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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, 2013
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 € filed all reports required to be filed by Seeti or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 moftingor 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 ludsnitted electronically and posted on its corpok&leb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of Regulation T5{8232.405 of this chapter) during the precedi@
months (or for such shorter period that the regigtwas required to submit and post such filedes X No O

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

Larae accelerated file Accelerated filel 1



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, 2013, 72,519,908 sh ares ofd@hestrant’'s common stock, par value $0.01 pereshaere outstanding.
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PART |
FINANCIAL INFORMATION

Cautionary Note Regarding Forward-Looking Statemens:

This Quarterly Report on Form 10-Q contains histdrinformation and forwartboking statements based on information curre
available to our management. The forward-lookiraggeshents in this report, including those made émI2 (Managemerd’Discussion ar
Analysis of Financial Condition and Results of Gytiems) of Part |, are made pursuant to the safiedngrovisions of the Private Securi
Litigation Reform Act of 1995, as amended. Thede barbor provisions encourage reporting compatigsovide 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 forwéwdking statements are reasonable based on cwy
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 forwalwoeking
statements. A discussion of important factors mgato forwardlooking statements is included in Item 1A (Risk teas) of Part | of ot
Annual Report on Form 10-K for the year ended Ddmem31, 2012 (“2012 Form 10-K”"). Readers should unaduly rely on the forward-
looking statements included in this Form QObecause such statements speak only to the dgteviire made. Unless otherwise require
applicable securities laws, we undertake no obbgadr duty to update or revise any forwdodking statements contained herein to re
subsequent events or circumstances or the occerdnmanticipated events.

Iltem 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 financiabéion, 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 Commis8BEC”) instructions to Form 1@
and were also prepared without audit. The interimsolidated financial statements do not includerdtirmation and footnotes required
accounting principles generally accepted in thetééhBStates of America for complete financial stagats; although in managementpinion
the disclosures are adequate so that the informatiesented is not misleading.

Operating results for the three-month and mimath periods ended September 30, 2013 are nosserdy indicative of the results tl
may be expected for the year ending December 313.2 the opinion of management, the informatiet ferth in the accompanyi
consolidated condensed balance sheets is faiigdsta all material respects in relation to the smidated balance sheets from which it
been derived.

These interim consolidated financial statements aois thereto should be read in conjunction with financial statements &
accompanying notes contained in our 2012 Form 10-K.




Table of Contents

(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

Weighted-average common shares outstanding:

Basic
Diluted

See Notes to Consolidated Financial Statementsy¢liteal).

WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended
September 30,

Nine Months Ended

September 30,

2013 2012 2013 2012
(Unaudited)

511,72¢ $ 506,50 1,511,26: $ 1,526,69.
137,83 134,92 406,17 407,28:
92,89( 98,80¢ 279,87- 301,06
46,53¢ 44,58¢ 133,60( 131,16°
21,54¢ 22,25 64,75¢ 67,75(
16,71« 14,46¢ 53,83t 48,79¢
42,61: 41,90: 127,31( 124,07¢
117,65: 107,49: 339,02¢ 316,50:
3,75¢ 3,382 10,08t 10,54¢
(39€6) (3,116 (7,03¢) (8,812
479,14! 464,69¢ 1,407,621 1,398,37.
32,58 41,80¢ 103,63 128,32(
101 18 33€ 22¢
(58¢) (461) (1,629 (1,316)
(35) 16 (127) (90)
(529) (427) (1,420 (1,181)
33,10¢ 42,23: 105,05 129,50:
11,84; 17,10¢ 40,44% 52,44¢
21,25¢ $ 25,12¢ 64,61( 77,05:
0.2¢ $ 0.3 0.8¢ 1.0€
02¢ % 0.34 0.8¢ 1.0t
0.05C $ 0.05( 0.15( 0.15(
72,62 72,87¢ 72,96¢ 72,86¢
73,21¢ 73,44¢ 73,53( 73,41

4
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WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three Months Ended
September 30,

Nine Months Ended
September 30,

(In thousands) 2013 2012 2013 2012
(Unaudited)
Net income $ 21,25¢ $ 25,12¢ $ 64,61( $ 77,05
Other comprehensive income (loss):
Foreign currency translation adjustments 49 90z (13%) 1,26¢
Other comprehensive income (loss) 49 90z (135) 1,26¢
Comprehensive income $ 21,30¢ $ 26,03( $ 64,478 $ 78,32

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

September 30, December 31,
(In thousands, except share amounts) 2013 2012
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 17,35 $ 15,42¢
Accounts receivable, trade, less allowance of #Ddhd $10,528, respectively 236,85t 211,13
Other receivables 12,67 8,00
Inventories and supplies 17,74* 23,26(
Prepaid taxes, licenses and permits 6,597 14,89:
Current deferred income taxes 22,88¢ 25,13¢
Other current assets 34,66 21,33(
Total current assets 348,78. 319,18
Property and equipment 1,712,62 1,690,49
Less — accumulated depreciation 736,98: 696,64"
Property and equipment, net 975,64 993,84:
Other non-current assets 26,66¢ 21,87(
Total assets $ 1,351,09: $ 1,334,90!
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 75,077 $ 56,39'
Current portion of long-term debt — 20,00(
Insurance and claims accruals 59,27 57,67¢
Accrued payroll 28,16: 21,13«
Other current liabilities 18,87 20,98:
Total current liabilities 181,38 176,19:
Long-term debt, net of current portion 50,00( 70,00(
Other long-term liabilities 13,96: 15,77¢
Insurance and claims accruals, net of current orti 128,20( 125,50(
Deferred income taxes 224,86! 232,53:
Commitments and contingencies
Stockholders’ equity:
Common stock, $0.01 par value, 200,000,000 shateordzed; 80,533,536 shares
issued; 72,519,908 and 73,246,598 sharassamating, respectively 80t 80t
Paid-in capital 100,16« 97,45%
Retained earnings 812,30: 758,61
Accumulated other comprehensive loss (4,29 (4,156
Treasury stock, at cost; 8,013,628 and 7,286,988:shrespectively (156,307 (137,82
Total stockholders’ equity 752,67¢ 714,89
Total liabilities and stockholders’ equity $ 1,351,09: $ 1,334,90

See Notes to Consolidated Financial Statementsy¢liteal).

