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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q
[Mark one]
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2012
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 chaer)

NEBRASKA 47-0648386

(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

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

(Address of principal executive offices) (Zip Code)

(402) 895-6640

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant €@ filed all reports required to be filed by SectiB or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 moithsfor such shorter period that the registrans wequired to file such reports), ¢
(2) has been subject to such filing requirementsife past 90 days. Ye# No O

Indicate by check mark whether the registrant ldsnitted electronically and posted on its corpok&lieb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of Regulation B{8232.405 of this chapter) during the precedi@
months (or for such shorter period that the regigtwas required to submit and post such file¥)es No O

Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-accelerated filer or a smal
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “smalleporting company” in Rule 12b-of the
Exchange Act.

Larae accelerated file Accelerated file O



Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[O] No

As of July 31, 2012, 72,883,336 shares of the tegiEs common stock, par value $0.01 per shareg watstanding.
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PART |
FINANCIAL INFORMATION

Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains histrinformation and forwartboking statements based on information curre
available to our management. The forward-lookirageshents in this report, including those made émI2 (Managemers’Discussion ar
Analysis of Financial Condition and Results of Gyiems) of Part |, are made pursuant to the safiedngrovisions of the Private Securi
Litigation Reform Act of 1995, as amended. Thede barbor provisions encourage reporting compawigsovide prospective information
investors. Forward-looking statements can be ifledtiby the use of certain words, such as “antteiga‘’believe,” “estimate,” “expect,”
“intend,” “plan,” “project” and other similar termend language. We believe the forwémdking statements are reasonable based on cy
available information. However, forwatdeking statements involve risks, uncertainties asdumptions, whether known or unknown,
could cause our actual results, business, finagoiatlition and cash flows to differ materially frahmose anticipated in the forwaloieking
statements. A discussion of important factors imdato forwardlooking statements is included in Item 1A (Risk teas) of Part | of ot
Annual Report on Form 10-K for the year ended Ddmem31, 2011 (“2011 Form 10-K"). Readers should unaduly rely on the forward-
looking statements included in this Form QObecause such statements speak only to the dgtevdre made. Unless otherwise require
applicable securities laws, we undertake no obtgabr duty to update or revise any forwdodking statements contained herein to re
subsequent events or circumstances or the occer@nmanticipated events.

Item 1. Financial Statements.

The interim consolidated financial statements doeth herein reflect all adjustments which, in thgin@n of management, ¢
necessary for a fair statement of the financiabéoon, results of operations and cash flows far pleriods presented. The interim consolid
financial statements have been prepared in accoedaith the U.S. Securities and Exchange Commis8®EC”) instructions to Form 1@
and were also prepared without audit. The interimsolidated financial statements do not includerdéirmation and footnotes required
accounting principles generally accepted in thetééhStates of America for complete financial stagsts; although in managementpinion
the disclosures are adequate so that the informatiesented is not misleading.

Operating results for the three-month andrebrth periods ended June 30, 2012 are not nedgssditative of the results that may
expected for the year ending December 31, 201thdropinion of management, the information sethfantthe accompanying consolida
condensed balance sheets is fairly stated in akniahrespects in relation to the consolidatedbed sheets from which it has been derived.

These interim consolidated financial statements aotgs thereto should be read in conjunction with financial statements &
accompanying notes contained in our 2011 Form 10-K.
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(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 income
Income before income taxes
Income taxes
Net income
Earnings per share:
Basic
Diluted

Dividends declared per share

WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended

Six Months Ended

Weighted-average common shares outstanding:

Basic
Diluted

June 30, June 30,
2012 2011 2012 2011
(Unaudited)
$ 521,81: $ 515,89° $ 1,020,18: $ 985,32¢
138,51. 135,26! 272,36( 268,12¢
99,32: 110,50: 202,25¢ 208,43:
44,74 43,08t 86,57¢ 84,27
22,96, 23,41« 45,49¢ 46,44(
15,10¢ 16,53: 34,32 34,59
41,50¢ 39,24¢ 82,17% 78,96«
108,49¢ 98,60¢ 209,00t 187,10:
3,344 3,84: 7,162 7,76¢€
(3,297) (1,36)) (5,696) (4,58))
470,69¢ 469,13( 933,67< 911,11
51,11 46,76 86,51¢ 74,20¢
65 10 207 38
(4379 (345) (855) (690)
(82) 265 (106) 28¢
(450) (72 (754) (369
51,56: 46,83¢ 87,26¢ 74,57:
20,88: 19,32 35,34« 30,76
$ 30,68( $ 27,51¢  $ 51,92t $ 43,81
$ 0.4z $ 03¢ $ 071 $ 0.6C
$ 04z $ 03t $ 071 $ 0.6C
$ 0.05(C $ 0.05(C $ 0.10C $ 0.10(¢
72,85¢ 72,79¢ 72,851 72,74¢
73,412 73,23¢ 73,40: 73,19(

See Notes to Consolidated Financial Statementsu@litea).
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WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended Six Months Ended
June 30, June 30,
(In thousands) 2012 2011 2012 2011
(Unaudited)
Net income $ 30,68C $ 27,51¢  $ 51,92t $ 43,81:
Other comprehensive income (loss):
Foreign currency translation adjustments (819 17¢€ 36€ 724
Other comprehensive income (loss) (819 17€ 36€ 724
Comprehensive income $ 29,86 $ 27,69¢ $ 52,29. $ 44,53¢

See Notes to Consolidated Financial Statementsu@litea).
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WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

June 30, December 31,
(In thousands, except share amounts) 2012 2011
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 18,18 $ 12,41:
Accounts receivable, trade, less allowance of 80ahd $10,154, respectively 219,63! 218,71
Other receivables 9,69: 9,21:
Inventories and supplies 26,07( 30,21:
Prepaid taxes, licenses and permits 7,037 15,09¢
Current deferred income taxes 26,90: 25,80¢
Other current assets 15,90 29,88:
Total current assets 323,42 341,33:
Property and equipment 1,666,94. 1,625,00:
Less — accumulated depreciation 686,73" 682,87:
Property and equipment, net 980,20t 942,13t
Other non-current assets 21,92, 18,94¢
Total assets $ 1,325,560 $ 1,302,411
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Checks issued in excess of cash balances $ — % 6,671
Accounts payable 77,15: 93,48t
Insurance and claims accruals 55,27+ 62,68
Accrued payroll 23,32¢ 19,48:
Other current liabilities 23,01% 16,50¢
Total current liabilities 178,77: 198,82!
Other long-term liabilities 15,07¢ 14,19«
Insurance and claims accruals, net of current gorti 120,95( 121,25(
Deferred income taxes 237,97¢ 243,00(
Commitments and contingencies
Stockholders’ equity:
Common stock, $0.01 par value, 200,000,000 shaite®rzed; 80,533,536 shares
issued; 72,869,626 and 72,847,576 shares outstanéispectively 80t 80t
Paid-in capital 96,62¢ 94,39¢
Retained earnings 824,63: 779,99:
Accumulated other comprehensive loss (4,809 (5,170
Treasury stock, at cost; 7,663,910 and 7,685,9608eshrespectively (144,47¢) (144,879
Total stockholders’ equity 772,78t 725,14°
Total liabilities and stockholders’ equity $ 1,325,561 $ 1,302,41i

See Notes to Consolidated Financial Statementsu@iteal).
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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 caskigeal by operating activities:
Depreciation
Deferred income taxes
Gain on disposal of property and equipment
Stock-based compensation
Insurance and claims accruals, net of current orti
Other
Changes in certain working capital items:
Accounts receivable, net
Other current assets
Accounts payable
Other current liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Additions to property and equipment
Retirements of property and equipment
Decrease in notes receivable
Net cash used in investing activities
Cash flows from financing activities:
Repayments of short-term debt
Proceeds from issuance of short-term debt
Change in net checks issued in excess of cashdesan
Dividends on common stock
Stock options exercised
Excess tax benefits from exercise of stock options
Net cash used in financing activities
Effect of exchange rate fluctuations on cash
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosures of cash flow information:
Interest paid
Income taxes paid
Supplemental schedule of non-cash investing actiigs:
Notes receivable issued upon sale of property gngpment
Property and equipment acquired included in accopayable
Property and equipment disposed included in otbegivables

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

June 30,
2012 2011
(Unaudited)

51,92t $ 43,81
82,17 78,96¢
(5,58¢) 22,72:
(10,446 (10,427
2,23 1,14
(300) 4,50(
(449) (144)
(929) (22,986
26,06¢ 74€
(8,849 5,59t
2,94¢ (6,90%)
138,79¢ 117,03(
(152,429 (140,766
30,50: 34,82¢
2,371 2,82¢
(119,55 (103,11
(120,000 (20,000)
120,00( 20,00(
(6,671) —
(7,285 (7,279
37¢ 2,38t

22 471
(13,555 (4,415
84 14

5,772 9,513
12,41: 13,96¢
18,18 $ 23,48:
207 $ 38
26,19: 20,34:
459: $ 2,16¢
9,541 3,372
587 4,53¢
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WERNER ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

(1) Accounting Policies
Presentation of Comprehensive Income

Effective January 1, 2012, we adopted, on a resctdge basis, the new accounting guidance on tkeemtation of comprehens
income. As a result of the adoption, we reportltotanprehensive income and the components of eenie and other comprehensive inci
in two separate consecutive statements. Adoptighisfguidance had no effect on our consolidatedritial position, results of operations
cash flows.

