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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

[Mark one]
[ X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2008
OR
[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number 0-14690

WERNER ENTERPRISES, INC.

(Exact name of registrant as specified in its @rart

NEBRASKA 47-0648386
(State or other jurisdiction of (LR.S. Emplo yer ldentification No.)
incorporation or organization)

14507 FRONTIER ROAD
POST OFFICE BOX 45308
OMAHA, NEBRASKA 68145-0308
(Address of principal (Zip Code)

executive offices)
Registrant's telephone number, including area c@x) 895-6640

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

Yes X No
Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See the definitions of "accelerated fjlddrge accelerated filer" and "smaller reportaogmpany” in Rule 12b-2 of the Exchange

Act. (Check one):
Large accelerated filer X Accelerated filer Non-@lecated filer

Smaller reporting company
Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exgfe Act).

Yes No X

As of April 25, 2008, 70,390,163 shares of the strgnt's common stock, par value $.01 per shane agstanding.
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PART |
FINANCIAL INFORMATION
Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains hist@rinformation and forward-looking statements loage information currently available
to our management. The forward-looking statementhis report, including those made in Item 2, "M@gement's Discussion and Analysis of
Financial Condition and Results of Operations,"raegle pursuant to the safe harbor provisions oPthate Securities Litigation Reform 2
of 1995, as amended. These safe harbor provisimwuieage reporting companies to provide prospeatieemation to investors. Forward-
looking statements can be identified by the useedfainwords, such as "anticipate,” "believe," "estimatexXpect,” "intend," "plan," "projec
and other similar terms and language. We beliegddtward-looking statements are reasonable basedmently available information.
However, forwardiooking statements involve risks, uncertaintied assumptions, whether known or unknown, that coaldgse actual resu
to differ materially from the anticipated resultgpeessed in the forward-looking statements. A dis@mn of important factors relating to
forward-looking statements is included in Item 1Rjsk Factors," of our Annual Report on Form K@er the year ended December 31, 2(
Readers should not unduly rely on the forward-logkstatements included in this Form 10-Q because statements speak only to the date
they were made. Unless otherwise required by agiplicsecurities laws, we assume no obligation tr tluupdate or revise forward-looking
statements to reflect subsequent events or ciraunoss.

Iltem 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tipegngon of management, are necessary for a
fair statement of the financial condition, resaitoperations and cash flows for the periods priesehe interim consolidated financial
statements have been prepared in accordance withgtructions to Form 10-Q and were also prepasigtbut audit. The interim

consolidated financial statements do not includle&rmation and footnotes required by accountmigciples generally accepted in the
United States of America for complete financiatetaents; although in management's opinion, théadisoes are adequate so that the
information presented is not misleading.

Operating results for the three-month period erdadch 31, 2008 are not necessarily indicative efrésults that may be expected for the
year ending December 31, 2008. In the opinion aiagement, the information set forth in the accomgpanconsolidated condensed bala
sheets is fairly stated in all material respectelation to the consolidated balance sheets frdmctwit has been derived.

These interim consolidated financial statementsranids should be read in conjunction with the fomalnstatements and notes contained in
our Annual Report on Form 10-K for the year ended@&nber 31, 2007.
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WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

Operating revenues

Operating expenses:
Salaries, wages and benefits
Fuel
Supplies and maintenance
Taxes and licenses
Insurance and claims
Depreciation

Rent and purchased transportation

Communications and utilities
Other

Total operating expenses

Operating income

Other expense (income):
Interest expense
Interest income
Other

Total other expense (income)

Income before income taxes

Income taxes

Net income

Earnings per share:

Basic $

Diluted $

Dividends declared per share

Weighted-average common shares outstanding:

Basic

Diluted

Three Months Ended
March 31,

(Unaudited)

512,787 $503,913

143,187 150,521
123,836 89,085
40,509 39,591
28265 30,163
24732 24,205
41,796 42,557
94,463 100,215
5,239 5,092
(2,658)  (4,782)

3 1,336
(1,073)  (1,051)
51 72
(1,019) 357

14,437 26,909

6,062 11,241

8,375 $ 15,668

012 $ o0.21

012 $ o0.z21

0.050 $ 0.045

70,445 74,773

71,377 76,216

See Notes to Consolidated Financial Statements (Uidited).



WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands, except share amounts)

(V]
ASSETS

Current assets:

Cash and cash equivalents $

Accounts receivable, trade, less allowance
of $9,939 and $9,765, respectively

Other receivables

Inventories and supplies

Prepaid taxes, licenses and permits

Current deferred income taxes

Other current assets

Total current assets
Property and equipment
Less - accumulated depreciation

Property and equipment, net

Other non-current assets

$

LIABILITIES AND STOCKHOLDERS' EQUITY

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

Total current liabilities

Other long-term liabilities

Insurance and claims accruals, net of current

portion
Deferred income taxes

Stockholders' equity:

Common stock, $0.01 par value, 200,000,000

shares authorized; 80,533,536 shares

issued; 70,385,013 and 70,373,189 shares

outstanding, respectively
Paid-in capital
Retained earnings
Accumulated other comprehensive loss
Treasury stock, at cost; 10,148,523 and
10,160,347 shares, respectively

Total stockholders' equity

arch 31, December 31,

naudited)

77,920 $ 25,090

205,197 213,496
14,551 14,587
10,248 10,747
12,576 17,045
29,807 26,702
22,707 21,500

1,605,363 1,605,445
647,124 633,504
958,239 971,941

19,386 20,300

1,350,631 $1,321,408

63,542 $ 49,652

77,534 76,189
22,677 21,753
26,767 19,395
190,520 166,989

7,265 14,165

114,000 110,500
201,088 196,966
805 805
99,711 101,024
928,266 923,411
476 (169)
(191,500) (192,283)
837,758 832,788

1,350,631 $1,321,408

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

(In thousands)

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

Net cash provided by operating activities

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

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from issuance of long-term debt
Repayments of long-term debt
Dividends on common stock
Repurchases of common stock
Stock options exercised
Excess tax benefits from exercise of stock

options

Net cash used in financing activities

Effect of foreign exchange rate fluctuations on
cash

Net increase (decrease) in cash and cash
equivalents

Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplemental disclosures of cash flow
information:

Cash paid during the period for:
Interest
Income taxes

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

equipment

Three Months Ended
March 31,

2008 2007
(Unaudited)
$ 8,375 $15,668
41,796 42,557
961 (2,435)
(3,749) (6,202)
399 417
(18) 1,192
3,500 -
(83) 270
8,299 2,335
3,797 9,839
13,890 (10,597)
2,879 15,012
80,046 68,056
(52,857)  (58,849)
27,469 27,285
1,975 2,120
(23,413)  (29,444)
- 10,000
- (30,000)
(3,519) (3,390)
(4,486)  (29,527)
2,739 582
818 264
(4,448) (52,071)
645 (579)
52,830 (14,038)
25,090 31,613
$77,920 $17,575
$ 3 $1691
$ 3587 $ 3,727
$ 1,043 $ 3,002

See Notes to Consolidated Financial Statements (Uirdited).



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

Other than our net income, our only other sourceoofiprehensive income (loss) is foreign currenagstation adjustments. Comprehensive
income (loss) from foreign currency translationuatinents was income of $645,000 for the three-mpetlod ended March 31, 2008, and
loss of $579,000 for the three-month period endeddk 31, 2007.

(2) Long-Term Debt

As of March 31, 2008, we have two committed créatilities with banks totaling $225.0 million thedature in May 2009 ($50.0 million) and
May 2011 ($175.0 million). Borrowings under thesedit facilities bear variable interest based anltbndon Interbank Offered Rate
("LIBOR"). As of March 31, 2008, we had no borrogoutstanding under these credit facilities winhs. The $225.0 million of credit
available under these facilities is further redubg®39.5 million in letters of credit under whiake are obligated. Each of the debt agreen
include, among other things, two financial covesartjuiring us (i) not to exceed a maximum ratitotdl debt to total capitalization and (ii)
not to exceed a maximum ratio of total funded delsarnings before interest, income taxes, degdfenjsamortization and rentals payable (as
defined in each credit facility). At March 31, 2008 were in compliance with these covenants.

(3) Income Taxes

During first quarter 2006, in connection with ardéwf our federal income tax returns for the yeE®89 to 2002, we received a notice from
the Internal Revenue Service ("IRS") proposingisalibw a significant tax deduction. This deductieas based on a timing difference
between financial reporting and tax reporting amdil result in interest charges, which we record asmponent of income tax expense in
the Consolidated Statements of Income. This tindiiffgrence deduction reversed in our 2004 incomeadturn. We formally protested this
matter in April 2006. During fourth quarter 2007 weached a tentative settlement agreement witR@rappeals officer. During fourth
quarter 2007, we accrued in income taxes expenseritonsolidated Statements of Income the estoaieulative interest charges for the
anticipated settlement of this matter, net of inedaxes, which amounted to $4.0 million, or $0.66ghare.

For the three-month period ended March 31, 20@8getlvere no material changes to the total amounhcognized tax benefits. We
reclassified $6.8 million of our total liability fainrecognized tax benefits from loterm to current. This reclassification is due te téntativi
settlement agreement with the IRS for tax year®t8Bugh 2002, as discussed above. We accruaéshif $0.2 million during the three-
month period ended March 31, 2008. Our total gliagdlity for unrecognized tax benefits at March, 2008 is $12.5 million. If recognized,
$7.8 million of unrecognized tax benefits would @mepour effective tax rate. Interest of $8.8 miilioas been reflected as a component of the
total liability. We do not expect any other sigoént increases or decreases for uncertain taxiguosiduring the next twelve months.