6




Table of Contents

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 qorti
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
Other
Net cash used in investing activities
Cash flows from financing activities:
Repayments of short-term debt
Proceeds from issuance of short-term debt
Repayments of long-term debt
Proceeds from issuance of long-term debt
Change in net checks issued in excess of cashdeslan
Dividends on common stock
Repurchases of common stock
Tax withholding related to net share settlementesfricted 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 gngment
Property and equipment acquired included in accopayable
Property and equipment disposed included in othegivables
See Notes to Consolidated Financial Statementsy¢liteal).

Nine Months Ended
September 30,

2013 2012
(Unaudited)
64,61( $ 77,05:
127,31( 124,07¢
(8,419 (7,920)
(12,70)) (15,799
3,82¢ 3,372
2,70( (50)
(1,239 1,36¢
(25,725 954
56¢ 21,35¢
13,89¢ (10,235
6,25¢ 4,53¢
171,09: 198,71!
(149,889 (226,499
43,42 46,25:
7,09¢ 4,114
97¢ —
(98,39 (176,13)
(20,000) (140,000
— 140,00(
(30,000) —
10,00( —
— (6,67))
(10,96)) (10,929
(20,060) —
(560) (146€)
96¢ 37¢
53 22
(70,55Y) (17,345
(216) 38¢
1,922 5,62¢
15,42¢ 12,41
17,35 $ 18,03
361 $ 22t
54,42: 49,32«
12,70 $ 7,28¢
2,69¢ 7,991
69¢€ 411
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WERNER ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

(1) Credit Facilities
Long-term debt consisted of the following (in thands):

September 30,
2013 2012
Notes payable to banks under committed creditifesl $ 50,00 $ =
Less current portion — —
Long-term debt, net $ 50,00 $ —

As of September 30, 2013, we have committed crfaditities with two banks. These include a $175lionl four-year credit facilit
which will expire on May 31, 2016 , and a $75 noitlifive-year credit facility which will expire on & 31, 2017. Borrowings under the
credit facilities bear variable interest ( 0.85% Saptember 30, 2013) based on the London Interizffdred Rate (“LIBOR”).As of
September 30, 2013, we had $50 million outstandimder these credit facilities with banks. The $2iilion of credit available under the
facilities is further reduced by $34.0 million standby letters of credit under which we ardgaied. Each of the debt agreements inclt
among other things, two financial covenants reqgitiis (i) not to exceed a maximum ratio of totdtde total capitalization and (ii) not
exceed a maximum ratio of total funded debt to iegmbefore interest, income taxes, depreciatiahaanortization (as such terms are def
in each credit facility). At September 30, 2013, ware in compliance with these covenants.

At September 30, 2013, the aggregate future misiof long-term debt by year are as follows (iouands):

2013 $ =
2014 —
2015 —
2016 50,00(
Total $ 50,00(

The carrying amounts of our long-term debt appr@terfair value due to the duration of the notesthedsariable interest rates.

(2) Income Taxe:

During the three-month and nimeenth periods ended September 30, 2013, tax adpmssnfor the remeasurement of uncertair
positions decreased the total amount of unrecognipebenefits. We accrued interest of $26 thousantt$8 thousand during the threentt
periods ended September 30, 2013, and Septembe203@, respectively, and $191 thousand and $15@stral during the nineontt
periods ended September 30, 2013, and Septemb&0 3D, respectively, excluding the reversal of aedrinterest related to the adjustm
for the remeasurement of uncertain tax positions. total gross liability for unrecognized tax beteft September 30, 2013 is $8.6 million
If recognized, $5.5 million of unrecognized tax béts would impact our effective tax rate. Intere$t$1.7 millionhas been reflected a
component of the total liability. We expect other significant increases or decreases for uaicetax positions during the next twe
months.

We file U.S. federal income tax returns, as wellm®me tax returns in various states and severaldn jurisdictions. The years 2(
through 2012 are open for examination by the IateRevenue Service (“IRS"and various years are open for examination by stat
foreign tax authorities. State and foreign jurisidical 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 trailerse pinoposed te
deficiency related to timing differences for reciigm of gains on sales of equipment. Prior to idda scheduled appeals conference in
2013, the IRS appeals officer decided to no loramatest this issue based on the merits of ouripasitin July 2013, we entered inti
stipulation with the IRS that there are no deficies in federal income tax and no penalties dughertax years 2007 and 2008. The
decision has no impact on our financial conditi@sults of operations or income tax rate becauskagenot previously accrued a liability
any proposed interest or penalties related toigbise.




Table of Contents

(3) Commitments and Contingencie
As of September 30, 2013, we have committed togutg@nd equipment purchases of approximately $58l&n .

In November 2012, the IRS issued a Notice of Pregdosdjustment for tax years 2009 and 2010 relatednt employment tax au
which focused on our driver per diem program. Urilerprogram, eligible drivers may elect to receivwsontaxable reimbursement of cer
expenses that are otherwise included in and cor#gatpas a portion of their compensation while afvagn home. The notice proposes
the nontaxable per diem payments are wages, mguttiadditional FICA and FUTA taxes and federalome tax withholding obligations.
the IRS position is upheld, we estimate the additicexpense for the 2009 and 2010 tax years toppeogimately $16.5 millioraftel
considering the tax deductibility of the paymen We submitted a formal protest prior to the dieadof March 15, 2013. An appe
conference was held in September 2013. An opinamriot yet been issued by the appeals officer. Blleve our driver per diem progri
complies with applicable tax law, and we will vigosly defend against the IRS position. We haveacotued a liability because we beli
we will ultimately prevail in this matter.