(2) Credit Facilities

On June 1, 2012, we entered into a new credit aggaefor a $175 million four-year credit facilityhich will expire onMay 31, 201
and a credit agreement for a new $75 million fieadtycredit facility which will expire on May 31, 20. The new credit facilities replaced
prior two credit facilities. Borrowings under theseedit facilities bear variable interest based tba London Interbank Offered R
(“LIBOR"). As of June 30, 2012, we had no borrowsngutstanding under these credit facilities withksa In July 2012, we borrowekPC
million . The $250 million of credit available undinese facilities is further reduced by $35.9 imillin standby letters of credit under whi
we are obligated. Each of the debt agreementsdesluamong other things, two financial covenargsirang us (i) not to exceed a maxim
ratio of total debt to total capitalization and (ot to exceed a maximum ratio of total fundedtdekearnings before interest, income ta
depreciation and amortization (as such terms direagkin each credit facility). At June 30, 2012 were in compliance with these coven:

(3) Income Taxe:

For the three-month and six-month periods endeé 3002012, there were maaterial changes to the total amount of unrecoghias
benefits. We accrued interest of $80 thousand dutie three-month period and $151 thousand duhirgsixmonth period ended June
2012. Our total gross liability for unrecognized thenefits at June 30, 2012 is $11,358 thousarfdredognized, $7,258 thousarud
unrecognized tax benefits would impact our effectiax rate. Interest of $3,535 thousdrats been reflected as a component of the
liability. We expect no other significant increaseslecreases for uncertain tax positions duriegnxt twelve months.

We file U.S. federal income tax returns, as wellmm®me tax returns in various states and severaldn jurisdictions. The years 2(
through 2011 are open for examination by the I@teRevenue Service (YIRS"gnd various years are open for examination by stat
foreign tax authorities. State and foreign juriidical statutes of limitations generally range frtmee to four years.

In May 2010, the IRS began an audit of our 2007 20@B federal income tax returns. During the seapnatter of 2012, we receive
notice of deficiency including proposed penaltietated to our likekind exchange program for tractors and trailerscl{sprogram we
discontinued in 2010). The proposed tax deficiencwate to timing differences for recognition @firgs on sales of equipment and if upl
would allow us to file for tax refunds for tax yed0092011 relating to additional depreciation deductidhshe IRS position is upheld, \
would be subject to interest charges, which wemedt as of June 30, 2012 to be approximately $Homikfter considering the t
deductibility of the interest payments, and beligus unlikely that the IRS would prevail in thesessment of penalties. In July 2012, we
a petition in the United States Tax Court to canties deficiencies. We believe our tax position pties with applicable tax law, and we v
vigorously defend against the IRS position in taxrt. We have not accrued a liability for any pre@o penalties or interest because
believe we will ultimately prevail in this matter.

(4) Commitments and Contingencie
As of June 30, 2012, we have committed to propamty equipment purchases of approximately $82.8amill

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

(5) Earnings Per Share

Basic earnings per share is computed by dividitgneme by the weighted average number of comnhamnes outstanding during
period. Diluted earnings per share is computeditigidg net income by the weighted average numli@omon shares outstanding plus
effect of dilutive potential common shares outstagdiuring the period using the treasury stock

8
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method. Dilutive potential common shares includéstanding stock options and restricted stock awaftiere are no differences in
numerators of our computations of basic and dile@ahings per share for any period presented. dimpuatation of basic and diluted earni
per share is shown below (in thousands, excepshpme amounts).

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Net income $ 30,68( $ 27,51¢ $ 51,92 $ 43,81:
Weighted average common shares outstanding 72,85¢ 72,79¢ 72,857 72,74¢
Dilutive effect of stock-based awards 553 44% 544 441
Shares used in computing diluted earnings per share 73,41: 73,23¢ 73,40 73,19(
Basic earnings per share $ 04z $ 0.3t $ 0.71 $ 0.6C
Diluted earnings per share $ 04z $ 0.3t $ 071 $ 0.6C

There were naptions to purchase shares of common stock thag weatstanding during the periods indicated abosgéere exclude
from the computation of diluted earnings per shereause the option purchase price was greatethiaaverage market price of the comi
shares during the period.

(6) Stock-Based Compensatio

Our Equity Plan provides for grants of nonqualif@dck options, restricted stock and stock apptieciaights. The Board of Directc
or the Compensation Committee of our Board of Doecdetermines the terms of each award, inclutliegype, recipients, number of shi
subject to and vesting conditions of each awarocksoption and restricted stock awards are desttifeéow. No awards of stock apprecia
rights have been issued under the Equity Plant dde maximum number of shares of common stoakrttay be awarded under the Eq
Plan is 20,000,008hares. The maximum aggregate number of sharesrthatbe awarded to any one person under the E@idty i
2,562,500 . As of June 30, 2012, there were 7,8P2sBares available for granting additional awards.

We apply the fair value method of accounting fascktbased compensation awards granted under ouityEBlan. Stockbase:
employee compensation expense is included in salawages and benefits within the ConsolidatedeBtants of Income. As of June
2012, the total unrecognized compensation costectl® non-vested stock-based compensation awaadspproximately $7.@illion and is
expected to be recognized over a weighted averagedoof 2.9 years. The following table summarittess stockbased compensation expe
and related income tax benefit recognized in thesBbidated Statements of Income (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

Stock options:

Pre-tax compensation expense $ 84 $ 22 3 18€ $ 26C

Tax benefit 34 38 78 107

Stock option expense, net of tax $ 50 $ 54 $ 111 $ 15z
Restricted stock:

Pre-tax compensation expense $ 1,027 $ 44€  $ 2,047 % 887

Tax benefit 41€ 184 82¢ 36€

Restricted stock expense, net of tax $ 611 $ 26z $ 1,21¢  $ 521

We do not have a formal policy for issuing sharperuan exercise of stock options or vesting ofrigted stock, so such shares
generally issued from treasury stock. From timértee, we repurchase shares of our common stockjrttieg and amount of which depel
on market and other factors. Historically, the slaacquired from such repurchases have providesdithssufficient quantities of stock
issue for stockbased compensation. Based on current treasury Eweels, we do not expect to repurchase additishates specifically fi
stock-based compensation during 2012.

Stock Options

Stock options are granted at prices equal to thixebaalue of the common stock on the date theoapdiward is granted. Option awe
currently outstanding become exercisable in insi@fits from 24 to 72 months after the date of gréime. options

9
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are exercisable over a period not to exceed tersyg® one day from the date of grant.

The following table summarizes stock option acyi¥dr the six months ended June 30, 2012:

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 1,13t % 18.01
Options granted — 3 —
Options exercised 22) $ 17.2(
Options forfeited — % —
Options expired —  $ —
Outstanding at end of period 1,111 ¢ 18.0: 382 $ 6,51¢
Exercisable at end of period 83¢ g 17.8¢ 287 $ 5,06(

We did not grant any stock options during the thremth and sixnonth periods ended June 30, 2012 and June 30, Zb&Zfair valu
of stock option grants is estimated using a Blackefes valuation model. The total intrinsic valdestock options exercised was $@nillion
and $0.5 million for the three-month periods endade 30, 2012 and June 30, 2011, respectively$arftimillion and $1.million for the
six-month periods ended June 30, 2012 and Jun203Q, respectively.

Restricted Stock

Restricted stock awards entitle the holder to shafecommon stock when the award vests. The valubese shares may fluctu
according to market conditions and other factoestRcted stock awards currently outstanding vest periods ranging from 12 to 8donth:
from the grant date of the award. The restricteateshdo not confer any voting or dividend rightseoipients until such shares fully vest
do not have any post-vesting sales restrictions.

The following table summarizes restricted stockvétgtfor the six months ended June 30, 2012:

Number of Weighted
Restricted Average Grant
Shares (in Date Fair
thousands) Value ($)
Nonvested at beginning of period 64€ $ 20.2¢
Shares granted 5 % 22.7¢
Shares vested — % —
Shares forfeited — —
Nonvested at end of period 651 ¢ 20.31

We granted 5,000 shares of restricted stock dufiegthree-month and sixonth periods ended June 30, 2012 and did not gay
shares of restricted stock during the three-month siximonth periods ended June 30, 2011. We estimatéathgalue of restricted sto
awards based upon the market price of the undegrlygommon stock on the date of grant, reduced bypthsent value of estimated fut
dividends because the awards are not entitledcive dividends prior to vesting. Our estimatewtife dividends is based on the most re
quarterly dividend rate at the time of grant, atjdsfor any known future changes in the dividertd.rihe present value of estimated fu
dividends for the 2012 grant was calculated udirgfollowing assumptions:

Dividends per share (quarterly amounts) $ 0.0t
Risk-free interest rate 0.%

(7) Segment Information
We have two reportable segments — Truckload Trattesipan Services (“Truckload”) and Value Added Seeg (“VAS”).

The Truckload segment consists of two operatingsu@neWay Truckload and Specialized Services, that ageesated because tt
have similar economic characteristics and meebther aggregation criteria described in the acdogrguidance for segment reporting. One-
Way Truckload is comprised of the following openatifleets: (i) the regional short-haul (“Regionaff§et transports a variety of consut
nondurable products and other commodities in tekiguantities within geographic regions
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across the United States using dry van trailedsth@ medium-to-long-haul van (“Vanfleet provides comparable truckload van servicer
irregular routes; and (iii) the expedited (“Expedit) fleet provides timesensitive truckload services utilizing driver teanSpecialize
Services provides truckload services dedicated spexific customer, generally for a retail disttibn center or manufacturing facili
including services for products requiring specidizrailers such as flatbed or temperatoatrolled trailers. Revenues for the Truckl
segment include a small amount of rtameking revenues which consist primarily of thetmn of shipments delivered to or from Mex
where we utilize a third-party capacity provider.

The VAS segment generates the majority of our macking revenues through four operating units thravide nontrucking services
our customers. These four VAS operating units arfolows: (i) truck brokerage (“Brokeragetises contracted carriers to complete cust
shipments; (ii) freight management ("Freight Maraget”) offers a full range of singkseurce logistics management services and solu
(iii) the intermodal (“Intermodal”unit offers rail transportation through allianceghwail and drayage providers as an alternativérdok
transportation; and (iv) Werner Global Logisticseimational (“WGL”) provides complete management of global shipmemwis forigin tc
destination using a combination of air, ocean,Kraied rail transportation modes.

