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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 June 30, 2011
OR

0O 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 chaetr)

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 6814£-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 Seeti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Ye&l No [

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 file¥)es No [

Indicate by check mark whether the registrantlarge 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 Exge Act). YesO No

As of July 31, 2011, 72,805,115 shares of the tegiss common stock, par value $0.01 per shareg wetstanding.
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PART |
FINANCIAL INFORMATION

Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains hist@rinformation and forward-looking statements lolage information currently
available to our management. The forward-lookimgeshents in this report, including those madeemIR (Management’s Discussion and
Analysis of Financial Condition and Results of Ggiiems), are made pursuant to the safe harbor $omd of 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 statements@ssonable based on currently available
information. However, forward-looking statementedlve 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 (Riskctéas) of Part | of our Annual Report on
Form 10-K for the year ended December 31, 20101(020orm 10-K”"). Readers should not unduly rely lo@ torward-looking statements
included in this Form 10-Q because such statensgtak only to the date they were made. Unlesswiberequired by applicable securities
laws, we undertake no obligation or duty to updateevise any forward-looking statements containetin to reflect subsequent events or
circumstances or the occurrence of unanticipatedtsy

Item 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tipgngon 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 wild.8 Securities and Exchange Commission (“SE@S¥riictions to Form 10-Q and were
also prepared without audit. The interim consoiddinancial statements do not include all infoiioratind footnotes required by accounting
principles generally accepted in the United Stafesmerica for complete financial statements; alijo in management’s opinion, the
disclosures are adequate so that the informatiesemted is not misleading.

Operating results for the three-month and six-m@ettiods ended June 30, 2011 are not necessatijative of the results that may be
expected for the year ending December 31, 201thdmpinion of management, the information sehfartthe accompanying consolidated
condensed balance sheets is fairly stated in akniahrespects in relation to the consolidatedbed sheets from which it has been derived.

These interim consolidated financial statementsrands thereto should be read in conjunction withfinancial statements and
accompanying notes contained in our 2010 Form 10-K.
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(In thousands, except per share amot

Operating revenue

Operating expense
Salaries, wages and bene
Fuel
Supplies and maintenan
Taxes and license¢
Insurance and clairr
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

June 30,

2011 2010
(Unaudited)
$515,89° $463,46!
135,26! 134,30
110,50: 78,45:
43,08¢ 39,01
23,41 23,56(
16,53: 18,86¢
39,24¢ 37,47
98,60¢ 91,88:
3,84: 3,49¢
(1,367) 881
469,13( 427,92.
46,76 35,54¢

10 3
(345) (355)
265 (33)
(72) (38E)
46,83¢ 35,93:
19,32: 15,00:
$ 27,51¢ $ 20,93(
$ 03¢ $ 0.2¢
$ 03 $ 0.2¢
$ 0.05C $ 0.05(
72,794 72,28(
73,23¢ 72,76
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(In thousands, except per share amot

Operating revenue

Operating expense
Salaries, wages and bene
Fuel
Supplies and maintenan
Taxes and license¢
Insurance and clairr
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

Six Months Ended
June 30,
2011 2010
(Unaudited)

$985,32¢  $888,54:

268,12¢ 262,63
208,43, 152,33
84,27: 76,68¢
46,44( 47,01
34,59: 35,70"
78,96¢ 75,75¢
187,10. 176,56
7,76¢ 7,24:
(4,58)) 787
911,11° 834,73

74,20¢ 53,81(

38 12
(690) (692)
28¢ (44)
(369) (724)
74,57: 54,53
30,76 22,76¢

$ 43,81 $ 31,76¢

$ 06C $ 044
$ 06C $ 04¢

$ 0.10C $ 0.10C

72,74¢ 72,14
73,19( 72,65¢
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WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands, except share amou June 30, December 31
2011 2010
(Unaudited)
ASSETS
Current asset:
Cash and cash equivalel $ 2348: $ 13,96¢
Accounts receivable, trade, less allowance of E®dnd $9,484, respective 213,25( 190,26
Other receivable 10,58¢ 10,43:
Inventories and supplie 24,97: 16,86¢
Prepaid taxes, licenses and perr 7,29¢ 14,93
Current deferred income tax 29,08¢ 27,82¢
Other current asse 26,20/ 23,40"
Total current asse 334,87" 297,69!
Property and equipme 1,577,06 1,549,63
Less— accumulated depreciatic 701,28¢ 708,58.
Property and equipment, r 875,77¢ 841,05!
Other nor-current assei 12,48( 12,79¢
Total asset $1,223,13"  $1,151,55
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 66,046 $ 57,70¢
Insurance and claims accru 65,60¢ 71,85
Accrued payrol 21,08« 18,83¢
Other current liabilitie: 17,20: 20,03"
Total current liabilities 169,94. 168,44l
Other lon¢-term liabilities 10,90 10,38(
Insurance and claims accruals, net of current @o 117,75( 113,25(
Deferred income taxe 214,30: 190,50
Commitments and contingenci
Stockholder equity:
Common stock, $0.01 par value, 200,000,000 shateerzed; 80,533,536 shares issued; 72,805,115
and 72,644,998 shares outstanding, respect 80¢& 80¢
Paic-in capital 93,02¢ 91,87:
Retained earninc 764,74¢ 728,21t
Accumulated other comprehensive income (li (2,696 (3,420
Treasury stock, at cost; 7,728,421 and 7,888,5a88shrespectivel (145,657) (148,499
Total stockholdel' equity 710,23: 668,97!
Total liabilities and stockholde’ equity $1,223,13"  $1,151,55;

See Notes to Consolidated Financial Statementsu@iteal).
6
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(In thousands

Cash flows from operating activitie
Net income

WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

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 activit|

Cash flows from financing activitie
Repayments of sh-term debr

Proceeds from issuance of sl-term debt

Dividends on common stoc
Stock options exercise

Excess tax benefits from exercise of stock opt
Net cash used in financing activiti

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).
7

Six Months Ended

June 30,
2011 2010
(Unaudited)

$ 43,81 $ 31,76¢
78,96¢ 75,75¢
22,72: (17,276
(10,429 (1,649
1,143 507
4,50( 3,00(¢
(144) 1,01¢
(22,986 (11,06%)
74€ 12,46¢
5,59¢ 5,72t
(6,907) 11,17(
117,03( 111,41¢
(140,766 (82,37))
34,82¢ 30,057
2,82¢ 2,23(
(103,11:) (50,08
(20,000 (10,000
20,00( 10,00(
(7,279 (7,19¢)
2,38t 4,761
471 2,024
(4,415 (419
14 (155)
9,517 60,76:
13,96¢ 18,43(
$ 23,48: $ 79,19:
$ 38 $ 12
$ 20,34 $ 30,91(
$ 2,16t $ 2,41t
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WERNER ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

(1) Comprehensive Income

Other than our net income, our only other sourceoafiprehensive income (loss) is foreign currenaggiation adjustments.
Comprehensive income (loss) from foreign curremapglation adjustments was income of $176,000Hethree-month period ended
June 30, 2011 and a loss of $751,000 for the samedended June 30, 2010. Such comprehensive m¢ass) was income of $724,000 for
the six-month period ended June 30, 2011 and $@Q7@ the same period ended June 30, 2010.

(2) Credit Facilities

As of June 30, 2011, we have committed credit itaesl with two banks totaling $225.0 million thataitare in May 2012 ($50.0 million)
and November 2013 ($175.0 million). Borrowings unitiese credit facilities bear variable interestdzhon the London Interbank Offered
Rate (“LIBOR”). As of June 30, 2011, we had no barings outstanding under these credit facilitiethvaianks. The $225.0 million of credit
available under these facilities is reduced by $40illion in stand-by letters of credit under whisle are obligated. Each of the debt
agreements includes, among other things, two fiahnovenants requiring us (i) not to exceed a mmaxn ratio of total debt to total
capitalization and (ii) not to exceed a maximunioraf total funded debt to earnings before interegtome taxes, depreciation and
amortization (as such terms are defined in eadtitdicility). At June 30, 2011, we were in compiéz with these covenants.

(3) Leases

In 2011 we entered into leases of certain traatoder operating leases which expire in 2015. Rexaénse for these leases is included
in rent and purchased transportation expense witl@rConsolidated Statements of Income. At Jun@@01, the future minimum lease
payments under non-cancelable revenue equipmeratopgleases are as follows (in thousands):

2011 $ 80¢€
2012 1,62(
2013 1,62(
2014 1,62(
2015 61C
Total $6,27¢

Rental expense under these non-cancelable revepimmeent operating leases was $202,000 duringhtieetmonth and six-month
periods ended June 30, 2011.