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.

(4) Earnings Per Share

Basic earnings per share is computed by dividirigneme by the weighted average number of comnhamnes outstanding during
period. Diluted earnings per share is computeditigidg net income by the weighted average numli@ommon shares outstanding plus
effect of dilutive potential common shares outstagdiuring the period using the treasury stock mettDilutive potential common sha
include outstanding stock options and restrictedkstawards. There are no differences in the numesaif our computations of basic i
diluted earnings per share for any period preseriibd computation of basic and diluted earningsgbtare is shown below (in thousal
except per share amounts).

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net income $ 21,25¢ $ 25,12¢ $ 64,61 $ 77,05!
Weighted average common shares outstanding 72,62: 72,87¢ 72,96 72,86¢
Dilutive effect of stock-based awards 59t 56€ 56E 55C
Shares used in computing diluted earnings per share 73,21¢ 73,44t 73,53( 73,41«
Basic earnings per share $ 0.2¢ $ 032 $ 0.8¢ $ 1.0€
Diluted earnings per share $ 02¢ % 034 $ 0.8t % 1.0t

There w ere no optios to purchase shares of common stock that wer¢éaodiag during the periods indicated above thaevexclude
from the computation of diluted earnings per shmeeause the option purchase price was greatethiaaverage market price of the comi
shares during the period.

(5) Stock-Based Compensatio

The Company initially adopted the Werner Entergidac. Stock Option Plan in 1987, such plan beipgroved by the Compan
shareholders on June 9, 1987, at the Company'sahmeeting. The plan was later renamed the Werméerfrises, Inc. Equity Plan (1
Equity Plan) and was last amended and restatedayn1d, 2013. The Equity Plan provides for grantaariqualified stock options, restric
stock, restricted stock units and stock appreaiatights. The Board of Directors or the Compensattmmmittee of our Board of Directt
determines the terms of each award, including ¥pe,trecipients, number of shares subject to asting: conditions of each award. St
option and restricted stock awards are describEmhb@&lo awards of restricted stock units or stopkraciation rights have been issued u
the Equity Plan to date. The maximum number of ehaf common stock that may be awarded under thiéyEBlan is 20,000,006hares
The maximum aggregate number of shares that mayvbeded to any one person in any one calendarwetar the Equity Plan is 500,000
As of September 30, 2013, there were 7,712,084 shaailable 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 salanages and benefits within the ConsolidateceBtants of Income. As of Septem
30, 2013, the total unrecognized compensation redated to non-vested stock-based compensationdaweas approximately $6:8illion
and is expected to be recognized over a weighterhge period of 2.5 years . The following table

9
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summarizes the stodkased compensation expense and related incomeeteefitorecognized in the Consolidated Statementsi@ime (ir

thousands):

Stock options:
Pre-tax compensation expense
Tax benefit
Stock option expense, net of tax
Restricted stock:
Pre-tax compensation expense
Tax benefit

Restricted stock expense, net of tax

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012

67 $ 102 $ 19¢ % 28¢
24 42 76 117
43 8 61 $ 12z ¢ 172
1,17: % 1,03t $ 3,631 $ 3,08t
421 42C 1,39¢ 1,24¢
75z % 61 $ 223: % 1,83¢

We do not have a formal policy for issuing sharpsruan exercise of stock options or vesting ofrigtetd stock, so such shares
generally issued from treasury stock. From timéne, we repurchase shares of our common stockjrttieg and amount of which depel
on market and other factors. Historically, the slaacquired from such repurchases have providesithssufficient 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 2013.

Stock Options

Stock options are granted at prices equal to thixebaalue of the common stock on the date theoopdiward is granted. Option awe
currently outstanding become exercisable in insigtits from 24 to 7éhonths after the date of grant. The options arecésable over a peri

not to exceed ten years, one day from the dateaoitg

The following table summarizes stock option acyi¥dr the nine months ended September 30, 2013:

Outstanding at beginning of period
Options granted
Options exercised
Options forfeited
Options expired
Outstanding at end of period
Exercisable at end of period

Weighted
Average
Weighted Remaining
Number of Average Contractual Aggregate
Options Exercise Term Intrinsic Value
(in thousands) Price ($) (Years) (in thousands)
80C $ 17.92
— 3 —
(54 $ 18.0¢
5) $ 20.3¢
— 3 _
741 $ 17.8¢ 333 % 4,02¢
o5t § 17.5¢ 254 $ 3,207

We did not grant any stock options during the thremnth and ninenonth periods ended September 30, 2013 and Sept&@b2012
The fair value of stock option grants is estimaisithg a Black-Scholes valuation model. No stockoopéxercises occurred during the three-
month period ended September 30, 2012. The tdtabsic value of stock options exercised was $0illian for the threemonth period ende
September 30, 2013, and $0.3 million and $0.2 amlifor the ninenonth periods ended September 30, 2013, and SepteBdh 201Z

respectively.

10
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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 &4donth:
from the grant date of the award. The restricteteshdo not confer any voting or dividend rightsdoipients until such shares fully vest
do not have any post-vesting sales restrictions.