We generate other revenues related to thady equipment maintenance, equipment leasingoéimet business activities. None of tr
operations meets the quantitative reporting thrielsh@\s a result, these operations are groupediher” in the tables below. “Corporate”
includes revenues and expenses that are incidental activities and are not attributable to ahpur operating segments. We do not pre
separate balance sheets by segment and, as a assels are not separately identifiable by segiféathave no significant intersegment s
or expense transactions that would require theimdition of revenue between our segments in the tablow.

The following table summarizes our segment inforamafin thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

Revenues

Truckload Transportation Services $ 432,88t $ 439,94: % 850,37¢ $ 842,29(
Value Added Services 84,02« 71,227 160,77¢ 134,80(
Other 3,481 3,23¢ 6,53¢ 5,911
Corporate 1,41¢ 1,492 2,49¢ 2,32¢
Total $ 521,81 $ 515,89 $ 1,020,18: $ 985,32t
Operating Income

Truckload Transportation Services $ 45,07¢ % 44,76¢  $ 76,43t $ 69,03(
Value Added Services 4,30z 3,71¢ 8,28¢ 7,12¢
Other 85t (1,909 1,35¢ (1,62%)
Corporate 882 187 43C (329
Total $ 51,11 $ 46,767 $ 86,51f $ 74,20¢

11
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations.

Management’s Discussion and Analysis of Financiahdition and Results of Operations (the “MD&ASummarizes the financ
statements from managemenperspective with respect to our financial cownditiresults of operations, liquidity and other éastthat ma
affect actual results. The MD&A is organized in fhlowing sections:

*  Overview

* Results of Operatiol

e Liquidity and Capital Resourc

» Contractual Obligations and Commercial Commitm
» Off-Balance Sheet Arrangeme

* Regulation

»  Critical Accounting Policie

e Accounting Standari

The MD&A should be read in conjunction with our 208orm 10-K.

Overview:

We operate in the truckload and logistics sectdrshe transportation industry. In the truckload teecwe focus on transporti
consumer nondurable products that generally shipemamnsistently throughout the year. In the logsstsector, besides manac
transportation requirements for individual custospeve provide additional sources of truck capadatiernative modes of transportatiol
global delivery network and systems analysis tdnage transportation needs. Our success dependsroability to efficiently and effective
manage our resources in the delivery of truckloadsportation and logistics services to our custsm@esource requirements vary \
customer demand, which may be subject to seasomgn®ral economic conditions. Our ability to adapthanges in customer transporta
requirements is essential to efficiently deployoteses and make capital investments in tractorstailgrs (with respect to our Trucklc
segment) or obtain qualified thiggkrty capacity at a reasonable price (with resfeotir VAS segment). Although our business volusmead
highly concentrated, we may also be affected bycagtomers’ financial failures or loss of custorbesiness.

Operating revenues reported in our operating ftitable under “Results of Operatiorss® categorized as (i) trucking revenues, n
fuel surcharge, (ii) trucking fuel surcharge revesiu(iii) nontrucking revenues, including VAS, and (iv) otherogting revenues. Trucki
revenues, net of fuel surcharge, and trucking $uetharge revenues are generated by the operatitsgimi the Truckload segment (Oli¢ay
Truckload and Specialized Services). Namcking revenues, including VAS, are generatechprily by the four operating units in our V.
segment (Brokerage, Freight Management, Intermadé/WGL), and a small amount is generated by tiekload segment. Other operat
revenues are generated from other business aggivstich as thirgarty equipment maintenance and equipment leasingecond quart
2012, trucking revenues (net of fuel surcharge) tamcking fuel surcharge revenues accounted for 82%tal operating revenues, and non-
trucking and other operating revenues accounted§®s of total operating revenues.

Trucking revenues, net of fuel surcharge, are dipjicgenerated on a pemile basis and also include revenues such as $tames
loading and unloading charges, equipment detemtianges and equipment repositioning charges. Bedaessurcharge revenues fluctuat
response to changes in fuel costs, we identify theparately in the operating statistics table ammibide them from the statistical calculati
to provide a more meaningful comparison betweeiogsr The key statistics used to evaluate truckewgnues, net of fuel surcharge,
(i) average revenues per tractor per week, (iiyaye revenues per mile (total and loaded), (ii§rage monthly miles per tractor, (iv) aver
percentage of empty miles (miles without trailergeg, (v) average trip length (in loaded miles) &wijl average number of tractors in serv
General economic conditions, seasonal truckingstiglureight patterns and industry capacity areangnt factors that impact these statis
Our Truckload segment also generates a small anafuetvenues categorized as romeking revenues, related to shipments deliveced:
from Mexico where the Truckload segment utilizekied-party capacity provider. We exclude such rawes from the statistical calculations.

Our most significant resource requirements are @mulrivers, independent contractors, tractorsteaiters. Our financial results ¢
affected by company driver and independent cordraotailability and the markets for new and usegnele equipment. Our most signific
operating costs are fuel, fuel taxes (included @res and licenses expense), driver salaries andfitsgninsurance and supplies |
maintenance. To mitigate our risk to fuel pricer@ases, we recover from our customers additiorell Surcharges that generally recot
majority of the increased fuel costs; however, wenot assure that current recovery levels will oo in future periods. We are séifurec
for a significant portion of bodily injury, propgrtdamage and cargo claims; workeesimpensation claims; and associate health ¢
(supplemented by premium-based insurance covetageaertain
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dollar levels). For that reason, our financial fesumay also be affected by driver safety, medmadts, weather, legal and regula
environments and insurance coverage costs to pragainst catastrophic losses.

The operating ratio is a common industry measuesl tis evaluate our profitability and that of ouugkload segment operating fles
The operating ratio consists of operating expergpsessed as a percentage of operating revenuesndst significant variable expenses
impact the Truckload segment are driver salarigsb lzemefits, fuel, fuel taxes, payments to indepahdentractors (included in rent ¢
purchased transportation expense), supplies angtenaince and insurance and claims. These expeaesesadly vary based on the numbe
miles driven. We also evaluate these costs on-#nflerbasis to adjust for the impact on the peragmiaf total operating revenues cause
changes in fuel surcharge revenues, per-mile chiteged to customers and nioneking revenues. As discussed further in the cispn o
operating results for second quarter 2012 to secmadter 2011, several industifde issues could cause costs to increase in fytereds
These issues include shortages of drivers or intlgre contractors, changing fuel prices, higher tresk and trailer purchase prices
compliance with new or proposed regulations. Ouinniixed costs include depreciation expense focttes and trailers and equipm
licensing fees (included in taxes and licenses es@e The Truckload segment requires substantsll eapenditures for tractor and tra
purchases. We fund these purchases with net cashdperations and financing available under oustag credit facilities, as managem
deems necessary.

We provide nortrucking services primarily through the four opérgtunits within our VAS segment. Unlike our Truckd segmer
the VAS segment is less asset-intensive and igadstliependent upon qualified associates, informatystems and qualified thikrty
capacity providers. The largest expense item mlatedhe VAS segment is the cost of purchased piantation we pay to thirgharty capacit
providers. This expense item is recorded as remtpamchased transportation expense. Other operaXipgnses consist primarily of salar
wages and benefits. We evaluate the VAS segmeandiadial performance by reviewing the gross mapgncentage (revenues less rent
purchased transportation expenses expressed asemfagie of revenues) and the operating incomeeptrge. The gross margin percen
can be impacted by the rates charged to customershe costs of securing third-party capacity. Véeegally do not have contracted long-
term rates for the cost of thifghrty capacity, and we cannot assure that our tpgreesults will not be adversely impacted in thture if ou
ability to obtain qualified third-party capacityqwiders changes or the rates of such providereaser.
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Results of Operations:

The following operating statistics table sets foctrtain industry data regarding our freight revenand operations for the peri
indicated.

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 % Change 2012 2011 % Change
Trucking revenues, net of fuel surcharge (1) $ 331,97« $ 333,70¢ (05% $ 653,200 $ 650,15¢ 0.5%
Trucking fuel surcharge revenues (1) 97,38¢ 103,18 (5.6)% 190,59¢ 186,46( 2.2%
Non-trucking revenues, including VAS (1) 87,44( 74,24( 17.€% 167,22: 140,40! 19.1%
Other operating revenues (1) 5,00¢ 4,761 52% 9,16¢ 8,30¢ 10.4%
Total operating revenues (1) $ 52181 $ 515,89 1.1% $ 1,020,180 $ 985,32¢ 3.5%
Operating ratio (consolidated) (2) 90.2% 90.%% 91.59% 92.50%
Average monthly miles per tractor 9,71z 10,05¢ (3.9% 9,68 9,88z (2.00%
Average revenues per total mile (3) $ 1558  $ 1.51¢ 2% $ 1.54¢ $ 1.50¢ 2.6%
Average revenues per loaded mile (3) $ 1772 $ 1.71¢ 31% $ 1.76C $ 1.70¢ 3.2%
Average percentage of empty miles (4) 12.2% 11.8(% 3.€% 12.06% 11.5/% 45 %
Average trip length in miles (loaded) (5) 47€ 492 (3.9% 482 497 (2.8%
Total miles (loaded and empty) (1) 213,48t 220,14 (3.0% 421,99! 430,77t (2.0%
Average tractors in service 7,321 7,29¢ 0.4% 7,261 7,26¢ — %
Average revenues per tractor per week (3) $ 3,488 % 3,51¢ 1.0% $ 3,46( % 3,44: 0.E%
Total tractors (at quarter end)
Company 6,67¢ 6,67 6,67¢ 6,67
Independent contractor 65C 625 65C 625
Total tractors 7,32t 7,30(C 7,32t 7,30(C
Total trailers (Truckload and Intermodal, at
quarter end) 23,35¢ 23,32( 23,35¢ 23,32(

(1) Amounts in thousanc

(2) Operating expenses expressed as a percentagerafiogaevenues. Operating ratio is a common measuthe trucking indust
used to evaluate profitability.

