no material changeettotal amount of
unrecognized tax benefits. We accrued no interséfit or expense during the three-month periodaanuhterest benefit of $0.3 million
during the nine-month period ended September 3D0.20ur total gross liability for unrecognized taenefits at September 30, 2010 is $7.1
million. If recognized, $4.5 million of unrecogniz¢ax benefits would impact our effective tax rateerest of $2.9 million has been reflected
as a component of the total liability. We do nopest any other significant increases or decreasasnfcertain tax positions during the next
twelve months.

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

8



(“IRS"), and various years are open for examinabgrstate and foreign tax authorities. In May 2ahe, IRS began an audit of the 2007 and
2008 federal income tax years. State and foreigsadictional statutes of limitations generally rarfgom three to four years.

(5) Commitments and Contingencies

As of September 30, 2010, we have committed togrtg@and equipment (primarily revenue equipmentgbases, net of trades, of
approximately $56.5 million.

We are involved in certain claims and pendingditign arising in the normal course of businesshis time, management believes the
ultimate resolution of these matters will not mety affect our consolidated financial statements.

(6) Earnings Per Share

Basic earnings per share is computed by dividingnueme by the weighted average number of comrhanes outstanding during the
period. Diluted earnings per share is computeditigidg net income by the weighted average numlb@mmon shares outstanding plus
effect of dilutive potential common shares outstagdiuring the period using the treasury stock meétiDilutive potential common shares
include outstanding stock options and restrictedksawards. There are no differences in the numesaf our computations of basic and
diluted earnings per share for any period preseriteel computation of basic and diluted earningsspere is shown below (in thousands,
except per share amounts).

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

2010 2009 2010 2009
Net income $24,15¢ $18,99: $55,92¢ $38,58(
Weightec-average common shares outstant 72,54¢ 71,70: 72,27¢ 71,61¢
Dilutive effect of stoc-based award 373 40¢ 46€ 40€
Shares used in computing diluted earnings per ¢ 72,92 72,11 72,74 72,027
Basic earnings per she $ 03 $ 026 $ 077 $ 0.54
Diluted earnings per sha $ 03 $ 026 $ 077 $ 054

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 September 30, Nine Months Ended September 30,
2010 2009 2010 2009
Number of option: 614,96¢ 904,46¢
Range of option purchase pric — $18.3%-$20.3¢ — $17.1¢-$20.3¢



(7) Stock-Based Compensation

Our Equity Plan provides for grants of nonqualifsdck options, restricted stock and stock apptieciaights. The Compensation
Committee of our Board of Directors determinestifpe of award, recipients, number of shares sultjeetich award and vesting conditions
of each award. Stock option and restricted stockrdsvare described below. No awards of stock ajgii@e rights have been issued undel
Equity Plan to date. The maximum number of shafe®mmon stock that may be awarded under the Eduéy is 20,000,000 shares. The
maximum aggregate number of shares that may bedad@o any one person under the Equity Plan is22586. As of September 30, 2010,
there were 8,313,757 shares available for gramtifditional awards.

We apply the fair value method of accounting facktbased compensation awards granted under outyERjan. Stock-based
employee compensation expense was $0.5 millioth®three-month period ended September 30, 201@@3dmillion for the same period
in 2009, and was $1.0 million for the nine-monthipe ended September 30, 2010 and $0.9 milliortfersame period in 2009. Stock-based
employee compensation expense is included in salasiages and benefits within the ConsolidateceB8tants of Income. The total income
tax benefit recognized in the Consolidated Stateésnehincome for stock-based compensation arrangenveas $0.2 million for the three-
month period ended September 30, 2010 and $0.ibbmflir the same period in 2009, and was $0.4 onilfor the nine-month periods ended
September 30, 2010 and September 30, 2009. Asppéidber 30, 2010, the total unrecognized compersatist related to nonvested stock-
based compensation awards was approximately $3i0rmand is expected to be recognized over a weijhverage period of 2.0 years.

We do not have a formal policy for issuing shanesruan exercise of stock options or vesting ofiieet stock, so such shares are
generally issued from treasury stock. From timén®, we repurchase shares of our common stockirttieg and amount of which depends
on stock market conditions and other factors. Hiistdly, the shares acquired from such repurchbage provided us with sufficient
guantities of stock to issue for stock-based coragion. Based on current treasury stock levelsjeveot expect to repurchase additional
shares specifically for stock-based compensatioing2010.

Stock Options

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

10



The following table summarizes stock option acyi¥dr the nine months ended September 30, 2010:

Weighted
Average
Weighted Remaining Aggregate
Contractual Intrinsic
Number of Average Value
Options Exercise Term (in
(in thousands’ Price ($) (Years) thousands
Outstanding at beginning of peri 2,06¢ $ 14.9¢
Options grante: 0 —
Options exercise (731) $ 10.51
Options forfeitec 4 $ 19.0¢
Options expiret 2 $ 20.3¢
Outstanding at end of peri 1,33¢ $17.3¢€ 5.0¢ $ 4,162
Exercisable at end of peri 83¢ $17.22 3.8C $ 2,742

We did not grant any stock options during the thremth and nine-month periods ended September@@@ a@nd September 30, 2009.
The fair value of stock option grants is estimaisihg a Black-Scholes valuation model. The totainsic value of stock options exercised
was $3.8 million and $1.8 million for the three-nivperiods ended September 30, 2010 and Septer@p20@9, respectively, and $9.0
million and $1.8 million for the nine-month periodsded September 30, 2010 and September 30, 28(@atively.

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 factoestRcted stock awards granted in 2008 vest 60 Insdinbm the grant date of the award.
Restricted stock awards granted in 2009 vest italingents from 36 to 84 months from the grant ddtthe award. The restricted shares do
not confer any voting or dividend rights to recitieuntil such shares fully vest and do not hawepast-vesting sales restrictions.

The following table summarizes restricted stockvétgtfor the nine months ended September 30, 2010:

Number of Weighted
Average Grant
Restricted
Shares (in Date Fair
thousands __Value ($)
Nonvested at beginning of peri 272 $ 18.7:
Shares grante 0 —
Shares veste 0 —
Shares forfeite: 0 —
Nonvested at end of perit 272 $ 18.72

We did not grant any shares of restricted stocknduhe three-month and nine-month periods endedeS®er 30, 2010 and 2009. We
estimate the fair value of restricted stock awd@sed upon the market price of the underlying comatock on the date of grant, reduced by
the present value of estimated future dividendsibse the awards are not entitled to receive didsigmior to vesting. Our estimate of future
dividends is based on the most recent quarterigleind rate at the time of grant, adjusted for amgvin future changes in the dividend rate.
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(8) Segment Information
We have two reportable segments — Truckload Tratesipan Services (“Truckload”) and Value Added Seeg (“VAS”).

The Truckload segment consists of six operatingt§l¢hat are aggregated because they have sirodaomic characteristics and meet
the other aggregation criteria described in th@asting guidance for segment reporting. The sixaiieg fleets that comprise our Truckload
segment are as follows: (i) the dedicated sen(iti®@sdicated”) fleet provides truckload servicesuiegd by a specific customer, generally for
a distribution center or manufacturing facilityi) the regional short-haul (“Regional”) fleet trausts a variety of consumer nondurable
products and other commodities in truckload quistivithin four geographic regions across the Wh&¢ates using dry van trailers; (iii) the
medium-to-long-haul van (“Van”) fleet provides coanpble truckload van service over irregular roufied;the expedited (“Expedited”) fleet
provides time-sensitive truckload services utiligtiriver teams; and, the (v) flatbed (“Flatbed"figwi) temperature-controlled
(“Temperature-Controlled”) fleets provide truckloservices for products requiring specialized trail®evenues for the Truckload segment
include non-trucking revenues of $2.9 million ar@8million for the threenonth periods ended September 30, 2010 and Sept&Dp200¢
respectively, and $6.5 million and $3.0 million fbe nine-month periods ended September 30, 20d Gaptember 30, 2009, respectively.
These non-trucking revenues consist primarily effibrtion of shipments delivered to or from Mexiglere we utilize a third-party capacity
provider.

