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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

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

For the quarterly period ended September 30, 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 chaefr)

NEBRASKA 47-0648386

(State or other jurisdiction of (.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 €l filed all reports required to be filed by SewatiB or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was reduefile such reports), and (2) has t
subject to such filing requirements for the pastl@gs. Yes No O

Indicate by check mark whether the registrant hdmnitted electronically and posted on its corpol#&fieb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of Regulation5¢§232.405 of this chapter) during the precedi@gribonth:
(or for such shorter period that the registrant veagiired to submit and post such files). Ye&b No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer or a smaller repori
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 122 of the Exchancg
Act.

Large accelerated filer Accelerated filer O



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

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No

As of October 31, 2012, 72,883,336 sha res ofegestrant’'s common stock, par value $0.01 per shaeee outstanding.
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PART |
FINANCIAL INFORMATION

Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains histrinformation and forwartboking statements based on information curre
available to our management. The forward-lookirageshents in this report, including those made @mI2 (Managemerd’ Discussion ar
Analysis of Financial Condition and Results of Gyiiems) of Part |, are made pursuant to the safledngrovisions of the Private Securi
Litigation Reform Act of 1995, as amended. Thede karbor provisions encourage reporting compataigsovide 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 termasnd language. We believe the forw#mdking statements are reasonable based on cw
available information. However, forwatdeking statements involve risks, uncertainties asdumptions, whether known or unknown,
could cause our actual results, business, finamoatlition and cash flows to differ materially framose anticipated in the forwalabeking
statements. A discussion of important factors imato forwardlooking statements is included in Item 1A (Risk téas) of Part | of ot
Annual Report on Form 10-K for the year ended Ddmm31, 2011 (“2011 Form 10-K"). Readers should wmaduly rely on the forward-
looking statements included in this Form QOsecause such statements speak only to the datevdre made. Unless otherwise require
applicable securities laws, we undertake no obtgabr duty to update or revise any forwadodking statements contained herein to re
subsequent events or circumstances or the occerdnmanticipated events.

” o

Iltem 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tign@mn of management, are neces
for a fair statement of the financial conditionsults of operations and cash flows for the perip@sented. The interim consolidated finar
statements have been prepared in accordance it.®. Securities and Exchange Commission (“SE&{rictions to Form 1Q and wer
also prepared without audit. The interim consobdafinancial statements do not include all inforioratand footnotes required by accoun
principles generally accepted in the United StatBsAmerica for complete financial statements; alifjio in managemerst’ opinion, th
disclosures are adequate so that the informatiesemted is not misleading.

Operating results for the three-month and mmaith periods ended September 30, 2012 are nossexdlg indicative of the results tl
may be expected for the year ending December 312.2h the opinion of management, the informatiet #®rth in the accompanyi
consolidated condensed balance sheets is faifgdsta all material respects in relation to the smidated balance sheets from which it
been derived.

These interim consolidated financial statements aotks thereto should be read in conjunction witd 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

Nine Months Ended

Weighted-average common shares outstanding:

Basic
Diluted

See Notes to Consolidated Financial Statementsydliteal).

September 30, September 30,
2012 2011 2012 2011
(Unaudited)

$ 506,50: $ 509,58 $ 1,526,69. $ 1,494,91
134,92: 132,12¢ 407,28: 400,25t
98,80¢ 103,77 301,06- 312,21(
44,58¢ 44,33¢ 131,16 128,60¢
22,25 23,93: 67,75( 70,37:
14,46¢ 15,60: 48,79¢ 50,19
41,90: 40,19° 124,07¢ 119,16:
107,49! 100,08: 316,50: 287,18:
3,38: 3,84¢ 10,54¢ 11,61:
(3,116 (4,377 (8,812) (8,95¢)
464,69¢ 459,52! 1,398,37. 1,370,63
41,80¢ 50,06¢ 128,32( 124,27"
18 5 22t 43
(461) (337) (1,316) (1,027)
1€ 52 (90) 341
(427) (280) (1,181) (647%)
42,23: 50,34¢ 129,50: 124,91¢
17,10« 20,76¢ 52,44¢ 51,52¢
$ 2512¢ % 29,57¢ % 77,05¢ $ 73,38¢
$ 032 % 0.41 $ 1.06 $ 1.01
$ 03¢ $ 0.4C $ 105 $ 1.0
$ 0.05C $ 0.05C $ 0.15C $ 0.15(
72,87¢ 72,81 72,86¢ 72,77(
73,44t 73,23: 73,41+ 73,20:

4
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WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended

Nine Months Ended
September 30,

September 30,

(In thousands) 2012 2011 2012 2011
(Unaudited)
Net income $ 25,12¢ $ 29,57¢ % 77,05 $ 73,38¢
Other comprehensive income (loss):
Foreign currency translation adjustments 902 (1,969 1,26¢ (1,240

Other comprehensive income (loss) 90z (1,969 1,26¢ (1,240

Comprehensive income $ 26,03( $ 27,61 $ 78,32. % 72,14¢

See Notes to Consolidated Financial Statementsudlitea).
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WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

September 30, December 31,
(In thousands, except share amounts) 2012 2011
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 18,037 $ 12,41:
Accounts receivable, trade, less allowance of 8Mdnd $10,154, respectively 217,75t 218,71:
Other receivables 9,957 9,21:
Inventories and supplies 25,17: 30,21:
Prepaid taxes, licenses and permits 6,56¢ 15,09
Current deferred income taxes 27,42( 25,80¢
Other current assets 23,76¢ 29,88
Total current assets 328,68 341,33:
Property and equipment 1,689,92 1,625,00:
Less — accumulated depreciation 691,41¢ 682,87
Property and equipment, net 998,50¢ 942,13¢
Other non-current assets 19,14 18,94¢
Total assets $ 1,346,33. $ 1,302,411
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Checks issued in excess of cash balances $ — % 6,671
Accounts payable 74,21¢ 93,48t
Insurance and claims accruals 56,79¢ 62,68:
Accrued payroll 26,51: 19,48:
Other current liabilities 19,90: 16,50¢
Total current liabilities 177,42¢ 198,82!
Other long-term liabilities 15,30¢ 14,19
Insurance and claims accruals, net of current gorti 121,20( 121,25(
Deferred income taxes 236,23: 243,00(
Commitments and contingencies
Stockholders’ equity:
Common stock, $0.01 par value, 200,000,000 shathe®rzed; 80,533,536 shares
issued; 72,883,336 and 72,847,576 shares outstanéispectively 80¢ 80¢
Paid-in capital 97,40: 94,39¢
Retained earnings 846,11¢ 779,99:
Accumulated other comprehensive loss (3,9072) (5,170
Treasury stock, at cost; 7,650,200 and 7,685,9&feshrespectively (144,25) (144,879
Total stockholders’ equity 796,16¢ 725,14
Total liabilities and stockholders’ equity $ 1,346,33. $ 1,302,41

See Notes to Consolidated Financial Statementsudliteal).
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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 cashdeslan
Dividends on common stock
Tax withholding related to net share settlement®sfricted stock awards
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 gnghment
Property and equipment acquired included in accopayable
Property and equipment disposed included in othegivables

See Notes to Consolidated Financial Statementsudliteal).
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Nine Months Ended

September 30,
2012 2011
(Unaudited)

77,050 $ 73,38¢
124,07¢ 119,16:
(7,920 35,16¢
(15,799) (16,45/)
3,37¢ 1,87
(5C) 7,00(
1,36¢ (844)
954 (23,24))
21,35¢ (1)
(10,235 6,72¢
4,53¢ (2,446)
198, 71! 200,33¢
(226,499 (208,469
46,25: 54,86¢
4,114 4,21¢
(176,13Y) (149,382
(140,00() (20,000)
140,00( 20,00(
(6,671) —
(10,929 (10,917
(14€) —
37¢ 2,62¢

22 59¢
(17,345 (7,686)
38¢ (352)
5,62¢ 42,91¢
12,41 13,96¢
18,037 $ 56,88¢
22t 3 43
49,32¢ 23,86«
7,28¢ % 6,05
7,991 4,02
411 1,54¢
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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 retwsge basis, the new accounting guidance on tesemtation of comprehens
income. As a result of the adoption, we reportltotenprehensive income and the components of renie 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

As of September 30, 2012, we have committed cifeditities with two banks. These include a $175lionl four-year credit facilit
which will expire on May 31, 2016 and a $75 millibwe-year credit facility which will expire on Ma§1, 2017. Borrowings under these cre
facilities bear variable interest based on the loonthterbank Offered Rate (“LIBOR”). As of SeptemB@, 2012, we had nborrowing:
outstanding under these credit facilities with mrkhe $250 million of credit available under thé&sslities is further reduced $33.8 millior
in standby letters of credit under which we are obligatedch of the debt agreements includes, among diiregs, two financial covenatr
requiring us (i) not to exceed a maximum ratioaték debt to total capitalization and (ii) not taceed a maximum ratio of total funded det
earnings before interest, income taxes, depreoiatim amortization (as such terms are defined ¢h eeedit facility). At September 30, 20
we were in compliance with these covenants.