(3) Net of fuel surcharge revenu

(4) “Empty”refers to miles without trailer car¢

(5) Three and six months ended June 30, 2011 gedrgp length (loaded) corrected. See www.weren.¢'Investors” tab und:
"Featured Documents") for correction of prior gedst and annual average trip length data. The aeetdp length correction has
impact on the prior quarterly reporting of any athperating statistic (such as miles, revenuestemfes, tractors, etc).

The following table sets forth the operating reves)uoperating expenses and operating income forihekload segment. Operat
revenues for the Truckload segment are primaritggaized as trucking revenues, net of fuel sugdhaand trucking fuel surcharge rever
but also include a small amount of non-truckingeraves as described on page 12. Thesetmiching revenues were $3.4 million and 9§
million for the three-month periods ended JuneZ,2 and June 30, 2011, respectively, and $6.4omiind $5.6 million for the siraontr
periods ended June 30, 2012 and June 30, 201 Ecteagy.

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011

Truckload Transportation Services (amounts in

thousands) $ % $ % $ % $ %
Operating revenues $ 432,88 100.0 $ 439,94« 100.0 $ 850,37¢ 100.0 $ 842,29( 100.0
Operating expenses 387,81 89.6 395,18( 89.8 773,94( 91.0 773,26( 91.8
Operating income $  45,07: 104 $ 44,76¢ 102 $ 76,43¢ 90 $ 69,03( 8.2
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Higher fuel prices and higher fuel surcharge reesnimcrease our consolidated operating ratio aadrtickload segmerst’operatin
ratio when fuel surcharges are reported on a grass as revenues versus netting against fuel egpekliminating fuel surcharge reven
which are generally a more volatile source of rexermprovides a more consistent basis for compdhiagesults of operations from periot
period. The following table calculates the Trucklasegmens operating ratio as if fuel surcharges are exdudam operating revenues ¢
instead reported as a reduction of operating exggens

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Truckload Transportation Services (amounts in
thousands) $ % $ % $ % $ %
Operating revenues $ 432,88t $ 439,94 $ 850,37¢ $ 842,29
Less: trucking fuel surcharge revenues 97,38¢ 103,18 190,59¢ 186,46(
Operating revenues, excluding fuel surcha
revenues 335,49¢ 100.0 336,75 100.0 659,78: 100.0 655,83 100.0
Operating expenses 387,81 395,18( 773,94( 773,26(
Less: trucking fuel surcharge revenues 97,38¢ 103,18 190,59¢ 186,46(
Operating expenses, excluding fuel surcharge
revenues 290,42! 86.6 291,99: 86.7 583,34 88.4 586,80( 89.5
Operating income $ 45,07« 13.4 $ 44,76« 133 $ 76,43¢ 116 $ 69,03( 10.5

The following table sets forth the VAS segment’'sisimicking revenues, rent and purchased transpantatipense, gross margin, ol
operating expenses and operating income. Othertipgrexpenses for the VAS segment primarily cdansissalaries, wages and bene
expense. VAS also incurs smaller expense amourkeisupplies and maintenance, depreciation, rehparchased transportation (excluc
third-party capacity costs), insurance, communicetiand utilities and other operating expense oaieg)

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
Value Added Services (amounts in thousands) $ % $ % $ % $ %
Operating revenues $ 84,02 100.0 $ 71,22 100.0 $ 160,77¢ 100.0 $ 134,80 100.(C
Rent and purchased transportation expense 71,15« 84.7 60,38t 84.8 136,41 84.8 113,71 84.4
Gross margin 12,87( 15.3 10,84 15.2 24,36 15.2 21,08: 15.€
Other operating expenses 8,56¢ 10.2 7,12 10.0 16,07: 10.0 13,95¢ 10.2
Operating income $ 4,302 51 $ 3,71¢ 52 $  8,28¢ 52 $ 7,12¢ 52

Three Months Ended June 30, 2012 Compared to THWoe¢hs Ended June 30, 2011
Operating Revenues

Operating revenues increased 1.1% for the threehma@nded June 30, 2012, compared to the samedpsribe prior year. Truckir
revenues, net of fuel surcharge, decreased 0.5%pdomarily to a 3.4% decrease in average monthliesnper tractor, offset by a 2.t
increase in average revenues per total mile, nietedbfsurcharge, and a 0.4% increase in the averagder of tractors in service.

Second quarter 2012 freight demand demonstratécatygeasonal trends and improved into June sirtdlaecond quarter 2011. Frei
demand in July 2012 displayed typical seasonadesimilar to July freight trends in prior yearsipBly side constraints limiting trucklo
capacity and demand generated by economic acfiaity our customers are both contributing to freidgéimand trends.

Average revenues per loaded mile, net of fuel sangdh increased 3.1% from $1.719 in second qu2@®t to $1.772 in second qua
2012. In comparison, average revenues per tota, mét of fuel surcharge, increased 2.6% becausev@rage percentage of empty
increased from 11.80% in second quarter 2011 t8322.in second quarter 2012. Due to a 3.4% loweragetrip length, our empty miles |
trip remained flat at 66 miles per trip in secondder 2012 and second quarter 2011. Contracttalimarease percentage awards to dz
2012 are similar to the same period of 2011. OuicKload segment experienced a balanced freightehavith respect to freight and truc
during second quarter 2012 with normal seasonahgthening at the end of the quarter. Spot prigiag slightly higher in second qua
2012 compared to second quarter 2011;
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however, the number of special freight projecthweiistomers was lower for both our truck fleets A& Brokerage unit in second qua
2012. Project freight is generally high volume bhort duration and therefore commands a premiune piiVe continue to be successfu
this tightening capacity environment by workingnjiy with our customers to secure sustainable pariation solutions across all modes
to offset increased rates through enhanced optiinizand transportation solutions whenever possible

Average monthly miles per tractor decreased frop@3®in second quarter 2011 to 9,713 in secondeu2d1? (3.4% decrease) du
several factors. We had a decrease in studen#trdiiver teams, a 3.4% reduction in our averageléngth in miles and changes in tr
counts by fleet within our Dedicated fleet divisidrhe average number of tractors in service ine@atightly, by 0.4%, from 7,295 in secc
quarter 2011 to 7,327 in second quarter 2012. énldkt half of 2011, we operated slightly below @eet goal of 7,300 trucks due to
challenging driver market, and we ended 2011 wj00@ trucks. During the last week of first quar2&12, we reached our goal of 7,
trucks. Throughout second quarter 2012, we maiethour fleet at the 7,300 truck level or slightigtier. We currently intend to maintain «
fleet size at approximately this level and focusimproving our operating margin percentage andreturns on assets, equity and inve
capital while providing a broad portfolio of sere& for our customers. We cannot predict whethauréudriver shortages, if any, v
adversely affect our ability to maintain our flestte at approximately 7,300 trucks. If such a driverket shortage was to occur, it cc
result in a fleet size reduction, and our resuitsperations could be adversely affected.

Trucking fuel surcharge revenues represent cotlastirom customers for the increase in fuel andfelated expenses, including
fuel component of our independent contractor castorded as rent and purchased transportation sgpamd fuel taxes (recorded in te
and licenses expense), when diesel fuel prices @eaversely, when fuel prices decrease, fuel sugeghrevenues decrease. These revi
decreased 5.6% from $103.2 million in second qua&®d1 to $97.4 million in second quarter 2012 bseaof lower average fuel prices
second quarter 2012. On a tomaile basis, trucking fuel surcharge revenues deei@d.3 cents, from 46.9 cents in second quartet &
45.6 cents in second quarter 2012. To lessen fhetaff fluctuating fuel prices on our margins, walect fuel surcharge revenues from
customers for the cost of diesel fuel and taxesxitess of specified base fuel price levels accgrtbnterms in our customer contracts. |
surcharge rates generally adjust weekly based amdependent U.S. Department of Energy fuel priggey which is released every Monc
Our fuel surcharge programs are designed to (Quedigher fuel costs from customers when fuelgwidse and (ii) provide customers v
the benefit of lower fuel costs when fuel pricesloe. These programs generally enable us to recweajority, but not all, of the fuel pri
increases. The remaining portion is generally Bobverable because it results from empty and cubute miles (which are not billable
customers) and truck idle time. Fuel prices thatnge rapidly in short time periods also impact maovery because the surcharge ra
most programs only changes once per week.

We continue to diversify our business model. Oualgs to attain a more balanced revenue portfatimprised of onevay truckloac
specialized and logistics (which includes the VAgmment) services by growing our logistics serviea®nues. Our Specialized Services
primarily Dedicated, ended second quarter 2012 @495 trucks (48% of our total fleet).