The VAS segment generates the majority of our mooking revenues through four operating units gratiide non-trucking services to
our customers. These four VAS operating units arfmllows: (i) truck brokerage (“Brokerage”) usemtracted carriers to complete customer
shipments; (ii) freight management (“Freight Marraget”) offers a full range of single-source logistmanagement services and solutions;
(iii) the intermodal (“Intermodal”) unit offers rairansportation through alliances with rail andyhge providers as an alternative to truck
transportation; and (iv) Werner Global Logisticeeimational (“International”provides complete management of global shipments farigin
to destination using a combination of air, ocemgk and rail transportation modes.

We generate other revenues related to third-papjpenent maintenance, equipment leasing and othginéss activities. None of these
operations meets the quantitative reporting thrielsh@s a result, these operations are groupe®thér” in the tables below. “Corporate”
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 thesatitlow.

The following tables summarize our segment inforamafin thousands):

Revenue:

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

2010 2009 2010 2009
Truckload Transportation Servic $395,41° $369,61( $1,150,52° $1,063,04
Value Added Service 64,68 57,68t 191,14¢ 155,62°
Other 2,262 93C 7,30¢ 5,76(
Corporate 90C 1,04¢ 2,82% 2,39¢
Total $463,26. $429,27. $1,351,801 $1,226,83

12



Operating Income

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

2010 2009 2010 2009
Truckload Transportation Servic $37,27¢  $30,29¢ $83,91(  $58,00¢
Value Added Service 2,812 3,80¢ 8,24: 8,32¢
Other (693) (1,325 (522 (2,079
Corporate 75C 26 2,324 80¢
Total $40,14¢ $32,80¢  $93,95¢ $66,07:

(9) Subsequent Event:

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 oogsition in these financial statements.
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ltem 2.  Management's Discussion and Analysis of Famcial Condition and Results of Operations.

Management’s Discussion and Analysis of Financ@hdition and Results of Operations (the “MD&A”") somarizes the financial
statements from management’s perspective with cespeur financial condition, results of operasptiquidity and other factors that may
affect actual results. The MD&A is organized in fbllowing sections:

* Overview

* Results of Operatior

e Liquidity and Capital Resourct

« Contractual Obligations and Commercial Commitma
« Off-Balance Sheet Arrangemel

e Regulations

» Critical Accounting Policie:

» Accounting Standarc

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 shigroonsistently throughout the year. In the logsstector, besides managing
transportation requirements for individual custosn@re provide additional sources of truck capaéitigrnative modes of transportation, a
global delivery network and systems analysis tinoge transportation needs. Our success dependsraability to efficiently and effectively
manage our resources in the delivery of truckloadsportation and logistics services to our custenfResource requirements vary with
customer demand, which may be subject to seasomg@neral economic conditions. Our ability to adapthanges in customer transportation
requirements is essential to efficiently deployoreses and make capital investments in tractordraiidrs (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 difficulties or loss of custer business.

Operating revenues reported in our operating $ititable under “Results of Operations” are catizgd as (i) trucking revenues, net of
fuel surcharge, (i) trucking fuel surcharge reves\uiii) non-trucking revenues, including VAS, &g 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 revenues,udiig 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 operegwv@nues are generated from other business #gigitich as third-party equipment
maintenance and equipment leasing. In third quaaan, trucking revenues (net of fuel surcharge)tamcking fuel surcharge revenues
accounted for 85% of total operating revenues,rardtrucking and other operating revenues accouotetb% of total operating revenues.

Trucking revenues, net of fuel surcharge, are Biigenerated 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
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revenues per tractor per week, (ii) average revepee mile (total and loaded), (iii) average monthiles per tractor, (iv) average percentage
of empty miles (miles without trailer cargo), (Wemage trip length (in loaded miles) and (vi) ageraumber of tractors in service. General
economic conditions, seasonal trucking industrigfrepatterns and industry capacity are importantdrs that impact these statistics. Our
Truckload segment also generates a small amousvefues categorized as non-trucking revenuesedda shipments delivered to or from
Mexico where the Truckload segment utilizes a tpiadty capacity provider. We exclude such reveritgs the statistical calculations.

Our most significant resource requirements are @mwplrivers, independent contractors, tractorfetsaand equipment operating costs
(such as fuel and related fuel taxes, driver pagyriance and supplies and maintenance). To mit@atesk to fuel price increases, we
recover from our customers additional fuel surchartat generally recoup a majority of the incrddsel costs; however, we cannot assure
that current recovery levels will continue in fugyreriods. Our financial results are also affetigdompany driver and independent
contractor availability and the market for new aisgd revenue equipment. We are self-insured fagréfisant portion of bodily injury,
property damage and cargo claims; workers’ compEmshenefits; and employee health claims (suppigatby premium-based insurance
coverage above certain dollar levels). For thasaeaour financial results may also be affectedtyer safety, medical costs, weather, legal
and regulatory environments and insurance coveragis to protect against catastrophic losses.

The operating ratio is a common industry measueel i3 evaluate our profitability and that of ouu@kload segment operating fleets.
The operating ratio consists of operating experspgessed as a percentage of operating revenuesndst significant 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 caugetidnges in fuel surcharge revenues, per-mils @targed to customers and non-trucking
revenues. As discussed further in the comparisapefating results for third quarter 2010 to tigedarter 2009, several industry-wide issues
could cause costs to increase in future periodssé&lissues include shortages of drivers or indeperubntractors, increasing state
unemployment tax rates, changing fuel prices, higleev truck and trailer purchase prices, tracteetflaging which could increase supplies
and maintenance expenses, compliance with newopioped regulations and a weak used equipment m&rkemain fixed costs include
depreciation expense for tractors and trailerseapdpment licensing fees (included in taxes anehes expense). The Truckload segment
requires substantial cash expenditures for tramtdrtrailer purchases. We fund these purchaseswitbhash from operations and financing
available under our existing credit facilities,;aanagement deems necessary.

We provide nortrucking services primarily through the four opergtunits within our VAS segment. Unlike our TruckH segment, tt
VAS segment is less asset-intensive and is instepdndent upon qualified employees, informatioresys and qualified third-party capacity
providers. The largest expense item related t&/th® segment is the cost of purchased transportatmpay to thirdearty capacity provider
This expense item is recorded as rent and purctiesseshortation expense. Other operating expersesst primarily of salaries, wages and
benefits. We evaluate VAS's financial performangeadviewing the gross margin percentage (reveregsrent and purchased transportation
expenses expressed as a percentage of revenughpaqkrating income percentage. The gross mpegcentage can be impacted by the
rates charged to customers and the costs of sgdhiind-party capacity. We generally do not havetcacted long-term rates for the cost of
third-party capacity.
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Results of Operations:

The following operating statistics table sets fadintain industry data regarding our freight revasnand operations for the periods
indicated.