(3) Income Taxe!

For the three-month and nine-month periods endguteS#er 30, 2012, there were meaterial changes to the total amoun
unrecognized tax benefits. We accrued interesBah$usand during the three-month period and $t68sand during the nimaenth perio
ended September 30, 2012. Our total gross lialfitityunrecognized tax benefits at September 30229111.3 million . If recognized7.z
million of unrecognized tax benefits would impacir @ffective tax rate. Interest of $3.5 millibas been reflected as a component of the
liability. We expect no other significant increaseslecreases for uncertain tax positions duriegxt twelve months.

We file U.S. federal income tax returns, as welir@®me tax returns in various states and severaign jurisdictions. The years 2(
through 2011 are open for examination by the lteRevenue Service (“IRS"and various years are open for examination by stadeforeig
tax authorities. State and foreign jurisdictiortakstes of limitations generally range from thredaur years.

In May 2010, the IRS began an audit of our 2007 20@B federal income tax returns. During the seaqnatter of 2012, we receive:
notice of deficiency including proposed penaltietated to our likekind exchange program for tractors and trailerscltisprogram we
discontinued in 2010). The proposed tax deficieradgites to timing differences for recognition ofrgaon sales of equipment and if upt
would allow us to file for tax refunds for tax yea20092011 relating to additional depreciation deductidhshe IRS position is upheld, \
would be subject to interest charges, which wenredt as of September 30, 2012 to be approximatlyniflion after considering the t
deductibility of the interest payments, and wedadiit is unlikely that the IRS would prevail irethssessment of penalties. On July 19, :
we filed a petition in the United States Tax Cdartontest the deficiency. The IRS responded tgpetition at the end of September 2012,
we have until early November 2012 to file a regiyttie IRS response. We believe our tax positionpdims with applicable tax law, and we v
vigorously defend against the IRS position in taxrt. We have not accrued a liability for any pregd penalties or interest because we be
we will ultimately prevail in this matter.

(4) Commitments and Contingencie
As of September 30, 2012, we have committed togrtg@and equipment purchases of approximately $5lon .
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 dividirigne®me by the weighted average number of comrhanes outstanding

8
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during the period. Diluted earnings per share immated by dividing net income by the weighted ageramumber of common sha
outstanding plus the effect of dilutive potentiahimon shares outstanding during the period usiedrdasury stock method. Dilutive poter
common shares include outstanding stock optiongestdcted stock awards. There are no differeimcéise numerators of our computation
basic and diluted earnings per share for any pariedented. The computation of basic and dilutediegs per share is shown below
thousands, except per share amounts).

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Net income $ 25,12¢ $ 29,57¢ % 77,05¢ $ 73,38¢
Weighted average common shares outstanding 72,87¢ 72,81: 72,86« 72,77(
Dilutive effect of stock-based awards 56€ 42C 55C 433
Shares used in computing diluted earnings per share 73,44¢ 73,23: 73,41« 73,20:
Basic earnings per share $ 032 % 041 $ 1.06 $ 1.01
Diluted earnings per share $ 032 % 04C $ 1.0t $ 1.0C

There were nmptions to purchase shares of common stock thag wetstanding during the periods indicated aboat were exclude
from the computation of diluted earnings per sh@eause the option purchase price was greaterthlieaaverage market price of the comi
shares during the period.

(6) Stock-Based Compensatio

Our Equity Plan provides for grants of nonqualifsgdck options, restricted stock and stock apptieciaights. The Board of Directors
the Compensation Committee of our Board of Direcidetermines the terms of each award, includingiytpe, recipients, number of she
subject to and vesting conditions of each awardckSoption and restricted stock awards are desthildow. No awards of stock apprecia
rights have been issued under the Equity Plan t®. ddae maximum number of shares of common stoakrttay be awarded under the Eq
Plan is 20,000,00@hares. The maximum aggregate number of sharesmhgtbe awarded to any one person under the Efldy i
2,562,500 . As of September 30, 2012, there w&®#87922 shares available for granting additionadrals.

We apply the fair value method of accounting faccktbased compensation awards granted under outyEjan. Stocksased employe
compensation expense is included in salaries, wageédenefits within the Consolidated Statementa@dme. As of September 30, 2012,
total unrecognized compensation cost related tevested stock-based compensation awards was appatety $7.4million and is expected
be recognized over a weighted average period of@a®s. The following table summarizes the stbaked compensation expense and re
income tax benefit recognized in the Consolidatede®nents of Income (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011

Stock options:

Pre-tax compensation expense $ 102 % 144  $ 28¢ % 404

Tax benefit 42 60 117 167

Stock option expense, net of tax $ 61 $ 84 $ 172 $ 237
Restricted stock:

Pre-tax compensation expense $ 1,03t $ 58€ $ 3,08 % 1,47

Tax benefit 42C 241 1,24¢ 607

Restricted stock expense, net of tax $ 61¢ $ 34§ 1,83¢ $ 86¢€

We do not have a formal policy for issuing sharpseruan exercise of stock options or vesting ofrietetd stock, so such shares
generally issued from treasury stock. From timtn®, we repurchase shares of our common stocKirttieg and amount of which depends
market and other factors. Historically, the shaeguired from such repurchases have provided usswificient quantities of stock to issue
stock-based compensation. Based on current treasork levels, we do not expect to repurchase iatddit shares specifically for stodlase:
compensation during 2012.
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Stock Options

Stock options are granted at prices equal to thekeh&alue of the common stock on the date theoapdiward is granted. Option awe
currently outstanding become exercisable in instafits from 24 to 7tonths after the date of grant. The options arecesable over a peric
not to exceed ten years and one day from the dapeanot.

The following table summarizes stock option acyidr the nine months ended September 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 1,13 $ 18.01
Options granted — —
Options exercised 22) $ 17.2(
Options forfeited —  $ —
Options expired —  $ —
Outstanding at end of period 1,111 ¢ 18.0% 357 $ 3,731
Exercisable at end of period 83¢ g 17.8¢ 262 $ 2,93¢

We did not grant any stock options during the thremth and ninenonth periods ended September 30, 2012 and Sept8tp2011
The fair value of stock option grants is estimatsihg a Black-Scholes valuation model. No stockoopéxercises occurred during the three
month period ended September 30, 2012. The tar@thsic value of stock options exercised was $0ilian for the threemonth period ende
September 30, 2011, and $0.2 million and $2.0 omlifor the ninemonth periods ended September 30, 2012 and Septe3ohe2011
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 restrictedeshdo not confer any voting or dividend rightsetcipients until such shares fully vest an
not have any post-vesting sales restrictions.

The following table summarizes restricted stochkvégtfor the nine months ended September 30, 2012:

Number of Weighted
Restricted Average Grant
Shares (in Date Fair
thousands) Value ($)
Nonvested at beginning of period 64€ $ 20.2¢
Shares granted 45 % 22.6¢
Shares vested (200 $ 23.3(
Shares forfeited — % —
Nonvested at end of period 671 ¢ 20.3¢

We granted 40,000 and 45,000 shares of restridtmzk sluring the three-month and ninenth periods ended September 30, 2
respectively, and we granted 40,000 shares ofictdrstock during the three-month and nimenth periods ended September 30, 2011
estimate the fair value of restricted stock awdmaised upon the market price of the underlying comstock on the date of grant, reduce!
the present value of estimated future dividendsibse the awards are not entitled to receive didgmior to vesting. Our estimate of fut
dividends is based on the most recent quarterlidéeind rate at the time of grant, adjusted for angwin future changes in the dividend r
The present value of estimated future dividendsHer2012 grants was calculated using the followweighted-average assumptions:

Dividends per share (quarterly amounts) $ 0.0t
Risk-free interest rate 0.8%

The total fair value of previously granted restitistock awards vested during the three-month aredmmonth periods ended Septenr
30, 2012 was $0.5 million . We withheld shares Hasethe closing stock price on the vesting dateette the
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employees' minimum statutory obligation for the laggble income and other employment taxes. Totaha@mitted for the employees'

obligations to the relevant taxing authorities vis1 million for the ninemonth period ended September 30, 2012 and is tefleas

financing activity within the Consolidated Statertseaf Cash Flows; the 6,2%bares reacquired to satisfy the tax withholdinigations wer
recorded as treasury stock.

(7) Segment Informatior
We have two reportable segments — Truckload Tratesipan Services (“Truckload”) and Value Added Sees (“VAS”).