We file U.S. federal income tax returns, as weline®me tax returns in various states and severalgn jurisdictions. The years 2003
through 2007 are open for examination by the IR#,\arious years are open for examination by stateforeign tax authorities.
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(4) Commitments and Contingencies
As of March 31, 2008, we have committed to propartgl equipment purchases of approximately $51.lomil

We are involved in certain claims and pendingéitign arising in the normal course of business. &f@ment believes the ultimate resolution
of these matters will not materially affect our solidated financial statements.

(5) Earnings Per Share

We compute and present earnings per share in asumedvith Statement of Financial Accounting StaddldfSFAS") No. 128, Earnings per
Share. Basic earnings per share is computed bglidiynet income by the weighted-average numbeoofraon shares outstanding during the
period. The difference between basic and dilutediegs per share for all periods presented is dube¢ Common Stock equivalents that are
assumed to be issued upon the exercise of stomnspiThere are no differences in the numeratauofcomputations of basic and diluted
earnings per share for any periods presented. dim@utation of basic and diluted earnings per stzasaown below (in thousands, except per
share amounts).

Three Months Ended

March 31,
2008 2007

Net income $ 8,375 $ 15,668
Weighted-average common shares

outstanding 70,445 74,773
Common stock equivalents 932 1,443
Shares used in computing diluted - e

earnings per share 71,377 76,216
Basic earnings per share $ 012 $ 021
Diluted earnings per share $ 012 $ 021

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

Th ree Months Ended
March 31,
I 2007
Number of shares under optlon 659, 519 ------------- 2 9%00
Range of option purchase prices $18.33 - $20 .36 $19.26 - $20.36

(6) Stock-Based Compensation

Our Equity Plan provides for grants of nonqualifs&gdck options, restricted stock and stock apptieciaights. Options are granted at prices
equal to the market value of the Common Stock erdtte the option is granted. The Board of Directorthe Compensation Committee of
our Board of Directors will determine the vestiranditions of the award.
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Option awards currently outstanding become exdstdsa installments from eighteen to seventy-twanths after the date of grant. The
options are exercisable over a period not to exteegears and one day from the date of grant.Wards of restricted stock or stock
appreciation rights have been issued to date. Tdémum number of shares of Common Stock that magweeded under the Equity Plan is
20,000,000 shares. The maximum aggregate numisraoés that may be awarded to any one person thelBquity Plan is 2,562,500. As
March 31, 2008, there were 8,689,507 shares avaifabgranting additional awards.

Effective January 1, 2006, we adopted SFAS No.(R2¥ised 2004), Share-Based Payment ("No. 123RI)gua modified version of the
prospective transition method. Under this transitivethod, compensation cost is recognized on er aftnuary 1, 2006 for (i) the portion of
outstanding awards that were not vested as of pAu2006, based on the grant-date fair valuéo$é¢ awards calculated under SFAS No.
123, Accounting for Stock-Based Compensation (agrally issued), for either recognition or proifiea disclosures and (ii) all share-based
payments granted on or after January 1, 2006, barsélte grant-date fair value of those awards ¢ated under SFAS No. 123R. Stobksec
employee compensation expense was $0.4 milliobdtn the three months ended March 31, 2008 and 2087s included in salaries, wages
and benefits within the Consolidated Statementa@ime. The total income tax benefit recognizethénConsolidated Statements of Income
for stock-based compensation arrangements was@ili@n for both the three months ended March 310and 2007. There was no
cumulative effect of initially adopting SFAS No.3R.

The following table summarizes Stock Option Plativitg for the three months ended March 31, 2008:

Weighted
Average
Weighted Remaining
Number of Average Contractual Aggregate
Options Exercise  Term Intrinsic Value
(in thousands) Price ($) (Years) (in thousands)
Outstanding at beginning of period 3,854 $ 12.23
Options granted - $ -
Options exercised (262) $ 10.46
Options forfeited (122) $ 17.59
Options expired - $ -
Outstanding at end of period 3,470 $ 12.17 455 $ 22,203
Exercisable at end of period 2,567 $ 10.28 344 % 21,264

We granted no stock options during the three-mpetiods ended March 31, 2008 and 2007. The fairevaf stock option grants are
estimated using a Black-Scholes valuation moded. tbkal intrinsic value of share options exercidadng the three months ended March 31,
2008 was $2.3 million and March 31, 2007 was $0l6am. As of March 31, 2008, the total unrecogrdzzompensation cost related to
nonvested stock option awards was approximately $@llion and is expected to be recognized ovee@tted average period of 1.7 years.

We do not a have a formal policy for issuing shamgsn exercise of stock options, so such sharegearerally issued from treasury stock.
From time to time, we repurchase shares of our Com&tock, the timing and amount of which dependmarket and other factors.
Historically, the shares acquired under these e¥geburchase programs have provided us with sefffiquantities of stock to issue upon
exercises of stock options. Based on current trgastack levels, we do not expect the need to @mage additional shares specifically for
stock option exercises during 2008.



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

The Truckload segment consists of six operatingtdl¢hat are aggregated because they have simndaomic characteristics and meet the
other aggregation criteria of SFAS No. 131, Disgtes about Segments of an Enterprise and Relatednation ("No. 131"). The six
operating fleets that comprise our Truckload segraemas follows: (i) dedicated services ("Dedidat@rovides truckload services required
by a specific customer, generally for a distribntaenter or manufacturing facility;

(i) the medium-to-long-haul van ("Van") fleet tigports a variety of consumer, nondurable produandscgher commodities in truckload
guantities over irregular routes using dry varlérai (iii) the regional short-haul ("Regional"gé#t provides comparable truckload van service
within five geographic regions across the Uniteat&y; (iv) the expedited ("Expedited") fleet pra@sdime-sensitive truckload services
utilizing driver teams; and the (v) flatbed ("Flatly) and (vi) temperature- controlled ("TemperatGantrolled") fleets provide truckload
services for products with specialized trailersvé&aies for the Truckload segment include non-tngkevenues of $1.9 million in first
quarter 2008 and $3.1 million in first quarter 200fese revenues consist primarily of the portibshipments delivered to or from Mexico
where we utilize a third-party capacity provider.

The VAS segment generates the majority of our mocking revenues through four operating units tiravide non-trucking services to our
customers. These four VAS operating units arepk brokerage ("Brokerage"), (ii) freight managengsingle-source logistics) ("Freight
Management"), (iii) intermodal services ("Intermtyland (iv) international services ("Internatiofjal

We generate other revenues related to third-paptjpenent maintenance, equipment leasing and othgnéss activities. None of these
operations meet the quantitative threshold repgpmaguirements of SFAS No. 131. As a result, tlogmgations are grouped in "Other" in the
tables below. "Corporate" includes revenues anemsgs that are incidental to our activities anchateattributable to any of our operating
segments. We do not prepare separate balance blgestgment and, as a result, assets are not telpadantifiable by segment. We have no
significant intersegment sales or expense tramsacthat would require the elimination of reveneeaeen our segments in the tables below.

The following tables summarize our segment inforamafin thousands):

Revenues
T hree Months Ended
March 31,
2008 2007
Truckload Transportation Services $ 446,169 $ 429,807
Value Added Services 62,186 69,877
Other 3,905 3,602
Corporate 527 627
Total $ 512,787 $ 503,913
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Operating Income

T hree Months Ended
March 31,
2008 2007

Truckload Transportation Services $ 9,235% 23,776
Value Added Services 3,667 2,940
Other 1,066 829
Corporate (550) (279)
Total $ 13,418 $ 27,266

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

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

* OQverview

* Results of Operations

* Liquidity and Capital Resources

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

* Regulations

* Critical Accounting Policies

* Accounting Standards

The MD&A should be read in conjunction with our Arat Report on Form 10-K for the year ended Decer8hef007.
Overview:

We operate primarily in the truckload sector of thieking industry, with a focus on transportingisomer nondurable products that ship
more consistently throughout the year. Our sucdepgends on our ability to efficiently manage oworgces in the delivery of truckload
transportation and logistics services to our custsimResource requirements vary with customer ddnvalnich may be subject to seasonal or
general economic conditions. Our ability to adapthianges in customer transportation requiremsrdgssential to efficiently deploy resour
and make capital investments in tractors and tea{l®ith respect to our Truckload segment) or abtpialified third-party capacity at a
reasonable price (with respect to our VAS segm@ithough our business volume is not highly concaed, we may also be occasionally
affected by our customers' financial failures @slof customer business.

Operating revenues consist of (i) trucking revergerserated by the six operating fleets in the Tiaadk segment (Dedicated, Van, Regional,
Expedited, Temperature-Controlled and Flatbed)(@ndon-trucking revenues generated primarily oy ¥AS segment. Our Truckload
segment also includes a small amount of non-truckévenues, consisting primarily of the portiorsbipments delivered to or from Mexico
where the Truckload segment utilizes a third-padacity provider. Non-trucking revenues reportethe operating statistics table include
those revenues generated by the VAS and Trucklegwhents. Trucking revenues accounted for 87% of
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total operating revenues in first quarter 2008, amd-trucking and other operating revenues accaouiotel3%.

Trucking services typically generate revenues paramile basis. Other sources of trucking revernnesde fuel surcharges and accessorial
revenues (such as stop charges, loading/unloatimges and equipment detention charges). Becagksurcharge revenues fluctuate in
response to changes in fuel costs, these reveneiédeatified separately within the operating stits table and are excluded from the
statistics to provide a more meaningful comparisetween periods. The non-trucking revenues in gegading statistics table include such
revenues generated by a fleet whose operationwithih the Truckload segment. We do this so thatoan calculate the revenue statistics in
the operating statistics table using only the reeegenerated by company-owned and owner-operaitkstr The key statistics used to
evaluate trucking revenues (excluding fuel surchsyare (i) average revenues per tractor per Wieger- mile rates charged to customers,
(iii) average monthly miles generated per tradiie),average percentage of empty miles (miles withaailer cargo), (v) average trip length
(in loaded miles) and (vi) average number of trescin service. General economic conditions, seddogight patterns in the trucking industry
and industry capacity are important factors thatdot these statistics.