Three Months Ended Nine Months Ended
September 30, % September 30, %
2010 2009 Change 2010 2009 Change

Trucking revenues, net of fuel surcharge $329,20( $319,29: 3.1% $ 959,38 $ 937,33 2.4%
Trucking fuel surcharge revenues 63,27 49,47 27.% 184,57" 122,63t 50.5%
Non-trucking revenues, including VAS ( 67,59: 58,49¢ 15.5% 197,62: 158,61« 24.€%
Other operating revenues | 3,19¢ 2,00¢ 59.4% 10,22 8,24¢ 23.9%

Total operating revenues ( $463,26: $429,27. 7.%% $1,351,80! $1,226,83. 10.2%
Operating ratio (consolidated) ( 91.2% 92.2% 93.1% 94.€%
Average monthly miles per tract 10,08t 10,18¢ -1.C% 10,02¢ 9,86¢ 1.€%
Average revenues per total mile $ 1.50C $ 1.44( 42% $  1.46¢ $ 1.43¢ 2.1%
Average revenues per loaded mile $ 1.69(C $ 1.63i 32% $ 1.66( $ 1.65( 0.€%
Average percentage of empty miles 11.29% 12.01% -6.C% 11.51% 12.7¢% -9.8%
Average trip length in miles (loade 432 463 -6.7% 44¢ 463 -3.7%
Total miles (loaded and empty) ( 219,52° 221,67! -1.C% 652,98: 651,25 0.2%
Average tractors in servic 7,25¢€ 7,25¢ 0.C% 7,231 7,33¢ -1.3%
Average revenues per tractor per week $ 3,49 $ 3,38t 31% $  3,39¢ $ 3,27 3.7%
Total tractors (at quarter en

Company 6,66( 6,63t 6,66( 6,63t

Independent contract 69C 69C 69C 69C

Total tractors 7,35( 7,32¢ 7,35( 7,32¢

Total trailers (Truckload and Intermodal, at quaeied) 24,06( 24,31( 24,06( 24,31(

(1) Amounts in thousand

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

(3) Net of fuel surcharge revenus

(4) “Empty’ refers to miles without trailer carg
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The following table sets forth the revenues, opegatxpenses and operating income for the Truckéeapnent. As described on page
12, revenues for the Truckload segment includetnacking revenues of $2.9 million and $0.8 millifam the three-month periods ended
September 30, 2010 and September 30, 2009, regggctind $6.5 million and $3.0 million for the pimonth periods ended September 30,
2010 and September 30, 2009, respectively.

Three Months Ended Nine Months Ended
September 30, September 30,
Truckload Transportation Services 2010 2009 2010 2009
(amounts in thousands) $ % $ % $ % $ %
Revenue! $395,41° 100.C $369,61( 100.C $1,150,52: 100.C $1,063,04 100.(
Operating expense 358,14: 90.¢ 339,31: 91.6 1,066,61. 92.7 1,005,04. 94.t
Operating incom: $ 37,27 9.4 $ 30,29¢ 8.2 $ 83,9 7.3 $ 58,00¢ 5.5

Higher fuel prices and higher fuel surcharge reesrincrease our consolidated operating ratio amd thckload segment’s operating
ratio when fuel surcharges are reported on a drasis as revenues versus netting against fuel egpeRliminating fuel surcharge revenues,
which are generally a more volatile source of rexgmprovides a more consistent basis for compahiegesults of operations from period to
period. The following table calculates the Truckla@gment’'s operating ratio as if fuel surchargesacluded from revenue and instead
reported as a reduction of operating expenses.

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

Truckload Transportation Services 2010 2009 2010 2009
(amounts in thousands) $ % $ % $ % $ %
Revenue! $395,41° $369,61( $1,150,52. $1,063,04

Less: trucking fuel surcharge reveni 63,27! 49,47 184,57! 122,63t
Revenues, net of fuel surchar 332,14¢ 100.C 320,13! 100.( 965,94( 100.( 940,41: 100.(
Operating expenst 358,14 339,31: 1,066,61. 1,005,04.

Less: trucking fuel surcharge reveni 63,27! 49,47 184,57! 122,63t
Operating expenses, net of fuel surcha 294,87. 88.t 289,83« 90.t 882,03t 91.: 882,40! 93.t
Operating incom: $ 37,27 11.z $ 30,29¢ 9.5 $ 839U 8.7 $ 58,00¢ 6.2

The following table sets forth the VAS segment’sifinicking revenues, rent and purchased transpmntekpense, 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, comigations and utilities and other operating exparsgegories.

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

Value Added Services 2010 2009 2010 2009
(amounts in thousands) $ % $ % $ % $ %
Revenue! $64,68: 100.C $57,68: 100.C $191,14¢ 100.C $155,62° 100.(C
Rent and purchased transportation expi 55,03: 851 47,84( 82.¢ 163,01« 85 129,11¢ 83.C
Gross margir 9,651 14.¢€ 9,84¢ 17.1 28,13t 145 26,50¢ 17.C
Other operating expens 6,83t  10.€ 6,04C  10.t 19,89 10. 18,17¢  11.7
Operating incom: $ 2,81 4.2 $ 3,80¢ 6.6 $ 8,24 43 $ 8,32¢ 5.3




Three Months Ended September 30, 2010 ComparehdreeT™onths Ended September 30, 2009
Operating Revenues

Operating revenues increased 7.9% for the threehm@mded September 30, 2010, compared to the samoe of the prior year.
Trucking revenues, excluding fuel surcharges, meed 3.1% due primarily to a 4.2% increase in regguer total mile, partially offset by a
1.0% decrease in average monthly miles per tractor.

Truckload freight market trends continued to bedymothird quarter 2010 and were better than thiogkird quarter 2009; however,
they were not as strong as second quarter 201i@hEteends in October have softened from thirdrtgra2010, although we believe larger
shippers in our network may be shifting freightwmks to large carriers in an effort to secure aapgoing into 2011. We believe the freight
demand softening is driven more by smaller compsmgpers being more cautious with their inventargl averall volume projections.

We reduced the size of our Van fleet to 7,375 timtadks in first quarter 2009 to adapt to the dvading freight market conditions, and
we ended third quarter 2010 with 7,325 total truékgerage trucks in service in third quarter 201€revthe same as in third quarter 2009 at
7,256 trucks. We remain committed to maintainingtotal truck count at approximately 7,300 truoRsir primary objectives are to expand
our margins and improve our returns on assetstyegod capital, while providing our expanded pditfof services for our customers.

Average revenues per loaded mile, excluding fuadtearge, increased 3.2% from $1.637 in third qua®®9 to $1.690 in third quarter
2010. Average revenues per total mile, excludired surcharges, increased 4.2%, as our averagenpagecof empty miles improved from
12.01% in third quarter 2009 to 11.29% in third ge2010. Improved freight market conditions amd proactive fleet management
decisions enabled us to be more selective witHreight choices, resulting in fewer empty miles andetter rate per mile. In addition to
improved freight selection, higher spot marketsated rising contractual pricing contributed to ith@rovement in our average revenues per
total mile.

Fuel surcharge revenues represent collections ¢ustomers for the higher cost of fuel. These regsnncreased 27.9% to $63.3
million in third quarter 2010 from $49.5 million third quarter 2009 because of higher averagepiiets in third quarter 2010. To lessen the
effect of fluctuating fuel prices on our margin® wollect fuel surcharge revenues from our custent@ur fuel surcharge programs are
designed to (i) recoup higher fuel costs from cunsts when fuel prices rise and (ii) provide custanveith the benefit of lower fuel costs
when fuel prices decline. These programs geneealéble us to recover a majority, but not all, & finel price increases. The remaining
portion is generally not recoverable because itlte$rom empty miles (which are not billable testemers), out-of-route miles and truck idle
time. Fuel prices that change rapidly in short tmeeiods also impact our recovery because the augetrate in most programs only changes
once per week. In a rapidly rising fuel price mayrideere is generally a several week delay betvieempayment of higher fuel prices and
surcharge recovery. In a rapidly declining fuetprimarket, the opposite generally occurs, and tkeagemporary higher surcharge recovery
compared to the price paid for fuel.

We continue to diversify our business model. Owal@®to attain a more balanced revenue portfaimgrised of one-way truckload
(which includes Regional, medium-to-long-haul Vaml &xpedited), specialized (which includes Dedidakdatbed and Temperature-
Controlled) and logistics (which includes the VA&)ment) services.