The following table summarizes restricted stochvégtfor the nine months ended September 30, 2013:

Number of Weighted
Restricted Average Grant
Shares (in Date Fair
thousands) Value ($)
Nonvested at beginning of period 81t $ 20.6¢
Shares granted — —
Shares vested 64 $ 22.9¢
Shares forfeited 1 $ 20.6¢
Nonvested at end of period 750 ¢ 20.4¢

We did not grant any shares of restricted stocknduthe three-month and nimaenth periods ended September 30, 2013, and g
40,000 and 45,000 shares of restricted stock dutiegthree-month and nimaenth periods ended September 30, 2012, respeactiviéd
estimate the fair value of restricted stock awdrased 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 didslgmior to vesting. Our estimate of fut
dividends is based on the most recent quarterlgleind rate at the time of grant, adjusted for angwkn future changes in the dividend r
The present value of estimated future dividendstfer2012 grants was calculated using the followwegghted-average assumptions:

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

The total fair values of previously granted res#rit stock awards vested during the three-month r@ndmonth periods end
September 30, 2013, were $1.0 million and $1.5ionill respectively. The total fair value of previoughanted restricted stock awards ve
during the three-month and nine-month periods ergkgmtember 30, 2012, was $0.5 milliowe withheld shares based on the closing :
price on the vesting date to settle the employm@smum statutory obligation for the applicable dnte and other employment taxes. T
cash remitted for the employees' tax obligationthtorelevant taxing authorities was $0.4 milliod&0.6 million for the threezonth an
nine-month periods ended September 30, 2013, résplgc and $0.1 million and $0.1 million for tharee-month and nineonth period
ended September 30, 2012, respectively, and isctefl as a financing activity within the ConsolathBtatements of Cash Flows; &% 32¢
shares withheld to satisfy the tax withholding ghtions for the nineaonth period ended September 30, 2013, were red@dereasu
stock.

(6) Segment Informatior
We have two reportable segments — Truckload Tratesiian 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 acdngrguidance for segment reporting. One-
Way Truckload is comprised of the following openatifleets: (i) the regional short-haul (“Regionafl§et transports a variety of consur
nondurable products and other commodities in tsdklquantities within geographic regions acrosslthited States using dry van traile
(ii) the medium-to-long-haul van (“Vanjleet provides comparable truckload van servicer amegular routes; and (iii) the expedi
(“Expedited”) fleet provides timsensitive truckload services utilizing driver tea@pecialized Services provides truckload servitesticate
to a specific customer, generally for a retail rifisttion center or manufacturing facility, includjrservices for products requiring speciall
trailers such as flatbed or temperature-contrdflaitiers. Revenues for the Truckload segment ircladmall amount of nainecking 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 mooking revenues through four operating units ghravide nontrucking services 1
our customers. These four VAS operating units arfoiows: (i) truck brokerage (“Brokeragelises contracted carriers to complete cust
shipments; (ii) freight management ("Freight Mamaget”) offers a full range of singlesurce logistics management services and solu
(iii) the intermodal (“Intermodal”) unit offers tairansportation through alliances with rail

11
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and drayage providers as an alternative to truaksfrortation; and (iv) Werner Global Logistics intional (“WGL") provides comple
management of global shipments from origin to aesitbn using a combination of air, ocean, truck aaitransportation modes.

We generate other revenues related to thady equipment maintenance, equipment leasingoéinel business activities. None of tr
operations meets the quantitative reporting threlshd\s a result, these operations are groupedihéer” in the tables below. “Corporate”
includes revenues and expenses that are incidentalr activities and are not attributable to ahpwur operating segments. We do not pre
separate balance sheets by segment and, as a asselts are not separately identifiable by segnhater segment eliminations in the ta
below represent transactions between reporting eetinthat are eliminated in consolidation. VAS seghrevenues for the threeenth an
nine-month periods ended September 30, 2012, hese tevised to conform with the current presentatio

The following table summarizes our segment inforamafin thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

Revenues

Truckload Transportation Services $ 412,67 $ 420,00: $ 1,234,44. $ 1,270,38.
Value Added Services 96,45¢ 83,21 270,15( 245,83
Other 3,36¢ 2,872 7,49¢ 9,41(
Corporate 1,021 1,13¢ 2,661 3,63¢
Subtotal 513,51 507,22 1,514,75. 1,529,26.
Inter-segment eliminations (1,789 (729 (3,49)) (2,577
Total $ 511,72¢ $ 506,50: $ 1,511,26. $ 1,526,609
Operating Income

Truckload Transportation Services $ 27,10. % 36,65¢ $ 85,15¢ $ 113,09
Value Added Services 4,19: 3,77¢ 12,29¢ 12,06
Other 94¢ 40z 3,471 1,761
Corporate 34C 96& 2,707 1,39¢
Total $ 3258! $ 41,80f $ 103,63 $ 128,32(
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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 conditiresults of operations, liquidity and other éaistthat 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 20Borm 10-K.

Overview:

We have two reportable segments, Truckload Tramson Services (“Truckload") and Value Added Seesi ("VAS"), and we operz
in the truckload and logistics sectors of the tpmmtation industry. In the truckload sector, weu®mn transporting consumer nondur
products that generally ship more consistently ughmut the year. In the logistics sector, besidasaging transportation requirements
individual customers, we provide additional souroédruck capacity, alternative modes of transpaig a global delivery network a
systems analysis to optimize transportation ne@ds.success depends on our ability to efficientigt affectively manage our resources ir
delivery of truckload transportation and logistiesvices to our customers. Resource requiremenyswith customer demand, which may
subject to seasonal or general economic conditi@us. ability to adapt to changes in customer trartsgion requirements is essentia
efficiently deploy resources and make capital itwesits in tractors and trailers (with respect to Bwckload segment) or obtain qualif
third-party capacity at a reasonable price (with resfmeotir VAS segment). Although our business volusedt highly concentrated, we n
also be affected by our customers’ financial fa&gior loss of customer business.