Our most significant resource requirements are @mpglrivers, ownereperators, tractors, trailers and equipment opgrabsts (such as fu
and related fuel taxes, driver pay, insurance apglges and maintenance). We have historically lsemeessful mitigating our risk to fuel
price increases by recovering additional fuel sarghs from our customers that recoup a majoritynbuall, of the increased fuel costs;
however, we cannot assure that current recovesldewill continue in future periods. Our financiakults are also affected by company di
and owner-operator availability and the marketrfew and used revenue equipment. We are self-indaredsignificant portion of bodily
injury, property damage and cargo claims and forkexs' compensation benefits for our employeespleupented by premium-based
coverage above certain dollar levels). For thas@eaour financial results may also be affectedter safety, medical costs, weather, legal
and regulatory environments and insurance coveragis to protect against catastrophic losses.

The operating ratio is a common industry measuee i3 evaluate our profitability and that of ouu@kload segment operating fleets. The
operating ratio consists of operating expensesasged as a percentage of operating revenues. Tétesigiificant variable expenses that
impact the Truckload segment are driver salariesbamefits, payments to owner- operators (includeent and purchased transportation
expense), fuel, fuel taxes (included in taxes @&whkes expense), supplies and maintenance ardmicsuand claims. These expenses
generally vary based on the number of miles geedrate also evaluate these costs on a per- mile tmaadjust for the impact on the
percentage of total operating revenues causeddyges in fuel surcharge revenues, per-mile ratagel to customers and non-trucking
revenues. As discussed further in the comparis@pefating results for first quarter 2008 to foysiarter 2007, several industry-wide issues
could cause costs to increase in 2008. These igstlede a softer freight market, rising fuel psaand higher new truck purchase prices. Our
main fixed costs include depreciation expensermtors and trailers and equipment licensing feesuded in taxes and licenses expense).
The Truckload segment requires substantial casbrehfures for tractor and trailer purchases. Wel filmese purchases with net cash from
operations and financing available under our exjstiredit facilities, as management deems necessary

We provide non-trucking services primarily throughr operating units within our VAS segment. Theperating units include Brokerage,
Freight Management Intermodal and Internationalikgrour Truckload segment, the VAS segment is ésset-intensive and is instead
dependent upon qualified employees, informatiotesys and qualified third-party capacity providdise largest expense item related to the
VAS segment is the cost of transportation we papitol-party capacity providers. This expense itemecorded as rent and purchased
transportation expense. Other expenses includeesglavages and benefits and computer hardwarsafhaare depreciation. We evaluate
VAS by reviewing the gross margin percentage (raesriess rent and purchased transportation expenses
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expressed as a percentage of revenues) and tretingéncome percentage.
Results of Operations:
The following table sets forth certain industryaletgarding the freight revenues and operationthéperiods indicated.

Three Months Ended
March 31, %

2008 2007 Change

Trucking revenues, net of fuel surcharge (1)  $ 348,424 $366,306 -4.9%
Trucking fuel surcharge revenues (1) 95,769 60,383 58.6%
Non-trucking revenues, including VAS (1) 64,119 72,951 -12.1%
Other operating revenues (1) 4,475 4,273 4.7%

Total operating revenues (1) $ 512,787 $503,913 1.8%
Operating ratio (consolidated) (2) 97.4% 94.6%
Average monthly miles per tractor 9,868 9,519 3.7%
Average revenues per total mile (3) $1.453  $1.444 0.6%
Average revenues per loaded mile (3) $1.684 $1.676 0.5%
Average percentage of empty miles (4) 13.72%  13.84% -0.9%
Average trip length in miles (loaded) 542 572 -5.2%
Total miles (loaded and empty) (1) 239,744 253,714 -5.5%
Average tractors in service 8,099 8,884 -8.8%
Average revenues per tractor per week (3) $3,309 $3,172 4.3%
Total tractors (at quarter end)

Company 7,315 7,976

Owner-operator 765 824

Total tractors 8,080 8,800

Total trailers (Truckload and Intermodal, at

quarter end) 24,950 25,160
(1) Amounts in thousands.
(2) Operating expenses expressed as a percentag e of operating revenues.

Operating ratio is a common measure in the t rucking industry used to

evaluate profitability.
(3) Net of fuel surcharge revenues.
(4) Miles without trailer cargo.

The following table sets forth the revenues, opegatxpenses and operating income for the Truckésapnent. Revenues for the Truckload
segment include non-trucking revenues of $1.9 amilfior the three-month period ended March 31, 2888%$3.1 million for the three-month
period ended March 31, 2007, as described on page 1
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Three Months Ended

March 31,
2008 2007
Truckload Transportation Services (amounts in thous ands) $ % $ %
Revenues $ 446,169 100.0 $ 429,807 100.0
Operating expenses 436,934 97.9 406,031 945
Operating income $ 9,235 21 $ 23,776 55

Significantly higher fuel prices and fuel surchaogdlections increase our consolidated operatitig end the Truckload segment's operating
ratio when fuel surcharges are reported on a dgrasis as revenues versus netting against fuel egpeRliminating fuel surcharge revenues,
which are generally a more volatile source of rexgmprovides a more consistent basis for compahiegesults of operations from period to
period. The following table calculates the Truckla@®gment's operating ratio as if fuel surchargegxrcluded from revenue and instead
reported as a reduction of operating expenses.

Three Months Ended

March 31,

2008 2007
Truckload Transportation Services (amounts in thous ands) $ % $ %
Revenues $ 446,169 $ 429,807
Less: trucking fuel surcharge revenues 95,769 60,383
Revenues, net of fuel surcharges 350,400 100.0 369,424 100.0
Operating expenses 436,934 406,031
Less: trucking fuel surcharge revenues 95,769 60,383
Operating expenses, net of fuel surcharges 341,165 97.4 345,648 93.6
Operating income $ 9,235 26 $ 23,776 6.4

The following table sets forth the VAS segment's-truicking revenues, rent and purchased transpmitaekpense, other operating expenses
and operating income. Other operating expenseh&VYAS segment primarily consist of salaries, veaged benefits expense. VAS also
incurs smaller expense amounts in the suppliesraidtenance, depreciation, rent and purchasedpiatagion (excluding third-party
transportation costs), insurance, communicationsugitities and other operating expense categories.

Three Months Ended

March 31,

2008 2007
Value Added Services (amounts in thousands) $ % $ %
Revenues $ 62,186 100.0 $ 69,877 100.0
Rent and purchased transportation expense 52,679 84.7 61,929 88.6
Gross margin 9,507 15.3 7,948 114
Other operating expenses 5840 9.4 5,008 7.2
Operating income $ 3667 59 $ 2940 4.2
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Three Months Ended March 31, 2008 Compared to Tiiegths Ended March 31,
2007

Operating Revenues

Operating revenues increased 1.8% for the threghm@mded March 31, 2008, compared to the samedpefithe prior year. Excluding fuel
surcharge revenues, trucking revenues decreas&ddu® primarily to an 8.8% decrease in the avenageber of tractors in service (as
discussed further below), partially offset by a%.ihcrease in average monthly miles per tractoe ddntinued soft conditions of the housing
and automotive markets (markets not principallwserby us) caused carriers dependent on theséfraigrkets to compete more
aggressively in the consumer and nondurable goedght markets in which we primarily provide semsc In addition, a slowing economy
and retail inventory tightening also contributeddwer freight demand. These factors, and the Sagmit increase in truck supply caused by
the industry truck pre-buy prior to the January 2@€fective date of the U.S. Environmental Protathgency ("EPA")-mandated engine
emissions standards, led to a very competitive etarkfirst quarter 2008. Despite these factorsrewained disciplined with pricing, and ¢
revenue per total mile, excluding fuel surchargeseased by 0.6%, partially offsetting the decliméractors.

The freight demand softness was the most signfficathe Van fleet, a fleet that we reduced by agpmnately 850 trucks, or 28%, since mid-
March 2007. Freight demand in our Regional and Hitpd fleets was about the same on a year-overbgsis, considering the slowing
economic conditions. While overall pre-booked patages of loads to trucks remained lower on a gear-year basis throughout first
guarter 2008 compared to the first quarters optleeious five years, we experienced the typical tinda-month seasonal improvement in
freight demand as first quarter 2008 developed-b@aked percentages for the Van fleet for April@0dmpared to April 2007 were lower
than the comparison for first quarter 2008 to fipsarter 2007. Pre-booked percentages for ApriBa8®ur Regional and Expedited fleets
continue to be at or above prior years' levels.