VAS revenues are generated by its four operatiritg and exclude revenues for VAS shipments traresdeto the Truckload segment,
which are recorded as trucking revenues by theKlsad segment. VAS
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revenues increased 12.1% to $64.7 million in thjnerter 2010 from $57.7 million in third quarter0®0 Most of the revenue increase
occurred in the Brokerage and International uMS gross margin dollars decreased 2.0% to $9.lfomiin third quarter 2010 from $9.8
million for the same period in 2009. The followitahle shows the changes in VAS shipment volumesanedage revenue (excluding logistics
fee revenue) per shipment for all VAS shipments:

Three Months Ended Nine Months Ended
September 30, % September 30, %

2010 2009 Difference Change 2010 2009 Difference Change
Total VAS shipment: 63,70¢ 64,67¢ (970 ()% 200,51; 178,03 22,47" 13%
Less: Non-committed shipments to
Truckload segmer (20,436 (25,290 4,85¢ (19% (73,267) (67,635 (5,626 8%
Net VAS shipment 43,27 39,38¢ 3,88¢ 10% 127,25: 110,40:. 16,84¢ 15%
Average revenue per shipme $ 137: $ 1328 $ 47 4% $ 1337 $ 1302 $ 35 3%

In third quarter 2010, Brokerage revenues incred$et? due to an increased number of shipmenthigheér average revenue per
shipment. Brokerage gross margin dollars grewlatvar percentage rate, and the gross margin pexgemtecreased approximately 130 basis
points due to the higher cost of third-party carci@pacity compared to third quarter 2009; howether Brokerage gross margin percentage
improved sequentially from second quarter 201(ital tquarter 2010 by approximately 70 basis poiBtekerage operating income dollars
for third quarter 2010 increased 2.0% compareditd guarter 2009 due primarily to higher revenatiset mostly by the lower gross margin
percentage. Intermodal revenues, gross margin ipaige and operating results improved during thurdrtgr 2010 when compared to third
quarter 2009. International revenues increasecahduhird quarter 2010 compared to third quarter22@@ile the gross margin percentage and
operating results decreased significantly duede@ease in the number of higher margin shipmetdsed to several international projects
that ended during the latter part of second qua@én. Compared to second quarter 2010, Interreti@venues, gross margin percentage
operating results showed improvement.

Operating Expenses

Our operating ratio (operating expenses expressadparcentage of operating revenues) was 91.3%ddhree months ended
September 30, 2010, compared to 92.4% for the thirehs ended September 30, 2009. Expense itensnjpacted the overall operating
ratio are described on the following pages. Théetabn page 17 show the operating ratios and dpgnatargins for our two reportable
segments, Truckload and VAS.
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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 arplerbasis, which is a better measurement tootéonparing the results of operations from
period to period.

Three Months Ended Increase Nine Months Ended Increase

September 30, (Decrease September 30, (Decrease

2010 2009 per Mile 2010 2009 per Mile

Salaries, wages and bene $ 0.58: $0.56¢ $ 0.01¢ $0.57¢ $0.57¢ $ 0.00(
Fuel 0.34f 0.29i 0.04¢ 0.34¢ 0.26i 0.08:
Supplies and maintenan 0.17¢ 0.14¢ 0.03( 0.16¢ 0.15: 0.01*
Taxes and license 0.10¢ 0.107 (0.002) 0.107 0.11¢ (0.009)
Insurance and clain 0.07: 0.09( (0.019) 0.07¢ 0.09¢ (0.020)
Depreciatior 0.16¢ 0.16¢ 0.00: 0.17: 0.17i (0.009)
Rent and purchased transportal 0.167 0.14¢ 0.02: 0.161 0.13¢ 0.022
Communications and utilitie 0.01¢ 0.017 0.001 0.017 0.01¢ (0.00Y
Other (0.002) 0.00z (0.009) 0.001 0.00z (0.007)

Independent contractor costs are included in nedtpairchased transportation expense. Independetractors supply their own tractor
and driver and are responsible for their operagixgenses (including driver pay, fuel, supplies araintenance and fuel taxes). Independent
contractor miles as a percentage of total mileew@r1% for third quarter 2010 compared to 11.684Hiwd 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 thrtaned purchased transportation expense for thekiad segment was higher by
approximately 0.6 cents per total mile, and othgrease categories had offsetting decreases oalandé basis as follows: (i) salaries, way
and benefits, 0.3 cents; (ii) fuel, 0.2 cents) @iepreciation, 0.1 cent; (iv) supplies and maiatere, 0.1 cent; and (v) taxes and licenses, 0.1
cent.

Salaries, wages and benefits in the Truckload segmereased by 1.9 cents per mile on a total-bisis in third quarter 2010
compared to third quarter 2009. Driver salarieseéased 0.9 cents per mile on a total-mile basssiltiag primarily from higher safety-
incentive pay and slightly higher discretionary palie increase of 0.4 cents per mile in non-drsadaries for the trucking operations can be
attributed to pay increases, higher stock-basedeosation expense and lower miles per truck (whahthe effect of increasing costs of a
fixed nature when evaluated on a per-mile basig)hé&t expense for workers’ compensation claims edsdributed to the increase in salaries,
wages and benefits, resulting primarily from incednegative loss development on existing claindsaanincreased frequency and cost of
new claims. Group health insurance costs remaiiggdih third quarter 2010 but were also high indhguarter 2009, resulting in little
change. Our unemployment tax expense increase@.Byndillion in third quarter 2010 from third quar@009 because various states in wl
we operate significantly raised their required upkryment tax contribution rates in 2010. Year-téeda 2010, we have incurred an
additional $2.1 million of unemployment tax expessenpared to the same period of 2009. We expetizdl gear-over-year increase in
fourth quarter 2010 similar to the increase indlguarter 2010. The higher cost per mile of sadareages and benefits expense for third
quarter 2010 compared to third quarter 2009 watgligroffset by the shift from this expense catagtw rent and purchased transportation
expense because of the increase in independemaictmtmiles as a percentage of total miles. Navedisalaries, wages and benefits in the
non-trucking VAS segment increased 5.7% from tljwdrter 2009 to third quarter 2010. VAS handledfé8¢er shipments in third quarter
2010 compared to the same period in 2009, inclutlinge transferred to the Truckload segment, luh#t shipments retained by VAS
increased by 10%.
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We renewed our workers’ compensation insuranceregeefor the policy year beginning April 1, 201Qr@overage levels are the
same as the prior policy year. We continue to nadira self-insurance retention of $1.0 million pkim. Our workers’ compensation
insurance premiums for the policy year beginningil&010 are slightly lower than the previous pgliear, due primarily to a lower
premium rate per payroll dollar.

The driver recruiting and retention market becanseentompetitive in second quarter 2010, and tleaidticontinued in third quarter
2010. Generally, higher national unemployment ratesmkness in the construction and automotive inidssand other trucking companies’
failures and fleet reductions aid our recruiting aetention efforts. These factors generally liemtployment options for drivers and
consequently improve driver availability. We bekehowever, that an improved freight market, ex¢ehdnemployment benefit payment
programs and anticipated trucking industry safetyufations are tightening driver supply. Duringdhjuarter 2010, we implemented
proactive measures that successfully improved guedrecruitment and retention despite the contipetdriver market. While we are not
immune to changes in the driver market, we contiougelieve our position in the current marketestér than that of many competitors
because over 70% of our driving jobs are in momagtive, shorter-haul Regional and Dedicated ftgtrations that enable these drivers to
get home more frequently. As economic conditiongriowe, however, competition for qualified drivemsstincreased and will likely increase
further, and we are unable to predict the timingvben we will experience future driver shortagésuktch a shortage were to occur and driver
pay rate increases became necessary to attracttma drivers, our results of operations wouldchbgatively impacted to the extent that we
could not obtain corresponding freight rate incesas

In March 2010, the United States Congress passalthtware reform legislation known as the Patigntdtion and Affordable Care 2
and the Health Care and Education Reconciliation Mee legislation largely maintains employer-bakedlth care systems, Employee
Retirement Income Security Act (“ERISA”) protect®and state regulation under the federal framewbrlles for insured businesses. Some
key provisions of the legislation become effeciiv@011 (such as expanded dependent coverage amdinfination of preexisting condition
for children), and other provisions later beconfective in 2014. We have been working with our @ignhealth care provider, Blue Cross
Blue Shield of Nebraska, to understand, prepararidrcomply with the legislated changes. Many tketaaspects of the legislation are yet to
be determined. At this time, it is difficult to @atte the potential cost impact on us; howevergstemate that our health care costs will
increase approximately 3% in 2011 as a resultieflfyislation, not considering health care inflativhich has been increasing at a rate of 6-
8% per year. We cannot assure that such estimastdncreases will be more or less as more regylamvisions are determined and
become effective.