Revenues for our Truckload segment operating {fitee-Way Truckload and Specialized Services) apecély generated on a per-
mile basis and also include revenues such as stapges, loading and unloading charges, equipmeteintien charges and equipm
repositioning charges. To mitigate our risk to fpekce increases, we recover from our customerdiaddl fuel surcharges that gener:
recoup a majority of the increased fuel costs; h@rewe cannot assure that current recovery lewélscontinue in future periods. Becat
fuel surcharge revenues fluctuate in response émgds in fuel costs, we identify them separately exclude them from the statisti
calculations to provide a more meaningful comparibetween periods. The key statistics used to ataltrucking revenues, net of f
surcharge, are (i) average revenues per tractoweek, (ii) average percentage of empty miles @n&thout trailer cargo), (iii) average t
length (in loaded miles) and (iv) average numberantors in service. General economic conditiesessonal trucking industry freight patte
and industry capacity are important factors thapdot these statistics. Our Truckload segment adseemgptes a small amount of rever
categorized as non-trucking revenues, related ifgnsdnts delivered to or from Mexico where the Thoeki segment utilizes a thifhrty
capacity provider. We exclude such revenues frasthtistical calculations.

Our most significant resource requirements are @mprivers, independent contractors, tractorsteaitérs. Our financial results ¢
affected by company driver and independent cordraetailability and the markets for new and usedneie equipment. We are salburec
for a significant portion of bodily injury, propgrtdamage and cargo claims; workecgmpensation claims; and associate health ¢
(supplemented by premiubesed insurance coverage above certain dollarslevedr that reason, our financial results may bksaffected t
driver safety, medical costs, weather, legal agdletory environments and insurance coverage tofttect against catastrophic losses.

The operating ratio is a common industry measueg tis evaluate our profitability and that of ouudkload segment operating fle:
The operating ratio consists of operating expergpsessed as a percentage of operating revenuesndst significant variable expenses
impact the Truckload segment are driver salaried benefits, fuel, fuel taxes (included in taxes dignses expense), payment:
independent contractors (included in rent and pased transportation expense), supplies and mamtenand insurance and claims.
discussed further in the comparison of operatisglte for third quarter 2013 to third quarter 208@veral industryvide issues have caus
and could continue to cause, costs to increasetimg periods. These issues include shortageswrdror independent contractors, chan
fuel prices, higher new truck and trailer purchpisees
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and compliance with new or proposed regulations. @ain fixed costs include depreciation expensetfetors and trailers and equipmr
licensing fees (included in taxes and licenses es@e The Truckload segment requires substantsl 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 op@rgtunits within our VAS segment (Brokerage, Freiylanagemen
Intermodal and WGL). Unlike our Truckload segmethie VAS segment is less asssensive and is instead dependent upon qua
associates, information systems and qualified thady capacity providers. The largest expense idated to the VAS segment is the co:
purchased transportation we pay to tipatty capacity providers. This expense item is iée as rent and purchased transportation exg
Other operating expenses consist primarily of ssdawages and benefits. We evaluate the VAS setgrferancial performance by reviewi
the gross margin percentage (revenues less rerguantased transportation expenses expressedegisentage of revenues) and the oper.
income percentage. The gross margin percentagéoeampacted by the rates charged to customers lena@dsts of securing thinhrty
capacity. We generally do not have contracted lemgy rates for the cost of thiyghrty capacity, and we cannot assure that our tpg
results will not be adversely impacted in the fatifrour ability to obtain qualified thirgarty capacity providers changes or the rates dif
providers increase.

Results of Operations:

The following table sets forth the Consolidatedt&@taents of Income in dollars and as a percentagetalf operating revenues and
percentage increase or decrease in the dollar asotithose items compared to the prior year.

Three Months Ended (3ME) Nine Months Ended (9ME) Percentage Change in

September 30, September 30, Dollar Amounts
2013 2012 2013 2012 3ME IME

(Amounts in thousands) $ % $ % $ % $ % % %
Operating revenues $ 511,72( 100.C $ 506,50¢ 100.C $ 1,511,26: 100.C $ 1,526,699 100.C 1.C% (1.0%
Operating expenses:

Salaries, wages and benefits  137,83: 26.€ 134,92¢ 26.€ 406,17! 26.€ 407,28: 26.7 2.2% (0.9%
Fuel 92,89( 18.2 98,80¢ 19.5 279,87 18.F 301,06 19.7 (6.0)% (7.00%
Supplies and maintenance 46,53¢ 9.1 44 ,58¢ 8.€ 133,60( 8.€ 131,16 8. 4.4% 1.€%
Taxes and licenses 21,54¢ 4.2 22,25 4.4 64,75¢ 4.3 67,75( 4.t (3.2% (4.9%
Insurance and claims 16,71« 3.2 14,46¢ 2.8 53,83t 3.€ 48,79¢ 3.2 15.5% 10.5%
Depreciation 42,612 8.3 41,90: 8.2 127,31( 8.4 124,07¢ 8.1 1.7% 2.€%
Rent and purchased

transportation 117,65: 23.C 107,49t 21.2 339,02¢ 22.4 316,50: 20.7 9.4% 7.1%
Communications and utilities 3,75¢ 0.7 3,382 0.7 10,08: 0.7 10,54 0.7 11.C% (4.9%
Other (396 (0.1 (3,11 (0.6 (7,039 (0.5 (8,819 (0.6 87.:%  20.1%
Total operating expenses 479,14! 93.€ 464,69¢ 91.7 1,407,621 93.1 1,398,37. 91.€ 3.1% 0.7%
Operating income 32,58: 6.4 41,80¢ 8.2 103,63° 6.S 128,32( 8.4 (22.1% (19.9%
Total other expense (income) (523 (0.3 (427 (0.3 (1,420 (0.3 (1,18) (0.3 (22.5%  (20.29%
Income before income taxes 33,10¢ 6.5 42,23: 8.2 105,05° 7.C 129,50: 8.5 (21.6)% (18.9%
Income taxes 11,847 2.8 17,10¢ 34 40,441 2.7 52,44¢ 34 30.9%  (22.9%
Net income $  21,25¢ 47 $ 2512 5c $ 6461 42 $ 77,05 5. (15.9%  (16.1)%
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The following tables set forth the operating reveuoperating expenses and operating income fof ithekload segment, as well
certain statistical data regarding our Truckloaghsent operations for the periods indicated.