(4) Income Taxes

For the three-month and six-month periods ended 30n2011, there were no material changes tothéamount of unrecognized tax
benefits. We accrued interest expense of $83,08agdlthe three-month period and $135,000 duringstkenonth period ended June 30,
2011. Our total gross liability for unrecognized teenefits at June 30, 2011 is $7.7 million. Ifogrized, $4.9 million of unrecognized tax
benefits would impact our effective tax rate. lettrof $3.1 million has been reflected as a compioiethe total liability. We do not expect
any other significant increases or decreases foertisin tax positions during the next twelve months

8



Table of Contents

We file U.S. federal income tax returns, as weline®me tax returns in various states and severaidn jurisdictions. The years 2007
through 2010 are open for examination by the IrateRevenue Service (“IRS”), and various years gendor examination by state and
foreign tax authorities. In May 2010, the IRS begaraudit of the 2007 and 2008 tax years. Statdaedyn jurisdictional statutes of
limitations generally range from three to four year

(5) Commitments and Contingencies
As of June 30, 2011, we have committed to propamty equipment purchases of approximately $143.1jomil

We are involved in certain claims and pendingéitign 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 dividingnumeme 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 stock awartere are no differences in the numerators otourputations of basic and diluted
earnings per share for any period presented. Timpatation of basic and diluted earnings per shashown below (in thousands, except per
share amounts).

Three Months Ende Six Months Ender
June 30 June 30

2011 2010 2011 2010
Net income $27,51¢  $20,93(  $43,81:  $31,76¢
Weighte-average common shares outstant 72,79¢ 72,28( 72,74¢ 72,14:
Dilutive effect of stoc-based award 44k 487 441 517
Shares used in computing diluted earnings per ¢ 73,23¢ 72,76 73,19( 72,65¢
Basic earnings per she $ 038 $ 02¢ §$ 06C $ 0.44
Diluted earnings per sha $ 038 $ 02¢ §$ 06C $ 0.44

There were no options to purchase shares of consteak that were outstanding during the periodscitgid above that were excluded
from the computation of diluted earnings per slseause the option purchase price was greatethbaaverage market price of the common
shares during the period.
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(7) Stock-Based Compensatior

Our Equity Plan provides for grants of nonqualifs&¢gdck options, restricted stock and stock apptieciaights. The Board of Directors
or the Compensation Committee of our Board of Doexdetermines the terms of each award, inclutliegype, recipients, number of sha
subject to and vesting conditions of each awamckSoption and restricted stock awards are destitedow. No awards of stock appreciation
rights have been issued under the Equity Plantea dhe maximum number of shares of common stagkrttay be awarded under the Equity
Plan is 20,000,000 shares. The maximum aggregatbeuof shares that may be awarded to any onemerster the Equity Plan is
2,562,500. As of June 30, 2011, there were 8,12%hares available for granting additional awards.

We apply the fair value method of accounting facktbased compensation awards granted under outyEjan. Stock-based
employee compensation expense is included in salasiages and benefits within the ConsolidatedBtants of Income. During the three-
month period ended June 30, 2010, we recordeddan®llion reduction of expense because the actu&titure rate for a stock option grant
that became fully vested during the period was érighan the estimated forfeiture rate we usediti@lly record expense. As of June 30,
2011, the total unrecognized compensation costetl® nonvested stock-based compensation awaslappaoximately $6.9 million and is
expected to be recognized over a weighted averagedpof 2.0 years. The following table summarittes stock-based compensation expense
and related income tax benefit recognized in thesBlidated Statements of Income (in thousands):

Three Months Ended Six Months Ended
June 30 June 30
2011 2010 2011 2010
Stock options
Pre-tax compensation expen $ 92 $ (239 $26C $ (2
Tax benefit 38 (97) 107 (D)
Stock option expense, net of t $ 54 $ (136 $152 3 (1)
Restricted stock
Pre-tax compensation expen $44€ $ 255 $887  $50¢
Tax benefil 184 10€ 36€ 212
Restricted stock expense, net of $ 262 $ 14¢ $ 521 $ 29¢

We do not have a formal policy for issuing shangsruan exercise of stock options or vesting ofietsetl stock, so such shares are
generally issued from treasury stock. From timgn®, we repurchase shares of our common stockirttieg and amount of which depends
on market and other factors. Historically, the ssaacquired from such repurchases have providedtlhisufficient quantities of stock to
issue for stock-based compensation. Based on ¢ureasury stock levels, we do not expect to remase additional shares specifically for
stock-based compensation during 2011.

Stock Options

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

10
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The following table summarizes stock option acyi¥dr the six months ended June 30, 2011:

Weighted
Average Aggregat¢
Weightec Remaining
Contractue Intrinsic
Number of Average Value
Options Exercise Term (in
(in thousand: Price ($) (Years) thousands
Outstanding at beginning of period 1,31t $17.37
Options grante 0 $ 0.0C
Options exercise (160 $14.9(
Options forfeitec (6) $17.0C
Options expiret 0 $ 0.0C
Outstanding at end of peri 1,14¢ $17.71 4.5¢ $ 8,43t
Exercisable at end of peri 782 $17.6¢€ 3.4¢ $ 5,781

We did not grant any stock options during the thremth and six-month periods ended June 30, 20dDane 30, 2010. The fair value
of stock option grants is estimated using a Blackefes valuation model. The total intrinsic valdestmck options exercised was $0.5 million
and $3.5 million for the three-month periods endede 30, 2011 and June 30, 2010, respectively$andmillion and $5.2 million for the
six-month periods ended June 30, 2011 and Jun2030, respectively.

Restricted Stock

Restricted stock awards entitle the holder to shafeommon stock when the award vests. The vdltigese shares may fluctuate
according to market conditions and other factoestRcted stock awards currently outstanding vest periods ranging from 36 to 84 mon
from the grant date of the award. The restrictedeshdo not confer any voting or dividend rightsecipients until such shares fully vest and
do not have any post-vesting sales restrictions.

The following table summarizes restricted stockvétgtfor the six months ended June 30, 2011:

Number o Weighted

Average Grar
Restrictec

Shares (it Date Fair

thousands Value ($)
Nonvested at beginning of peri 452 $ 19.4¢
Shares grante 0 $ 0.0C
Shares veste 0 $ 0.0C
Shares forfeite: (2 $ 20.6¢
Nonvested at end of perit 451 $ 19.4¢

We did not grant any shares of restricted stocknduhe three-month and sirenth periods ended June 30, 2011 and 2010. Waas
the fair value of restricted stock awards basedupe market price of the underlying common stockle date of grant, reduced by the
present value of estimated future dividends becthesawards are not entitled to receive dividends po vesting. Our estimate of future
dividends is based on the most recent quarterigeind rate at the time of grant, adjusted for amgvin future changes in the dividend rate.

11
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(8) Segment Information
We have two reportable segments — Truckload Tratesiian 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@aeting guidance for segment reporting. The sixaiieg fleets that comprise our Truckload
segment are as follows: (i) the dedicated serit@sdicated”) fleet provides truckload servicesuigd by a specific customer, generally for
a distribution center or manufacturing facilityi) the regional short-haul (“Regional”) fleet trauusts a variety of consumer nondurable
products and other commodities in truckload quigstitvithin four geographic regions across the Wh&eates using dry van trailers; (iii) the
medium-to-long-haul van (“Van”) fleet provides coangble truckload van service over irregular roued;the expedited (“Expedited”) fleet
provides time-sensitive truckload services utiligtiriver teams; and, the (v) flatbed (“Flatbed"§idwi) temperature-controlled
(“Temperature-Controlled”) fleets provide truckloservices for products requiring specialized trail®evenues for the Truckload segment
include a small amount of non-trucking revenuesciitionsist primarily of the portion of shipmentdivkred to or from Mexico where 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 arfoows: (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 (“WGL") provides complete managemenglobal shipments from origin to
destination using a combination of air, ocean,kraied rail transportation modes.

We generate other revenues related to third-paptjpenent 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 table below. “Corporate”
includes revenues and expenses that are incidertal activities and are not attributable to ahgur operating segments. We do not prej
separate balance sheets by segment and, as aassels are not separately identifiable by segriiéathave no significant intersegment s
or expense transactions that would require theimdition of revenue between our segments in the tablow.

12
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The following table summarizes our segment findrinfarmation (in thousands):

Three Months Ended Six Months Ended
June 30 June 30
2011 2010 2011 2010

Revenue:!

Truckload Transportation Servic $439,94. $394,56: $842,29( $755,10¢
Value Added Service 71,22% 65,06¢ 134,80( 126,46¢
Other 3,23¢ 2,73t 5,911 5,04
Corporate 1,492 1,10¢ 2,32¢ 1,92¢
Total $515,89° $463,46¢ $985,32¢ $888,54-
Operating Incom:

Truckload Transportation Servic $ 44,76¢ $ 32,080 $ 69,03( $ 46,63¢
Value Added Service 3,71¢ 2,34¢ 7,12¢ 5,43(
Other (1,907%) 55 (1,627) 171
Corporate 187 1,05¢ (32¢) 1,57¢
Total $ 46,76" $ 35,54¢ $ 74,20¢ $ 53,81(

13
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations.