The Truckload segment consists of two operatingsu@newWay Truckload and Specialized Services, that agreated because tt
have similar economic characteristics and meebther aggregation criteria described in the acdngrguidance for segment reporting. One
Way Truckload is comprised of the following openagtifleets: (i) the regional short-haul (“Regionaflget transports a variety of consui
nondurable products and other commodities in tmtlquantities within geographic regions acrosslhied States using dry van traile
(ii) the medium-to-long-haul van (“Van"jleet provides comparable truckload van serviceraweegular routes; and (iii) the expedi
(“Expedited”) fleet provides timsensitive truckload services utilizing driver tearpecialized Services provides truckload servitsticate
to a specific customer, generally for a retail ritisttion center or manufacturing facility, includirservices for products requiring special
trailers such as flatbed or temperature-contrditailers. Revenues for the Truckload segment ireladmall amount of namucking revenue
which consist primarily of the portion of shipmendglivered to or from Mexico where we utilize arthparty capacity provider.

The VAS segment generates the majority of our mocking revenues through four operating units firavide nontrucking services 1
our customers. These four VAS operating units aréobows: (i) truck brokerage (“Brokeragelises contracted carriers to complete cust
shipments; (ii) freight management ("Freight Managat”) offers a full range of singlesurce logistics management services and solu
(iii) the intermodal (“Intermodal”unit offers rail transportation through allianceghwrail and drayage providers as an alternativeruck
transportation; and (iv) Werner Global Logisticsermational (“WGL") provides complete management of global shipmemts forigin tc
destination using a combination of air, ocean,krared rail transportation modes.

We generate other revenues related to thady equipment maintenance, equipment leasingoéimet business activities. None of tF
operations meets the quantitative reporting thrigishdAs a result, these operations are groupedDithér” in the tables below. “Corporate”
includes revenues and expenses that are incidentalr activities and are not attributable to ahpur operating segments. We do not pre
separate balance sheets by segment and, as a asselis are not separately identifiable by segritéathave 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 Nine Months Ended
September 30, September 30,
2012 2011 2012 2011

Revenues

Truckload Transportation Services $ 420,000 $ 428,56 $ 1,270,38. $ 1,270,85!
Value Added Services 82,49( 76,63t 243,26¢ 211,43!
Other 2,87: 3,27¢ 9,41( 9,18t
Corporate 1,13¢ 1,11z 3,63: 3,43¢
Total $ 506,50: $ 509,58 % 1,526,69. $ 1,494,91.
Operating Income

Truckload Transportation Services $ 36,65¢ $ 45,71F $ 113,09 $ 114,74
Value Added Services 3,77¢ 4,074 12,067 11,20
Other 402 54E 1,761 (1,077
Corporate 96& (26¢) 1,39¢ (59€)
Total $ 41,80 $ 50,06¢ $ 128,32( $ 124,27!

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&ASuUmMmarizes the financ
statements from managemenperspective with respect to our financial cooditiresults of operations, liquidity and other fastthat ma
affect actual results. The MD&A is organized in fblowing sections:

+  Overview

* Results of Operatiol

» Liquidity and Capital Resourc

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

e Regulation

e Critical Accounting Policie

» Accounting Standari

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

Overview:

We operate in the truckload and logistics sectbth@transportation industry. In the truckloadtsecwe focus on transporting consul
nondurable products that generally ship more ctergly throughout the year. In the logistics sectoesides managing transporta
requirements for individual customers, we provideliaonal sources of truck capacity, alternativede® of transportation, a global deliv
network and systems analysis to optimize transportaneeds. Our success depends on our abilityfimently and effectively manage c
resources in the delivery of truckload transpootatind logistics services to our customers. Rego@guirements vary with customer dem
which may be subject to seasonal or general ecanoniditions. Our ability to adapt to changes istomer transportation requirement
essential to efficiently deploy resources and medggtal investments in tractors and trailers (wihpect to our Truckload segment) or ok
qualified thirdparty capacity at a reasonable price (with respeour VAS segment). Although our business volusedt highly concentrate
we may also be affected by our customers’ finarfeidlires or loss of customer business.

Operating revenues reported in our operating $iztisable under “Results of Operatiora® categorized as (i) trucking revenues, n
fuel surcharge, (ii) trucking fuel surcharge revesu(iii) nontrucking revenues, including VAS, and (iv) othereggiting revenues. Trucki
revenues, net of fuel surcharge, and trucking $uetharge revenues are generated by the operatitggim the Truckload segment (OMéay
Truckload and Specialized Services). Nameking revenues, including VAS, are generatedhprily by the four operating units in our V.
segment (Brokerage, Freight Management, IntermaddlWGL), and a small amount is generated by thekload segment. Other opera
revenues are generated from other business agsgivstich as thirgarty equipment maintenance and equipment leabintnird quarter 201
trucking revenues (net of fuel surcharge) and ingkuel surcharge revenues accounted for 82 %taf bperating revenues, and nioaeking
and other operating revenues accounted for 18 &talfoperating revenues.

Trucking revenues, net of fuel surcharge, are difjicgenerated on a penile basis and also include revenues such as stames
loading and unloading charges, equipment detemtiamges and equipment repositioning charges. Bedaes$ surcharge revenues fluctuat
response to changes in fuel costs, we identify theparately in the operating statistics table asatlde them from the statistical calculation
provide a more meaningful comparison between psriddhe key statistics used to evaluate truckingmaes, net of fuel surcharge,
(i) average revenues per tractor per week, (iiyaye revenues per mile (total and loaded), (iigrage monthly miles per tractor, (iv) aver
percentage of empty miles (miles without trailergeg, (v) average trip length (in loaded miles) gmdl average number of tractors in serv
General economic conditions, seasonal truckingstrgidreight patterns and industry capacity areangmt factors that impact these statis
Our Truckload segment also generates a small anaiu@venues categorized as rtomeking 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 esmprivers, independent contractors, tractorsteasiters. Our financial results ¢
affected by company driver and independent cordramtailability and the markets for new and usegeneie equipment. Our most signific
operating costs are fuel, fuel taxes (includedhkes and licenses expense), driver salaries arefitseinsurance and supplies and mainten:
To mitigate our risk to fuel price increases, weorger from our customers additional fuel surcharipas generally recoup a majority of
increased fuel costs; however, we cannot assutetingent recovery levels will continue in futurerfpds. We are selfisured for a significa
portion of bodily injury, property damage and camaims; workers’compensation claims; and associate health claimysplesmented &
premium-based insurance coverage above certain
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dollar levels). For that reason, our financial fesunay also be affected by driver safety, medicasts, weather, legal and regula
environments and insurance coverage costs to pragainst catastrophic losses.

The operating ratio is a common industry measuesl us evaluate our profitability and that of ouu@kload segment operating fle:
The operating ratio consists of operating expeprgpsessed as a percentage of operating revenuesndst significant variable expenses
impact the Truckload segment are driver salarieb laenefits, fuel, fuel taxes, payments to indepah@entractors (included in rent ¢
purchased transportation expense), supplies andt@naince and insurance and claims. These expeesegfly vary based on the numbe
miles driven. We also evaluate these costs on anlerbasis to adjust for the impact on the peragmtaf total operating revenues cause
changes in fuel surcharge revenues, per-mile citesged to customers and niwaeking revenues. As discussed further in the @ammpn o
operating results for third quarter 2012 to thicchger 2011, several industwide issues could cause costs to increase in fytenieds. Thes
issues include shortages of drivers or independamtractors, changing fuel prices, higher new traicd trailer purchase prices and complii
with new or proposed regulations. Our main fixedtsdnclude depreciation expense for tractors aaitets and equipment licensing f
(included in taxes and licenses expense). The Toadksegment requires substantial cash expendiftorésictor and trailer purchases. We f
these purchases with net cash from operationsinadding available under our existing credit fdigk, as management deems necessary.

We provide nortrucking services primarily through the four opéergtunits within our VAS segment. Unlike our Truocd segment, tl
VAS segment is less asset-intensive and is inddependent upon qualified associates, informatiatesys and qualified thirgdarty capacit
providers. The largest expense item related to/#h® segment is the cost of purchased transportat®mpay to thirdsarty capacity provider
This expense item is recorded as rent and purchasespbortation expense. Other operating expermesist primarily of salaries, wages |
benefits. We evaluate the VAS segment's finanaafgpmance by reviewing the gross margin percen{egeenues less rent and purchi
transportation expenses expressed as a percentagegenues) and the operating income percentage.dfbss margin percentage car
impacted by the rates charged to customers andotts of securing third-party capacity. We gengrdtl not have contracted longrm rate
for the cost of thirgparty capacity, and we cannot assure that our tipgreesults will not be adversely impacted in fheire if our ability tc
obtain qualified third-party capacity providers ngas or the rates of such providers increase.
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Results of Operations:

The following operating statistics table sets foc#rtain industry data regarding our freight revenand operations for the peri

indicated.