VAS revenues are generated by its four operatirits amd exclude revenues for VAS shipments transfeto the Truckload segme
which are recorded as trucking revenues by thekload segment. VAS revenues increased 18.0% frobr2#million in second quarter 20
to $84.0 million in second quarter 2012. The gnegmber of VAS shipments increased by 7% year oear,yand VAS shifted 7% few
shipments not committed to third-party capacityviers to our Truckload segment. Thus the net nurob®AS shipments moved by third-
party capacity providers increased by 14% in seapratter 2012. VAS gross margin dollars increasgd% from $10.8 million in secol
quarter 2011 to $12.9 million for the same perio@012, and the gross margin percentage incredightlysfrom 15.2% in 2011 to 15.3%
2012 during the same second quarter periods. VASatipg income increased 15.7% from $3.7 milliosécond quarter 2011 to $4.3 mill
in second quarter 2012. The following table shdvesdhanges in VAS shipment volume and average vev@xcluding logistics fee reven
per shipment for all VAS shipments:

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

2012 2011 Difference % Change 2012 2011 Difference % Change
Total VAS shipments 68,37¢ 63,67: 4,708 7% 135,19¢ 123,10° 12,08¢ 10 %
Less: Non-committed
shipments to Truckload
segment 18,80¢ 20,24’ (1,439 (7% 37,96¢ 38,65: (687) (2)%
Net VAS shipments 49,56¢ 43,42¢ 6,14¢ 14 % 97,231 84,45¢ 12,77¢ 15%
Average revenue per shipmerg 1598 $ 1,531 $ 64 4% $ 155¢ $ 1,501 $ 58 4%

Brokerage revenues in second quarter 2012 increlabdcompared to second quarter 2011 due to a aféase in
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shipment volume and a 1% increase in average reveaushipment. Brokerage gross margin percentagidd 80 basis points due to ris
capacity costs and lower special project busingb&h in turn caused Brokerage operating incombet@ssentially flat compared to sec
quarter 2011. Intermodal revenues increased 20%,l@ermodal operating income was slightly lowemparing second quarter 2012
second quarter 2011. Werner Global Logistics reesrincreased 57% in second quarter 2012 comparsedctind quarter 2011 and he
larger percentage increase in operating income.

Operating Expenses

Our operating ratio (operating expenses expressedpgrcentage of operating revenues) was 90.2%éddhree months ended June
2012, compared to 90.9% for the three months edded 30, 2011. Expense items that impacted thealbwgrerating ratio are described
the following pages. The tables on pages 14 andhibv the operating ratios and operating marginsofar two reportable segmer
Truckload and VAS.

The following table sets forth the cost per totélenof operating expense items for the Truckloaghsent for the periods indicated. '
evaluate operating costs for this segment on amilerbasis, which is a better measurement tootfonparing the results of operations fi
period to period.

ThreeJler(])gtgg Ended Increase Six I\{I]?Jr;]tglzcl)inded Increase
. (Decrease) - (Decrease)

2012 2011 per Mile 2012 2011 per Mile
Salaries, wages and benefits $ 0614 $ 058 $ 002¢ $ 0611 $ 0592 $ 0.01¢
Fuel 0.46: 0.50( (0.03¢) 0.47¢ 0.48: (0.007)
Supplies and maintenance 0.19¢ 0.18: 0.01¢ 0.19¢ 0.18: 0.011
Taxes and licenses 0.107% 0.10¢ 0.001 0.107% 0.107% —
Insurance and claims 0.07(¢ 0.07¢ (0.009 0.081 0.08( 0.001
Depreciation 0.19¢ 0.17¢ 0.021 0.19¢ 0.17¢ 0.01¢
Rent and purchased transportation 0.172 0.172 — 0.16¢ 0.16¢ —
Communications and utilities 0.01¢ 0.017 (0.009) 0.01¢ 0.01¢ (0.009)
Other (0.019) (0.019) — (0.019 (0.01¢) 0.00z

Independent contractor costs are included in nedtpaurchased transportation expense. Independatractors supply their own tract
and drivers and are responsible for their operagixpenses (including driver pay, fuel, supplies arantenance and fuel taxes). Indepen
contractor miles as a percentage of total mileevi€x9% for second quarter 2012 compared to 11d@%efcond quarter 2011. This decr
in independent contractor miles as a percentagetalfmiles shifted costs from the rent and purelasansportation category to other exp:
categories. Due to this decrease, we estimaterémdtand purchased transportation expense for theklbad segment was lower
approximately 0.2 cents per total mile, and othegredse categories had offsetting increases onakniile basis in salaries, wages
benefits, 0.1 cent, and fuel, 0.1 cent.

Salaries, wages and benefits in the Truckload seginereased 2.9 cents per mile on a tatéde basis in second quarter 2012 comp
to second quarter 2011. Approximately half of theréase related to driver pay, as we made cerenagjustments over the last yea
attract and retain drivers for specific fleets, ahd minimal shift from rent and purchased trantgiimn expense to this expense cate
(approximately 0.1 cents per mile) because of #wrehse in independent contractor miles as a pageeof total miles. The remainder of
increase in this expense category resulted frorhenigtockbased compensation expense, the effects of lowles pér truck during seco
quarter 2012, and higher employee benefits expexsa-driver salaries, wages and benefits in the-tnacking VAS segment increas
11.4%, and net VAS shipments retained by VAS ireedeby 14%.

We renewed our workers' compensation insurancerageefor the policy year beginning April 1, 2012urCGoverage levels are |
same as the prior policy year. We continue to na&ina self-insurance retention of $1.0 million péatim. Our workers’compensatic
insurance premium rate for the policy year begigrpril 2012 is slightly lower than the rate foetprevious policy year.

The driver recruiting and retention market remainbdllenging in second quarter 2012 and was sinoldirst quarter 2012. We belie
that (i) an improved freight market, (ii) extendgovernment unemployment benefit programs, (iii)nghiag industry safety regulations, ¢
(iv) a reduction in available truck driving schaghduates continue to tighten driver supply. Howewe continue to believe our positior
the current driver market is better than that ohynaompetitors because over 70% of our driving jales in more attractive, shorteau
Regional and Specialized Services fleet operatioatsenable us to return drivers to their homea amore frequent and consistent basis. i
event the domestic economy strengthens, we expect
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driver market challenges to increase as 2012 pssgee We are unable to predict whether we will B&pee future driver shortages. If suc
shortage was to occur and driver pay rate increlasesme necessary to attract and retain driverggesults of operations would be negati
impacted to the extent that we could not obtaimesponding freight rate increases.

Fuel decreased 3.8 cents per total mile for theKload segment in second quarter 2012 compareectng quarter 2011 due to lo\
average diesel fuel prices. Average diesel fuegsrivere 16 cents per gallon lower in second qua@®? than in second quarter 2011.

We continue to employ measures to improve our tiilds per gallon (“mpg”such as (i) limiting truck engine idle time, (iipimizing
the speed, weight and specifications of our equignaed (iii) implementing mpgnhancing equipment changes to our fleet. We coatit
invest in fuelsaving equipment solutions such as (i) new truckb &®PA 2010 compliant engines, (ii) more aerodyitatruck feature:
(iii) idle reduction systems, (iv) tire inflatiorystems and (v) trailer skirts that reduce our fyedlons purchased and improve our mpg. T
measures resulted in a significant improvement jog im second quarter 2012 compared to second quie. However, fuel savings fr
better mpg is partially offset by higher depredatexpense and the additional cost of diesel exHaug (required in certain tractors w
engines that meet the 2010 EPA emission standaktlehugh our fuel management programs requireiggmt investment and research .
development, we intend to continue these and o#tneironmentally conscious initiatives, includingroactive participation as a U
Environmental Protection Agency (the “EPASmartWay Transport Partner. The SmartWay Transpartnership is a national volunt
program developed by the EPA and freight industpgresentatives to reduce greenhouse gases andllatign and promote cleaner, mi
efficient ground freight transportation.

For July 2012, the average diesel fuel price pdogavas approximately 24 cents lower than the agerdiesel fuel price per gallor
the same period of 2011 and approximately 16 demtsr than in third quarter 2011.

Shortages of fuel, increases in fuel prices andofmtm product rationing can have a materially asweeffect on our operations
profitability. We are unable to predict whetherlfpace levels will increase or decrease in theifetor the extent to which fuel surcharges
be collected from customers. As of June 30, 20E2had no derivative financial instruments to redogeexposure to fuel price fluctuations.

Supplies and maintenance for the Truckload segrnmeméased 1.5 cents per total mile in second qu&@&2 compared to secc
quarter 2011 primarily because of significantly Heg tire expense due to tire price increases aackases in a combination of expet
including driver advertising, student referral fe&gswvel expenses and driver loadings and unloadilge continue to buy new trucks
replace older trucks we sell or trade, and as @atrese reduced the average age of our compan¥ fieet during the first half of 2012 frc
2.4 years to 2.3 years. We currently expect theameeage of the company truck fleet to further éase to approximately 2.1 years by the
of 2012 based on our anticipated capital expereitéor new trucks. We believe the reduction ofdtierage age may contribute to a dectr
in some supplies and maintenance expenses in 2012.

Taxes and licenses for the Truckload segment isexk@.1 cent on a totalile basis in second quarter 2012 compared to skegoarte
2011 due to the effect of lower average miles pactor partially offset by a decrease in fuel tages mile resulting from better comps
truck fuel mpg. An improved mpg results in fewellgas of diesel fuel purchased and consequentlyfiesl taxes paid.

Insurance and claims for the Truckload segmentedsed by 0.4 cents per total mile in second qua@t&? compared to second que
2011. The decrease is primarily the result of agbfable loss development on smaller liability misiin second quarter 2012 compared t
unfavorable development in second quarter 2011aalwdver frequency of larger new claims, partialffset by lower reimbursements frc
insurance carriers for expenses on large liabiliggms settled in prior periods. The larger portarour insurance and claims expense re
from our claim experience and claim developmentenrwir selfinsurance program; the smaller portion results finsurance premiums f
high dollar claim coverage. We renewed our liapiliisurance policies on August 1, 2012 and contitmube responsible for the first $
million per claim with an annual $8.0 million aggede for claims between $2.0 million and $5.0 milliand an annual aggregate of !
million for claims in excess of $5.0 million andstethan $10.0 million. We maintain liability insne coverage with insurance carr
substantially in excess of the $10.0 million peaird. Our liability insurance premiums for the pgligear that began August 1, 2012
comparable to the previous policy year on a peeindsis.