Fuel increased 4.8 cents per total mile for thecKlead segment due to higher average diesel fiegdgrAverage diesel fuel prices were
31 cents per gallon higher in third quarter 20t third quarter 2009.

We continue to employ fuel-saving measures sucf) amiting truck engine idle time, (ii) loweringon-billable miles, (iii) utilizing
aerodynamic, more fuel-efficient trucks in the cemyp truck fleet and (iv) equipping company truckghwauxiliary power units (“APUSs”)
and, to a lesser extent, diesel-fired heater uitsintend to continue these and other environntigrdanscious initiatives, including our
active participation as a U.S. Environmental Priid@cAgency (“EPA”) SmartWay Transport Partner. BmartWay Transport Partnership is
a national voluntary program developed by EPA aeijht industry representatives to reduce greertgases and air pollution and promote
cleaner, more efficient ground freight transpoactati

For October 2010, the average diesel fuel pricegpton was 33 cents higher than the average dieskprice per gallon in the same
period of 2009 and 31 cents higher than in foutthrter 2009.
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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 whetherlfpdce levels will increase or decrease in theifetor the extent to which fuel surcharges
be collected from customers. As of September 3002@&e had no derivative financial instrumentseduce our exposure to fuel price
fluctuations. One of our large fuel vendors deaasankruptcy in December 2008 and continued toaipets fuel stop locations post-
bankruptcy. On July 1, 2010, this vendomerger with another large fuel vendor from whighalso purchase fuel became effective follov
the sale of twenty-six fuel stop locations to adHuel vendor. Following the merger, the numbemafjor fuel stop vendors decreased from
four to three. We purchase the majority of our fuem these three fuel vendors. The remainder ish@sed from other vendors in our
predetermined fuel stop network or obtained frork fueling facilities we maintain at several termimocations.

Supplies and maintenance for the Truckload segmergased 3.0 cents per total mile in third qua2®¥0 compared to third quarter
2009. The higher maintenance costs resulted ptiyrfanim an increase in the average odometer miledgerr company truck fleet and the
average age of our trailer fleet. Because of ttgoomy cost increases for new trucks and the weal treick market, we extended the
replacement cycle for company-owned tractors imsd@uarter 2010. The average odometer miles of@upany truck fleet increased 5.2%
from September 30, 2009 to September 30, 2010 @sudt of the extended replacement cycle, and uieipate that average miles may
increase beyond current levels. Increased averdge masult in higher maintenance costs, includmaintenance that is not covered by
warranty. Extending the replacement cycle alsolt®gumore tires being purchased and expensedpdacement tires, rather than capitalized
as part of the equipment cost when new trucks laieegd in service. Extending the replacement cyeteds higher depreciation from the me
expensive trucks and offsets a portion of the iaseel maintenance costs. We have also begun tohiigher maintenance expenses on APUs,
which (along with the depreciation expense on thiesypartially offsets the resulting lower fuelp@nse incurred.

Insurance and claims for the Truckload segmentedsed by 1.8 cents per total mile in third quaz@0 compared to third quarter
2009. We experienced a significantly lower sevesitglaims and a slightly lower frequency of claiared, to a lesser extent, improved loss
development on older liability claims in third qtear2010 compared to third quarter 2009. The lapgetion of our insurance and claims
expense results from our claim experience and oflewelopment under our self-insurance programsthaller portion results from insurance
premiums for high dollar claim coverage. We renewedliability insurance policies on August 1, 204ifid continue to be responsible for the
first $2.0 million per claim with an annual $8.0llion aggregate for claims between $2.0 million &&d0 million and an annual aggregate of
$5.0 million for claims in excess of $5.0 milliondless than $10.0 million. We maintain liabilitysurance coverage with insurance carriers
substantially in excess of the $10.0 million pexirdl. Our liability insurance premiums for the pgligear that began August 1, 2010 are
slightly higher than the previous policy year, e&sing less than 0.1 cents per total mile.

Depreciation expense did not change significamtdynfthird quarter 2009 to third quarter 2010. Defation expense was historically
affected by two changes to engine emissions stdadanposed by the EPA that became effective in st@002 and in January 2007,
resulting in increased truck purchase costs. Wartég take delivery of trucks with the 2007-stadldamgines in first quarter 2008 to replace
older trucks in our fleet. A final set of more rigas EPA-mandated emissions standards becameiedféat all new engines manufactured
after January 1, 2010. Trucks with 2010-standagines have a higher purchase price (approxima&Q0P to $10,000 more per truck) than
trucks manufactured to meet the 2007 standardmbytbe more fuel efficient. In late 2009, we reedia small number of engines that meet
the 2010 standards and began testing them in 28&@ontinue testing 2010-standard engines andvaleating available options that enable
us to adapt to the 2010 standards. We began baylingited number of new trucks with 2010-standardires to replace older trucks we sell
or trade. We remain committed to balancing the amgo
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investment required to maintain a best-in-classtfleith achieving a low operating cost model. Thassstated above, because of the ongoing
cost increases for new trucks and the weak use#l tnarket, we extended the replacement cycle forpamy-owned tractors.

As of September 30, 2010, 47% of the engines irfleat of company-owned trucks were manufacture@haterpillar. In September
2008, Caterpillar announced it would not producénimhway engines for use in the United Stateswmaild comply with new 2010 EPA
engine emissions standards but Caterpillar wouldigoe to sell on-highway engines internationdily2008, it was estimated that
approximately one million trucks in the U.S. donestarket have Caterpillar heavy-duty engines, @atkrpillar has stated it will fully
support these engines going forward.

Rent and purchased transportation expense consigitdy of payments to third-party capacity proviler the VAS segment and other
non-trucking operations and payments to indepenclamtractors in the Truckload segment. The payntentsird-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 increasexd 1&8dn third quarter 2010 compared to 82.9% irdthjuarter 2009 due to the higher cost
of third-party carrier capacity.

Rent and purchased transportation for the Trucktmapinent increased 2.3 cents per total mile ind dpirarter 2010 compared to third
quarter 2009 due primarily to increased fuel prites resulted in higher reimbursements to indepehdontractors for fuel, as well as a shift
to rent and purchased transportation expense fadaniss, wages and benefits and several other sgpmategories because of the increase in
independent contractor truck miles as a percergag@al miles. Our customer fuel surcharge progralm not differentiate between miles
generated by company-owned and independent comtriatks. Challenging operating conditions congitio make independent contractor
recruitment and retention difficult. Such condianclude inflationary cost increases that areréisponsibility of independent contractors i
a shortage of financing available to independentraators for equipment. We have historically bable to add company-owned tractors and
recruit additional company drivers to offset angmase in the number of independent contractoessifortage of independent contractors
company drivers occurs, increases in per mileesattht rates (for independent contractors) and dpsg rates (for company drivers) may
become necessary to attract and retain these slriViis could negatively affect our results of @piens to the extent that we would not be
able to obtain corresponding freight rate increases

Other operating expenses for the Truckload segaesreased 0.4 cents per total mile in third qu&®d0 compared to third quarter
2009. Gains on sales of assets (primarily truckbteailers) are reflected as a reduction of othgarating expenses and are reported net of
salesrelated expenses (which include costs to preparednipment for sale). Gains on sales of assetsaaed to $1.4 million in third quar
2010 from $0.9 million in third quarter 2009 and%nillion in second quarter 2010. The market f& $ale of used trucks and, to a lesser
extent, trailers began to improve in third quag@t0 compared to second quarter 2010, and we eddtigher average gains per truck and
sold more trailers. We believe our wholly-ownedsdlary and used truck retail network, Fleet Tr&eies, is one of the larger Class 8 used
truck and equipment retail entities in the Unitedt&s. Fleet Truck Sales continues to be our resdor remarketing our used trucks and
trailers, in addition to trading used trucks togoral equipment manufacturers when purchasing naeks.