Management’s Discussion and Analysis of Financ@dition and Results of Operations (“MD&A”) summzs 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 fblowing sections:

* Overview

» Results of Operatior

 Liquidity and Capital Resourct

» Off-Balance Sheet Arrangemel

» Contractual Obligations and Commercial Commitmi
» 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 sectbthatransportation industry. In the truckloadteecwe focus on transporting
consumer nondurable products that generally shiroonsistently throughout the year. In the logsstiector, besides managing
transportation requirements for individual custospn&re provide additional sources of truck capaaitigrnative 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 truckloadgportation and logistics services to our custsniRgesource 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 capacitp aeasonable price (with respect to our VAS sagnalthough our business volume is not
highly concentrated, we may also be affected bycagtomers’ financial failures or loss of custorbesiness.

Operating revenues reported in our operating sitgitable 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 apgfiets 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 WGLd,aamall amount is generated by
the Truckload segment. Other operating revenuegenerated from other business activities suchied-party equipment maintenance and
equipment leasing. In second quarter 2011, truciéngnues (net of fuel surcharge) and trucking $uetharge revenues accounted for 85%
of total operating revenues, and non-trucking ahemoperating revenues accounted for 15% of tigalating revenues.

Trucking revenues, net of fuel surcharge, are Bipigenerated on a per-mile basis and also inctadenues such as stop charges,
loading and unloading charges, equipment detewrti@nges and equipment repositioning charges. Bedaassurcharge revenues fluctuat
response to changes in fuel costs, we
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identify them separately in the operating statsstable and exclude them from the statistical datmns to provide a more meaningful
comparison between periods. The key statistics tesedaluate trucking revenues, net of fuel surgbaare (i) average revenues per tractor
per week, (ii) average revenues per mile (totallaaded), (iii) average monthly miles per trac{or) average percentage of empty miles
(miles without trailer cargo), (v) average trip dgin (in loaded miles) and (vi) average number aftwrs in service. General economic
conditions, seasonal trucking industry freight @ats and industry capacity are important factoss ithpact these statistics. Our Truckload
segment also generates a small amount of reveategatized as non-trucking revenues, related fnsénts delivered to or from Mexico
where the Truckload segment utilizes a third-pasdyacity provider. We exclude such revenues frasthtistical calculations.

Our most significant resource requirements are @mwplrivers, independent contractors, tractorsteaildrs. Our financial results are
affected by company driver and independent coraramtailability and the markets for new and useetneie equipment. Our most significant
operating costs are fuel, fuel taxes (includedgkes and licenses expense), driver salaries arefitserinsurance and supplies and
maintenance. To mitigate our risk to fuel pricer@ases, we recover from our customers additiorgldurcharges that generally recoup a
majority of the increased fuel costs; however, aenmot assure that current recovery levels will ico@ in future periods. We are self-insured
for a significant portion of bodily injury, propgrdamage and cargo claims; workers’ compensatamst and employee health claims
(supplemented by premium-based insurance covetameaertain dollar levels). For that reason, auarfcial results may also be affected by
driver safety, medical costs, weather, legal agdletory environments and insurance coverage toftotect against catastrophic losses.

The operating ratio is a common industry measuee s 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, payments to indepehdentractors (included in rent and
purchased transportation expense), supplies anttenaince and insurance and claims. These expeesesadly vary based on the number of
miles driven. We also evaluate these costs on-mgerbasis to adjust for the impact on the peragatof total operating revenues caused by
changes in fuel surcharge revenues, per-mile ciitged to customers and non-trucking revenueslistsissed further in the comparison of
operating results for second quarter 2011 to seqoader 2010, several industry-wide issues coalgse costs to increase in future periods.
These issues include shortages of drivers or intgre contractors, changing fuel prices, higher tresk and trailer purchase prices and
compliance with new or proposed regulations. Ouinrfiged costs include depreciation expense fasttnes and trailers and equipment
licensing fees (included in taxes and licenses es@e The Truckload segment requires substantidl eapenditures for tractor and trailer
purchases. We fund these purchases with net cashdperations and financing available under oustag credit facilities, as management
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 thirdsarty capacity provider
This expense item is recorded as rent and purctiesseshortation expense. Other operating experesst 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 mpegtentage can be impacted by the
rates charged to customers and the costs of sgdhiid-party capacity. We generally do not havetcacted long-term rates for the cost of
third-party capacity, and we cannot assure that our tpgnesults will not be adversely impacted in thiire if our ability to obtain qualifie
third-party capacity providers changes or the rafesich providers increase.
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Results of Operations:

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

Three Months Ende Six Months Ender
June 30 % June 30 %
2011 2010 Chang 2011 2010 Chang

Trucking revenues, net of fuel surcharge (1) $333,70¢ $326,51¢ 2.2% $650,15¢ $630,18t¢ 3.2%
Trucking fuel surcharge revenues 103,18 66,24" 55.6%  186,46( 121,30« 53.7%
Non-trucking revenues, including VAS ( 74,24( 66,84 11.1%  140,40! 130,03( 8.C%
Other operating revenues | 4,761 3,86¢ 23.2% 8,30¢ 7,024 18.2%

Total operating revenues ( $515,89°  $463,46! 11.2% $985,32¢  $888,54« 10.9%
Operating ratio (consolidated) ( 90.9% 92.2% 92.5% 93.9%
Average monthly miles per tract 10,05¢ 10,22 -1.€% 9,88: 9,99¢ -1.1%
Average revenues per total mile $ 151 $ 1.47cC 31% $ 150¢ $ 1.45¢ 3.8%
Average revenues per loaded mile $ 1.71¢ $ 1.66( 36% $ 1.70¢6 $ 1.64¢ 3. 7%
Average percentage of empty miles 11.8(% 11.45% 3.1% 11.5/% 11.62% -0.7%
Average trip length in miles (loade 441 452 -2.4% 44¢€ 454 -1.8%
Total miles (loaded and empty) ( 220,14: 222,13¢ -0.9%  430,77¢ 433,45¢ -0.€%
Average tractors in servic 7,29t 7,24¢ 0.7% 7,26t 7,221 0.5%
Average revenues per tractor per week $ 3,51¢ $ 3,467 15% $ 3,44 $ 3,35: 2.7%
Total tractors (at quarter en

Company 6,67¢ 6,51F 6,67¢ 6,51F

Independent contract 625 69E 628 69t

Total tractors 7,30C 7,21C 7,30C 7,21C

Total trailers (Truckload and Intermodal, at quaeted) 23,32( 23,90( 23,32( 23,90(

(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

16



Table of Contents

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 $3.0 million and $1.8 millifar the three-month periods ended
June 30, 2011 and June 30, 2010, respectively$agdmillion and $3.6 million for the six-month jeds ended June 30, 2011 and June 30,

2010, respectively.

Three Months Ende

Six Months Ender

June 30 June 30
Truckload Transportation Servic 2011 2010 2011 2010
(amounts in thousand $ % $ % $ % $ %
Revenues $439,94: 100.C $394,56: 100.C $842,29( 100.C $755,10¢ 100.C
Operating expenst 395,18( 89.t 362,47« 91.¢ 773,26( 91.& 708,47. 93.t
Operating incom: $ 44,76¢ 10.z $ 32,08 8.1 $ 69,03( 8.2 $ 46,63 6.2

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 dgrasis as revenues versus netting against fuel egpekliminating 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

Six Months Ended

June 30 June 30
Truckload Transportation Servic 2011 2010 2011 2010
(amounts in thousand $ % $ % $ % $ %
Revenues $439,94- $394,56: $842,29( $755,10¢
Less: trucking fuel surcharge reveni 103,18’ 66,24¢ 186,46( 121,30
Revenues, net of fuel surchar 336,757 100.C 328,31¢ 100.C 655,83( 100.C 633,80. 100.C
Operating expenst 395,18( 362,47¢ 773,26( 708,47
Less: trucking fuel surcharge reveni 103,18’ 66,24¢ 186,46( 121,30:
Operating expenses, net of fuel surcha 291,99 86.7 296,23: 90.z 586,80( 89.E 587,16° 92.€
Operating incom: $ 44,76¢ 13.2 $ 32,087 9.8 $69,03( 10t $ 46,63 7.4

The following table sets forth the VAS segment’sifinucking 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 amoutiteisupplies and maintenance, depreciation, rehparchased transportation (exclud
third-party capacity provider costs), insurancenownications and utilities and other operating esgecategories.