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
Truckload Transportation Services (amounts
in thousands) $ % $ % $ % $ %
Trucking revenues, net of fuel surcharge $ 321,66:¢ $ 326,22. $ 955,06« $ 979,42.
Trucking fuel surcharge revenues 87,56 90,14 267,72: 280,73¢
Non-trucking and other operating revenue 3,44 3,63¢ 11,657 10,22(
Operating revenues 412,67: 100.0 420,00: 100.0 1,234,44. 100.0 1,270,38. 100.0
Operating expenses 385,57. 93.4 383,34 91.3 1,149,28 93.1 1,157,28 91.1
Operating income $  27,10: 66 $  36,65¢ g7 $ 8515t 69 $ 113,09 8.9
Three Months Ended Nine Months Ended
September 30, September 30,
Truckload Transportation Services 2013 2012 % Change 2013 2012 % Change
Operating ratio, net of fuel surcharge revenues 91.7% 88.% 91.2% 88.t%
Average revenues per tractor per weéek $ 343t $ 3,47 an% $ 341¢ $ 3,46F (1.49%
Average trip length in miles (loaded) 44~ A77 (6.7)% 45(C 481 (6.4)%
Average percentage of empty mil@s 12.39% 12.4¢% (1.9% 12.7¢% 12.2(% 4€%
Average tractors in service 7,20( 7,22z (0.9)% 7,16¢ 7,24¢ (1.2)%
Total trailers (at quarter end) 22,05t 22,62( 22,05t 22,62(
Total tractors (at quarter end):
Company 6,56¢ 6,46( 6,56¢ 6,46(
Independent contractor 68C 65C 68C 65C
Total tractors 7,24¢ 7,11( 7,24¢ 7,11(

1)
)

Net of fuel surcharge revenu
“Empty” refers to miles without trailer car¢

The following tables set forth the VAS segmentévenues, rent and purchased transportation sgpgnoss margin, other opera
expenses (primarily salaries, wages and beneffisrese) and operating income, as well as certdiistatal data regarding the VAS segme

shipments and average revenues (excluding logigésevenue) per shipment for

Three Months Ended
September 30,

the periods inditate

Nine Months Ended
September 30,

2013 2012 2013 2012
Value Added Services (amounts in thousands) $ % $ % $ % $ %
Operating revenues $ 96,45 100.0 $ 83,21 100.0 $ 270,15( 100.0 $ 245,83 100.0
Rent and purchased transportation expense 81,95¢ 85.0 70,61: 84.9 227,41( 84.2 208,87t 85.0
Gross margin 14,49° 15.0 12,60: 15.1 42,74( 15.8 36,96: 15.0
Other operating expenses 10,30¢ 10.7 8,82 10.6 30,44¢ 11.2 24,89¢ 10.1
Operating income $ 410 43 $  37I¢ 45 $ 1229 46 $ 12,06 4.9
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Three Months Ended Nine Months Ended
September 30, September 30,
Value Added Services 2013 2012 % Change 2013 2012 % Change
Total VAS shipments 71,21( 65,98¢ 7.C% 205,95¢ 201,18! 2.4%
Less: Non-committed shipments to Truckload segment 19,19¢ 20,47: (6.2)% 58,55 58,43¢ 0.2%
Net VAS shipments 52,01« 45,51¢ 14.2% 147,40t 142,74 3.3%
Average revenue per shipment $ 1,64 % 1,651 0.9% $ 1,651 $ 1,58¢ 3.%
Average tractors in service 46 21 44 1€
Total trailers (at quarter end) 1,71¢ 98C 1,71¢ 98C
Total tractors (at quarter end) 50 39 50 39

Three Months Ended September 30, 2013 Comparebdree™Months Ended September 30, 2012
Operating Revenues

Operating revenues increased 1.0% for the threethmognded September 30, 2013, compared to the panw of the prior yee
Trucking revenues, net of fuel surcharge, decreas& due to a 1.1% decrease in average revenuésptr per week and a 0.3% decrt
in the average number of tractors in service.

Third quarter freight demand (as measured by tlilg deorning ratio of loads to trucks in our ONeay Truckload network) show
normal seasonal improvement in August and Septe2@®E3. This was better than the softer freight desrduring the same period a year
when freight demand was essentially flat througtbetentire quarter. The Company believes thaebéteight conditions in third quar
2013 resulted from slightly tighter capacity duettie July 1, 2013, governmemandated hours of service changes and slightly duge
customer demand. Freight trends for the first thweeks of October 2013 continued to trend bettan tine softer freight demand of Octc
2012 and were more comparable to October 2012 gltiim last ten days of the month when freight dedrianproved in October 2012.

Average revenues per tractor per week declined.b¥ Hue to a 3.5% decrease in average monthly mpédesruck and partially offs
by a 2.4% increase in average revenue per total, mét of fuel surcharge. The decrease in the geardles per truck in third quarter 2(
compared to third quarter 2012 was due primaril{i)ta 6.7% shorter length of haul, (ii) an estiethtwo to three percent decrease due t
revised hours of service rules effective July 1120and (iii) a truck mix change (more Dedicatezksl OnéAay Truckload). Averac
revenues per loaded mile, net of fuel surchargeeased 2.2% in third quarter 2013 compared tal thirarter 2012. Our average percen
of empty miles decreased from 12.48% in third qeraP012 to 12.31% in third quarter 2013, and ouptgnmiles decreased 7.5% wi
measured on a per-trip basis.

The average number of tractors in service in theeKlpad segment decreased 0.3%, from 7,222 in tjuaiter 2012 to 7,200 in th
guarter 2013, a decrease of 22 tractors. We erigeduarter with 7,245 tractors in the Truckloadnsegt, an increase of 95 trucks from
end of second quarter 2013. We cannot predict vendthure driver shortages may occur, which if tiéd;, could adversely affect our abi
to maintain our fleet size or return our fleet to goal of 7,300 trucks. If such a driver marketrshge were to occur, it could result in a f
size reduction, and our results of operations cbelddversely affected.