Fuel surcharge revenues represent collections éustomers for the higher cost of fuel. These regsrincreased 58.6% to $95.8 million in
first quarter 2008 from $60.4 million in first quer 2007 due to an average increase in diesetfsts of 99 cents per gallon in first quarter
2008 compared to first quarter 2007. To lessereffext of fluctuating fuel prices on our marging wollect fuel surcharge revenues from our
customers. Our fuel surcharge programs are design@drecoup high fuel costs from customers whesi prices rise and (i) provide
customers with the benefit of lower costs when furales decline. These programs have historicalgbked us to recover a majority, but not
all, of the fuel price increases. The remaindeyeigserally not recoverable because of empty milébiiable to customers, out-of-route miles,
truck idle time and the volatility of fuel priceshen prices change rapidly in short time periodshinpast, we negotiated higher rates with
customers to recover the fuel expense shortfdlbse rates per mile. However, given the softeglfteinarket, we have been unable to reci
the fuel expense shortfall in base rates. As dtrésareases in fuel costs are expected to coattoumpact our earnings per share until such
time as freight market conditions allow us to resmothis shortfall from customers. Also, in a rapidking fuel price market (such as that in
first quarter 2008), there is generally a severtkvdelay between the payment of higher fuel p@eessurcharge recovery. In a rapidly
declining fuel price market, the opposite generatigurs, and there is a temporary higher surchragmvery compared to the price paid for
fuel. Due to the rapid increase in diesel fuelgsiduring first quarter 2008, there was a lag betwtke timing of the fuel cost increase anc
delayed recovery of fuel surcharge revenues. Hgshused our fuel surcharge recovery percentaigdl tielow the typical recovery rate
during first quarter 2008.

Diesel fuel prices reached nearly $4.00 per gallaring March 2008. For longer haul shipments ove0Q miles per trip, we observed a
mode shift for some shipments from truckload tbirdermodal. Even though on-time delivery seryiezcentages are generally significantly
higher for truckload shipments than rail intermostabments, the higher price of
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diesel fuel impacts truckload carrier costs andgatore significantly than it does rail intermogedviders. As a result, we believe that some
price-sensitive shippers have been shifting a greairtion of their long-haul freight from truckid#o rail intermodal in recent months. We
believe this has contributed to the more significetline in freight demand in the longer haul kioad market. We have already proactively
adapted to this mode shift by reducing the numbéuaoks in our Van fleet.

VAS revenues are generated by the following VASrafieg units:

Brokerage, Freight Management, Intermodal and matigsnal. VAS revenues decreased 11.0% to $62I®mih first quarter 2008 from
$69.9 million in first quarter 2007 due to a sturel change to a certain customer arrangementugied below), offset partially by an
increase in Brokerage and International revenu@s$ Yross margin dollars increased 19.6% to $9.8anifrom $7.9 million for the same
period due to improvements in Brokerage, Intermeudtal International. We and a large VAS customenptiatgd a structural change to such
customer's continuing arrangement related to teeotithird-party carriers, effective in third quar2007. This change affects the reporting of
VAS revenues and purchased transportation expdémstss customer in third quarter 2007 and futpegiods; and consequently, we began
reporting VAS revenues for this customer on a @asid(revenues net of purchased transportatiomegpeather than on a gross basis. This
reporting change resulted in a reduction in VASeraes and VAS rent and purchased transportatioensepof $18.4 million from first
quarter 2007 to first quarter 2008. This reportthgnge had no impact on the dollar amount of VASgmargin or operating income.
Excluding the affected freight revenues for thistomer, VAS revenues grew 21% in first quarter 26@®pared to first quarter 2007.

Brokerage continued to produce strong results &89% revenue growth and improved operating mardnskerage is generating an
annualized revenue run rate of $135 million wittaarier base of over 8,400 qualified carriers. Ehiemo assurance that we can continue this
rate of revenue growth. Freight Management consinaesecure new VAS business that brings aboutthraweross all of our business units.
Intermodal revenues were flat but showed improyeetating margins. Werner Global Logistics continteegenerate solid growth and
improving results.

Operating Expenses

Our operating ratio (operating expenses expressadparcentage of operating revenues) was 97.4%ddahree months ended March 31,
2008, compared to 94.6% for the three months eMbedh 31, 2007. Expense items that impacted theativ@perating ratio are described on
the following pages. The tables on page 14 shovepleeating ratios and operating margins for our temortable segments, Truckload and
VAS.

The following table sets forth the cost per totdkemf 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.
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Thre e Months Ended Increase
March 31, (Decrease)

2 008 2007 per Mile
Salaries, wages and benefits $0 .574 $0.574  $0.000
Fuel 0 515 0.349 0.166
Supplies and maintenance 0 160 0.148 0.012
Taxes and licenses 0 .118 0.118 0.000
Insurance and claims 0 .103 0.095 0.008
Depreciation 0 168 0.161  0.007
Rent and purchased transportation 0 173 0.151 0.022
Communications and utilities 0 .021 0.020 0.001
Other © .009) (0.016) 0.007

Owner-operator costs are included in rent and @geth transportation expense. Owner-operator mslespercentage of total miles were
12.2% for first quarter 2008 compared to 11.8%fifst quarter 2007. Owner- operators are independemntractors who supply their own
tractor and driver and are responsible for the@rapng expenses (including driver pay, fuel, siggphnd maintenance and fuel taxes). This
slight increase in owner-operator miles as a peagenof total miles shifted costs to the rent ametipased transportation category from other
expense categories. Due to this increase, we dstitnat rent and purchased transportation expemsbd Truckload segment was higher by
approximately 0.5 cents per total mile, and othgrease categories had offsetting decreases oalandé basis as follows: (i) salaries, way
and benefits, 0.2 cents;

(i) fuel, 0.2 cents; and (iii) depreciation, 0.4nt.

Salaries, wages and benefits for non-drivers waterf first quarter 2008 compared to first quage07. Higher non-driver salaries in the non-
trucking VAS segment (attributed to the growth &&S) were offset by lower non-driver pay on a pedgsdanile basis for office and

equipment maintenance personnel in the Trucklogthset (attributed to cost control improvements)erBhwas a slight increase in salaries,
wages and benefits for drivers in the Truckloadvseat, which is primarily attributed to (i) an inese in student driver pay as the average
number of student trainer teams was higher in djustrter 2008 compared to first quarter 2007 a@dlitional amounts paid to drivers, such as
drop/pick-up pay; and (iii) higher workers' compaiisn expense. These cost increases for the Tradldegment were partially offset by
decreases in group health insurance costs ancetistary driver pay items.

We renewed our workers' compensation insuranceragedor the policy year beginning April 1, 2008ir@overage levels will be the same
as the prior policy year. We continue to maintaseH-insurance retention of $1.0 million per claamd have no annual aggregate retention
amount for claims above $1.0 million. Our workexsmpensation insurance premiums for the policy peainning April, 2008 are slightly
lower than the previous policy year.

The driver recruiting and retention market remaihallenging, but was less difficult than one yegw.alypically during the spring season,
driver market is difficult because more seasonabktwiction and housing market-related jobs becovadadble with improving weather
conditions. The current weakness in these indugséiel other factors are helping to improve ouredrawailability. We anticipate that
competition for qualified drivers will remain higtnd cannot predict whether we will experience fihortages. If such a shortage were to
occur and driver pay rate increases were necessatyract and retain drivers, our results of opena would be negatively impacted to the
extent that corresponding freight rate increase® wet obtained.
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Fuel increased 16.6 cents per total mile for thecKload segment due primarily to higher averagsaliiel prices. Compared to the same
month in the prior year, diesel fuel costs were&8ts per gallon higher in January 2008, 92 cesitgallon higher in February 2008 and 117
cents per gallon higher in March 2008. Fuel pramesraged 122 cents per gallon higher in April 260@pared to April 2007. During first
guarter 2008, we intensified our focus on the al#ble aspects of fuel expense by implementing enams initiatives to improve fuel
efficiency. These initiatives include reducing kudle time, lowering non-billable miles and conting to increase the percentage of
aerodynamic, more fuel efficient trucks in our fldeor first quarter 2008, fuel miles per gallorpimved 1.8% compared to first quarter 2007.

Shortages of fuel, increases in fuel prices ooraitig of petroleum products can have a materialiyeese effect on our operations and
profitability. We are unable to predict whetherlfpgce levels will increase or decrease in theifetor the extent to which fuel surcharges
be collected from customers. As of March 31, 20@8had no derivative financial instruments to rexlaar exposure to fuel price
fluctuations.

Supplies and maintenance for the Truckload segmergased 1.2 cents on a per-tatale basis in first quarter 2008 compared to fipsarter
2007. Worse than normal winter weather conditiontsthe increased average age of the truck fledtibated to higher truck maintenance
repairs. We experienced increases in tire expensessthe-road tractor repairs and maintenancepagdale equipment repair expenses.

Insurance and claims for the Truckload segmentgsrd 0.8 cents on a per-total-mile basis indinsirter 2008 compared to first quarter
2007. This increase was due to the worse than Aavmter weather conditions and higher annual comypeggregate retention levels in our
bodily injury and property damage coverage. Wewateour liability insurance policies on August D0Z and became responsible for an
annual $8.0 million aggregate for claims betwee® $illion and $5.0 million. During the policy yetirat ended July 31, 2007, we were
responsible for a lower $2.0 million aggregatediaims between $2.0 million and $3.0 million andayyregate (meaning that we were fully
insured) for claims between $3.0 million and $5i0iom. For claims in excess of $5.0 million andg$ethan $10.0 million, we are responsible
for the first $5.0 million of claims in the poliggear, which is the same for both policy years. Wantain liability insurance coverage with
reputable insurance carriers substantially in exoéshe $10.0 million per claim. Our liability imsance premiums for the policy year that
began August 1, 2007 are slightly lower than threvimus policy year.

Depreciation expense for the Truckload segmeneas®d 0.7 cents per total mile in first quarter®@@@mpared to first quarter 2007. This
increase was due primarily to the resulting higlagio of trailers to tractors after we reduced tbenber of tractors in our Van fleet over the
last year.