Other Expense (Income)
We recorded interest income of $0.4 million in dhijuarter 2010 and third quarter 2009.
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Income Taxe

Our effective income tax rate (income taxes exm@ss a percentage of income before income taxesgased to 40.6% for third
quarter 2010 from 43.0% for third quarter 2009. Tdwer income tax rate was due primarily to highmjected income before income taxes
on an annualized basis, which caused non-dedueiglenses, such as driver per diem, to compriseaties percentage of our income before
income taxes.

Nine Months Ended September 30, 2010 Comparedrte Mionths Ended September 30, 2
Operating Revenues

Operating revenues increased 10.2% for the ningmea@nded September 30, 2010 compared to the samoe pf the prior year.
Trucking revenues, excluding fuel surcharges, meed 2.4% due primarily to a 2.1% increase in reggoer total mile and a 1.6% increas
average monthly miles per tractor, partially offegta 1.3% decrease in the average number of teaict@ervice. Our average percentage of
empty miles improved from 12.76% in the first nmenths of 2009 to 11.51% during the same perid®DitD. Fuel surcharge revenues
increased 50.5% to $184.6 million in the 2010 yteattate period from $122.6 million in the 2009 y&@idate period because of higher diesel
fuel prices.

Operating Expenses

Our operating ratio (operating expenses expressedparcentage of operating revenues) was 93.1#darine months ended
September 30, 2010 compared to 94.6% for the samedpof 2009. Expense items that impacted theadlveperating ratio are described on
the following pages. The tables on page 17 shovepleeating ratios and operating margins for our tegortable segments, Truckload and
VAS.

Independent contractor miles as a percentage afrtotes were 12.0% for the nine months ended Sdpte 30, 2010 compared to
11.5% for the nine months ended September 30, ZU18.increase in independent contractor miles pareentage of total miles shifted costs
from other expense categories to the rent and peezhtransportation category. Due to this incramsegstimate that rent and purchased
transportation expense for the Truckload segmesthigher by approximately 0.6 cents per total n@le] other expense categories had
offsetting decreases on a total-mile basis asvaidi) salaries, wages and benefits, 0.2 cerijdu@l, 0.2 cents; (iii) depreciation, 0.1 cent;
and (iv) supplies and maintenance, 0.1 cent.

Salaries, wages and benefits expense in the Tradldegment was flat on a total-mile basis in thHE02@ar-to-date period. We
experienced increases in (i) expense for workemsigensation claims because of higher negativedegslopment on existing claims and a
higher cost of new claims and (ii) unemploymenteagense, because various states in which we epsmatificantly raised their required
unemployment tax contribution rates for 2010. ThHaseeases were offset by lower student driverlpagause we decreased the average
number of active trainer teams by 23%. Non-driaaises, wages and benefits expense in the nokiigi/AS segment increased 4.4%.
VAS handled 13% more shipments during the firsenimonths of 2010, including those transferred éoTttuckload segment, and net
shipments retained by VAS increased by 15%.

Fuel increased 8.2 cents per total mile for thecKlead segment in the first nine months of 2010 jparad to the same period in 2009
due to the higher average fuel price per gallofsedfpartially by a 1.2% improvement in miles pal@n in the company truck fleet. Average
diesel fuel prices were 54 cents per gallon highéne first nine months of 2010 than in the sai®@Xperiod.
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Supplies and maintenance expense for the Trucldegthent increased 1.5 cents on a total mile basiei2010 year-to-date period
when compared to the same period in 2009. Highgipetent maintenance costs, which are attributéddeases in the average odometer
mileage of our company trucks and the average hgerdrailers, as well as colder weather condiiand severe winter storms that occurred
in January and February 2010, were partially offlsesavings achieved in driver lodging and traasits.

Taxes and licenses for the Truckload segment deede@.3 cents on a total-mile basis. This decrisasecause of fuel tax savings
resulting from the miles per gallon improvementtia first nine months of 2010 over the same peofd2D09 and the effect of higher average
miles per tractor on the fixed cost componenthisf operating expense category.

Insurance and claims decreased 2.0 cents on amidtabasis for the Truckload segment due to losearerity and frequency of claims
and improved loss development on older liabilitgirls in the nine months ended September 30, 20bpa®d to the nine months ended
September 30, 2009.

Depreciation for the Truckload segment decreasédénts per total mile in the 2010 year-to-datéggecompared to the same period in
2009. This decrease resulted from more trailersiogurg fully depreciated and the effect of higheer@ge miles per tractor, offset partially
an increase in the number of APUs installed on amyprucks.

Rent and purchased transportation for the Truckispinent increased 2.2 cents per total mile iffitstenine months of 2010 compared
to the same period in 2009 primarily because dharease in the fuel reimbursement paid to indepatdontractors (because of higher
average diesel fuel prices) and the shift to redturchased transportation expense from salaveges and benefits expense and several
other expense categories because of the increasgeipendent contractor miles as a percentagdalfrtoles. Rent and purchased
transportation expense for the VAS segment incokaseesponse to higher VAS revenues. As a pergert&VAS revenues, VAS rent and
purchased transportation expense increased to 85.8% 2010 year-to-date period from 83.0% in2069 year-to-date period due to the
higher cost of third-party carrier capacity.

Other operating expenses for the Truckload segaesreased 0.1 cent per total mile in the first mmaths of 2010 compared to the
same period in 2009. An increase in gains on sdlassets was offset by other small cost incre&3aiss on sales of assets increased to $3.1
million in the nine months ended September 30, 264 $1.9 million in the nine months ended Septen80, 2009. In the 2010 year-date
period, we realized lower average gains per trucktaailer sold compared to the 2009 year-to-datéod. We sold fewer trucks and sold
more trailers in the first nine months of 2010 tlvathe same period of 2009.

Other Expense (Income)

We recorded interest income of $1.1 million durihg nine months ended September 30, 2010 compaf&d3 million during the nine
months ended September 30, 2009.

Income Taxe

Our effective income tax rate (income taxes exm@ss a percentage of income before income taxesgased to 41.3% for the nine
months ended September 30, 2010 from 43.0% fosdhee period in 2009. The lower income tax rate dueesprimarily to higher income
before income taxes on an annualized basis, wigigker non-deductible expenses (such as driverigra) tb comprise a smaller percentage
of our income before income taxes.
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Liquidity and Capital Resources:

During the nine months ended September 30, 201@ash provided by operating activities decreasekilb5.2 million, an 8.3%
decrease ($14.1 million) in cash flows comparethéosame nine-month period one year ago. The deereaet cash from operations is
attributed primarily to (i) a $26.3 million decresais cash flows related to increased accountsvabks due to shipment growth and higher
fuel surcharges in September 2010, compared tandagishipments and lower fuel surcharges in Sep&rr2009 and (ii) higher income tax
payments during the 2010 year-to-date period. THeseeases in net cash from operations were gitsénlly by (i) higher net income of
$17.3 million and (ii) a $12.1 million increasedash flows related to accounts payable. We weretahinake net capital expenditures and
pay dividends with the net cash provided by opegadictivities and existing cash balances, suppléxddny net short-term borrowings under
our existing credit facilities.