Trucking fuel surcharge revenues represent coflestirom customers for the increase in fuel andfelated expenses, including
fuel component of our independent contractor castofded as rent and purchased transportation sgpamd fuel taxes (recorded in te
and licenses expense), when diesel fuel prices @eaversely, when fuel prices decrease, fuel sugehrevenues decrease. These rev
decreased 2.9% from $90.1 million in third quagei2 to $87.6 million in third quarter 2013 becaokéwer average fuel prices and lo
miles in third quarter 2013. To lessen the effefcfluctuating fuel prices on our margins, we colldéael 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 amdapendent U.S. Department of Energy fuel pricgesy 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 Babverable 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 @aovery because the surcharge ra
most programs only changes once per week.

We continue to diversify our business model. Oualds to attain a more balanced revenue portfalimgrised of onevay truckloac
specialized and logistics (which includes the VAg§reent) services by growing our logistics serviesgnues. Our
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Specialized Services unit, primarily Dedicated,axhthird quarter 2013 with 3,555 tractors or 49%wf Truckload segment fleet (an incre
of 270 from the end of third quarter 2012).

VAS revenues are generated by its four operatirits @md exclude revenues for full truckload shiptegransferred to the Truckla
segment, which are recorded as trucking revenugkeb¥ruckload segment. VAS also recorded revemdebaokered freight expense of $
million in third quarter 2013 and $0.7 million ihitd quarter 2012 for Intermodal drayage movemeetsormed by the Truckload segm
(also recorded as trucking revenue by the Truckleadment), and these transactions between reposggments are eliminated
consolidation. VAS revenues increased 16% from Z&3llion in third quarter 2012 to $96.5 million third quarter 2013, resulting from
increase in the number of VAS shipments. VAS grassgin dollars increased 15% from $12.6 milliorthird quarter 2012 to $14.5 milli
for the same period in 2013, and other operatimgeses increased $1.5 million or 17%; these chaagepartially attributed to Intermod;
development of its own drayage fleet, which had dfffect of lowering rent and purchased transpamatxpense and increasing o
operating expenses. The average number of traictaexvice in the VAS segment (dray trucks) incegbfsom 21 in third quarter 2012 to
in third quarter 2013, an increase of 25 tractyS operating income increased 11% from $3.8 millio third quarter 2012 to $4.2 milli
in third quarter 2013.

Brokerage revenues in third quarter 2013 incred$®d compared to third quarter 2012 due to a 20%ease in shipment volun
Brokerage operating income in third quarter 2013 \Wwagher than in third quarter 2012, despite a @&idbpoint decline in gross mar
percentage. Intermodal revenues increased 28%n&vthodal operating income increased at a highergntage rate comparing third que
2013 to third quarter 2012. WGL revenues and opayaincome decreased in third quarter 2013 compiarditird quarter 2012.

Operating Expenses

Our operating ratio (operating expenses expressed percentage of operating revenues) was 93.6%héorthree months enc
September 30, 2013, compared to 91.7% for the tm@maths ended September 30, 2012. Expense iterhgrthacted the overall operati
ratio are described on the following pages. Thdetalon pages 146 show the Consolidated Statements of Income llardoand as
percentage of total operating revenues and theeptrge increase or decrease in the dollar amotirtteose items compared to the si
quarter of the prior year, as well as the operatatms, operating margins, and certain statisiiti@rmation for our two reportable segme
Truckload and VAS.

Salaries, wages and benefits increased $2.9 milin@.2%, in third quarter 2013 compared to tljudrter 2012 and increased 0.3¢
a percentage of operating revenues. The higheardalnount of salaries, wages and benefits expessated from the increasing
competitive driver market and the lower averageemipper truck offset partially by a shift from tl@gpense category to rent and purch
transportation expense because of the increasedé@péndent contractor miles as a percentage dfrliss. When evaluated on a paile
basis, salaries wages and benefits expense indreabé&eh we attribute to (i) higher driver pay, lmding discretionary pay items in a m
competitive driver market, student driver pay amiyet pay related to new fleet startups, (ii) higimen-driver pay, and (iii) higher hea
insurance costs during third quarter 2013. Noneirisalaries, wages and benefits in the traoking VAS segment increased 5.4%, anc
VAS shipments retained by VAS increased by 14.3%.

We renewed our workers' compensation insurancerageefor the policy year beginning April 1, 2013urCoverage levels are 1
same as the prior policy year. We continue to na&ina self-insurance retention of $1.0 million mésiim. Our workers’compensatic
insurance premiums for the policy year beginningil&013 were similar to those for the previousipplyear.

The driver recruiting and retention market remainkdllenging in third quarter 2013 and was simitafirst and second quarters 2(C
We believe that a declining number of, and incrdasempetition for, driver training school graduatesgradually declining natior
unemployment rate and increased job competitiom figtrengthening housing construction and hydrafrigcturing markets were .
contributing factors. We were able to hire moreveir$s during third quarter 2013 compared to thirdregr 2012, but the difficult driver marl
is making it challenging to achieve our 7,300 trgdal for the Truckload segment. However, we car@ito believe our position in the curr
driver market is better than that of many competiteecause over 70% of our driving jobs are in natteactive, shortenaul Regional ar
Specialized Services fleet operations that enablo ueturn drivers to their homes on a more fratjaad consistent basis. In the even
domestic economy strengthens, we anticipate thvedniarket could become even more challenging. Weiaable to predict whether we \
experience future driver shortages. If such a slgerivere to occur and driver pay rate increasesnfiemecessary to attract and retain dri
our results of operations would be negatively intpddo the extent that we could not obtain corradpuy freight rate increases.