Depreciation expense was historically affectedHgye@ngine emissions standards imposed by the ER4d#tame effective in October 2002
and applied to all new trucks purchased aftertihad, resulting in increased truck purchase c@¢preciation expense will be affected
because in January 2007, a second set of moreER#& engine emissions standards became effedivalfnewly manufactured truck
engines. Compared to trucks with engines produeéal® 2007, the trucks with new engines manufadtureler the 2007 standards have
higher purchase prices, and we expect they coulddsefuel-efficient and could have increased nesiahce costs. We began to take delivery
of trucks with these 2007- standard engines in djusmrter 2008 to replace older trucks in our flbet it is too early to assess the full extent of
differences in operating costs. The engines infleet of company-owned trucks as of March 31, 2008sist of 87% Caterpillar, 7% Detroit
Diesel and 6% Mercedes Benz.

Rent and purchased transportation expense consigtdy of payments to third-party capacity proviler the VAS segment and other non-
trucking operations and payments to owner-operatatse Truckload segment. As shown on page 14Y® segment's rent and purchased
transportation expense decreased in responseractusal change to a large VAS
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customer's continuing arrangement offset partiaylyan increase in Brokerage and International. @leapenses generally vary depending on
changes in the volume of services generated byagment. As a percentage of VAS revenues, VASamtipurchased transportation expt
decreased to 84.7% in first quarter 2008 comparé&@816% in first quarter 2007.

Rent and purchased transportation for the Truckézgpment increased 2.2 cents per total mile ibdiugrter 2008 primarily because of
increased fuel prices that necessitated highertna@isements to owner- operators for fuel. Our custdimel surcharge programs do not
differentiate between miles generated by compangeniaand owner-operator trucks. Challenging opegatonditions continue to make
owner-operator recruitment and retention diffidaltus. Such conditions include inflationary castreases that are the responsibility of
owner-operators. We have historically been abkdidh company-owned tractors and recruit additionedmany drivers to offset any owner-
operator decreases. If a shortage of owner-operata company drivers occurs, increases in pergatteement rates (for owner-operators)
and driver pay rates (for company drivers) may bezoecessary to attract and retain these drivéis.cbuld negatively affect our results of
operations to the extent that we did not obtaimesgonding freight rate increases.

Other operating expenses for the Truckload segmergased 0.7 cents per total mile in first qua2@0d8. Gains on sales of assets (primarily
trucks and trailers) are reflected as a reductfastter operating expenses and are reported regtle$-related expenses, including costs to
prepare the equipment for sale. Gains on salessets decreased to $3.7 million in first quart€@®Bom $6.2 million in first quarter 2007.
first quarter 2008, we realized lower average gamgrucks and trailers sold, and we sold fewelersdue to the effect of the softer freight
market and high fuel prices. Based on current frieégd fuel conditions, we anticipate that gaingqunipment sales for second quarter 2008
will be lower than the gains realized in first qu@@r2008 and could remain lower in future periddaich conditions do not improve. Our
wholly-owned subsidiary, Fleet Truck Sales, is ohthe largest Class 8 used truck and equipmeail isttities in the United States. Fleet
Truck Sales continues to be our resource for reateds our used trucks.

We recorded minimal interest expense in first qgra2008 versus $1.3 million of interest expenskrst quarter 2007. We had no debt
outstanding at March 31, 2008 compared to $80.Domitlebt outstanding at March 31, 2007.

Our effective income tax rate (income taxes ex@@ss a percentage of income before income taxe®ased slightly to 42.0% for first
quarter 2008 from 41.8% for first quarter 2007.

Liquidity and Capital Resources:

During the three months ended March 31, 2008, weigted cash flow from operations of $80.0 milliar,7.6% increase ($12.0 million) in
cash flow compared to the same three-month periedyear ago. The increase in cash flow from opmmatis due primarily to (i) a $16.4
million difference in accounts payable for reverggipment caused by an $8.8 million decrease iawatts payable for revenue equipment
from December 2006 to March 2007, compared to & Siillion increase in accounts payable for reveageipment from December 2007 to
March 2008 and (ii) continued improvements in oaysisales in accounts receivable which declined #a& days at March 2007 to 36 day
March 2008. This increase in cash flow from operaiwas offset partially by a reduction in net ime&o We were able to make net capital
expenditures, repay debt, repurchase Common Statkay dividends because of the cash flow from atpmrs and existing cash balances as
discussed below.

Net cash used in investing activities for the t-month period ended March 31, 2008 decreased #20$6.0 million), from $29.4 million
for the three-month period ended March 31, 200%2®.4 million for the three-
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month period ended March 31, 2008. Net propertytamd (primarily revenue equipment) were $25.4lignil for the three-month period
ended March 31, 2008, compared to $31.6 millionrduthe same period of 2007.

As of March 31, 2008, we committed to property agdipment purchases, net of trades, of approxim&tl.1 million. We expect our net
capital expenditures to be higher in 2008 than0@72 because we expect to purchase a larger nuhbractors in 2008. We intend to fund
these net capital expenditures through cash flomfoperations, existing cash balances and finaremgable under our existing credit
facilities, as management deems necessary.

Net financing activities used $4.4 million durirgetthree months ended March 31, 2008 and $52.iomduring the same period in 20(

The change from 2007 to 2008 included debt repaysr(@et of borrowings) of $20.0 million during ttieee-month period ended March 31,
2007, compared to no debt repayments during tleethronth period ended March 31, 2008. We paid divdd of $3.5 million in first quarter
2008 and $3.4 million in first quarter 2007. Fingwgcactivities also included common stock repuresasf $4.5 million in the three-month
period ended March 31, 2008 and $29.5 million mmghme period of 2007. From time to time, we hapeirchased, and may continue to
repurchase, shares of our common stock. The tiamagamount of such purchases depends on marketlagdfactors. As of March 31,
2008, we had purchased 1,041,200 shares pursuant turrent Board of Directors repurchase autladivn and had 6,958,800 shares
remaining available for repurchase.

Management believes our financial position at M&@th2008 is strong. As of March 31, 2008, we had.$ million of cash and cash
equivalents and $837.8 million of stockholders'igqash is invested in government portfolio monegrket funds. We do not hold any
investments in auctiorate securities. As of March 31, 2008, we had $224illion of available credit pursuant to creditifdgies, of which we
had no outstanding borrowings. The credit availaipiéer these facilities is further reduced by tB8.% million in letters of credit we
maintain. These letters of credit are primarilyuieed as security for insurance policies. Basedwumstrong financial position, management
foresees no significant barriers to obtaining sigfit financing, if necessary.
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Contractual Obligations and Commercial Commitments:

The following tables set forth our contractual ghtions and commercial commitments as of Marct2808.

Payme nts Due by Period
(in millions)
Less than Over 5
Total 1lyear 1- 3years 4-5years years Other

Contractual Obligations
Unrecognized tax benefits $ 125 $ 6.7 $ - % -$ -% 538
Equipment purchase

commitments 51.1 511
Total contractual cash

obligations $ 636 $578 $ - $ - % -% 538

Other Commercial

Commitments

Unused lines of credit $1855 $ - % 1855 $ - $ - 8%
Standby letters of credit 39.5 39.5 - - - -
Total commercial

commitments $2250 $ 395 $ 1855 $ - $ - 8%

Total obligations $2886 $ 973 $ 1855 $ - $ -$ 58

The equipment purchase commitments relate to caeanitquipment expenditures. We have committed tcfacllities with two banks

totaling $225.0 million, of which we had no outdarg borrowings. These credit facilities bear viaiéainterest based on the London
Interbank Offered Rate ("LIBOR"). The credit availa under these facilities is further reduced l®ydmount of standby letters of credit ur
which we are obligated. The unused lines of craditavailable to us in the event we need finanfinghe growth of our fleet. Given our
strong financial position, we expect that we coaldtiain additional financing, if necessary, at falde terms. The standby letters of credit are
primarily required for insurance policies. On Jaryuh 2007, we adopted Financial Accounting Stadsl@oard ("FASB") Interpretation No.
48, Accounting for Uncertainty in Income Taxes-atetpretation of FASB Statement No. 109 ("FIN 48&hd have recorded $12.5 million of
unrecognized tax benefits. We expect $6.7 millmbe settled within the next 12 months; howeveraveeunable to reasonably determine
when the remaining amounts will be settled.

Off-Balance Sheet Arrangements:

As of March 31, 2008, we did not have any non-ckaide revenue equipment operating leases or othengements that meet the definition
of an off-balance sheet arrangement.

Regulations:

Effective October 1, 2005, all truckload carrieexsdme subject to revised hours of service ("HO&julations issued by the Federal Motor
Carrier Safety Administration ("FMCSA") (2005 HO®:gulations"). The most significant change fornesif the previous regulations is that
drivers using the sleeper berth provision must t&tkeast eight consecutive
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hours off-duty in the sleeper berth during their beurs off-duty. Previously, drivers using a skxdperth were allowed to split their ten- hour
off-duty time into two periods, provided neitheripel was less than two hours. This more restricsteeper berth provision is requiring some
drivers to plan their time better. The 2005 HOS (Ratjpons also had a negative impact on our milefieiency, resulting in lower mileage
productivity for those customers with multiple-stiiipments or those shipments with pick-up or delivdelays.