Three Months Ende

Six Months Endet

June 30 June 30

Value Added Service 2011 2010 2011 2010
(amounts in thousand $ % $ % $ % $ %
Revenues $71,227 100.C $65,06¢ 100.C $134,80( 100.C $126,46¢ 100.C
Rent and purchased transportation expi 60,38t 84.¢ 56,03 86.1 113,71° 84.£ 107,98. 854
Gross margir 10,84: 15.2 9,03: 13.€ 21,08: 15.€ 18,48¢ 14.¢
Other operating expens 7,127 10.C 6,68 10.2 13,95/ 10.2 13,05¢ 10.2
Operating incom: $ 3,71¢ 5.2 $ 2,34¢ 3€ $ 7,12¢ 53 $ 543« 4.3
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Three Months Ended June 30, 2011 Compared to TMoe¢hs Ended June 30, 2010
Operating Revenues

Operating revenues increased 11.3% for the threghm@nded June 30, 2011, compared to the sanwlpdrihe prior year. Trucking
revenues, excluding fuel surcharges, increased gl primarily to a 3.1% increase in revenue p&l tile and a 0.7% increase in average
tractors in service, partially offset by a 1.6% m@e@se in the average monthly miles per tractor.

Average revenues per loaded mile, excluding fuadtgrge, increased 3.6% from $1.660 in second gua@10 to $1.719 in second
quarter 2011. Average revenues per total mile,ushafy fuel surcharges, increased 3.1%, becausavewage percentage of empty miles
increased from 11.45% in second quarter 2010 #8024.in second quarter 2011. We attribute the higkaznue per mile to a combination of
customer contractual rate increases and improghfr mix.

Average monthly miles per tractor decreased frof22ADin second quarter 2010 to 10,059 in secondeu2011, a 1.6% decrease. 1
decrease was the result of sluggish freight denratfte first two months of second quarter 2011 carag to unusually strong freight deme
throughout second quarter 2010. Freight demandgitiened in June 2011 from April and May 2011. Wetinue to believe that favorable
truckload trends are caused to a greater degréelbgtry capacity constraints than economic recoMerJuly 2011, we experienced a nori
seasonal freight slowdown similar to prior years.

The average number of tractors in service incre@sé&b, from 7,244 in second quarter 2010 to 7,29%econd quarter 2011. We are
currently committed to maintaining our fleet sizeapproximately 7,300 trucks. We will continue &mlesign our truckload freight network to
optimize and maximize increasing freight opportiesitvithout adding trucks. As a result, we are fmrlion expanding our operating margin
to raise our returns on assets, equity and investpidal while staying true to our broad transptostaservices portfolio for our customers.

Fuel surcharge revenues represent collections éustomers for the higher cost of fuel. These regsnncreased 55.8% to $103.2
million in second quarter 2011 from $66.2 milliensecond quarter 2010 because of higher averagprfoes in second quarter 2011. On a
total-mile basis, fuel surcharge revenues incred3etl cents, from 29.8 cents in second quarter 28#8.9 cents in second quarter 2011. To
lessen the effect of fluctuating fuel prices on margins, we collect fuel surcharge revenues framcastomers. Our fuel surcharge programs
are designed to (i) recoup higher fuel costs frast@mers when fuel prices rise and (ii) provideauers with the benefit of lower fuel costs
when fuel prices decline. These programs enable tecover a majority, but not all, of the fuelgerincreases. The remaining portion is
generally not recoverable because it results fromtg miles (which are not billable to customers)t-of-route miles, and truck idle time. F
prices that change rapidly in short time period® @inpact our recovery because the surchargerrat®st programs only changes once per
week. In a rapidly rising fuel price market, thesgenerally a several week delay between the paofénigher fuel prices and surcharge
recovery. In a rapidly declining fuel price markibie opposite generally occurs, and there is a ¢eanp higher surcharge recovery compared
to the price paid for fuel.

We continue to diversify our business model. Oualg®to attain a more balanced revenue portfaimgrised of one-way truckload
(which includes Regional, Van and Expedited), splem@d (which includes Dedicated, Flatbed and Tewatpee-Controlled) and logistics
(which includes the VAS segment) services by grovaar logistics services revenues. Our specialsadices unit, primarily Dedicated,
ended second quarter 2011 with 3,600 trucks (49%upfotal fleet).

18



Table of Contents

VAS revenues are generated by its four operatirits and exclude revenues for VAS shipments transfieto the Truckload segment,
which are recorded as trucking revenues by thekload segment. VAS revenues increased 9.5% to $7illidn in second quarter 2011
from $65.1 million in second quarter 2010 due taremease in Brokerage and Intermodal revenuesebffartially by decreases in Freight
Management and WGL revenues as discussed below.gv@sS margin dollars increased 20.0% to $10.8amilh second quarter 2011 from
$9.0 million for the same period in 2010. The fallog table shows the changes in VAS shipment volandaverage revenue (excluding
logistics fee revenue) per shipment for all VASpshéents:

Three Months Ende Six Months Endel
June 30 % June 30 %

2011 2010 Difference Chang 2011 2010 Difference Chang
Total VAS shipments 63,67 69,97¢ (6,307) (9)% 121,91 136,80: (14,88¢) (11)%
Less: Non-committed shipments to

Truckload segmer 20,24 26,51« (6,267) (24)% 38,65z 52,82t (14,177 271%

Net VAS shipment 43,42¢ 43,46¢ (40) (0)% 83,26¢ 83,97¢ (719 ()%
Average revenue per shipme $1531 $133% $ 19¢ 1% $ 151 $ 1321 §$ 19t 15%

Brokerage revenues in second quarter 2011 increz@gdcompared to second quarter 2010 due to a ti@féase in shipment volume
and a 9% increase in the average revenue per shipBrekerage gross margin dollars increased 26¥%egross margin percentage
improved 44 basis points year-over-year, and opgyatcome increased 47%. Sequentially, the Brajegross margin percentage declined
to 12.8% in second quarter 2011 from 13.7% in fitsdrter 2011. Intermodal revenues increased 37 Wiiermodal gross margins and
operating income increased at a higher percenttgecomparing second quarter 2011 to second qu®. WGL revenues declined 8%
while operating results improved in second qua2@tl compared to second quarter 2010. WGL revengesased 22% sequentially while
gross margins and operating income also improvgdesdially over first quarter 2011. Several inteiorzal projects ended during the latter
part of second quarter 2010 which caused the yeargear revenue decline. Freight Management reeeand the number of shipments
declined significantly due to a reduction in cusesmroject business with a specific customer, h@wéive gross margin dollars declined only
slightly and operating income dollars increaseglsly.

Operating Expenses

Our operating ratio (operating expenses expressedparcentage of operating revenues) was 90.9%ddhree months ended June 30,
2011, compared to 92.3% for the three months edded 30, 2010. Expense items that impacted thalbweperating ratio are described on
the following pages. The tables on page 17 shovepleeating ratios and operating margins for our temortable segments, Truckload and
VAS.
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The following table sets forth the cost per totderf operating expense items for the Truckloaghsent for the periods indicated. We
evaluate operating costs for this segment on arjlerbasis, which is a better measurement tootéonparing the results of operations from
period to period.

Three Months Ende Increase Six Months Ende Increase

June 30 (Decrease June 30 (Decrease

2011 2010 per Mile 2011 2010 per Mile

Salaries, wages and benefits $0.58: $0.577 $ 0.00¢ $0.592 $0.577 $ 0.01f
Fuel 0.50( 0.352 0.14¢ 0.48: 0.35( 0.13:
Supplies and maintenan 0.18: 0.16¢ 0.01¢ 0.18: 0.16¢ 0.017
Taxes and license 0.10¢ 0.10¢ 0.00c 0.107 0.10¢ (0.007)
Insurance and clain 0.07¢ 0.08¢ (0.010) 0.08( 0.08: (0.002)
Depreciatior 0.17¢ 0.16¢ 0.00¢ 0.17¢ 0.17¢ 0.00¢
Rent and purchased transportal 0.172 0.161 0.011 0.16¢ 0.15¢ 0.011
Communications and utilitie 0.013% 0.01¢ 0.00z 0.01¢ 0.01¢ 0.00z
Other (0.0179)  0.00¢ (0.027)  (0.01€)  0.00z (0.019)

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 mileewdr0% for second quarter 2011 compared to 12dd%sefcond quarter 2010. This decrease
in independent contractor miles as a percentagetalfmiles shifted costs from the rent and purelasansportation category to other expt
categories. Due to this decrease, we estimateghaiind purchased transportation expense forrhekibad segment was lower by
approximately 1.5 cents per total mile, and othgrease categories had offsetting increases orahrtole basis as follows: (i) salaries, wages
and benefits, 0.5 cents; (ii) fuel, 0.6 cents) @igpreciation, 0.2 cents; and (iv) supplies andhteaance, 0.2 cents.