Three Months Ended

Nine Months Ended

Trucking revenues, net of fuel surcharge (1) $

Trucking fuel surcharge revenues (1)
Non-trucking revenues, including VAS (1)
Other operating revenues (1)

Total operating revenues (1)

Operating ratio (consolidated) (2)
Average monthly miles per tractor
Average revenues per total mile (3)
Average revenues per loaded mile (3)
Average percentage of empty miles (4)
Average trip length in miles (loaded) (5)
Total miles (loaded and empty) (1)
Average tractors in service

Average revenues per tractor per week (3)
Total tractors (at quarter end)

Company

Independent contractor

Total tractors

Total trailers (Truckload and Intermodal, at

quarter end)

(1) Amounts in thousanc

September 30, September 30,
2012 2011 % Change 2012 2011 % Change
326,22: $ 331,34¢ (15% $ 979,42. $ 981,50: (0.2%
90,14 94,32¢ (4.9% 280,73¢ 280,78t — %
86,15" 79,32( 8.€ % 253,38 219,72! 15.2%
3,98: 4,59¢ (13.9% 13,15 12,90( 1.€%
$ 506500 $ 509,58 0.6% $ 1,526,69 $ 1,494,91 2.1%
91.7% 90.2% 91.€% 91.7%

9,57¢ 9,881 (3.)% 9,65( 9,88: (2.9%
$ 1.57: $ 1.54: 1€% $ 1.55¢ $ 1.52( 24%
$ 1.79% $ 1.752 2€% $ 1.77: $ 1.721 3.C%
12.4&% 11.9%%6 4.5% 12.2(% 11.6% 4.5%
477 49C (2.7% 481 49t (2.9%
207,44t 214,79. (3.9% 629,44 645,56¢ (2.5%
7,222 7,24¢ (0.9% 7,246 7,25¢ (0.2%
$ 3,47¢ $ 3,51¢ 1.2% $ 3,46¢ $ 3,467 (0.1)%

6,46( 6,63( 6,46( 6,63(

65C 62C 65C 62C

7,11( 7,25( 7,11( 7,25(

23,60( 22,92t 23,60( 22,92t

(2) Operating expenses expressed as a percentagerafiopeevenues. Operating ratio is a common measuthe trucking industry us

to evaluate profitability.
(3) Net of fuel surcharge revenu
(4) “Empty” refers to miles without trailer car¢

(5) Three and nine months ended September 30, 201&gevéip length (loaded) corrected. See www.wecoen. ("Investors" tab und
"Featured Documents") for correction of prior gedst and annual average trip length data. The aeetap length correction has

impact on the prior quarterly reporting of any athperating statistic (such as miles, revenuestemgfes, tractors, etc).

The following table sets forth the operating revesiuoperating expenses and operating income fofrthekload segment. Operat
revenues for the Truckload segment are primaritggarized as trucking revenues, net of fuel sugdnaand trucking fuel surcharge rever
but also include a small amount of non-truckingermayes as described on page 12. Thesetnmigking revenues were $3.7 million and §
million for the threemonth periods ended September 30, 2012 and Sept&Dp2011, respectively, and $10.1 million andl$illion for the
nine-month periods ended September 30, 2012 anéi8bpr 30, 2011, respectively.
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Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011

Truckload Transportation Services (amounts in

thousands) $ % $ % $ % $ %
Operating revenues $ 420,00: 100.0 $ 428,56! 100.0 $ 1,270,38. 100.0 $ 1,270,85! 100.0
Operating expenses 383,34« 91.3 382,85( 89.3 1,157,28 91.1 1,156,111 91.0
Operating income $ 36,65¢ 87 $ 4571t 107 $ 113,09 89 $ 114,74! 9.0

Higher fuel prices and higher fuel surcharge reesnincrease our consolidated operating ratio aadTthickload segmerst’operatin
ratio when fuel surcharges are reported on a drass as revenues versus netting against fuel egpegliminating fuel surcharge reven
which are generally a more volatile source of remerprovides a more consistent basis for compdhiagesults of operations from perioc
period. The following table calculates the Trucklaegmens operating ratio as if fuel surcharges are exaudem operating revenues ¢
instead reported as a reduction of operating exgsens

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Truckload Transportation Services (amounts in
thousands) $ % $ % $ % $ %
Operating revenues $ 420,00: $ 428,56! $ 1,270,38. $ 1,270,85!
Less: trucking fuel surcharge revenues 90,14: 94,32¢ 280,73¢ 280,78t
Operating revenues, excluding fuel
surcharge revenues 329,86( 100.0 334,23¢ 100.0 989,64. 100.0 990,06¢ 100.0
Operating expenses 383,34 382,85( 1,157,28. 1,156,11
Less: trucking fuel surcharge revenues 90,14: 94,32¢ 280,73¢ 280,78t
Operating expenses, excluding fuel
surcharge revenues 293,20: 88.9 288,52 86.3 876,54! 88.6 875,32: 88.4
Operating income $ 36,65¢ 111 $ 4571t 137 $ 113,09° 11.4 $ 114,74 11.6

The following table sets forth the VAS segment'sitiucking revenues, rent and purchased transpontatipense, gross margin, ol
operating expenses and operating income. Otheratipgrexpenses for the VAS segment primarily cdnsissalaries, wages and bene
expense. VAS also incurs smaller expense amourtwisupplies and maintenance, depreciation, mahiparchased transportation (excluc
third-party capacity costs), insurance, communicetiand utilities and other operating expense osies)

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Value Added Services (amounts in thousands) $ % $ % $ % $ %
Operating revenues $ 82,49( 100.0 $ 76,63¢ 100.0 $ 243,26! 100.0 $ 211,43* 100.C
Rent and purchased transportation expense  69,88¢ 84.7 64,64¢ 84.4 206,30! 84.8 178,36! 84.¢
Gross margin 12,60: 15.3 11,98 15.6 36,96: 15.2 33,07( 15.¢
Other operating expenses 8,82:¢ 10.7 7,91 10.3 24,89¢ 10.2 21,86 10.2
Operating income $ 3,77¢ 46 $ 4,07¢ 53 $ 12,06’ 50 $ 11,208 5.3

Three Months Ended September 30, 2012 ComparedreeMonths Ended September 30, 2011
Operating Revenues

Operating revenues decreased 0.6% for the threghsi@mded September 30, 2012, compared to the panw of the prior yee
Trucking revenues, net of fuel surcharge, decredse® due primarily to a 3.1% decrease in averagetity miles per tractor and a O..
decrease in the average number of tractors incereffset by a 1.9% increase in average revenere®tal mile.

Freight demand in third quarter 2012 did not shasnral seasonal improvement from mAdigust through September; in contrast,
experienced seasonal strengthening in demand dilmingame period in third quarter 2011. In thirdnger 2012,
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we believe our customers generally chose to keej thventory levels leaner in a market with ecoimom@nd political uncertainty. Freic
trends for October 2012 have continued to trendvbéévels for October 2011 but began to improvthlatter portion of the month.

Average revenues per loaded mile, net of fuel angdy increased 2.6% from $1.752 in third quarfdri2to $1.797 in third quarter 20
In comparison, average revenues per total milephatel surcharge, increased 1.9% because oungegrercentage of empty miles increi
from 11.94% in third quarter 2011 to 12.48% indhjuarter 2012. Due to a 2.7% lower average trigtle, our empty miles per trip remait
flat at 67 miles per trip in third quarter 2012 ahdd quarter 2011. Lower than anticipated freigblumes caused our loadsttock ratio ir
our Truckload segment to be slightly below equilibr for much of third quarter 2012. As a resultotspricing rates trended lower, and
number of special freight projects with customesslitied for both our truck fleets and VAS Brokerampt in third quarter 2012 comparec
third quarter 2011. Project freight is generallyadfigher volume and shorter duration and thereforamands a premium pric&Ve continu
to work jointly with our customers to secure susshie transportation solutions across all modestandfset increased rates through enha
optimization and transportation solutions whengaessible.

Average monthly miles per tractor decreased fra88Bjn third quarter 2011 to 9,575 in third quaed.2 (3.1% decrease) due to se\
factors. We had a decrease in student/trainer dt@ams, a 2.7% reduction in our average trip lemgtmiles and changes in truck count:
fleet within our Specialized Services unit. The rage number of tractors in service decreased blighy 0.3%, from 7,246 in third quar
2011 to 7,222 in third quarter 2012. We ended thirdrter 2012 with 7,110 trucks compared to 7,230eend of third quarter 2011 and 7,
at the end of second quarter 2012. This truck declesulted primarily from our decision to exitte@r less profitable customer business dt
third quarter 2012. We cannot predict whether fitniver shortages, if any, will adversely affeat ability to maintain our fleet size or ret
our fleet to our previously stated goal of 7,30fks. If such a driver market shortage was to qateould result in a fleet size reduction,
our results of operations could be adversely agfi:ct

We continue to diversify our business model. Oualgs to attain a more balanced revenue portfolimprised of onevay truckloac
specialized and logistics (which includes the VASgraent) services by growing our logistics servieag&nues. Our Specialized Services
ended third quarter 2012 with 3,285 trucks (46%wftotal fleet).