Effective December 27, 2007, the FMCSA issued #erim final rule that amended the HOS regulatiang)tallow drivers up to 11 hours of
driving time within a 14-hour, non-extendable wimdfsom the start of the workday (this driving timmaust follow ten consecutive hours of
off-duty time) and (ii) restart calculations of theekly on-duty time limits after the driver hadesist 34 consecutive hours off duty. This
interim rule made essentially no changes to théduir-driving limit and 343our restart rules. In 2006 and 2007, the U.S. Cafulppeals fol
the District of Columbia also considered the 20@3HRegulations and heard arguments on the varigitsops for review, one of which was
submitted by Public Citizen (a consumer safety oizgtion). The FMCSA solicited comments on therimtefinal rule until February 15,
2008 and intends to issue a final rule in 2008 #dalresses the issues identified by the Court.g@naty 23, 2008, the Court denied Public
Citizen's motion to invalidate the interim finaleu

On January 18, 2007, the FMCSA published a Notideroposed Rulemaking ("NPRM") in the Federal Resgisn the trucking industry's L
of Electronic OnBoard Recorders ("EOBRs") for compliance with H@&s. The intent of this proposed rule is to (ipmave highway safet
by fostering development of new EOBR technologyH@S compliance; (ii) encourage EOBR use by madoriers through incentives; and
(iii) require EOBR use by operators with serioud aontinuing HOS compliance problems. CommentherNPRM were to be received by
April 18, 2007. In 1998, we became the first, antyptrucking company in the United States to reeei U.S. Department of Transportation
exemption to use a global positioning system-basgrless log system as an alternative to the pagleooks traditionally used by truck
drivers to track their daily work activities. Whitee do not believe the rule, as proposed, woula fasignificant effect on our operations and
profitability, we will continue to monitor futureedrelopments.

On December 26, 2007, the FMCSA published an NPR¥eé Federal Register regarding minimum requirgmtm entry-level driver
training. Under the proposed rule, a commercialadts license ("CDL") applicant would be requiredptesent a valid driver training
certificate obtained from an accredited institutasrprogram. Entry-level drivers applying for a €8aA CDL would be required to complete a
minimum of 120 hours of training, consisting of @i&ssroom hours and 44 driving hours. The curregdilations do not require a minimum
number of training hours and require only classr@atucation. Drivers who obtain their first CDL chgithe three-year period after the
FMCSA issues a final rule would be exempt. Commentthe NPRM were originally scheduled to be reedilsy March 25, 2008; however,
the FMCSA extended the comment period until May&@n April 9, 2008, the FMCSA published anotheRWPthat (i) establishes new
minimum standards to be met before states issueneoaial learner's permits ("CLPs"); (ii) revises 8DL knowledge and skills testing
standards; and (iii) improves anti-fraud measurigsizvthe CDL program. If one or both of these pysed rules is approved as written, these
rules could materially impact the number of pot@miew drivers entering the industry.

The EPA mandated a new set of more stringent eregitissions standards for all newly manufactureckiengines. These standards became
effective in January 2007. Compared to trucks wiigines manufactured before 2007 and not subjebetoew standards, the trucks
manufactured with the new engines have higher mselprices (approximately $5,000 to $10,000 morérpek). To delay the cost impact
these new emissions standards, in 2005 and 20@ambased significantly more new trucks than wenadly buy each year, and we
maintained a newer truck fleet relative to histaricompany and industry standards. Our newer tileek
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allowed us to delay purchases of trucks with the B807-standard engines until first quarter 20@88ldnuary 2010, a final set of more
rigorous EPA-mandated emissions standards will imeceffective for all new engines manufactured dfiat date.

Several U.S. states, counties and cities have emhégislation or ordinances restricting idlingtafcks to short periods of time. This action is
significant when it impacts the driver's abilityitbe the truck for purposes of operating air ctinding and heating systems particularly wl
in the sleeper berth. Many of the statutes or amlies recognize the need of the drivers to haeerdioctable environment in which to sleep
and include exceptions for those circumstancesfd@aila had such an exemption; however, since Jg3nlig2008, the California sleeper be
exemption no longer exists. We have taken stepdldoess this issue in California. California haoanacted restrictions on transport
refrigeration unit ("TRU") emissions, which are ednled to be phased in over several years begiy@agend 2008. Although legal
challenges may be mounted against California'slatigus, if the TRU emissions law becomes effectisescheduled, it will require
companies to operate only compliant TRUs in Catif@r There are several alternatives for meetingglequirements that we are currently
evaluating.

Critical Accounting Policies:

We operate in the truckload sector of the truckirdystry, with a focus on transporting consumercwable products that ship more
consistently throughout the year and when changesran the economy. Our success depends on dlity abiefficiently manage our
resources in the delivery of truckload transpootatind logistics services to our customers. Resawguirements vary with customer dem
and may be subject to seasonal or general ecormmditions. Our ability to adapt to changes in oostr transportation requirements is
essential to efficient resource deployment, makimgital investments in tractors and trailers oaotihg qualified third-party carrier capacity
at a reasonable price. Although our business volismet highly concentrated, we may also be occeadip affected by our customers'
financial failures or loss of customer business.

Our most significant resource requirements are @mwplrivers, owner- operators, tractors, trailers eelated equipment operating costs
(such as fuel and related fuel taxes, driver pagyriance and supplies and maintenance). Historjeall have successfully mitigated our risk
to fuel price increases by recovering from our cotrs additional fuel surcharges that recoup a itygjdut not all, of the increased fuel
costs; however, we cannot assure that current eegdevels will continue in future periods. Ourdimcial results are also affected by comg
driver and owner-operator availability and the reewd used revenue equipment market. Because welkinsuired for a significant portion
bodily injury, property damage and cargo claims fnmdvorkers' compensation benefits for our empésyésupplemented by premium-based
coverage above certain dollar levels), financialtes may also be affected by driver safety, médiosts, weather, legal and regulatory
environments and insurance coverage costs to pragainst catastrophic losses.

The most significant accounting policies and estimahat affect our financial statements includeftilowing:

* Selections of estimated useful lives and salvaajaes for purposes of depreciating tractors aaitbts. Depreciable lives of tractors and
trailers range from five to 12 years. Estimatesalfage value at the expected date of trade-ialer(for example, three years for tractors) are
based on the expected market values of equipmeiné¢ ditme of disposal. Although our normal replaeetrcycle for tractors is three years,
calculate depreciation expense for financial répgrpurposes using a fiwgear life and 25% salvage value. Depreciation egpaalculated i
this manner continues at the same strdligletrate (which approximates the continuing dectirmarket value of the tractors) when a tract
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held beyond the normal three-year age. Calculatemyeciation expense using a five-year life and 2a%age value results in the same
annual depreciation rate (15% of cost per year)thadame net book value at the normal three-ymacement date (55% of cost) as using a
three-year life and 55% salvage value. We contlpuabnitor the adequacy of the lives and salvadeesaused in calculating depreciation
expense and adjust these assumptions appropneltely warranted.

* Impairment of long-lived assets. We review oundelived assets for impairment whenever eventsroumstances indicate the carrying
amount of a long-lived asset may not be recoverai@dmpairment loss would be recognized if thergimg amount of the long-lived asset is
not recoverable and the carrying amount exceedaiitgalue. For long-lived assets classified asl laad used, the carrying amount is not
recoverable when the carrying value of the longdiasset exceeds the sum of the future net cash.fle do not separately identify assets
by operating segment because tractors and traitersoutinely transferred from one operating fteetnother. As a result, none of our long-
lived assets have identifiable cash flows fromths¢ are largely independent of the cash flowstbéoassets and liabilities. Thus, the asset
group used to assess impairment would includefallipassets. Long-lived assets classified as "fogldale” are reported at the lower of their
carrying amount or fair value less costs to sell.

* Estimates of accrued liabilities for insurancel afaims for liability and physical damage lossed workers' compensation. The insurance
and claims accruals (current and noncurrent) arerded at the estimated ultimate payment amourdsenbased upon individual case
estimates (including negative development) andnegés of incurred-but-not-reported losses using dtevelopment factors based upon past
experience. An actuary reviews our self-insuraesenves for bodily injury and property damage ctagmd workers' compensation claims
every six months.

* Policies for revenue recognition. Operating reves (including fuel surcharge revenues) and relditedt costs are recorded when the
shipment is delivered. For shipments where a thady capacity provider (including owner-operatonsier contract with us) is utilized to
provide some or all of the service and we (i) &eeggrimary obligor in regard to the shipment dely€ii) establish customer pricing
separately from carrier rate negotiations, (iiingelly have discretion in carrier selection andidr have credit risk on the shipment, we
record both revenues for the dollar value of sewiwe bill to the customer and rent and purchasedportation expense for transportation
costs we pay to the third- party provider uponghgment's delivery. In the absence of the conusticsted above, we record revenues net of
those expenses related to third-party providers.

* Accounting for income taxes. Significant manageitrjadgment is required to determine (i) the prmrisfor income taxes, (ii) whether
deferred income taxes will be realized in full oipiart and (iii) the liability for unrecognized thrnefits in accordance with the provisions of
FIN 48. Deferred income tax assets and liabiliis=smeasured using enacted tax rates that areteggecapply to taxable income in the ye
when those temporary differences are expected tedmvered or settled. When it is more likely thiibr some portion of specific deferred
income tax assets will not be realized, a valuadiblmwance must be established for the amount fefrdEd income tax assets that are
determined not to be realizable. A valuation alloe&for deferred income tax assets has not beenatbrecessary due to our profitable
operations. Accordingly, if facts or financial airostances change and consequently impact thehldaali of realizing the deferred income tax
assets, we would need to apply management's judgmdetermine the amount of valuation allowanapihed in any given period.
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Management periodically re-evaluates these estBraevents and circumstances change. Togethethwigffects of the matters discussed
above, these factors may significantly impact @suits of operations from period-to-period.