Net cash used in investing activities for the nineath period ended September 30, 2010 increas8dbkby ($6.3 million), from $73.5
million for the nine-month period ended Septeml&r2D09 to $79.8 million for the nine-month perenled September 30, 2010. Net
property additions (primarily revenue equipmentyev$83.1 million for the nine-month period endegtseber 30, 2010, compared to $76.7
million during the same period of 2009.

As of September 30, 2010, we committed to propamty equipment purchases, net of trades, of appeiglyn$56.5 million. We
currently expect our net capital expenditures (arity revenue equipment) to be in the range of $1hdillion to $130.0 million in 2010. We
intend to fund these net capital expenditures thincexisting cash balances, cash flow from operat&nd financing available under our
existing credit facilities, as management deemeseary.

Net financing activities provided $0.3 million dog the nine months ended September 30, 2010 addb386 million during the same
period in 2009. We had no net debt issuances gayneents during the nineonth period ended September 30, 2010, comparé&dnettdek
repayments of $30.0 million during the nine-monghnipd ended September 30, 2009. We paid divideh@3@8 million in the nine months
ended September 30, 2010 compared to $10.7 militime same period of 2009, and we did not repwelay common stock during either
period. From time to time, the Company has repwgetiaand may continue to repurchase, shares @fdhganys common stock. The timit
and amount of such purchases depends upon sto&letcanditions and other factors. As of Septemi®e2810, the Company had purcha
1,041,200 shares pursuant to our current Boardretcdrs repurchase authorization and had 6,958866€es remaining available for
repurchase.

Management believes our financial position at Saptr 30, 2010 is strong. As of September 30, 2@&had $94.8 million of cash a
cash equivalents and $763.3 million of stockholdegsity. Cash is invested primarily in governmenttfolio money market funds. We do
not hold any investments in auction-rate securi#esof September 30, 2010, we had $225.0 millibavailable 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 $41.2
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 obtaininffisient 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 Septe®®e2010.

Payments Due by Period

(in millions)
Less thar More than
Period
Total 1 year 1-3 years 3-5 years 5 years Unknown
Contractual Obligations
Unrecognized tax benefi $ 71 $ 03 $ — $ — $ — $ 6.8
Property and equipment purchase commitm 56.5 56.t — — — —
Total contractual cash obligatio $63€6 $ 56& $ — $ — $ — $ 6.8
Other Commercial Commitments
Unused lines of cred $183.6 $133.¢ $50C $ — $ — $ —
Standby letters of crec 41.2 41.2 — — — —
Total commercial commitmen $225.( $175( $500 $ — $ — $ —
Total obligations $288.€ $231¢& $500 $ — $ — $ 6.8

We have committed credit facilities with two bar&taling $225.0 million that mature in May 2011 %10 million) and May 2012
($50.0 million). Borrowings under these credit ftieis bear variable interest based on the Londderbank Offered Rate (“LIBOR”). As of
September 30, 2010, we had no borrowings outstgndider these credit facilities. The credit avdéainder 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 waldobtain additional financing, if
necessary. Property and equipment purchase commtimalate to committed equipment expendituresphiades, primarily for revenue
equipment. As of September 30, 2010, we have redoads7.1 million liability for unrecognized taxrigdits. We expect $0.3 million to be
settled within the next twelve months and are unablreasonably determine when the $6.8 millioegatized as “period unknown” will be
settled.

Off-Balance Sheet Arrangements:

As of September 30, 2010, we did not have any ramcelable revenue equipment operating leases er attangements that meet the
definition of an off-balance sheet arrangement.

Regulations:

Item 1 of Part | our 2009 Form 10-K includes a d&gion of proposed regulations that may have atiedn our operations if they
become adopted and effective as proposed. Excefgsasibed below, there have been no material @saimgthe status of these proposed
regulations previously disclosed in the 2009 Fofi¥Kland updated in our Quarterly Reports on ForrQ1for the quarterly periods ended
March 31, 2010 and June 30, 2010.
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The Federal Motor Carrier Safety Administratiore(tifMCSA”) introduced a new safety initiative, Corapensive Safety Analysis
2010 (“CSA 2010")which includes many significant changes from therent industry safety measurement system it wilaee. Under CS,
2010, the FMCSA will monitor the safety performamédoth individual drivers and carriers using seeategories of data, while the current
system assesses only carriers using four categ@#4 2010 is currently being tested in severdkstarhe FMCSA recently announced that
it will begin implementing certain elements of C8810 on November 30, 2010 and full implementat®ariticipated to occur in 2011. The
implementation of CSA 2010 may result in fewer iblig drivers and driver candidates, which may limit ability to attract and retain
qualified drivers. It may also have an adverseceffa our safety rating. We will continue to monigmy CSA 2010 developments and pre|
for CSA 2010 compliance accordingly.

All truckload carriers are subject to the hourseivice (‘HOS”) regulations (the “HOS Regulations3ued by the Federal Motor
Carrier Safety Administration (the “FMCSA”). On yu26, 2010, the FMCSA submitted a proposed HOStautae Office of Management
and Budget. It is anticipated that details of thie will be published in the Federal Register invilimber 2010 for public comment. At this
time, we do not know the details of the proposée.itiis possible that the proposed rule couldude a reduction in the number of hours that
truck drivers may drive each day. If this occurd #me rule is implemented as proposed, this wadlkilyl increase the need for truck drivers
and could increase driver pay per mile. It coukbadversely affect our mileage productivity.

Critical Accounting Policies:

The preparation of consolidated financial statesmé@ntonformity with accounting principles geneyalkccepted in the United States of
America requires us to make estimates and assunsptiat affect the (i) reported amounts of assaddiabilities and disclosure of continge
assets and liabilities at the date of the constitifinancial statements and (ii) reported amoohtgevenues 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 10-K. Togethéh Wie effects of the matters
described there, these factors may significantlyaat our results of operations from period to prithe most significant accounting policies
and estimates that affect our financial statemiaigtsde the following:

» Selections of estimated useful lives and salva@ieesdor purposes of depreciating tractors andlées.

* Impairment of lon-lived assets

» Estimates of accrued liabilities for insurance ardims for liability and physical damage losses avatker¢ compensatior

» Policies for revenue recognitio

e Accounting for income taxe

» Allowance for doubtful account

We periodically evaluate these policies and estsas events and circumstances change. As previisslosed in our Quarterly

Report on Form 10-Q for the quarterly period endi@ioe 30, 2010, during second quarter 2010, we eubting estimated useful lives and
salvage values used for depreciating our tractorsftect our extended replacement cycle. See M¢8mmary of Significant Accounting
Policies) in the Notes to Consolidated Financiat&nents (Unaudited) under Item 1 of Part | of thisd quarter 2010 Form 10-Q for

additional information. There have been no othetenia changes to these critical accounting padieied estimates from those discussed in
our 2009 Form 10-K.
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Accounting Standards:

In the descriptions under “New Accounting Pronoumeats Adopted” and “Accounting Standards UpdatesY Effective” that
follow, references in quotations identify guidammeel Accounting Standards Updates relating to thiescand subtopics (and their descriptive
titles, as appropriate) of the Accounting Stand&ddification™ of the Financial Accounting StandaBtsard.

New Accounting Pronouncements Adop
We did not adopt any new accounting pronouncendrisg third quarter 2010.

Accounting Standards Updates Not Yet Effective

In October 2009, an update was made ReVenue Recognition — Multiple Deliverable Revefxiangements’ This update (i) removz
the objective-and-reliable-evidence-of-fair-valuiterion from the separation criteria used to deiae whether an arrangement involving
multiple deliverables contains more than one uh@azounting, (ii) replaces references to “fairuedlwith “selling price” to distinguish from
the fair value measurements required under thair' Value Measurements and Disclosutegiidance, (iii) provides a hierarchy that enstie
must use to estimate the selling price, (iv) eliatés the use of the residual method for allocadiwh (v) expands the ongoing disclosure
requirements. This update is effective for us beigip January 1, 2011 and can be applied prospéctiveetrospectively. Management is
currently evaluating the effect that adoption a$ tipdate will have, if any, on our consolidatathficial position, results of operations and
cash flows when it becomes effective in 2011.