Trucking fuel surcharge revenues represent coflastfrom customers for the increase in fuel anttfelated expenses, including the
component of our independent contractor cost (cembras rent and purchased transportation expendejual taxes (recorded in taxes
licenses expense), when diesel fuel prices risew@&sely, when fuel prices decrease, fuel surchaggenues decrease. These reve
decreased 4.4% from $94.3 million in third quageil to $90.1 million in third quarter 2012 duenpetrily to lower total miles in third quar
2012. On a totatnile basis, trucking fuel surcharge revenues dese@®.4 cents, from 43.9 cents in third quarterl2@143.5 cents in thi
quarter 2012. However, the average weekly surviaepmupon which fuel surcharge rates are based sligtgly higher in third quarter 20
than in the same period of 2011. We attribute rtésilting pemnile decline in fuel surcharge to a combinatiorfamtors including (i) increas
in the amount of nokeontractual revenue where rates are quoted in@usfifuel surcharge and (ii) changes in the mixwugtomer freight. T
lessen the effect of fluctuating fuel prices on margins, we collect fuel surcharge revenues fromocoistomers for the cost of diesel fuel
taxes in excess of specified base fuel price lesetording to terms in our customer contracts. Buetharge rates generally adjust we
based on an independent U.S. Department of Energlypfrice survey which is released every Mondayr el surcharge programs
designed to (i) recoup higher fuel costs from comgtis when fuel prices rise and (ii) provide custaweth the benefit of lower fuel costs wt
fuel prices decline. These programs generally enablto recover a majority, but not all, of thelfpice increases. The remaining portio
generally not recoverable because it results frampte and out-ofroute miles (which are not billable to customensdl &ruck idle time. Fu
prices that change rapidly in short time periods ampact our recovery because the surcharge mateost programs only changes once
week.

VAS revenues are generated by its four operatinits @md exclude revenues for VAS shipments transfieto the Truckload segme
which are recorded as trucking revenues by theKload segment. VAS revenues increased 7.6% from6$Tilion in third quarter 2011
$82.5 million in third quarter 2012. The gross nembf VAS shipments increased by 1% year over yarad, VAS shifted 3% more shipme
not committed to third-party capacity providersaor Truckload segment. Thus, the net number of \&hments moved by thirgarty
capacity providers was flat third quarter 2012 compared to third quarter204AS gross margin dollars increased 5.1% from.@Xdillion in
third quarter 2011 to $12.6 million for the sameiqe in 2012, and the gross margin percentage dseteslightly from 15.6% in 2011
15.3% in 2012 during the same third quarter peri®hsS operating income decreased 7.2% from $4.lianilin third quarter 2011 to $:
million in third quarter 2012. The following tabshows the changes in VAS shipment volume and aeeragenue (excluding logistics
revenue) per shipment for all VAS shipments:
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Three Months Ended Nine Months Ended
September 30, September 30,

2012 2011 Difference % Change 2012 2011 Difference % Change
Total VAS shipments 65,98¢ 65,34: 64¢€ 1% 201,18! 188,45( 12,73 7%
Less: Non-committed
shipments to Truckload
segment 20,47: 19,85! 62C 3% 58,43¢ 58,50t (67) 0%
Net VAS shipments 45,51¢ 45,49( 26 0% 142,74 129,94! 12,80z 10 %
Average revenue per shipmept 1,651 $ 1,55¢ $ 95 6% $ 158 $ 152 $ 69 5%

Brokerage revenues in third quarter 2012 increg8¢dcompared to third quarter 2011 due to an 8%eas® in average revenue
shipment, partially offset by a 1% decrease in rsieipt volume. Brokerage gross margin percentagengecb0 basis points due to lo\
special project business, and Brokerage operatingnie in third quarter 2012 was higher than indtljuarter 2011. Intermodal reven
increased 10%, and Intermodal operating income higiser comparing third quarter 2012 to third qua2811. WGL revenues increa:
slightly in third quarter 2012 compared to thircager 2011 while operating income declined.

Operating Expenses

Our operating ratio (operating expenses expressed percentage of operating revenues) was 91.7%héorthree months enc
September 30, 2012, compared to 90.2% for the thieehs ended September 30, 2011. Expense itetnsrbpacted the overall operating re
are described on the following pages. The tablepage 15 show the operating ratios and operatimginsafor our two reportable segme
Truckload and VAS.

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

Three Months Ended Nine Months Ended

September 30, Increase September 30, Increase
(Decrease) (Decrease)

2012 2011 per Mile 2012 2011 per Mile
Salaries, wages and benefits $ 0614 $ 058 $ 003z $ 061z $ 058 $ 0.02
Fuel 0.47: 0.47¢ (0.006) 0.47¢ 0.481 (0.006)
Supplies and maintenance 0.20: 0.19¢ 0.00¢ 0.197 0.18 0.01c
Taxes and licenses 0.10¢ 0.111 (0.00%) 0.107 0.10¢ (0.002)
Insurance and claims 0.06¢ 0.072 (0.009) 0.07i 0.07: —
Depreciation 0.20: 0.18¢ 0.01¢ 0.197 0.181 0.01¢
Rent and purchased transportation 0.17¢ 0.16: 0.017 0.17: 0.167 0.00¢
Communications and utilities 0.01¢ 0.017 (0.00) 0.01¢ 0.01¢ (0.002)
Other (0.01%) (0.02)) 0.00¢ (0.01%) (0.01%) 0.00:

Independent contractor costs are included in redtpurchased transportation expense. Independatriactors supply their own tract
and drivers and are responsible for their operagixqgenses (including driver pay, fuel, supplies arantenance and fuel taxes). Indepen
contractor miles as a percentage of total milesewldr.4% for third quarter 2012 compared to 10.694tliocd quarter 2011. This increase
independent contractor miles as a percentage alf tates shifted costs from other expense categddehe rent and purchased transport
category. Due to this increase, we estimate that amd purchased transportation expense for thekload segment was higher
approximately 1.2 cents per total mile, and othgrease categories had offsetting decreases orabnii¢ basis in (i) salaries, wages
benefits, 0.4 cents; (ii) fuel, 0.4 cents; (iii)pdeciation, 0.2 cents; (iv) supplies and mainterafcl cent; and (v) taxes and licenses, 0.1 cent.

Salaries, wages and benefits in the Truckload sagimereased 3.2 cents per mile on a tatde basis in third quarter 2012 compare
third quarter 2011. Approximately half of the inase in salaries expense related to driver pay.easade certain pay adjustments over the
year to attract and retain drivers for specificefte This increase was partially offset by the madi shift from this expense categ
(approximately 0.4 cents per mile) to rent and pased transportation expense because of the iecheasdependent contractor miles ¢
percentage of total miles. The remainder of theeiase in this expense category resulted from ¢gfér stockbased compensation expense
the effects of lower miles per truck during thindagter 2012, (iii) a slight increase in the ratfdractors to nordgrivers and (iv) higher employ
benefits expense including healthcare. Non-driver
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salaries, wages and benefits in the non-trucking\$&gment increased 5.1%, and net VAS shipmetiseetby VAS were flat.

We renewed our workers' compensation insurancerageedor the policy year beginning April 1, 2012ur@overage levels are the se
as the prior policy year. We continue to maintaise#f-insurance retention of $1.0 million per clai®ur workers'’compensation insurar
premium rate for the policy year beginning Aprill20is slightly lower than the rate for the previgadicy year.

The driver recruiting and retention market becanteenthallenging in third quarter 2012 comparedeicosd quarter 2012. We beli¢
that driver pay increases by our competitors, ghlly lower number of and increased competitiontfack driving school graduates and
improved housing construction market were all dbating factors. However, we continue to believe paosition in the current driver marke
better than that of many competitors because o @f our driving jobs are in more attractive, $hohaul Regional and Specialized Serv
fleet operations that enable us to return driversheir homes on a more frequent and consistens.biasthe event the domestic econc
strengthens, we expect driver market challengésctease further. We are unable to predict whetreewill experience future driver shortag
If such a shortage was to occur and driver payiraieases became necessary to attract and reta@rsy] our results of operations would
negatively impacted to the extent that we couldalain corresponding freight rate increases.