Accounting Standards:

In September 2006, the FASB issued SFAS No. 157 Madue Measurements ("No. 157"). This statemegfinegs fair value, establishes a
framework for measuring fair value in generallygued accounting principles and expands disclosabrest fair value measurements. SFAS
No. 157 does not require any new fair value measengs but rather eliminates inconsistencies inajuié found in various prior accounti
pronouncements and is effective for fiscal yeariéng after November 15, 2007. In February 2QB8,FASB issued FASB Staff Position
No. 15%-2 ("FSP No. 157-2"). FSP No. 157-2 delays thectiffe date of SFAS No. 157 for all nonfinancialetssand nonfinancial liabilities,
except those that are recognized or disclosedratdhue in the financial statements on a recurbiagis (at least annually), until fiscal years
beginning after November 15, 2008, and interimquisiwithin those fiscal years. These nonfinaneéghs include assets and liabilities such
as reporting units measured at a fair value inagidll impairment test and nonfinancial assets &egliand liabilities assumed in a business
combination. Effective January 1, 2008, we ado®EAS No. 157 for financial assets and liabilitiesagnized at fair value on a recurring
basis. The partial adoption of SFAS No. 157 foafioial assets and liabilities had no effect onfmancial position, results of operations and
cash flows.

In February 2007, the FASB issued SFAS No. 159, HdieValue Option for Financial Assets and Finahtiabilities-Including an
amendment of FASB Statement No. 115 ("No. 159")s Bkatement permits entities to choose to measargy financial instruments and
certain other items at fair value. The provisiohS§BAS No. 159 were effective as of the beginnifithe first fiscal year that begins after
November 15, 2007. Upon adoption, SFAS No. 159rmdffect on our financial position, results of mi@®ns and cash flow

In December 2007, the FASB issued SFAS No. 141ideeh2007), Business Combinations ("No. 141R")sHtatement establishes
requirements for (i) recognizing and measuringriraequiring company's financial statements thetifieble assets acquired, the liabilities
assumed and any noncontrolling interest in the iaegu(ii) recognizing and measuring the goodwdlijaired in the business combination or a
gain from a bargain purchase and (iii) determiniiigat information to disclose to enable users offiti@ncial statements to evaluate the
nature and financial effects of the business coatliin. The provisions of SFAS No. 141R are effecfior business combinations for which
the acquisition date is on or after the beginnihthe first annual reporting period beginning orafier December 15, 2008. As of March 31,
2008, management believes that SFAS No. 141R wilhave a material effect on our financial positimsults of operations and cash flows.

In December 2007, the FASB issued SFAS No. 160chiatnolling Interests in Consolidated FinancialtS&taentsan amendment of ARB N
51 ("No. 160"). This statement amends AccountingeRech Bulletin No. 51 to establish accounting mmbrting standards for the
noncontrolling interest in a subsidiary and for tleeonsolidation of a subsidiary. The provision§SBAS No. 160 are effective for fiscal
years, and interim periods within those fiscal geheginning on or after December 15, 2008. As afdil 31, 2008, management believes
SFAS No. 160 will not have a material effect on foancial position, results of operations and ciaivs.

In March 2008, the FASB issued SFAS No. 161, Dimgtes about Derivative Instruments and Hedgingvitids-an amendment of FASB
Statement No. 133 ("No. 161"). This statement amétAlSB Statement No. 133 to require enhanced disms about an entity's derivative
and hedging activities. The provisions of SFAS Mgl are effective for
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fiscal years, and interim periods within thosedisgears, beginning on or after November 15, 2@@8of March 31, 2008, management
believes that SFAS No. 161 will not have a mategfédct on our financial position, results of ogemas and cash flows.

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

The price and availability of diesel fuel are subj® fluctuations attributed to changes in theelef global oil production, refining capacity,
seasonality, weather and other market factorsoHistlly, we have recovered a significant portidriuel price increases from customers in
the form of fuel surcharges. We implemented custdoad surcharge programs with most of our revelpage to offset much of the higher
cost per gallon. However, we do not recover th&efel cost increase through these surchargerpnagy We cannot predict the extent to

which higher fuel price levels will continue in theure or the extent to which fuel surcharges ddad collected to offset such increases. /
March 31, 2008, we had no derivative financialrimstents to reduce our exposure to fuel price flattuns.

Foreign Currency Exchange Rate Risk

We conduct business in Mexico, Canada and Asiai§orcurrency transaction gains and losses werenatdrial to our results of operations
for first quarter 2008 and prior periods. To datest foreign revenues are denominated in U.S. Bolend we receive payment for foreign
freight services primarily in U.S. Dollars to re@udirect foreign currency risk. Accordingly, we a@ currently subject to material risks
involving any foreign currency exchange rate aredeffects that such exchange rate movements weawiel &n our future costs or future cash
flows.

Interest Rate Risk

We had no debt outstanding at March 31, 2008. éstarates on our unused credit facilities are basettie LIBOR. Increases in interest rates
could impact our annual interest expense on futoreowings. As of March 31, 2008, we do not have derivative financial instruments to
reduce our exposure to interest rate increases.

Item 4. Controls and Procedures.

As of the end of the period covered by this repue carried out an evaluation, under the supenviaiad with the participation of our
management, including our Chief Executive Officed £hief Financial Officer, of the effectivenesslué design and operation of our
disclosure controls and procedures, as definedila B5d-15(e) of the Securities Exchange Act of4l@&xchange Act"). Our disclosure
controls and procedures are designed to providmnedle assurance of achieving the desired casttjettives. 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 informagguired to be included in our periodic filings witte U.S. Securities and Exchange
Commission within the required time period.
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Management, under the supervision and with theggaation of our Chief Executive Officer and Chkghancial Officer, concluded that no
changes in our internal control over financial néjpg occurred during our most recent fiscal quatheat have materially affected, or are
reasonably likely to materially affect, our intekantrol over financial reporting.

We have confidence in our internal controls andedures. Nevertheless, our management, includae@tief Executive Officer and Chief
Financial Officer, does not expect that the inteomatrols or disclosure procedures and controlspsevent all errors or intentional fraud. An
internal control system, no matter how well coneediand operated, can provide only reasonable bsatiate, assurance that the objectives of
such internal controls are met. Further, the desfgan internal control system must reflect thabrgce constraints exist, and the benefits of
controls must be relative to their costs. Becadisbeoinherent limitations in all internal conti®}stems, no evaluation of controls can provide
absolute assurance that all control issues andnass of fraud, if any, have been detected.
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PART Il
OTHER INFORMATION

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

On October 15, 2007, we announced that on Octadhe207 our Board of Directors approved an incréasiee number of shares of our
Common Stock that the Company is authorized torgdfase. Under this new authorization, the Compamermitted to repurchase an
additional 8,000,000 shares. As of March 31, 288 Company had purchased 1,041,200 shares putsudig authorization and had
6,958,800 shares remaining available for repurchii®® Company may purchase shares from time todispending on market, economic
and other factors. The authorization will continudess withdrawn by the Board of Directors.

The following table summarizes our Common Stochkurepases during the first quarter of 2008 madeyaunisto this authorization. The
Company did not purchase any shares during thedfirarter of 2008 other than pursuant to this aightion. All stock repurchases were
made by the Company or on its behalf and not by'affifiated purchaser," as defined by Rule 10bei&e Exchange Act.

Issuer Purchases of Equity Securities

Maximum Num ber
(or Approxim ate
Total Number of Dollar Value ) of
Shares (or Units) Shares (or Unit s) that
Total Number of Purchased as Part of May Yet B e
Shares (or Units) Average P rice Paid  Publicly Announced  Purchased Und er the
Period Purchased per Share (or Unit)  Plans or Programs Plans or Pro grams
January 1-31, 2008 - - 7,208,80 0
February 1-29, 2008 110,300 $17 .96 110,300 7,098,50 0
March 1-31, 2008 139,700 $17 .93 139,700 6,958,80 0
Total 250,000 $17 .94 250,000 6,958,80 0
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Iltem 6. Exhibits.

Exhibit No. Exhibit

10.1

311

31.2

32.1

32.2

Restated Articles of Incorporation of
Enterprises, Inc.

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

Letter from the Company to Daniel H.
dated January 15, 2008

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

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

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

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

Incorporated by Reference to:

Werner Exhibit 3(i) to the Company's report
on Form 10-Q for the quarter ended

June 30, 2007

r Exhibit 3(ii) to the Company's

report on Form 10-Q for the quarter

ended June 30, 2007

Cushman, Filed herewith

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

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

Officer Filed herewith
ection 906

Officer Filed herewith
ection 906
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SIGNATURES

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

WERNER ENTERPRISES, INC.

Dat e: May 5, 2008 By: /sl John J. Steele

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

Dat e: May 5, 2008 By: /'s/ Janes L. Johnson

James L. Johnson
Seni or Vice President, Controller and
Cor porate Secretary
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EXHIBIT 10.1

WERNER ENTERPRISES, INC.
LETTER FROM THE COMPANY TO DANIEL H. CUSHMAN, DATED JANUARY
15, 2008

[LETTERHEAD OF WERNER ENTERPRISES, INC.]
January 15, 2008
Daniel H. Cushman
Re: Separation Agreement
Dear Dan:

This letter describes the components of your séparaackage with Werner Enterprises, Inc. ("Wethekny references to "Werner" or
"Werner Enterprises"” in this agreement shall inelMderner Enterprises, Inc. and/or its affiliated anbsidiaries, as the context may require.
If you agree to the terms of this letter agreenyentwill receive the benefits described below.

Termination Date

Your last day of active employment with Werner vail January 15, 2008, ("Termination Date"). Yout#) participation eligibility will end
on your Termination Date. Vesting is accordinghte plan design schedule. Any banked PTO will bd paiyou on the first payday following
your Termination Date in accordance with the Divettevel PTO Policy

In exchange for your agreement to the remainingdenf this letter agreement which will become dffeconce you have signed it and you
have not exercised your right to revoke within Revocation Period described below, Werner willegofor the purpose of allowing you to
exercise your currently vested stock options purstathe terms and conditions of the Werner Emiseg, Inc. Stock Option Plan (210,421
shares), characterize your termination as a valymesignation.