Salaries, wages and benefits in the Truckload sagimereased by 0.8 cents per mile on a total-trélgis in second quarter 2011
compared to second quarter 2010. Higher expenseddeers’ compensation claims, due to a higherayercost of new claims, was the
primary factor contributing to the increase. Thitsif costs from rent and purchased transportatigpense to salaries, wages and benefits
expense, attributed to the decrease in indeperdattactor miles as a percentage of total milesy ebntributed to the salaries, wages and
benefits increase. The higher cost per mile ofresdawages and benefits expense was partiallgbifig lower student driver pay because the
average number of trainer-student driver teamsedased by 12% from second quarter 2010 to secontbq®11. Effective January 1, 2011,
we restored the company matching contribution peagge for our 401(k) plan to its former level, afteducing it by half during 2009. We
expect this change to increase our 401(k) conidhwxpense by about $0.7 million for the full y@@11 compared to 2010. Non-driver
salaries, wages and benefits in the growing nocking VAS segment increased 4.6%.

We renewed our workers’ compensation insuranceregeefor the policy year beginning April 1, 201lur@overage levels are the
same as the prior policy year. We continue to na@ina self-insurance retention of $1.0 million pktim. Our workers’ compensation
insurance premiums for the policy year beginningil&3011 are similar to those for the previous pplyear. We also maintain a $27.8 mill
bond for the State of Nebraska and a $6.9 milliondfor our workers’ compensation insurance carrier

The driver market is increasingly more competitteenpared to 2010 and to first quarter 2011. An owjrg freight market, changing
industry safety regulations and reduced financiptipas for driving school candidates continue ¢ghten qualified and student driver supply.
We expect driver market challenges to increas¢hmremainder of 2011. We continue to believe asiton in the driver market is better
than that
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of many competitors because over 70% of our driyalg are in more attractive Regional and Dedicf&st operations that enable us to
return these drivers to their homes on a more fratjand consistent basis. We are unable to prediiether we will experience future driver
shortages. If such a shortage were to occur andrdpay rate increases became necessary to attrdcetain qualified and student drivers,
our results of operations would be negatively inbpddo the extent that we could not obtain corradpa freight rate increases.

Fuel increased 14.8 cents per total mile for thecKload segment due to higher average diesel ficdp Average diesel fuel prices
were $0.97 per gallon higher in second quarter 2844 in second quarter 2010. Diesel fuel prices rapidly in first quarter 2011 and April
2011 and then began to decline in May 2011. Diesglprices declined in the second half of secamar@gr 2010 and remained relatively
constant during third quarter 2010. When fuel widee rapidly, a negative earnings lag occursumzthe cost of fuel rises immediately and
the market indexes used to determine fuel surcedngpeease at a slower pace. In a period of dedifiel prices, we generally experience a
temporary favorable earnings effect because fugkatecline at a faster pace than the market irsdesed to determine fuel surcharges.

We continue to employ measures to improve our fiuitds per gallon (“mpg”) such as (i) limiting truekgine idle time, (ii) lowering
non-billable miles and (iii) implementing mpg-enkairg equipment changes to our fleet. We continuavest in environmentally friendly
and fuel-saving equipment solutions such as (pdaramic, more fuedfficient trucks, (ii) idling reduction systemsij)tire inflation system:
and (iv) trailer skirts (including the developmefitour own designed “Arrow Shield” trailer skirtoved by the U.S. Environmental
Protection Agency (“EPA”)) to reduce our fuel galtopurchased and improve our mpg. We intend taroamthese and other
environmentally conscious initiatives, including @etive participation as a SmartWay TransportriiartThe SmartWay Transport
Partnership is a national voluntary program devetbipy the EPA and freight industry representatieagduce greenhouse gases and air
pollution and promote cleaner, more efficient gmbdmeight transportation.

For July 2011, the average diesel fuel price p8ogavas $1.05 higher than the average dieseldtieé per gallon in the same period
2010 and $0.99 higher than in third quarter 2010.

Shortages of fuel, increases in fuel prices anbfsetm 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 June 30, 20ELhad no derivative financial instruments to redogeexposure to fuel price fluctuations.

Supplies and maintenance for the Truckload seginergased 1.9 cents per total mile in second quaétl compared to second
guarter 2010. The higher maintenance costs wer@unarily to higher tire expense and increasestier tractor-related expenses such as
diesel exhaust fluid (required in certain tracteith engines that meet the 2010 EPA emissions atasy, auxiliary power unit (“APU")
maintenance and the maintenance portion of pregariarger amount of used equipment for sale. kD2&e extended the replacement cycle
for company tractors. A longer replacement cyctailts in higher maintenance costs, including maiabee that is not covered under
warranty, and results in more tires being purchaseblexpensed as replacement tires, rather thatalcagd as part of the equipment cost
when new trucks are placed in service. Howeveawngér replacement cycle delays higher deprecidition the more expensive new trucks,
which offsets a portion of the increased mainterarusts. During the six months ended June 30, 204 teduced the average age of our
company truck fleet from 2.8 years to 2.6 years@ndently expect the average age to be approxlynaté years at the end of 2011 based on
our anticipated capital expenditures for new trud¥e believe the reduction of the average ageettmpany truck fleet will contribute to a
reduction of some supplies and maintenance expdsisesn 2011.
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In the last year, the price of natural rubber Imasdased as global demand outpaces supply ofathismaterial, and prices are expected
to remain high. Natural rubber is a major comporietie production of tires, and most large tiredurcers have raised tire prices in 2010 and
2011. This also contributed to the higher tire eéxgeein second quarter 2011 compared to seconceqz@i0. We have contracted pricing
arrangements in place with our large tire vendortsaoe subject to periodic price changes. We récesmegotiated pricing with two vendors,
which resulted in average price increases of grélaée 10%, and we may become subject to furthiee pincreases in the second half of 2(
Additionally, this shortage could affect availatyilof new tires, and thus, our truck productivisjd we are unable to predict when and the
extent to which future tire pricing, tire availabiland truck productivity could be impacted. Werdgurchased additional inventories of tires
to lessen the effects of this raw material shortage

Taxes and licenses for the Truckload segment didimange on a total-mile basis in second quart&fi 2@mpared to second quarter
2010 because a decrease in fuel taxes per mildt{resfrom a 2.3% improvement in the company troghg) offset the increases due to
higher state fuel tax rates and the lower averaiggsmper tractor. An improved mpg results in fewalons of diesel fuel purchased and
consequently lower fuel taxes. The effect of thedpaverage miles per tractor on the fixed costgaments (primarily equipment licensing
fees) of this operating expense category resuliimcrease on a per-mile basis.

Insurance and claims for the Truckload segmentedesed by 1.0 cent per total mile in second quafi#i compared to second quarter
2010. The decrease primarily resulted from lowgregzse on large liability claims attributed to inyed loss development and reimbursen
from insurance carriers for expenses on largeliiplmlaims settled in prior periods. These decesasere partially offset by higher expense
related to new small liability claims resulting fincan increase in the average cost per claim inngeqaarter 2011 compared to second qu:
2010. The frequency of small liability claims impeal in second quarter 2011 compared to secondeyu010. The larger portion of our
insurance and claims expense results from our aaiperience and claim development under our selfrBnce program; the smaller portion
results from insurance premiums for high dollairnlaoverage. We renewed our liability insurancagies on August 1, 2011 and continue
be responsible for the first $2.0 million per clawiih an annual $8.0 million aggregate for clainesween $2.0 million and $5.0 million and
an annual aggregate of $5.0 million for claimsxness of $5.0 million and less than $10.0 millid‘e maintain liability insurance coverage
with insurance carriers substantially in excesthef$10.0 million per claim. Our liability insurampremiums for the policy year that began
August 1, 2011 are about the same as the previicy fyear on a per-mile basis.

Depreciation expense for the Truckload segmeneaszd 0.6 cents per total mile in second quartet 26mpared to second quarter
2010. This increase was due primarily to highesttmadepreciation resulting from the higher coshew trucks.

Depreciation expense was historically affectedviny thanges to the engine emissions standards imysthe EPA that became
effective in October 2002 and January 2007, resyliti increased truck purchase costs. We begak&odelivery of trucks with these 2007-
standard engines in first quarter 2008 to repldderdrucks in our fleet. A final set of more rigois EPA-mandated emissions standards
became effective for all new engines manufactuftt danuary 1, 2010. Trucks with 20&tndard engines have a higher purchase price
trucks manufactured to meet the 2007 standardshbytare more fuel efficient. In 2011, we are pasing trucks with 2018tandard engine
to replace older trucks that we sell or trade. Bejation expense per mile is expected to incraag011 due to higher prices for these new
trucks.