Fuel decreased 0.6 cents per total mile for thekload segment in third quarter 2012 compared itd tiuarter 2011 due to improv
miles per gallon ("mpg"), a shift from this expercegory (approximately 0.4 cents per mile) ta @md purchased transportation expi
because of the increase in independent contradies s a percentage of total miles, partially eiffey higher average diesel fuel prit
Average diesel fuel prices were 7 cents per gdligher in third quarter 2012 than in third qua2ed.1.

We continue to employ measures to improve our fiyygd such as (i) limiting truck engine idle tima) @iptimizing the speed, weight &
specifications of our equipment and (iii) impleniagt mpg-enhancing equipment changes to our fleet. ddhtinue to invest in fuaaving
equipment solutions such as (i) new trucks with EX®A0 compliant engines, (ii) more aerodynamickrigatures, (iii) idle reduction syster
(iv) tire inflation systems and (v) trailer skirtsat reduce our fuel gallons purchased and impawempg. These measures resulted i
improvement in mpg in third quarter 2012 comparethird quarter 2011. However, fuel savings fronttdrempg is partially offset by higfr
depreciation expense and the additional cost afetliexhaust fluid (required in certain tractorshwéngines that meet the 2010 EPA emis
standards). Although our fuel management prograagaire significant investment and research andldpuaeent, we intend to continue th
and other environmentally conscious initiativegluding our active participation as a U.S. Enviremtal Protection Agency (the “EPA”
SmartWay Transport Partner. The SmartWay Trandpantnership is a national voluntary program dewedopy the EPA and freight indus
representatives to reduce greenhouse gases gmallation and promote cleaner, more efficient grdireight transportation.

For October 2012, the average diesel fuel pricegaion was approximately 26 cents higher thanatherage diesel fuel price per ga
in the same period of 2011 and approximately 2%sceigher than in fourth quarter 2011.

Shortages of fuel, increases in fuel prices andofgetm product rationing can have a materially askeeffect on our operations :
profitability. We are unable to predict whetherlfpece levels will increase or decrease in theifeitor the extent to which fuel surcharges
be collected from customers. As of September 3@22@%e had no derivative financial instruments ¢éduce our exposure to fuel pi
fluctuations.

Supplies and maintenance for the Truckload segimentéased 0.8 cents per total mile in third qua2@t2 compared to third quat
2011 due primarily to higher tractor and trailerim@nance and increases in a combination of exgeimetuding driver advertising, tra
expenses and driver loadings and unloadings, partitiset by a decrease in maintenance on APUs.céfginue to buy new trucks to repl
older trucks we sell or trade, and as a resulttegleced the average age of our company truckdiedng the first nine months of 2012 from
years to 2.3 years. We currently expect the aveaggeof the company truck fleet to further decrdasapproximately 2.2 years by the en
2012 based on our anticipated capital expenditimesew trucks. We believe the reduction of therage age may contribute to a decrea
some supplies and maintenance expenses in futunthemo

Taxes and licenses for the Truckload segment deede@.5 cents on a totalile basis in third quarter 2012 compared to tljudirte
2011 due to lower state mileage taxes and a dexiedsel taxes per mile resulting from improvednpany truck fuel mpg. An improved m
results in fewer gallons of diesel fuel purchased eonsequently less fuel taxes paid.

Insurance and claims for the Truckload segmentedserd by 0.3 cents per total mile in third qua22 compared to third quarter 2!
due to lower selfasurance accruals for large dollar liability clanThe majority of our insurance and claims expessalts from our clail
experience and claim development under ourisslirance program; the remainder results from arstg premiums for claims in excess of
self-insured limits. We renewed our liability inance policies on August 1, 2012
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and continue to be responsible for the first $2ilian per claim with an annual $8.0 million aggedg for claims between $2.0 million and §
million and an annual aggregate of $5.0 million ¢taims in excess of $5.0 million and less than.$fillion. We maintain liability insuran
coverage with insurance carriers substantiallyxicess of the $10.0 million per claim. Our liabiliysurance premiums for the policy year
began August 1, 2012 are comparable to the preyolisy year on a per-mile basis.

Depreciation expense for the Truckload segmentas®d 1.8 cents per total mile in third quarter22€dmpared to third quarter 20
This increase was due primarily to higher tractut &ailer depreciation resulting from the highestcof new equipment and, to a lesser ex
the effect of lower miles per truck, partially aftsby lower depreciation on auxiliary power untiattare sold and not replaced. Depreci:
expense was historically affected by two changemngine emissions standards imposed by the EPA#dtame effective in October 2002
in January 2007, resulting in increased truck pasehcosts. We began to take delivery of trucks thiélse 200&tandard engines in first qua
2008 to replace older trucks in our fleet. A fisat of more rigorous EPAxandated emissions standards became effectivdl foeva engine
manufactured after January 1, 2010. Trucks withD28&andard engines have a higher purchase pricetieis manufactured to meet the 2
standards, but the 2010-standard engines are mekefficient. In 2012, we continued to purchasels with 2010standard engines to repli
older trucks that we sold or traded, and as of&aper 30, 2012, approximately 52% of our compaagttrs had engines that comply with
2010 emissions standards. Depreciation expensmifeincreased in 2012 due to higher prices fos¢heew trucks and is expected to incr
further as we continue to replace tractors.

Rent and purchased transportation expense coms#&tsdy of payments to thirgarty capacity providers in the VAS segment ances
non-trucking operations and payments to independentractors in the Truckload segment. The paymenthirdparty capacity provide
generally vary depending on changes in the volufisevices generated by the VAS segment. As a ptage of VAS revenues, VAS rent :
purchased transportation expense increased slifybtty 84.4% in third quarter 2011 to 84.7% in thipdarter 2012.

Rent and purchased transportation for the Truckkeghent increased 1.7 cents per total mile im thirarter 2012 compared to tt
quarter 2011. This increase was due primarily &hift from salaries, wages and benefits and sewahar expense categories to rent
purchased transportation expense because of theas® in independent contractor truck miles as raeptage of total miles, higt
reimbursements to independent contractors forduel to increased fuel prices, and, to a lessengxtgher payments to thinarty capacit
providers related to the ndnicking revenues of the Truckload segment (asrdext on page 12). Our customer fuel surchargerprog do nc
differentiate between miles generated by company iadependent contractor trucks. Challenging opggatonditions continue to ma
independent contractor recruitment and retentidficdit. Such conditions include inflationary costcreases that are the responsibilit
independent contractors and a shortage of finanauajlable to independent contractors for equipnpamthases. We have historically b
able to add company tractors and recruit additiammshpany drivers to offset any decrease in the munolb 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 cowddatively affect our results of operation
the extent that we would not be able to obtainesponding freight rate increases.

Other operating expenses for the Truckload segimergased 0.6 cents per total mile in third qua2@t2 compared to third quarter 2
due to lower gains on sales of assets and higleéegsional fees. Gains on sales of assets (prynasgd trucks and trailers) are reflected
reduction of other operating expenses and are tegparet of saleselated expenses (which include costs to preparestfuipment for sale
Gains on sales of assets were $5.4 million in thurdrter 2012 compared to $6.0 million in third gea2011 and $5.7 million in second qué
2012. We sold fewer trucks and trailers in thirduder 2012, which resulted in slightly lower gaifde expect to sell fewer trucks and trailel
fourth quarter 2012 compared to fourth quarter 204& believe our whollypwned subsidiary and used truck and trailer reteflvork, Flee
Truck Sales, is one of the larger Class 8 usedtamt equipment retail entities in the United Statdeet Truck Sales continues to be
resource for remarketing our used trucks and tsili@ addition to trading used trucks to origiegluipment manufacturers when purcha
new trucks.

Other Expense (Income)
We recorded interest income of $0.5 million in dhijuarter 2012 and $0.3 million in third quartef 20

Income Taxe

Our effective income tax rate (income taxes exmesss a percentage of income before income taxaspased to 40.50% for th
quarter 2012 from 41.25% for third quarter 2011e Tdwer income tax rate is attributed to higherjgeted income before income taxes ol
annualized basis, which caused rdmductible expenses, such as driver per diem,rtgpdse a smaller percentage of our income befarenm
taxes.
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Nine Months Ended September 30, 2012 Comparedrie Mionths Ended September 30, 2!

Operating Revenues

Operating revenues increased 2.1% for the nine Imsoamded September 30, 2012, compared to the sarivel pf the prior yes
Trucking revenues, excluding fuel surcharges, dgeae 0.2% as the 2.3% decrease in average monilely per tractor and the 0.2% decre
in average tractors in service were almost entiofiyet by a 2.4% increase in revenue per tota¢ n@ilur average percentage of empty r
increased from 11.67% in the first nine months@fPto 12.20% during the same period in 2012. Burtharge revenues were flat in the 2
and 2012 year-to-date periods, as fewer miles P 2fffset the pemile increase because of higher diesel fuel pri¢és revenues increas
15.1%, from $211.4 million in the first nine montb62011 to $243.3 million in the same 2012 peridde increases occurred in Broker:
Intermodal and WGL.