Depreciation expense for the Truckload segmeneasad 2.1 cents per total mile in second quarté? 20mpared to second qua
2011. This increase was due primarily to higherttraand trailer depreciation resulting from thgher cost of new equipment and, to a le
extent, the effect of lower miles per truck, pdlyiaffset by lower depreciation on auxiliary powenits that are sold and not replac
Depreciation expense was historically affectedvwy thanges to engine emissions standards imposekebgPA that became effective
October 2002 and in January 2007, resulting ineased truck purchase costs. We began to take gebt¥arucks with these 2003tandar
engines in first quarter 2008 to replace olderksum our fleet. A final set of more rigorous EPdandated emissions standards bec
effective for all new engines manufactured afteuzay 1, 2010.
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Trucks with 2010-standard engines have a highezhase price than trucks manufactured to meet tB& 2tandards, but the 20%€ndar
engines are more fuel efficient. In 2012, we camgith to purchase trucks with 20&tandard engines to replace older trucks that ek &
traded, and as of June 30, 2012, approximately 46%ur company tractors had engines that comply whie 2010 emissions standa
Depreciation expense per mile increased in 2012alhégher prices for these new trucks and is etgueto increase further as we continu
replace tractors.

Rent and purchased transportation expense consitdy of payments to thirgarty capacity providers in the VAS segment ancks
non-trucking operations and payments to independentractors in the Truckload segment. The paymtnthirdparty capacity provide
generally vary depending on changes in the volufreervices generated by the VAS segment. As a peage of VAS revenues, VAS rt
and purchased transportation expense decreashtysfiopm 84.8% in second quarter 2011 to 84.7%e&nond quarter 2012.

Rent and purchased transportation for the Truckkmsgiment did not change on a tatdle basis from second quarter 2011 to se
quarter 2012. The small expense decreases restribmglower reimbursements to independent contradior fuel (due to lower fuel price
and a shift to the salaries, wages and benefitfuidxpense categories from rent and purchasedgortation expense because of the ¢
decrease in independent contractor truck miles psreentage of total miles were both offset byighslincrease in payments to thipdity
capacity providers related to the nwwaeking revenues of the Truckload segment (asriest on page 12). Our customer fuel surch
programs do not differentiate between miles gerdrdty company and independent contractor trucksll€tging operating conditio
continue to make independent contractor recruitnagct retention difficult. Such conditions includdlationary cost increases that are
responsibility of independent contractors and atslge of financing available to independent corttnacfor equipment. We have historici
been able to add company tractors and recruitiadditcompany drivers to offset any decrease imtimaber of independent contractors.
shortage of independent contractors and compangrdroccurs, increases in per mile settlement (&esndependent contractors) and dr
pay rates (for company drivers) may become necgssattract and retain these drivers. This coddatively affect our results of operati
to the extent that we would not be able to obtaimesponding freight rate increases.

Other operating expenses for the Truckload segmiignhot change on a totalle basis from second quarter 2011 to second ep
2012. Gains on sales of assets (primarily useksraad trailers) are reflected as a reduction loélobperating expenses and are reporte
of salesrelated expenses (which include costs to prep&eduipment for sale). Gains on sales of assets $&i7 million in second quar
2012 compared to $5.6 million in second quarter12@td $4.7 million in first quarter 2012. In secomqaarter 2012, we realized hig
average gains per truck sold but sold fewer triubks in second quarter 2011. We sold fewer traikemsl average gains per trailer sold v
about the same. The market for the sale of usetidrand trailers remains strong. We believe ourliyhmwned subsidiary and used truck
trailer retail network, Fleet Truck Sales, is orighe larger Class 8 used truck and equipmentiretdities in the United States. Fleet Tr
Sales continues to be our resource for remarkesiimgused trucks and trailers, in addition to trgdirsed trucks to original equipm
manufacturers when purchasing new trucks. Bad elgiense was lower in second quarter 2012 comparsecbnd quarter 2011.

Other Expense (Income)
We recorded interest income of $0.4 million in setquarter 2012 and $0.3 million in second qua&tdrl.

Income Taxe

Our effective income tax rate (income taxes exm@ss a percentage of income before income taeespased to 40.50% for sec
quarter 2012 from 41.25% for second quarter 20he. [Bwer income tax rate is attributed to higherjgxted income before income taxe:
an annualized basis, which caused deductible expenses, such as driver per diem, itpdee a smaller percentage of our income b
income taxes.

Six Months Ended June 30, 2012 Compared to Six MoBRnhded June 30, 2011

Operating Revenues

Operating revenues increased 3.5% for the six nsoatided June 30, 2012, compared to the same pdribd prior year. Truckir
revenues, excluding fuel surcharges, increased @&&oprimarily to a 2.6% increase in revenue péal tmile, partially offset by a 2.0
decrease in average monthly miles per tractor.a@arage percentage of empty miles increased fraBd%d in the first six months of 2011
12.06% during the same period in 2012. Fuel sugghegvenues increased 2.2% from $186.5 milliom@2011 year-talate period to $190
million in the 2012 year-talate period because of higher diesel fuel pricésS Yevenues increased 19.3%, from $134.8 milliothefirst si;
months of 2011 to $160.8 million in the same 20&@8qul. The increases occurred in Brokerage, Intdahand WGL.
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Operating Expenses

Our operating ratio (operating expenses expressed@ercentage of operating revenues) was 91.5%héosix months ended Ju
30, 2012, compared to 92.5% for the same perio80dfl. Expense items that impacted the overall ¢ipgraatio are described on
following pages. The tables on pages 14 and 15 gshewoperating ratios and operating margins fortauar reportable segments, Truckl
and VAS.

Independent contractor miles as a percentage aff aites were 10.8% for the six months ended Juhe2812 compared to 11.:
for the six months ended June 30, 2011. This deergmindependent contractor miles as a percembigeal miles shifted costs from the r
and purchased transportation category to otherrmepeategories. Due to this decrease, we estithatadnt and purchased transporte
expense for the Truckload segment was lower bycqupiately 0.6 cents per total mile, and other esperategories had offsetting incre:
on a totalmile basis as follows: (i) salaries, wages and fien@.2 cents; (ii) fuel, 0.2 cents; (iii) depration, 0.1 cent; and (iv) supplies ¢
maintenance, 0.1 cent.

Salaries, wages and benefits in the Truckload sagimereased by 1.9 cents per total mile in the229éar-todate period. Th
increase was due primarily to (i) higher driverasi@s, including the shift from rent and purchasedsportation expense to salaries, w
and benefits expense that occurred because ofettreake in independent contractor miles as a pageiof total miles and (ii) higher non-
driver salaries including stock-based compensatixpense. These increases were partially offseblwerd employee benefits expense. Non-
driver salaries, wages and benefits in the norkingcVAS segment increased 10.0%, and net shipnretamed by VAS increased by 15%.

Fuel decreased 0.7 cents per total mile for theKload segment in the first six months of 2012 cared to the same period in 2!
due to improved company truck mpg, offset partidily higher average fuel prices per gallon. Averdigsel fuel prices were 7 cents
gallon higher in the first six months of 2012 tharthe same 2011 period.

Supplies and maintenance expense for the Trucldegthent increased 1.1 cents on a total mile basiei2012 year-tdate perio
when compared to the same period in 2011 due pifimiar higher tire expense resulting from increadid prices and increases i
combination of expenses including driver advergsstudent referral fees, travel expenses and ffase®us expenses.

Taxes and licenses for the Truckload segment dicchange on a totahile basis for the first six months of 2012 comphte the
same period in 2011. The effect of lower averagesiper tractor was offset by a decrease in fugg@er mile resulting from better comp
truck fuel mpg. An improved mpg results in fewell@res of diesel fuel purchased and consequentlyfiesl taxes paid.

Insurance and claims decreased 0.1 cents on amid&abasis for the Truckload segment due to netriable loss development
smaller liability claims in the first half of 20l@mpared to net unfavorable development in the gaeried of 2011 and a lower frequenc
larger new claims, partially offset by net unfaudlealoss development on larger liability claims dader reimbursements from insura
carriers for expenses on large liability claimgledtin prior periods.

Depreciation for the Truckload segment increas&dténts per total mile in the 2012 yeardiste period compared to the same pe
in 2011. This increase was due primarily to higtiactor and trailer depreciation resulting from trigher cost of new equipment and, -
lesser extent, the effect of fewer miles per truck.

Rent and purchased transportation for the Truckkegiment did not change on a totale basis in the first six months of 2(
compared to the same period in 2011. An increaskeiriuel reimbursement paid to independent cotdragbecause of higher average di
fuel prices) was offset partially by the shift talaries, wages and benefits expense and several expense categories from rent
purchased transportation expense because of thieadecin independent contractor miles as a pegemhtotal miles. Rent and purcha
transportation expense for the VAS segment incrbaseesponse to higher VAS revenues. As a pergentd VAS revenues, VAS rent ¢
purchased transportation expense increased to 8#h.8k& 2012 year-to-date period from 84.4% in 2041 year-tadate period due to t
higher cost of third-party capacity.

Other operating expenses for the Truckload seginergased 0.2 cents per total mile in the firstrabnths of 2012 compared to
same period in 2011. Gains on sales of assetsumeteanged at $10.4 million in the six months endlgte 30, 2012 and the six months el
June 30, 2011. In the 2012 yeardate period, we realized higher average gainsrpek sold and slightly lower average gains petdragolc
compared to the 2011 year-date period and sold fewer trucks and trailerienfirst six months of 2012 than in the same peoib2011. Ba
debt expense was lower in the 2012 year-to-daiegyguartially offset by higher professional fe@snpared to the same 2011 period.
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Other Expense (Income)

We recorded interest income of $0.9 million durihg six months ended June 30, 2012 and $0.7 miflising the six months end
June 30, 2011.