As of June 30, 2011, 29% of the engines in out iéeompany-owned trucks were manufactured by i@akar. In June 2008,
Caterpillar announced it would not produce on-higiwengines for use in the United States that woatdply with new 2010 EPA engine
emissions standards but Caterpillar would contiiougell onhighway engines internationally. In 2008, it wasmeated that approximately o
million trucks in the U.S. domestic market had @gaitkar heavy-duty engines, and Caterpillar hasestat will fully support these engines
going forward.
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Rent and purchased transportation expense consagtdy of payments to third-party capacity proviler the VAS segment and other
non-trucking operations and payments to indepenctamtractors in the Truckload segment. The paynmtentsird-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 decreasdddfh & second quarter 2011 compared to 86.1%donskquarter 2010 due to the lower
cost of third-party carrier capacity.

Rent and purchased transportation for the Trucktmapinent increased 1.1 cents per total mile inmskqaarter 2011 compared to
second quarter 2010 due primarily to increasedgtieks that resulted in higher reimbursementadependent contractors for fuel, offset
partially by a shift to salaries, wages and begsefitd several other expense categories from renparthased transportation expense becaust
of the decrease in independent contractor truckswbk a percentage of total miles. Our customéstueharge programs do not differentiate
between miles generated by company and indeperdatractor trucks. Challenging operating conditionstinue to make independent
contractor recruitment and retention difficult. Bumnditions include inflationary cost increases thre the responsibility of independent
contractors and a shortage of financing availabieadependent contractors for equipment. We has@itically been able to add company
tractors and recruit additional company driversffset any decrease in the number of independeitaxtors. If a shortage of independent
contractors and company drivers occurs, increaspsri mile settlement rates (for independent cotudra) and driver pay rates (for company
drivers) may become necessary to attract and réftage drivers. This could negatively affect owults of operations to the extent that we
would not be able to obtain corresponding freigie increases. We entered into non-cancelable tipgetaases for certain tractors during
second quarter 2011 and expect the expense fa kbases to be approximately $0.4 million per qarart future periods.

Other operating expenses for the Truckload seguaesreased 2.1 cents per total mile in second qu2dtel compared to second que
2010. Gains on sales of assets (primarily usedsraad trailers) are reflected as a reduction lnéiobperating expenses and are reported net
of sales-related expenses (which include costsepape the equipment for sale). Gains on salessgta increased to $5.6 million in second
quarter 2011 from $0.5 million in second quartet@@nd $4.8 million in first quarter 2011. In seda@uarter 2011, we realized significantly
higher average gains per truck sold and highersgagn trailer sold and sold more trucks and traitlean in second quarter 2010. We believe
our premium used trucks are becoming increasinglgerattractive to fleets that want to upgrade tbkler trucks without incurring the higt
cost of new trucks. We believe our wholly-ownedsdiary and used truck retail network, Fleet Tr&zkes, 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 tagoral equipment manufacturers when purchasing negks. Cost increases related to bad debt
expense and professional fees offset a portioheofrhproved gains.

Other Expense (Income)
We recorded interest income of $0.3 million in setquarter 2011 and $0.4 million in second qu&dr0.

Income Taxe

Our effective income tax rate (income taxes exmess a percentage of income before income taxesgased to 41.3% for second
quarter 2011 from 41.8% for second quarter 201@. [dtver income tax rate
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was due primarily to higher projected income befomome taxes on an annualized basis, which causedleductible expenses (such as
driver per diem) to comprise a smaller percentdgminincome before income taxes.

Six Months Ended June 30, 2011 Compared to Six MoRnded June 30, 2010
Operating Revenues

Operating revenues increased 10.9% for the six nsoeided June 30, 2011, compared to the same mériod prior year. Trucking
revenues, excluding fuel surcharges, increased 8@primarily to a 3.8% increase in revenue p&l toile and a 0.5% increase in the
average number of tractors in service, partialfgetfby a 1.1% decrease in average monthly miletrgetor. Our average percentage of
empty miles improved from 11.62% in the first sismths of 2010 to 11.54% during the same perioditil2 Fuel surcharge revenues
increased 53.7% to $186.5 million in the 2011 yteattate period from $121.3 million in the 2010 y&a4date period because of higher diesel
fuel prices. VAS revenues increased 6.6%, from $.2gllion in the first six months of 2010 to $184nillion in the same 2011 period.
Higher Brokerage and Intermodal revenues in thel Z&tiod more than offset the decrease in Freigimagement and WGL revenues.

Operating Expenses

Our operating ratio (operating expenses expressedparcentage of operating revenues) was 92.5%da@ix months ended June 30,
2011, compared to 93.9% for the same period of 2B%Pense items that impacted the overall operatitig are described on the following
pages. The tables on page 17 show the operatilong gatd operating margins for our two reportabtgnsents, Truckload and VAS.

Independent contractor miles as a percentage afrtotes were 11.2% for the six months ended JUn€@11 compared to 12.0% for
the six months ended June 30, 2010. This decraaadependent contractor miles as a percentag#alfrhiles shifted costs from the rent ¢
purchased transportation category to other expestegories. Due to this decrease, we estimateghtiind purchased transportation expense
for the Truckload segment was lower by approxinyatel cents per total mile, and other expense ost=gghad offsetting increases on a total-
mile basis as follows: (i) salaries, wages and fien®.4 cents; (ii) fuel, 0.4 cents; (iii) depraiion, 0.1 cent; (iv) supplies and maintenance,
0.1 cent; and (v) taxes and licenses, 0.1 cent.

Salaries, wages and benefits in the Truckload segmereased by 1.5 cents per total mile in thel2¢dar-to-date period. This increase
was due primarily to higher workers compensatigpesse and the shift from rent and purchased tratasdjopm expense to salaries, wages and
benefits expense that occurred because of thealerne independent contractor miles as a percenfagéal miles, offset partially by lower
student driver pay (average trainer-student dtieams decreased 8.2%).

Fuel increased 13.3 cents per total mile for thecKload segment in the first six months of 2011 parad to the same period in 2010
due to the higher average fuel price per gallofsedpfpartially by a 2.4% improvement in the compamgk fleet mpg. Average diesel fuel
prices were 88 cents per gallon higher in the ficstmonths of 2011 than in the same 2010 period.

Supplies and maintenance expense for the Trucldegthent increased 1.7 cents on a total mile basiei2011 year-to-date period
when compared to the same period in 2010. Higheipetent maintenance costs, including tire expewsee due to higher tire prices and
increases in other maintenance costs such as ARtdanance and diesel exhaust fluid.
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Taxes and licenses for the Truckload segment deede@.1 cents on a total-mile basis. This decrisasecause of fuel tax savings
resulting from higher mpg in the first six montfs2011 compared to the same period of 2010, offadfally by the effect of lower average
miles per tractor on the fixed cost componenthisf dperating expense category.

Insurance and claims decreased 0.2 cents on amidtabasis for the Truckload segment due to loggrense on large liability claims
due to improved loss development and reimbursefn@mtinsurance carriers of expenses on large ltglilaims settled in prior periods.
These decreases were partially offset by higheeesg from net unfavorable loss development on smiability claims in the first six
months of 2011 compared to net favorable loss d@veént in the first six months of 2010.

Depreciation for the Truckload segment increasBd:@nts per total mile in the 2011 year-to-datégoecompared to the same period in
2010. This increase was due primarily to highesttnadepreciation resulting from the higher cosheiv trucks.

Rent and purchased transportation for the Truckisgpnent increased 1.1 cents per total mile itfitstesix months of 2011 compared
to the same period in 2010 primarily because dharease in the fuel reimbursement paid to indepatdontractors (because of higher
average diesel fuel prices), offset partially by #hift to salaries, wages and benefits expenssewretal other expense categories from rent
and purchased transportation expense because déthease in independent contractor miles as &pige of total miles. Rent and
purchased transportation expense for the VAS segimemeased in response to higher VAS revenues parcentage of VAS revenues, VAS
rent and purchased transportation expense decrem8d1% in the 2011 year-to-date period from 8bid the 2010 year-to-date period due
to the lower cost of third-party carrier capacity.

Other operating expenses for the Truckload segaesreased 1.9 cents per total mile in the firstrsdaths of 2011 compared to the
same period in 2010. Gains on sales of assetsagedeto $10.4 million in the six months ended Bhe2011 from $1.6 million in the six
months ended June 30, 2010. In the 2011 year-watod, we realized higher average gains pek and trailer sold compared to the 2010
yearto-date period. We sold approximately the samelramof trucks and sold more trailers in the fifgtraonths of 2011 than in the same
period of 2010. Our premium used trucks are becgrmoreasingly more attractive to fleets that wanipgrade their older trucks without
incurring the higher cost of new trucks. Cost ilases related to bad debt expense and professemsbffset a portion of the improved gains.