Operating Expenses

Our operating ratio (operating expenses expressed percentage of operating revenues) was 91.6%hémine months end
September 30, 2012, compared to 91.7% for the gemed of 2011. Expense items that impacted theativeperating ratio are described
the following pages. The tables on page 15 showofierating ratios and operating margins for our tejortable segments, Truckload
VAS.

Independent contractor miles as a percentage aff tates were 11.0% for the nine months ended S&pée 30, 2012 and the n
months ended September 30, 2011.

Salaries, wages and benefits in the Truckload segfnereased by 2.3 cents per total mile in the22@éar-todate period. Th
increase was attributed primarily to (i) higherver salaries due to pay adjustments made overaiteybar to attract and retain drivers
specific fleets and (ii) higher non-driver salariesluding the slight increase in the ratio of taas to nondrivers, the effects of lower miles |
truck in the 2012 period, and higher stock-baseshpmnsation expense. Non-driver salaries, wagesbandfits in the nomrucking VAS
segment increased 7%, and net shipments retaingd8yincreased by 10%.

Fuel decreased 0.6 cents per total mile for thekload segment in the first nine months of 2012 parad to the same period in 2
due to improved company truck mpg, offset partibyhigher average fuel prices per gallon. Averdigsel fuel prices were 7 cents per ge
higher in the first nine months of 2012 than in saene 2011 period.

Supplies and maintenance expense for the Trucldegthent increased 1.0 cents on a total mile bagisei 2012 year-tdate perio
when compared to the same period in 2011 due pifintarhigher tire expense resulting from increasiee prices, higher tractor and tra
maintenance and increases in a combination of egsencluding driver advertising, student refefeals and travel expenses.

Taxes and licenses for the Truckload segment deede@.2 cents on a totalle basis for the first nine months of 2012 coneplit
the same period in 2011 due to lower state miléages and a decrease in fuel taxes per mile ragultbm better company truck fuel mpg.
improved mpg results in fewer gallons of diesel fugrchased and consequently less fuel taxes paid.

Insurance and claims did not change on a total-bakés for the Truckload segment.

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

Rent and purchased transportation for the Truckksginent increased 0.6 cents on a totiéd- basis in the first nine months of 2(
compared to the same period in 2011 due to anaser@ the fuel reimbursement paid to independentractors (because of higher avel
diesel fuel prices) and higher payments to thirdypaapacity providers related to the nibneking revenues of the Truckload segmen
described on page 12). Rent and purchased traaiparexpense for the VAS segment increased inorespto higher VAS revenues. A
percentage of VAS revenues, VAS rent and purchasedportation expense increased to 84.8% in the §6ar-todate period from 84.4%
the 2011 year-to-date period due to the higher @iostird-party capacity.

Other operating expenses for the Truckload seginerdased 0.3 cents per total mile in the firsenimonths of 2012 compared to
same period in 2011. Gains on sales of assets$t&.8 million in the nine months ended Septembe28@2
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compared to $16.5 million in the nine months en8egdtember 30, 2011. In the 2012 yead#&be period, we realized higher average gain
truck sold and slightly lower average gains pdtaraold compared to the 2011 yearelate period and sold fewer trucks and trailerienfirs
nine months of 2012 than in the same period of 2BBH debt expense was lower in the 2012 yeaate- period, partially offset by higt
professional fees compared to the same 2011 period.

Other Expense (Income)

We recorded interest income of $1.3 million durihg nine months ended September 30, 2012 and $llidhnduring the nine montt
ended September 30, 2011.

Income Taxe

Our effective income tax rate (income taxes exg@ss a percentage of income before income taxesgased to 40.50% for the r
months ended September 30, 2012 from 41.25% fosahee period in 2011. The lower income tax rattibuted to higher projected inco
before income taxes on an annualized basis, whigkerl nordeductible expenses, such as driver per diem,rgpdee a smaller percentage
our income before income taxes.

Liquidity and Capital Resources:

During the nine months ended September 30, 201X ash provided by operating activities decreadigthtly to $198.7 million, a 1¢
decrease ($1.6 million) in cash flows comparedh® same nineaonth period one year ago. The decrease in netmastided by operatir
activities resulted primarily from (i) a $25.5 nlh increase in income tax payments in the mmath period ended September 30, ©
compared to the same period of 2011, (ii) a $17l0om decrease in cash flows related to accouatgaple, (iii) a $24.2 million improveme
in cash flows related to accounts receivable rdlageshipment growth and increasing rates andduetharge revenues in September 201!
(iv) a $15.2 million increase in cash flows dueptechasing tires for inventory in 2011 and gradualbuing those tires for use in 2012. ~
change in income tax payments is reflected in #techange in deferred income taxes, other curresgta and other current liabilities on
consolidated statements of cash flow. We were tbieake net capital expenditures and pay dividevitsthe net cash provided by opera
activities and existing cash balances, supplemdntatet short-term borrowings under our existingddrfacilities.

Net cash used in investing activities increasethf&149.4 million for the nineaonth period ended September 30, 2011 to $176lbn
for the nine-month period ended September 30, 2N&2 property additions (primarily revenue equiptewvere $180.2 million for the nine-
month period ended September 30, 2012, comparé&i38.6 million during the same period of 2011. Timsrease occurred because
purchases of new trucks and trailers, net of di§pos, were higher in the 2012 period than in20&1 period.

As of September 30, 2012, we were committed to gntgpand equipment purchases, net of trades, abappately $56.0million. We
currently expect our net capital expenditures (prily revenue equipment) in 2012 to be in the ranf§8210.0 million to $225.0 millio
compared to net capital expenditures in 2011 of283nillion. We intend to fund these net capitapexditures through cash flow frt
operations and financing available under our exgstiredit facilities, as management deems necessary

Net financing activities used $17.3 million duritige nine months ended September 30, 2012 and $lidnhnduring the same period
2011. During the nine-month period ended Septer@beR012, we borrowed and repaid $140.0 milliostudrtterm debt, and during the sa
period in 2011 we borrowed and repaid short-teriot detaling $20.0 million. We paid dividends of $20million in both the ninenontt
periods ended September 30, 2012 and 2011. Froenttirtime, the Company has repurchased, and majnaerto repurchase, shares of
Companys common stock. The timing and amount of such mgebs depends upon stock market conditions and fattters. As of Septemt
30, 2012, the Company had purchased 1,041,200ssharsuant to our current Board of Directors repase authorization and had 6,958
shares remaining available for repurchase.

Management believes our financial position at Seper 30, 2012 is strong. As of September 30, 2@&2had $18.0 million of cash &
cash equivalents and $796.2 million of stockholdersuity. Cash is invested primarily in governmenttfslio money market funds. As
September 30, 2012, we had $250.0 million of ab&laredit pursuant to two credit facilities, of ieth we had no outstanding borrowings.
$250.0 million of credit available under these lities is reduced by the $33.8 million in stabgletters of credit under which we are oblige
These stantby letters of credit are primarily required as s#guor insurance policies. Based on our strontgficial position, managem
does 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 ghtions and commercial commitments as of Septe®he2012.

Payments Due by Period

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

Contractual Obligations
Unrecognized tax benefits $ 11.2 % 04 % — ¢ — $ — 3 10.¢
Property and equipment purchase commitmer 56.C 56.C — — — —
Operating leases 4.3 1.€ 2.7 — — —
Total contractual cash obligations $ 71€¢ $ 58.C $ 27 $ — % — % 10.¢
Other Commercial Commitments
Unused lines of credit $ 216.2 % — 3 — 216.2 $ — % —
Stand-by letters of credit 33.¢ 33.¢ — — — —
Total commercial commitments $ 250.C $ 33.¢ $ — % 216.2 $ — 3 =

Total obligations $ 321¢ % 91.¢ $ 27 % 216.2 $ —  $ 10.¢

We have committed credit facilities with two barnksaling $250.0 million that mature in May 2016 $10 million) and May 201
($75.0 million). Borrowings under these credit ftieis bear variable interest based on the Londaarbank Offered Rate (“LIBOR")As ol
September 30, 2012, we had no borrowings outstgnaiiier these credit facilities with banks. Theditravailable under these facilities
further reduced by the amount of stand-by lettérs@dit under which we are obligated. The stagdetters of credit are primarily required
insurance policies. The unused lines of creditear@lable to us in the event we need financingtli@r replacement of our fleet or for ot
significant capital expenditures. Management beleour financial position is strong, and we therefexpect that we could obtain additic
financing, if necessary. Property and equipmentimase commitments relate to committed equipmentredifures, net of trades, primarily
revenue equipment. As of September 30, 2012, we hasorded an $11.3 million liability for unrecoged tax benefits. We expect $
million to be settled within the next twelve montasd are unable to reasonably determine when tBed $tillion categorized aspérioc
unknown” will be settled.