Income Taxe

Our effective income tax rate (income taxes ex@ess a percentage of income before income taeesgased to 40.5% for the
months ended June 30, 2012 from 41.25% for the gzeried in 2011. The lower income tax rate is htttéd to higher projected inco
before income taxes on an annualized basis, whiokerl nordeductible expenses, such as driver per diem,gpree a smaller percente
of our income before income taxes.

Liquidity and Capital Resources:

During the six months ended June 30, 2012, net pashded by operating activities increased to $&38illion, a 19% increase ($2:
million) in cash flows compared to the same i@nth period one year ago. The increase in net gamhded by operating activities resul
primarily from (i) a $22.1 million improvement irash flows related to accounts receivable relateshifoment growth and increasing rates
fuel surcharge revenues in June 2011, (ii) a $tdllon increase in cash flows due to purchasimgstifor inventory in 2011 and gradu:
issuing those tires for use in 2012 and (iii) a.8I@illion decrease in cash flows related to act®payable. We were able to make net ce
expenditures and pay dividends with the net caskiigged by operating activities and existing caskahees, supplemented by net sherty
borrowings under our existing credit facilities.

Net cash used in investing activities increasechf&103.1 million for the sixaonth period ended June 30, 2011 to $119.6 mifiiw
the six-month period ended June 30, 2012. Net ptppelditions (primarily revenue equipment) wer@$D million for the sixnonth perio
ended June 30, 2012, compared to $105.9 milliomduhe same period of 2011. This increase occuremduse our purchases of new tri
and trailers, net of dispositions, were highethia 2012 period than in the 2011 period.

As of June 30, 2012, we were committed to propeartg equipment purchases, net of trades, of appedglyn $82.8 million. W
currently expect our net capital expenditures (prily revenue equipment) in 2012 to be in the rao§8180.0 million to $210.0 milliol
compared to net capital expenditures in 2011 of283nillion. We intend to fund these net capitapexditures through cash flow fre
operations and financing available under our exgstiredit facilities, as management deems necessary

Net financing activities used $13.6 million duritige six months ended June 30, 2012 and $4.4 mifliging the same period in 20
During the six-month period ended June 30, 2012bwreowed and repaid $120.0 million of sh@tm debt, and during the same peric
2011 we borrowed and repaid short-term debt taga$in0.0 million. We paid dividends of $7.3 milliam both the sixnonth periods end:
June 30, 2012 and 2011. From time to time, the Gmmhas repurchased, and may continue to repurctiaagess of the Comparsytommol
stock. The timing and amount of such purchasesmtipapon stock market conditions and other factssof June 30, 2012, the Comp:
had purchased 1,041,200 shares pursuant to ousntuBoard of Directors repurchase authorization bad 6,958,800 shares remair
available for repurchase.

Management believes our financial position at J88e2012 is strong. As of June 30, 2012, we had2t8llion of cash and ca
equivalents and $772.8 million of stockholdezquity. Cash is invested primarily in governmenttfadio money market funds. As of June
2012, we had $250.0 million of available creditquant to two credit facilities, of which we had satstanding borrowings. On June 1, 2!
we entered into a new credit agreement with Wedigyd Bank, N.A. for a $175 million foyrear credit facility which will expire on May &
2016 and a credit agreement with BMO Harris Bank.Nor a new $75 million fiveyear credit facility which will expire on May 31027
These new credit facilities replaced our prior $im8Bion credit facility with Wells Fargo Bank, N.Aand our prior $50 million credit facili
with the Branch Banking and Trust Company. (Furtildormation regarding the new credit facilitiesimeluded in our Current Report
Form 8K filed with the SEC on June 4, 2012.) The $250ilion of credit available under these facilitiessrieduced by the $35.9 million
stand-by letters of credit under which we are alibg. These stantly letters of credit are primarily required as ségufor insurance policie
Based on our strong financial position, managerdeas not foresee any significant barriers to obtgisufficient financing, if necessary.
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Contractual Obligations and Commercial Commitments:
The following tables set forth our contractual gbtions and commercial commitments as of June @R.2

Payments Due by Period

(in millions)
Less than More than Period
Total 1year 1-3 years 3-5years 5 years Unknown

Contractual Obligations
Unrecognized tax benefits $ 114 $ 04 $ — 8 — 8 — 8 11.C
Property and equipment purchase commitme 82.¢ 82.¢ — — — —
Operating leases 4.7 1.€ 3.1 — — —
Total contractual cash obligations $ 98.¢ $ 84t $ 31 $ — % — 9 11.C
Other Commercial Commitments
Unused lines of credit $ 2141 $ — % — % 2141 $ — 3 —
Stand-by letters of credit 35.¢ 35.¢ — — — —
Total commercial commitments $ 250.C $ 35¢ $ — 3 21471 % — 9 =

Total obligations $ 348¢ $ 1207 $ 31 $ 2141 $ — 3 11.C

We have committed credit facilities with two bartk&aling $250.0 million that mature in May 2016 %10 million) and May 201
($75.0 million). Borrowings under these credit fitieis bear variable interest based on the Londderbank Offered Rate (“LIBOR™As of
June 30, 2012, we had no borrowings outstandingiigtse credit facilities with banks. In July 2042 borrowed $20.0 million. The cre
available under these facilities is further redubgdhe amount of stand-by letters of credit undkich we are obligated. The stahyg-etter:
of credit are primarily required for insurance p@s. The unused lines of credit are availablegdnuthe event we need financing for
replacement of our fleet or for other significaapital expenditures. Management believes our fil@position is strong, and we theref
expect that we could obtain additional financirfigyécessary. Property and equipment purchase conemis relate to committed equiprmr
expenditures, net of trades, primarily for revergaipment. As of June 30, 2012, we have recordekilamt million liability for unrecognize
tax benefits. We expect $0.4 million to be setthéthin the next twelve months and are unable tsoaably determine when the $11.0 mil
categorized as “period unknown” will be settled.

Off-Balance Sheet Arrangements:

We began leasing certain tractors under caneelable operating leases in May 2011. Our fytagenent obligation under these le:
at June 30, 2012 was approximately $4.7 million.

Regulations:

Item 1 of Part | of our 2011 Form Xincludes a discussion of pending proposed reguiatthat may have an effect on our opera
if they become adopted and effective as proposedefi as described below, there have been no mlatdranges in the status of th
proposed regulations previously disclosed in th£12Borm 10-K and updated in our Quarterly ReporForm 106 for the quarterly peric
ended March 31, 2012.

In December 2011, the FMCSA adopted and issueda fule that amended the hours of service reguiati The rule includ:
provisions which affect restart periods, rest bseanduty time, and penalties for violations. We arerently evaluating the new provisic
and are unable to predict the expected impact omjperations. However, we currently believe the mele will result in a modest decreas
truck productivity.

In July 2012, Congress passed thderal transportation bill which requires the UXgpartment of Transportation to promulgate t
and regulations mandating the use of electronibaeard recorders ("EOBRs") by July 2013 with fulbation for all trucking companies
no later than July 2015. We are the recognizedstmgueader for electronic logging of driver hoas we proactively adopted a paperles:
system in 1996 that was subsequently approveduiouse by the Federal Motor Carrier Safety Admmatsdn in 1998. While we don't belie
any such rules requiring the use of EOBRs wouldehasignificant effect on our operations and padbfiity, we will continue to monitc
future developments.

22




Table of Contents

Critical Accounting Policies:

The preparation of consolidated financial statemémiconformity with accounting principles geneyadiccepted in the United State:
America requires us to make estimates and assunsgtat affect the (i) reported amounts of assaddiabilities and disclosure of conting
assets and liabilities at the date of the constdifinancial statements and (ii) reported amoohtgvenues and expenses during the repc
period. Actual results could differ from those psites.

Information regarding our Critical Accounting Padis can be found in our 2011 Form KOTogether with the effects of the mat
described there, these factors may significantlyaat our results of operations from period to pkribhe most significant accounting polic
and estimates that affect our financial statemiaigtsde the following:

» Selections of estimated useful lives and salvaieegdor purposes of depreciating tractors and|&es.

* Impairment of lon-lived assets

» Estimates of accrued liabilities for insurance astdims for liability and physical damage losses aatker’ compensatior
» Policies for revenue recognitio

e Accounting for income taxe

« Allowance for doubtful account

We periodically evaluate these policies and estsas events and circumstances change. There samenb material changes to tr
critical accounting policies and estimates fromstindiscussed in our 2011 Form 10-K.

Accounting Standards:

In the descriptions under “New Accounting Pronouneets Adopted” and “Accounting Standards Update$ Y&t Effective” thal
follow, references in quotations identify guidaracel Accounting Standards Updates relating to thiesoand subtopics (and their descrig
titles, as appropriate) of the Accounting Stand#ddification™ of the Financial Accounting Standards Board (“FAEB”

New Accounting Pronouncements Adop

We did not adopt any new accounting standards dw@&eond quarter 2012.

Accounting Standards Updates Not Yet Effective

Accounting Standards Updates not effective untiéraflune 30, 2012 are not expected to have a ralaffect on our consolidat
financial position, results of operations or casiws.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.

We are exposed to market risk from changes in coditsnprices, foreign currency exchange rates aterést rates.

Commodity Price Risk

The price and availability of diesel fuel are subj® fluctuations attributed to changes in theeleaf global oil production, refinir
capacity, seasonality, weather and other markebrfsicHistorically, we have recovered a majorityf bot all, of fuel price increases fri
customers in the form of fuel surcharges. We imgletad customer fuel surcharge programs with mostiotustomers to offset much of
higher fuel cost per gallon. However, we do nookee all of the fuel cost increase through theseharge programs. We cannot predici
extent to which fuel prices will increase or desein the future or the extent to which fuel surgka could be collected. As of June 30, 2
we had no derivative financial instruments to redaar exposure to fuel price fluctuations.