Other Expense (Income)
We recorded interest income of $0.7 million durbagh the six months ended June 30, 2011 and 2010.

Income Taxe

Our effective income tax rate (income taxes ex@@ss a percentage of income before income taresgased to 41.3% for the six
months ended June 30, 2011 from 41.8% for the gmmed in 2010. The lower income tax rate was duragrily to higher income before
income taxes on an annualized basis, which causedi@ductible expenses (such as driver per diemdnaprise a smaller percentage of our
income before income taxes.
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Liquidity and Capital Resources:

During the six months ended June 30, 2011, netjpashided by operating activities increased to $Q1illion, a 5% increase ($5.6
million) in cash flows compared to the same six-thgueriod one year ago. The increase in net cash @perations resulted from (i) $12.0
million higher net income and (ii) a $10.6 millidlecrease in income tax payments. These increasesasially offset by (i) an $11.9
million decrease in cash flows related to accouetgivable, due primarily to higher rates and highel surcharges in the first six months of
2011, compared to lower rates and fuel surchargeagithe same period of 2010 and (ii) an $8.3iotildecrease in cash flows related to
accrued payroll due to the timing of scheduled pkhypayments. We were able to make net capital ediperes and pay dividends with the
cash provided by operating activities and existiagh balances, supplemented by net sieont-borrowings under our existing credit facikt

Net cash used in investing activities for the siaAth period ended June 30, 2011 increased by $56iion, from $50.1 million for the
six-month period ended June 30, 2010 to $103.4ianifbr the six-month period ended June 30, 20t fMoperty additions (primarily
revenue equipment) were $105.9 million for thersianth period ended June 30, 2011, compared to $5#i8n during the same period of
2010. This increase occurred because we purchaseslmaw trucks in the 2011 period than in the 204:God.

As of June 30, 2011, we are committed to propertyequipment purchases, net of trades, of apprd&lyng143.0 million. We
currently expect our net capital expenditures (prity revenue equipment) to be in the range of $2h0illion to $240.0 million in 2011,
compared to net capital expenditures of $119.0anilin 2010. We intend to fund these net capit@lezditures through existing cash
balances, cash flow from operations and financiradlable under our existing credit facilities, aamagement deems necessary.

Net financing activities used $4.4 million durirfgetsix months ended June 30, 2011 and $0.4 milising the same period in 2010.
Fewer stock option exercises in 2011 resultedéndigcrease in financing cash flows. During thensbpath period ended June 30, 2011, we
borrowed and repaid $20.0 million of short-termtl@nd during the same period in 2010, we borroamdi repaid short-term debt totaling
$10.0 million. We paid dividends of $7.3 milliontine six months ended June 30, 2011 and $7.2 miltidhe June 30, 2010 six-month
period, and we did not purchase any common stookgleither period. From time to time, the Compaag repurchased, and may continue
to repurchase, shares of the Company’s common.sibektiming and amount of such purchases depepais stock market conditions and
other factors. As of June 30, 2011, the Companyphachased 1,041,200 shares pursuant to our cuBoartl of Directors repurchase
authorization and had 6,958,800 shares remainiaigde for repurchase.

Management believes our financial position at 3Me2011 is strong. As of June 30, 2011, we had52@lion of cash and cash
equivalents and $710.2 million of stockholders’igguCash is invested primarily in government politi money market funds. We do not
hold any investments in auction-rate securitiesoA3une 30, 2011, we had $225.0 million of avddaiyedit pursuant to two credit facilities,
of which we had no outstanding borrowings. The $@28illion of credit available under these facdgiis reduced by the $40.1 million in
stand-by letters of credit under which we are aibg. These stand-by letters of credit are primagidjuired as security for insurance policies.
Based on our strong financial position, managerdeas not foresee any significant barriers to obtgisufficient financing, if necessary.

Off-Balance Sheet Arrangements:

We began leasing certain tractors under non-cableetgoerating leases in May 2011. Our future payrobhigation under these leases
at June 30, 2011 was approximately $6.3 million.
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Contractual Obligations and Commercial Commitments:
The following table sets forth our contractual ghtions and commercial commitments as of June @01.2

Payments Due by Period

(in millions)
Less thar More than
Period
Total 1 year 1-3 years 3-5 year: 5 years Unknown
Contractual Obligations
Unrecognized tax benefi $ 77 $ 04 $ — $ — $ — $ 7.3
Property and equipment purchase commitm 143.C 143.C — — — —
Operating lease 6.3 1.6 3.2 1.4 — —
Total contractual cash obligatio $157.C $145C $ 32 $ 14 $ — $ 73
Other Commercial Commitments
Unused lines of cred $184.¢ $ 50.C $134¢ $ — $ — $ —
Stanc-by letters of credi 40.1 40.1 — — — —
Total commercial commitmen $225.( $ 90.1 $134¢ $ — $ — $ —
Total obligations $382.C $2351 $138-2 $ 14 $ — $ 7.3

We have committed credit facilities with two bar&taling $225.0 million that mature in May 2012 (83 million) and November 2013
($175.0 million). Borrowings under these creditiliies bear variable interest based on the Lonlberbank Offered Rate (“LIBOR”). As of
June 30, 2011, we had no borrowings outstandingutiese credit facilities with banks. The credaitable under these facilities is reduced
by the amount of stand-by letters of credit undbiclv we are obligated. The stand-by letters of itie@ primarily required for insurance
policies. The unused lines of credit are availablas in the event we need financing for the remtaent of our fleet or for other significant
capital expenditures. Management believes our ilghposition is strong, and we therefore expeat the could obtain additional financing
necessary. Property and equipment purchase commtimalate to committed equipment expendituresphiades, primarily for revenue
equipment. Operating leases represent the futuremmaim lease payments for revenue equipment. Asioé 30, 2011, we have recorded a
$7.7 million liability for unrecognized tax benefitWe expect $0.4 million to be settled within tiext twelve months and are unable to
reasonably determine when the $7.3 million categarias “period unknown” will be settled.

Regulations:

Item 1 of Part | our 2010 Form 10-K includes a d&sion of pending proposed regulations that may laaveffect on our operations if
they become adopted and effective as proposedpEasalescribed below, there have been no matdrgages in the status of these propt
regulations previously disclosed in the 2010 Fofi¥Kland updated in our Quarterly Report on FornQLfdr the quarterly period ended
March 31, 2011.

Our 2010 Form 10-K describes a proposed rule issuB@cember 2010 by the Federal Motor Carrier tyadelministration
(“FMCSA") to modify the current driver hours of s@re regulations. In May 2011, the FMCSA announited it would delay releasing a
final rule from July 2011 to October 2011. Suclercbuld
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include a reduction in the number of hours thatkrdrivers may drive each day. If this occurs drarule is adopted and implemented as
proposed, more drivers and trucks would likely beded to transport the existing amount of trucightein the market. It could also advers
affect our truck productivity and operating co$t%e will continue to monitor any developments.

The FMCSA continues its implementation of the neswrpliance, Safety, Accountability (“CSA”) safetyitiative, which monitors the
safety performance of both individual drivers aadiers. In December 2010, the FMCSA made publid@owebsite the Safety Measurement
System (“SMS”), which includes specific safety ngtimeasurement and percentile ranking scores far 530,000 trucking companies.
Through the SMS, the public can access carrieescand data (including a carrier’'s roadside safesyection, out-of-service and moving
violation histories) for five Behavior Analysis aS@fety Improvement Categories (“BASICs”). Our emtr CSA scores for each of the five
publicly available BASICs meet the FMCSA's accepggierformance threshold. In third quarter 201&,FMCSA is expected to release
proposed rules that will replace the current safating process with a new Safety Fithess Detertioing“SFD”) that will use the SMS to
determine safety ratings. As carriers, shipperskdms, vendors and others review, evaluate and madeational and business decisions using
CSA data, we anticipate that drivers and truckiognpanies will leave the market, although it isidifft to predict the duration and extent to
which this may occur and the extent to which thisld affect our business. This may limit our algitib attract and retain qualified drivers.
will continue to monitor any CSA developments andtmue our CSA compliance efforts.

In May 2011, the FMCSA published a final rule tfiasets new standards that must be met beforessissue commercial learner’s
permits (“CLP"), (ii) revises the knowledge andlsktesting standards that must be met to obtaih BaCLP and a commercial driver’s
license (“CDL"), and (iii) improves anti-fraud meass with the CDL program. States must be in coanpk with the new requirements by
three years from the effective date of the find&rrhe FMCSA has not yet issued a final rule rdupgr minimum requirements for entry level
driver training programs, but has projected thatilitissue a final rule in November 2011. Eithértleese rules could materially impact the
number of potential new drivers entering the indysind we cannot predict how the adoption of suitds would affect our driver recruitm
and the overall driver market.