1. Post Employment Obligations:

You agree to make yourself reasonably availabWeoner, and will:



a. Personally provide reasonable assistance anpera@n in providing or obtaining information fdferner, and its representatives,
concerning any Werner matter of which you are krealgkable.

b. Personally provide to Werner, or its represérgaf reasonable assistance and cooperation iglatiany pending or future lawsuits or
claims, about which you are knowledgeable.

c. Promptly notify me, in writing, if you receivenarequest from anyone other than Werner for infitiam regarding any potential claims or
proposed litigation against Werner or any of ifdiafes.

d. Refrain from engaging in any conduct, making o@nts, disparaging remarks or statements, the parpoeffect of which is to harm the
reputation, good will, or commercial interests oéifer, its management or leadership, or any @ffiisates.

e. Refrain from providing any information relatedainy claim or potential litigation against Wernar jts affiliates to any non-Werner
representatives, without either Werner's writtermmgsion or being required to provide informatianmguant to legal process.

f. If required by law to provide sworn testimony dferner matters, you will consult with and have Wr-designated legal counsel present
for such testimony. Werner will be responsibletfoe costs of such designated counsel and you ®alf ho cost for same. You will confine
your testimony to items about which you have adtmalwledge rather than speculation, unless otherdiiected by legal proces

g. You will be reimbursed shortly after an expesistement is received for reasonable preapproeedlirfood, lodging and similar out-of-
pocket expenses required to fulfill the cooperapoovisions above.

h. For one year from the effective date of thissagnent you will not directly or indirectly contamtsolicit (or assist another in soliciting) any
of the following Werner customers or any parenthssdiary or affiliate thereof:

Anheuser-Busch Incorporated Proctor & Gamble Disting LLC The Home Depot U.S.A., Inc Sears Logstbervices, Inc Oldcastle, Inc.



2. Confidentiality Agreement:

As an employee of Werner, you agree that Wernedbasloped and continues to develop and use conatignealuable confidential and/or
proprietary technical and non-technical informatiamich is vital to the success of Werner's businasd furthermore, that Werner utilizes
confidential information, trade secrets and prdprie customer information in promoting and sellitegproducts and services. For purpose
the Agreement, you acknowledge that "Confidentifdimation” means Werner's: marketing plans, mgphksitions, pricing information,
strategy, budgets, long-range plans, customerrirdton, sales data, personnel information; pritkgnformation, or other information used
by or concerning Werner, where such informationaspublicly available, or has been treated asidentfial.

You agree that from this time forward you will netther directly or indirectly, disclose, or use foe benefit of any person, firm, corporation
or other business organization or yourself, anyrfidiential Information" related to Werner.

You agree and acknowledge that, except as expresxslified in this Agreement, any agreements thatiyay have signed with Werner
concerning confidentiality, non-competition and remlicitation remain in full force and effect.

You agree that you have and will keep the termsaandunt of this Agreement completely confiden@icept as required by applicable law,
and that you have not, nor will you hereafter diselany information concerning this Agreement tp @grson other than your present
attorneys, accountants, tax advisors, or immedéadly, and only if those persons agree to abidéheyprovisions of the paragraph.

3. Return of Company Property

You agree to return to the Company immediately ugomination, as applicable, your company vehicle all files, records, documents,
reports, computers, cellular telephones and othsinkss equipment, keys, and other physical, paetsorelectronically stored property of the
Company in your possession or control and to furtigeee that you will not keep, transfer or use eopies or excerpts of the foregoing items
without the approval of the Company. You agreestam to the Company immediately upon terminatibec@mpany-issued credit cards, to
immediately cease use of all such cards and to ipajeent of any and all outstanding balances iora@emce with cardholder agreements
and the time limitations contained therein. Youe&gto provide no later than fourteen (14) days gfter Termination Date, expense
statements for all company authorized expenseswhede charged on company-issued credit cardsd@ny reimbursement payments for
the purpose of paying such charges.

4. Use of Vehicle:



Werner will allow you the continued use of your qmany vehicle as requested until January 25, 2008.
5. Health Insurance:

Your active employee health and dental coveragetevininate on January 31, 2008. You will haverigét to elect to continue coverage
under Werner's group health plan pursuant to thes@aated Omnibus Budget Reconciliation Act (COBRIAyou elect COBRA coverage,
the Company will subsidize the COBRA rates (thay@u will pay the same rates as if you continuetda employed ($87.00)) through Mau
31, 2008 or your re-employment, whichever occust.fiThis period will be included within your tof@lOBRA continuation eligibility. The
Company will not subsidize the rates for coveraiter &arch 31, 2008. You will receive a COBRA natiitom the Benefits Department
explaining your rights, how to make your electiangd the premium payment due dates.

6. Release of Werner:

In exchange for the benefits provided to you by iéerand except for Werner's obligations hereundrr,hereby release Werner Enterpri
Inc., and each of its agents, directors, officersployees, representatives, attorneys, affilisglssidiaries and its and their predecessors,
successors, heirs, executors, administrators agiginss and all persons acting by, through, or undén concert with any of them (collectivi
"Releasees"), or any of them, of and from any dhclams of any nature whatsoever, in law or eguithich you ever had, now have, or may
have had relating to your employment, or termimattbemployment. This includes (i) all claims réigtto salary, overtime, vacation pay,
PTO, incentive bonus plans, and/or severance pagk sptions, and any and all other fringe bengfits which you were eligible during your
employment and (i) all claims under any employmagiteement, change-in-control agreement or otlreleagents between you and Werner
Enterprises, Inc., and/or its subsidiaries or iatfs; (iii) and all claims you may have against @ompany or its employees under Title VII of
the Civil Rights Act of 1964; the Employee Retirathencome Security Act of 1974; the Americans witisabilities Act; the Age
Discrimination in Employment Act; the Older Workdssnefit Protection Act; or any other federal, stair local law or regulation regarding
your employment or termination of employme

This release shall not preclude an action to erftre specific terms of this letter agreementnip @aims based on acts or events after this
agreement has become effective; to any unemployorembrkers compensation benefits to which you imagntitled; nor to benefits in
which you have become vested under the EmploydesRegtnt Income Security Act.



You understand that you may take up to twenty-@ié days to decide whether to accept this Agreem¥ni may also consult with your
personal attorney before signing. If we have noéreed an executed Agreement from you within tweortg (21) days, any offers made by us
in this letter are withdrawn. If you wish, you msign the Agreement before this deadline, but ircae may you sign it before your
Termination Date. If you do decide to sign the Agnent, you have up to seven (7) days after sigftiveg"Revocation Period") to change
your mind. To revoke this Agreement, please nddifgk Reiser, Executive Vice President and Genemlr@el, in writing within the
Revocation Period. No stock options may be exedaisgil the expiration of the Revocation Periodefigfore the timing of your signature
may affect the timing of your ability to exercisptions.

If the above meets with your agreement, pleaseaigireturn one copy of this letter to me. An exedwcopy will be returned to you. In the
event that Werner has a reasonable basis to bgl@mvbave breached the terms of this Agreementn@fexill consider such breach to be
activity contrary to the best interest of Werned &derner may, in addition to any other rights ammhedies, terminate this agreement; offset
any claims against you from any current or futunms, stocks, stock options, or rights which mayglbe you or in which you may claim and
interest.

Sincerely,

/sl Richard S. Reiser

Richard S. Rei ser
Executive Vice President, General Counsel

ACCEPTANCE

/'s/ Daniel H Cushman 1-18-08

Si ghature Dat e

Dani el H Cushman

Printed Nane
(First Nane) (Last Nane)



EXHIBIT 31.1
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER PURSUA NT TO RULES

13a-14(a) AND 15d-14(a) OF THE SECURITIES EXCHANGEACT OF 1934

(SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002)
I, Gregory L. Werner, certify that:
1. | have reviewed this quarterly report on FormQ@0f Werner Enterprises, Inc.;

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

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

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

15(f)) for the registrant and have:

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

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

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

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

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

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

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

Date: May 5, 2008

/sl Gregory L. Werner

Gregory L. Werner
Presi dent and Chief Executive Oficer



EXHIBIT 31.2
CERTIFICATION OF THE CHIEF FINANCIAL OFFICER PURSUA NT TO RULES

13a-14(a) AND 15d-14(a) OF THE SECURITIES EXCHANGEACT OF 1934

(SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002)
I, John J. Steele, certify that:
1. | have reviewed this quarterly report on FormQ@0f Werner Enterprises, Inc.;

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

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

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

15(f)) for the registrant and have:

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

b) Designed such internal control over financigloing, or caused such internal control over fahreporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

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

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

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

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

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

Date: May 5, 2008

/sl John J. Steele

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



EXHIBIT 32.1

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

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form QCer the period ending March 31, 2008, |
"Report") filed with the Securities and Exchangen®@aission, |, Gregory L. Werner, President and Chiedcutive Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, agpastbpursuant to Section 906 of the Sarbanes-OMbewf 2002, that to the best of my
knowledge:

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

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

May 5, 2008 /sl Gregory L. Werner

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



EXHIBIT 32.2

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

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form QCer the period ending March 31, 2008, |
"Report") filed with the Securities and Exchanger@aission, |, John J. Steele, Executive Vice Pregidereasurer 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 requiremesftsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

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

May 5, 2008 /'s/ John J. Steele
John J. Steele
Executive Vice President, Treasurer and
Chi ef Financial Oficer