Foreign Currency Exchange Rate Risk

We conduct business in several foreign countrieduding Mexico, Canada, China and Australia. Teedanost foreign revenues
denominated in U.S. Dollars, and we receive paynfmntoreign freight services primarily in U.S. Dals to reduce direct foreign currel
risk. Assets and liabilities maintained by a foregubsidiary company in the local currency are extthio foreign exchange gains or los
Foreign currency translation gains and losses pifiynalate to changes in the value of revenue goeaint owned by a subsidiary in Mexi
whose functional currency is the Peso. Foreignenay translation losses were $0.8 million for secgnarter 2012 and foreign curre|
translation gains were $0.2 million for second ¢era2011 and were recorded in accumulated othepoeimensive loss within stockholders’
equity in the Consolidated Balance Sheets.
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Interest Rate Risk

We had no debt outstanding at June 30, 2012. Bitea&es on our unused credit facilities are basethe LIBOR. Increases in inter
rates could impact our annual interest expenseaitume borrowings. As of June 30, 2012, we do nethany derivative financial instrume
to reduce our exposure to interest rate increases.

Item 4. Controls and Procedures.

As of the end of the period covered by this repwd,carried out an evaluation, under the supenvisiod with the participation of c
management, including our Chief Executive Officad &Chief Financial Officer, of the effectivenessthe design and operation of .
disclosure controls and procedures, as definedule B5d-15(e) of the Securities Exchange Act of4l@Be “Exchange Act”)Our disclosur
controls and procedures are designed to providenedle assurance of achieving the desired coolbjekttives. Based upon that evaluat
our Chief Executive Officer and Chief Financial ©ffr concluded that our disclosure controls anccgdares are effective at a reason
assurance level in enabling us to record, prosesemarize and report information required to béuhed in our periodic filings with the SE
within the required time period and that such infation is accumulated and communicated to our mamagt, including our Chief Execut|
Officer and Chief Financial Officer, as approprjateallow timely decisions regarding required thsare.

Management, under the supervision and with theggaation of our Chief Executive Officer and Chighancial Officer, concluded tt
no changes in our internal control over financegarting occurred during our most recent fiscalrtprathat have materially affected, or
reasonably likely to materially affect, our interoantrol over financial reporting.

We have confidence in our internal controls anccedures. Nevertheless, our management, includgtiief Executive Officer al
Chief Financial Officer, does not expect that thieiinal controls or disclosure procedures and otmtrill prevent all errors or intentior
fraud. An internal control system, no matter howlwenceived and operated, can provide only redslenaot absolute, assurance that
objectives of such internal controls are met. Ferntthe design of an internal control system mefiéct that resource constraints exist, ant
benefits of controls must be evaluated relativih&dr costs. Because of the inherent limitationalinnternal control systems, no evaluatio
controls can provide absolute assurance that att@ldissues, misstatements and instances of fihady, have been prevented or detected.

PART Il
OTHER INFORMATION

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

On October 15, 2007, we announced that on Octahe?@07 our Board of Directors approved an increagée number of shares
our common stock that Werner Enterprises, Inc. (tbempany”) is authorized to repurchase. Under this authodmatthe Company
permitted to repurchase an additional 8,000,000esha\s of June 30, 2012, the Company had purchh$€#d ,200 shares pursuant to
authorization and had 6,958,800 shares remainiagaéNe for repurchase. The Company may purchasesskrom time to time depending
market, economic and other factors. The authodmratiill continue unless withdrawn by the Board dfdators.

No shares of common stock were repurchased dunmgecond quarter of 2012 by either the Comparangraffiliated purchaser,as
defined by Rule 10b-18 of the Exchange Act.
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Iltem 6. Exhibits.

Exhibit No.

3(i)

3(ii)

11

31.1

31.2

32.1

32.2

101.INS*
101.SCH*

101.CAL*

101.LAB*

101.PRE*

101.DEF*

* Pursuant to applicable federal securities rulesragdlations, the Company has complied with themépy obligation relating to tr
submission of interactive data files in such exiibTherefore, the Company is not subject to ligbilnder any antfraud provisions ¢
the federal securities laws if the Company (i) nsafegood faith attempt to comply with the intenaetilata file submission and post
requirements and (ii) upon becoming aware that sush data file fails to comply with such requirertserpromptly amends ai
noncompliant data file. The Company is also nojetttio the liability and antiraud provisions of the federal securities lawariferrol
or omission in an electronic filing results solélgm electronic transmission errors beyond the'sle€ontrol and, upon becoming aw
of such error or omission, the filer corrects theeor omission by filing an electronic amendmaeastsoon as reasonably practica
Users of this data are advised that the interada files are furnished and not filed, are nat @& a registration statement
prospectus for purposes of Sections 11 or 12 of#wurities Act of 1933, are not filed for purposéSection 18 of the Exchange A

Exhibit Incorporated by Reference to:
Restated Articles of Incorporation of Werner Entexgs, Exhibit 3(i) to the Companyg’ Quarterly Report on For
Inc. 10-Q for the quarter ended June 30, 2007

Revised and Restated By-Laws of Werner Enterprises,Exhibit 3(ii) to the Companyg Quarterly Report on For
Inc. 10-Q for the quarter ended June 30, 2007

Statement Re: Computation of Per Share Earnings  See Note 5 (Earnings Per Share) in the Note
Consolidated Financial Statements (Unaudited) u
Iltem 1 of Part | of this Quarterly Report on Forid-Q
for the quarterly period ended June 30, 2012

Certification of the Chief Executive Officer pursudo Filed herewith
Rules 13a-14(a) and 15d-14(a) of the Securities

Exchange Act of 1934 (Section 302 of the Sarbanes-

Oxley Act of 2002)

Certification of the Chief Financial Officer pursuao Filed herewith
Rules 13a-14(a) and 15d-14(a) of the Securities

Exchange Act of 1934 (Section 302 of the Sarbanes-

Oxley Act of 2002)

Certification of the Chief Executive Officer pursudo Furnished herewith
18 U.S.C. Section 1350 (Section 906 of the Sarbanes
Oxley Act of 2002)

Certification of the Chief Financial Officer pursuao 18 Furnished herewith
U.S.C. Section 1350 (Section 906 of the SarbandeyOx

Act of 2002)

XBRL Instance Document Furnished herewith
XBRL Taxonomy Extension Schema Document Furnished herewith
XBRL Taxonomy Extension Calculation Linkbase Furnished herewith
Document

XBRL Taxonomy Extension Label Linkbase Document Furnished herewith

XBRL Taxonomy Extension Presentation Linkbase Furnished herewith
Document

XBRL Taxonomy Extension Definition Linkbase Furnished herewith
Document

and otherwise are not subject to liability undestsmentioned sections.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on its bel
by the undersigned thereunto duly authorized.

WERNER ENTERPRISES, INC.

Date: August 6, 2012 By: /sl John J. Steele
John J. Steele

Executive Vice President, Treasurer and
Chief Financial Officer

Date: August 6, 2012 By: /s/ James L. Johnson
James L. Johnson

Executive Vice President, Chief Accounting
Officer and Corporate Secretary
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EXHIBIT 31.1

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

I, Gregory L. Werner, certify that:
1 | have reviewed this quarterly report on FormrQL0f Werner Enterprises, Inc.;
2 Based on my knowledge, this report does notatormny untrue statement of a material fact or don#ttate a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

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

4 The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1B{d)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procedaorecaused such disclosure controls and procedaoiee designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanocggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousyéhis report based on
such evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registrant’s internal control over finaeeporting; and

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

a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrtbgistrant’s ability to record, process, summasad report financial
information; and

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

Date: August 6, 2012
/sl Gregory L. Werner

Gregory L. Werner
Vice Chairman and Chief Executive Officer




EXHIBIT 31.2

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

[, John J. Steele, certify that:
1 | have reviewed this quarterly report on FormrQL0f Werner Enterprises, Inc.;
2 Based on my knowledge, this report does notatormny untrue statement of a material fact or don#ttate a material fact necessary

to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

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

4 The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1B{d)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and procedaorecaused such disclosure controls and procedaoiee designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isifige prepared,;

b) Designed such internal control over finanocggdarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registratisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousyéhis report based on
such evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registrant’s internal control over finaeeporting; and

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

a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrtbgistrant’s ability to record, process, summasad report financial
information; and

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

Date: August 6, 2012

/s/ John J. Steele

John J. Steele
Executive Vice President, Treasurer and Chief FérsrOfficer




EXHIBIT 32.1

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

In connection with the Quarterly Report of Wernatdfprises, Inc. (the “Company”) on Form 10-Q foe period ending June 30, 2012
(the “Report™), filed with the Securities and Exolge Commission, |, Gregory L. Werner, Vice Chairmaad Chief Executive Officer of the

Company, certify, pursuant to 18 U.S.C. Section01 2% adopted pursuant to Section 906 of the Sasb@nley Act of 2002, that to the best
of my knowledge:

1 The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2 The information contained in the Report fairhggents, in all material respects, the financiabition and results of

operations of the Company.

August 6, 2012 /sl Gregory L. Werner

Gregory L. Werner
Vice Chairman and Chief Executive Officer




EXHIBIT 32.2

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

In connection with the Quarterly Report of Wernatdfprises, Inc. (the “Company”) on Form 10-Q foe period ending June 30, 2012
(the “Report™), filed with the Securities and Exolge Commission, |, John J. Steele, Executive ViesiBent, Treasurer and Chief Financial
Officer of the Company, certify, pursuant to 18 WL SSection 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 requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

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

August 6, 2012 /s/ John J. Steele
John J. Steele

Executive Vice President, Treasurer and
Chief Financial Officer