Critical Accounting Policies:

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

Information regarding our Critical Accounting Padis can be found in our 2010 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 statemieictsde 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 arldims for liability and physical damage losses awatkers compensatior
. Policies for revenue recognitio

. Accounting for income taxe

. Allowance for doubtful account
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We periodically evaluate these policies and estsias events and circumstances change. There danenb material changes to these
critical accounting policies and estimates fromsthdiscussed in our 2010 Form 10-K.

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 thigscand subtopics (and their descriptive
titles, as appropriate) of the Accounting Stand&ddification™ of the Financial Accounting StandaBtsard (“FASB”).

New Accounting Pronouncements Adop

We did not adopt any new accounting pronouncenginisg second quarter 2011.

Accounting Standards Updates Not Yet Effective

In May 2011, an update was madeRair Value Measurement.This update represents the converged guidanceedfAlSB and the
International Accounting Standards Board (“Boardsf)fair value measurement. The amendments irugidate result in common
requirements for measuring fair value and for disiclg information about fair value measurementdutting a consistent meaning of the ti
“fair value.” The amendments in this update arbe@pplied prospectively. For public entities, éineendments are effective during interim
and annual periods beginning after December 151.2Barly application by public entities is not pétad. As of June 30, 2011, management
believes that adopting this update will have neefbn our consolidated financial position, resafteperations and cash flows.

In June 2011, an update was mad&omprehensive Income.The amendments in this update address the preisentét
comprehensive income in an entity’s financial stegats and allow an entity the option to presentated of comprehensive income, the
components of net income and the components of otraprehensive income either in a single contisusiatement of comprehensive
income or in two separate but consecutive statesn@his update eliminates the option to presenttimeponents of other comprehensive
income as part of the statement of changes in ktddkrs’ equity, which is the presentation methadourrently use. The amendments do not
change the items that must be reported in othepoeinensive income or when an item of other comprakie income must be reclassified to
net income. The amendments in this update are &ppked retrospectively. For public entities, #tleendments are effective for fiscal years,
and interim periods within those years, beginnifigrddecember 15, 2011. Early adoption is permitfeziof June 30, 2011, management
believes that adopting this update will have neefbn our consolidated financial position, resafteperations and cash flows.

Other Accounting Standards Updates not effectivé after June 30, 2011 are not expected to havairial effect on our consolidated
financial position, results of operations or casiws.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
We are exposed to market risk from changes in coditsnprices, foreign currency exchange rates aterést rates.
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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 markédrfacHistorically, 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 nobkeer all of the fuel cost increase through theselarge 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 June 30, 2!
we had no derivative financial instruments to redaar 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. Dals to reduce direct foreign currency
risk. Assets and liabilities maintained by a foreggibsidiary company in the local currency areestiip foreign exchange income or losses.
Foreign currency translation gains and losses pilyn@late to changes in the value of revenue gapaint owned by a subsidiary in Mexico,
whose functional currency is the Peso. Foreignetway translation gains were $0.2 million for secqodrter 2011 and losses were $0.8
million for second quarter 2010 and were recoraeglccumulated other comprehensive loss within $tolclers’ equity in the Consolidated
Balance Sheets.

Interest Rate Risk

We had no debt outstanding at June 30, 2011. bttemtes on our unused credit facilities are basethe LIBOR. Increases in interest
rates could impact our annual interest expenseitomd borrowings. As of June 30, 2011, we do nettany derivative financial instruments
to reduce our exposure to interest rate increases.

Iltem 4. Controls and Procedures.

As of the end of the period covered by this repee carried out an evaluation, under the supenviaiad with the participation of our
management, including our Chief Executive Officed £hief Financial Officer, of the effectivenesglué design and operation of our
disclosure controls and procedures, as definedila B5d-15(e) of the Securities Exchange Act of4l@&xchange Act”). Our disclosure
controls and procedures are designed to provid®nedle assurance of achieving the desired casthjettives. Based upon that evaluation,
our Chief Executive Officer and Chief Financial i0éfr concluded that our disclosure controls andgdares 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 finanoggdarting occurred during our most recent fiscalrtgrahat 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@ief 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 redslenaot 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@lissues, misstatements and instances of fikady, have been prevented or detected.
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PART Il

OTHER INFORMATION

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

On October 15, 2007, we announced that on Octahe2d07 our Board of Directors approved an incréasee number of shares of
common stock that Werner Enterprises, Inc. (“Compais authorized to repurchase. Under this auttaiion, the Company is permitted to
repurchase an additional 8,000,000 shares. Asraf 30, 2011, the Company had purchased 1,041,208sshursuant to this authorization
and had 6,958,800 shares remaining available farobase. The Company may purchase shares frontditimree depending on market,
economic and other factors. The authorization edglitinue unless withdrawn by the Board of Directors

No shares of common stock were repurchased dumgedcond quarter of 2011 by either the Comparaygraffiliated purchaser,” as

defined by Rule 10b-18 of the Exchange Act.

Iltem 6. Exhibits.

Exhibit No. Exhibit
3(i) Restated Articles of Incorporation of Werner Entisgs, Inc.
3(ii) Revised and Restated By-Laws of Werner Enterprises,

10.1 Named Executive Officer Compensati
31.1 Certification of the Chief Executive Officer pursudo Rules

13a-14(a) and 15d-14(a) of the Securities Exch&mef
1934 (Section 302 of the Sarba-Oxley Act of 2002

31.2 Certification of the Chief Financial Officer pursudo Rules
13a-14(a) and 15d-14(a) of the Securities Exchamef
1934 (Section 302 of the Sarba-Oxley Act of 2002]
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Incorporated by Reference to:

Exhibit 3(i) to the Company’s Quarterly Report aorif
10-Q for the quarter ended June 30, 2

Exhibit 3(ii) to the Company’s Quarterly Report Barm
10-Q for the quarter ended June 30, 2

Exhibit 10.4 to the Company’s Annual Report on FAda
K for the year ended December 31, 2010 and Itera &0
the Company’s Current Report on Form 8-K dated ¥@y
2011

Filed herewith

Filed herewith
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Exhibit No.

321

32.2

101.INS*

101.SCH’
101.CAL*
101.LAB*
101.PRE?
101.DEF*

Exhibit

Certification of the Chief Executive Officer pursudo 18
U.S.C. Section 1350 (Section 906 of the SarbandeyOict
of 2002)

Certification of the Chief Financial Officer pursudo 18
U.S.C. Section 1350 (Section 906 of the SarbandsyOict
of 2002)

XBRL Instance Documer

XBRL Taxonomy Extension Schema Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doeni

XBRL Taxonomy Extension Definition Linkbase Docurh

Incorporated by Reference to:

Furnished herewith

Furnished herewith

Furnished herewit
Furnished herewit
Furnished herewit
Furnished herewit
Furnished herewit

Furnished herewit

* 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) makeg®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 romomission 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
not subject to liability under such mentioned seti
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SIGNATURES

Pursuant to the requirements of the Securities &xgé 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: August 9, 2011 By: /s/ John J. Steele
John J. Steel
Executive Vice President, Treasurer and
Chief Financial Officel

Date: August 9, 2011 By: /s/ James L. Johnson
James L. Johnsc
Executive Vice President, Chief Accounting
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, Inc

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

The registrant’s other certifying officer(s) anafre 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
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, 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@gaorting to be designed un
our supervision, to provide a reasonable assunagagding the reliability of financial reportingathe 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 andgutures, as of the end of the period coveredibyédport 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; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat 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 cordvelr 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: August 9, 2011

/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)

I, John J. Steele, certify that:

1.
2.

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

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

The registrant’s other certifying officer(s) anafre 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
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, 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@gaorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte 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 andgutures, as of the end of the period coveredibyédport 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; a

The registrant’s other certifying officer(s) anldave disclosed, based on our most recent evaituat 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 cordvelr 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: August 9, 2011

/s/ John J. Steele

John J. Steel
Executive Vice President, Treasurer and Chief Féren
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 Wernatdgprises, Inc. (the “Company”) on Form 10-Q foe period ending June 30, 2011
(the “Report”), filed with the Securities and Exalge Commission, |, Gregory L. Werner, President@higéf 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

August 9, 2011 /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 Wernatdgprises, Inc. (the “Company”) on Form 10-Q foe period ending June 30, 2011
(the “Report”), filed with the Securities and Exolge Commission, |, John J. Steele, Executive ViesiBent, Treasurer and Chief Financial
Officer of the Company, certify, pursuant to 18 ICSSection 1350, as adopted pursuant to Secti6roBthe Sarbanes-Oxley Act of 2002,
that to the best of my knowledge:

1. The Report fully complies with the 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

August 9, 2011 /sl John J. Steele
John J. Steel
Executive Vice President, Treasurer i
Chief Financial Officel