Other Accounting Standards Updates not effectiué after September 30, 2010 are not expected ve aamaterial effect on our
consolidated financial position, results of opemasi or cash flows.

ltem 3.  Quantitative and Qualitative Disclosures About 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 thesledf global oil production, refining
capacity, seasonality, weather and other markébrigcHistorically, we have recovered a majorityt bot all, of fuel price increases from
customers in the form of fuel surcharges. We imgleted customer fuel surcharge programs with mostioEustomers to offset much of the
higher fuel cost per gallon. However, we do nobker all of the fuel cost increase through theselgarge programs. We cannot predict the
extent to which fuel prices will increase or desein the future or the extent to which fuel surgka could be collected. As of September
2010, we had no derivative financial instrumentssituce our exposure 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. Danls 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 lossesanilynrelate to changes in the value of revenuemqant owned by
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a subsidiary in Mexico, whose functional currengyhe Peso. Foreign currency translation income$&ak million for third quarter 2010 and
losses were $0.6 million for third quarter 2009clsincome and losses were recorded in accumuldted comprehensive loss within
stockholders’ equity in the Consolidated Balanceegh

Interest Rate Risk

We had no debt outstanding at September 30, 28f&¥ekt rates on our unused credit facilities aset on the LIBOR. Increases in
interest rates could impact our annual intereseagp on future borrowings. As of September 30, 2@&0do not have any derivative
financial instruments to reduce our exposure teragt rate increases.

ltem 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 i0#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 SEC 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 finanogdorting occurred during our most recent fiscalrtprahat have materially affected, or are
reasonably likely to materially affect, our intekantrol over financial reporting.

We have confidence in our internal controls andcpdures. Nevertheless, our management, include@lief Executive Officer and
Chief Financial Officer, does not expect that thietinal controls or disclosure procedures and otmwill prevent all errors or intentional
fraud. An internal control system, no matter howlwenceived and operated, can provide only redsienaot absolute, assurance that the
objectives of such internal controls are met. Fentthe design of an internal control system mefi¢ct that resource constraints exist, anc
benefits of controls must be evaluated relativihéir costs. Because of the inherent limitationalinnternal control systems, no evaluation of
controls can provide absolute assurance that att@ldissues, misstatements and instances of fihady, have been prevented or detected.
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PART Il
OTHER INFORMATION

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

On October 15, 2007, we announced that on Octadhe2@07 our Board of Directors approved an incréasikee number of shares of «
common stock that Werner Enterprises, Inc. (theni@any”) is authorized to repurchase. Under thibangation, the Company is permitted
to repurchase an additional 8,000,000 shares. Aepfember 30, 2010, the Company had purchasetl,20shares 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 authodmatiill continue unless withdrawn or modified betBoard of Directors.

No shares of common stock were repurchased dumathtrd quarter of 2010 by either the Companynyr ‘affiliated purchaser,” as
defined by Rule 10b-18 of the Exchange Act.

ltem 6.  Exhibits.

Exhibit No.  Exhibit Incorporated by Reference to:

3(i) Restated Articles of Incorporation of Werner Entesgs, Inc. Exhibit 3(i) to the Company’s Quarterly Report aoria 10-Q
for the quarter ended September 30, 2

3(ii) Revised and Restated By-Laws of Werner Enterprises, Exhibit 3(ii) to the Company’s Quarterly Report Borm 10-Q
for the quarter ended September 30, 2

11 Statement Re: Computation of Per Share Earnings See Note 6 (Earnings Per Share) in the Notes tedioiated
Financial Statements (Unaudited) under Item 1 of F

31.1 Certification of the Chief Executive Officer pursudo Rules Filed herewith

13a-14(a) and 15d-14(a) of the Securities Excha&my®f 1934
(Section 302 of the Sarbai-Oxley Act of 2002’

31.2 Certification of the Chief Financial Officer pursuao Rules 13a-Filed herewith
14(a) and 15d-14(a) of the Securities ExchangeofA&9834
(Section 302 of the Sarbal-Oxley Act of 2002

32.1 Certification of the Chief Executive Officer pursudo 18 U.S.C Furnished herewith
Section 1350 (Section 906 of the Sarbi-Oxley Act of 2002
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32.2

101.INS*

101.SCH’
101.CAL*
101.LAB*
101.PRE*

* Pursuant to applicable federal securities ruled @gulations, the Company has complied with gpsrting obligation relating to the
submission of interactive data files in such exsibrherefore, the Company is not subject to lighilnder any anti-fraud provisions of the
federal securities laws if the Company (i) make®ad faith attempt to comply with the interactiaalfile submission and posting
requirements and (ii) upon becoming aware thatsaicy data file fails to comply with such requirentsepromptly amends any
noncompliant data file. The Company is also nofestlio the liability and anti-fraud provisions thie federal securities laws if an error or
omission in an electronic filing results solelyrfrelectronic transmission errors beyond the fileoatrol and, upon becoming aware of
such error or omission, the filer corrects the rroaroomission by filing an electronic amendmensasn as reasonably practicable. Users of
this data are advised that the interactive daga fire furnished and not filed, are not part @ggstration statement or prospectus for
purposes of Sections 11 or 12 of the Securitiesofd933, are not filed for purposes of Sectioroléhe Exchange Act, and otherwise are

Certification of the Chief Financial Officer pursuado 18 U.S.C. Furnished herewith

Section 1350 (Section 906 of the Sarb-Oxley Act of 2002
XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

not subject to liability under such mentioned sati
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SIGNATURES

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

WERNER ENTERPRISES, INC.

Date: November 4, 201 By: /s/ John J. Steele
John J. Steel
Executive Vice President, Treasurer
Chief Financial Office

Date: November 4, 201 By: /s/ James L. Johnson
James L. Johnsc
Executive Vice President, Chief Accounti
Officer and Corporate Secrete
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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.
2.

| have reviewed this quarterly report on Forn-Q of Werner Enterprises, In

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#tate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,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, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide a reasonable assun@yaeding the reliability of financial reportingdithe preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the tegid’s internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: November 4, 2010

/sl Gregory L. Werner

Gregory L. Werne
President and Chief Executive Offic



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)

[, John J. Steele, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Werner Enterprises, In

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#tate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,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, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the tegid’s internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an

b)  Any fraud, whether or not material, that invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin

Date: November 4, 2010

/s/ John J. Steele

John J. Steel
Executive Vice President, Treasurer and Chief Fran
Officer



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 Wernatdfprises, Inc. (the “Company”) on Form 10-Q foe period ending September 30,
2010 (the “Report”), filed with the Securities alBdchange Commission, |, Gregory L. Werner, Pregidaed Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section0} 3% adopted pursuant to Section 906 of the Sasb@mley Act of 2002, that to the best
of my knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
2.  The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

November 4, 201 /sl Gregory L. Werner
Gregory L. Werne
President and Chief Executive Offic




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 Wernatdfprises, Inc. (the “Company”) on Form 10-Q foe period ending September 30,
2010 (the “Report”), filed with the Securities alBdchange Commission, |, John J. Steele, Executige Fresident, Treasurer and Chief

Financial Officer of the Company, certify, pursutmil8 U.S.C. Section 1350, as adopted pursuadédstion 906 of the Sarbanes-Oxley Act
of 2002, that to the best of my knowledge:

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

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

November 4, 201 /s/ John J. Steele

John J. Steel
Executive Vice President, Treasurer
Chief Financial Officel