Off-Balance Sheet Arrangements:

We began leasing certain tractors under caneelable operating leases in May 2011. Our fytageament obligation under these leas:
September 30, 2012 was approximately $4.3 million.
Regulations:

Item 1 of Part | of our 2011 Form X0includes a discussion of pending proposed reguiatthat may have an effect on our operatic
they become adopted and effective as proposedeTieere been no material changes in the statusesé throposed regulations previol
disclosed in the 2011 Form 10-K and updated inQuarterly Report on Form 1Q-for the quarterly periods ended March 31, 201@ &m:
30, 2012.
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Critical Accounting Policies:

The preparation of consolidated financial statesiémtconformity with accounting principles geneyadicceptedn the United States
America requires us to make estimates and assunsptthat affect the (i) reported amounts of assadisliabilities and disclosure of conting
assets and liabilities at the date of the constitlfinancial 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 KO-Together with the effects of the mat
described there, these factors may significantlyaat our results of operations from period to pribhe most significant accounting polic
and estimates that affect our financial statemieigtade the following:

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

* Impairment of lon-lived assets

« Estimates of accrued liabilities for insurance astdims for liability and physical damage losses amtker¢ compensatior
» Policies for revenue recognitio

e Accounting for income taxe

» Allowance for doubtful account

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

Accounting Standards:

In the descriptions under “New Accounting Pronoumerts Adopted” and “Accounting Standards Updates Xet Effective” tha
follow, references in quotations identify guidarsze Accounting Standards Updates relating to thescand subtopics (and their descri
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 guhimd quarter 2012.

Accounting Standards Updates Not Yet Effective

Accounting Standards Updates not effective untérabeptember 30, 2012 are not expected to havaterial effect on our consolidal
financial position, results of operations or caskvg.

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

Commodity Price Risk

The price and availability of diesel fuel are sabjto fluctuations attributed to changes in theeleaf global oil production, refinir
capacity, seasonality, weather and other markeobrfscHistorically, 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 mosuoftustomers to offset much of
higher fuel cost per gallon. However, we do nooker all of the fuel cost increase through thesetmarge programs. We cannot predict
extent to which fuel prices will increase or desen the future or the extent to which fuel surgka could be collected. As of Septembe
2012, we had no derivative financial instrumentssttuce our exposure to fuel price fluctuations.

Foreign Currency Exchange Rate Risk

We conduct business in several foreign countrieduding Mexico, Canada, China and Australia. Ttedanost foreign revenues
denominated in U.S. Dollars, and we receive payrf@rforeign freight services primarily in U.S. Denis to reduce direct foreign currency r
Assets and liabilities maintained by a foreign sdiasy company in the local currency are subjedt@ign exchange gains or losses. For
currency translation gains and losses primarilgteeto changes in the value of revenue equipmenedvwby a subsidiary in Mexico, whe
functional currency is the Peso. Foreign curremapdlation gains were $0million for third quarter 2012 and foreign currenggnslatiol
losses were $2.0 million for third quarter 2011 avete recorded in accumulated other comprehensa® within stockholdersquity in the
Consolidated Balance Sheets.
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Interest Rate Risk

We had no debt outstanding at September 30, 20xekt rates on our unused credit facilities @®etd on the LIBOR. Increases
interest rates could impact our annual interesergp on future borrowings. As of September 30, 2@8&2do not have any derivative finan
instruments to reduce our exposure to interestimateases.

Item 4. Controls and Procedures.

As of the end of the period covered by this repasd,carried out an evaluation, under the supemvisiod with the participation of c
management, including our Chief Executive Officeid a&Chief Financial Officer, of the effectiveness tbe design and operation of
disclosure controls and procedures, as definedule R5d-15(e) of the Securities Exchange Act of4l@Be “Exchange Act”)Our disclosur
controls and procedures are designed to providsonedle assurance of achieving the desired coolijectives. Based upon that evalual
our Chief Executive Officer and Chief Financial ioffr concluded that our disclosure controls anctgdores are effective at a reason
assurance level in enabling us to record, prosesamarize and report information required to béuhed in our periodic filings with the St
within the required time period and that such infation is accumulated and communicated to our n&magt, including our Chief Execut
Officer and Chief Financial Officer, as appropriateallow timely decisions regarding required thsare.

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

We have confidence in our internal controls andcedures. Nevertheless, our management, includiedCtiief Executive Officer al
Chief Financial Officer, does not expect that th&einal controls or disclosure procedures and otmwill prevent all errors or intentior
fraud. An internal control system, no matter howllwenceived and operated, can provide only redsienanot absolute, assurance tha
objectives of such internal controls are met. Femtthe design of an internal control system me#éct that resource constraints exist, ant
benefits of controls must be evaluated relativéh&ar costs. Because of the inherent limitationalirinternal control systems, no evaluatiol
controls can provide absolute assurance that attalissues, misstatements and instances of fikady, have been prevented or detected.

PART Il
OTHER INFORMATION

Item 1. Legal Proceedings.

Information regarding material pending legal pratiegs is incorporated by reference from Note 3 tw Gonsolidated Financ
Statements set forth in Part | of this report.

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

On October 15, 2007, we announced that on Octdhe2d07 our Board of Directors approved an incréaske number of shares of «
common stock that Werner Enterprises, Inc. (theni@any”)is authorized to repurchase. Under this authodmatihe Company is permittec
repurchase an additional 8,000,000 shares. As pfe8wer 30, 2012, the Company had purchased 1@@1sRares pursuant to t
authorization and had 6,958,800 shares remainiagadle for repurchase. The Company may purchaseesthrom time to time depending
market, economic and other factors. The authodmatiill continue unless withdrawn by the Board dfetors.

No shares of common stock were repurchased duneghird quarter of 2012 by either the Company ror ‘affiliated 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

Exhibit Incorporated by Reference to:
Restated Articles of Incorporation of Werner Entesgs, 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
Item 1 of Part | of this Quarterly Report on FortQ for
the quarterly period ended September 30, 2012

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

Act of 1934 (Section 302 of the Sarbanes-Oxley dct

2002)

Certification of the Chief Financial Officer purquao Filed herewith
Rules 13a-14(a) and 15d-14(a) of the Securitieh&xge

Act of 1934 (Section 302 of the Sarbanes-Oxley dfct

2002)

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

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

Act of 2002)

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

XBRL Taxonomy Extension Label Linkbase Document Filed herewith

XBRL Taxonomy Extension Presentation Linkbase Filed herewith
Document

XBRL Taxonomy Extension Definition Linkbase Filed herewith
Document
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SIGNATURES

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

WERNER ENTERPRISES, INC.

Date:_ November 1, 2012 By: /sl John J. Steele

John J. Steele

Executive Vice President, Treasurer and
Chief Financial Officer

Date:_ November 1, 2012 By: /sl 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

2

| have reviewed this quarterly report on FormrQL0f Werner Enterprises, Inc.;

Based on my knowledge, this report does notador@ny untrue statement of a material fact or éon#ttate a material fact necessary t
make the statements made, in light of the circuntgts under which such statements were made, nigiadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statememis,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, angtie periods presented in this report;

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

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isirige prepared,;

b) Designed such internal control over finanocgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atamuoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentindsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period cousyrehlis 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 regigts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

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

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

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

Date: November 1, 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

2

| have reviewed this quarterly report on FormrQL0f Werner Enterprises, Inc.;

Based on my knowledge, this report does notador@ny untrue statement of a material fact or éon#ttate a material fact necessary t
make the statements made, in light of the circuntgts under which such statements were made, nigiadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statememis,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, angtie periods presented in this report;

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

a) Designed such disclosure controls and procedarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isirige prepared,;

b) Designed such internal control over finanocgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atamuoce with generally accepted accounting princjples

c) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentindsi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period cousyrehlis 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 regigts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finaiceporting; and

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

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

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

Date: November 1, 2012

/s/ John J. Steele

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



EXHIBIT 32.1

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

In connection with the Quarterly Report of Wernatdfprises, Inc. (the “Company”) on Form 10-Q foe period ending September 30,
2012 (the “Report”), filed with the Securities aBdchange Commission, |, Gregory L. Werner, Vicei@han and Chief Executive Officer of

the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of tHeaSas-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.

November 1, 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 September 30,
2012 (the “Report”), filed with the Securities aBdchange Commission, |, John J. Steele, Executige Fresident, Treasurer and Chief

Financial Officer of the Company, certify, pursuémtl8 U.S.C. Section 1350, as adopted pursuadédstion 906 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:

1 The Report fully complies with the 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.

November 1, 2012 /sl John J. Steele

John J. Steele

Executive Vice President, Treasurer and
Chief Financial Officer