Fuel decreased $5.9 million or 6.0% in third qua@813 compared to third quarter 2012 and decredsé¥h as a percentage
operating revenues due to (i) fewer miles, (iigjistly improved miles per gallon ("mpg"), (iii) lowaverage diesel fuel prices and (iv) a ¢
from this expense category to rent and purchasmusportation expense because of the increase apéndlent contractor miles a
percentage of total miles. Average diesel fuelgsiwere 6 cents per gallon lower in third quar@r®than in third quarter 2012.
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We continue to employ measures to improve our fiogd) such as (i) limiting truck engine idle tima) @ptimizing the speed, weic
and specifications of our equipment and (iii) impénting mpgenhancing equipment changes to our fleet suchwasmeks with EPA 201
compliant engines, more aerodynamic truck featudbds,reduction systems, tire inflation systems #madler skirts to reduce our fuel gallc
purchased and improve our mpg. These measuregeesnlan improvement in mpg in third quarter 2@b8npared to third quarter 20
However, fuel savings from the mpg improvement fised by higher depreciation expense and the autditi cost of diesel exhaust fli
(required in certain tractors with engines that htbe 2010 EPA emission standards). Although o@l fuanagement programs req
significant capital investment and research andeldgment, we intend to continue these and otheir@mwentally conscious initiative
including our active participation as a U.S. Enmimeental Protection Agency (the “EPA3martWay Transport Partner. The Smart'
Transport Partnership is a national voluntary paiogideveloped by the EPA and freight industry regretives to reduce greenhouse ¢
and air pollution and promote cleaner, more efficground freight transportation.

For October 2013, the average diesel fuel pricegpton was approximately 27 cents lower than therage diesel fuel price per gal
in the same period of 2012 and approximately 1%sckenver than in fourth quarter 2012.

Shortages of fuel, increases in fuel prices andofsmtm product rationing can have a materially aseeeffect on our operations
profitability. We are unable to predict whetherlfpace levels will increase or decrease in theffetor the extent to which fuel surcharges
be collected from customers. As of September 3Q32We had no derivative financial instruments éduce our exposure to fuel pi
fluctuations.

Supplies and maintenance increased $1.9 milliofh.4%o in third quarter 2013 compared to third qua2@l2 and increased 0.3% ¢
percentage of operating revenues. Increases intbgeoad tractor maintenance, including repaidEd- particulate filters, driver advertisi
and other driver related expenses, were partidfiseb by a shift from this expense category to ramd purchased transportation expi
because of the increase in independent contradtes s a percentage of total miles. The averageoh@ur company truck fleet was
years at the end of third quarter 2013, 2.4 yeftiseaend of second quarter 2013, and 2.3 yeateaind of third quarter 2012. Our goal i
maintain our average truck age at approximately Ithiel for the remainder of 2013.

Taxes and licenses decreased $0.7 million or 32%hird quarter 2013 compared to third quarter 2ah@ decreased 0.2% a
percentage of operating revenues. The decreaséeefiom fewer miles driven and the resulting @ase in fuel taxes associated with fe
gallons purchased. Improved company truck fuel myggch results in fewer gallons of diesel fuel thased and consequently less fuel t
paid, also contributed but to a lesser extent.

Insurance and claims increased $2.2 million or %bib third quarter 2013 compared to third quartet2 and increased 0.5% e
percentage of operating revenues. The increaseprimsirily the result of a higher average cost damt and slightly higher frequency
claims related to smaller dollar claims that ocedrduring the quarter. The majority of our insueand claims expense results from
claim experience and claim development under dixigsurance program; the remainder results from arsee premiums for claims in exc
of our selfinsured limits. We renewed our liability insurangelicies on August 1, 2013 and continue to be nasjde for the first $2.
million per claim with an annual $8.0 million aggege 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 insnce coverage with insurance carr
substantially in excess of the $10.0 million peirl. Our liability and cargo insurance premiumstfa policy year that began August 1, 2
are slightly higher than premiums for the previpotcy year on a per-mile basis.

Depreciation expense increased $0.7 million or 1li@%hird quarter 2013 compared to third quartet2@nd remained at 8.3% &
percentage of operating revenues. This increasedwagrimarily to the higher cost of new trucksghased compared to the cost of
trucks that were sold over the past 12 monthsdtlitan, the purchase of new trailers over the g&smonths to replace older used tra
which were fully depreciated also contributed t@ timcrease in depreciation expense. These increasss partially offset by low
depreciation on auxiliary power units that weredssith the older used trucks and not replaced.

Depreciation expense was historically affectedviby thanges to engine emissions standards impos#tetyPA that became effect
in October 2002 and in January 2007, resultingiangased truck purchase costs. We began to takemedf trucks with these 200standar
engines in first quarter 2008 to replace olderksum our fleet. A final set of more rigorous EPAandated emissions standards bec
effective for all new engines manufactured afteruday 1, 2010. Trucks with 20Xandard engines have a higher purchase pricetrinie
manufactured to meet the 2007 standards, but the-&@ndard engines are more fuel efficient. In 2@ continue to purchase trucks v
2010standard engines to replace older trucks that Weosdrade, and as of September 30, 2013, over 89%ur company tractors h
engines that comply with the 2010 emissions statsdddepreciation expense increased in third quaf#8 due to higher prices for these
trucks and is expected to increase further as wérage to replace tractors with 2007-standard ezggin
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Rent and purchased transportation expense incresed million or 9.4% in third quarter 2013 comgérto third quarter 2012 a
increased 1.8% as a percentage of operating reseR&mt and purchased transportation expense tonsinly of payments to thindarty
capacity providers in the VAS segment and othertnacking operations and payments to independentactors in the Truckload segme
The payments to thirgarty capacity providers generally vary dependingloanges in the volume of services generateddy#AS segmen
VAS rent and purchased transportation expenseasece$11.3 million and was 85% of VAS revenuesfith third quarter 2013 and th
quarter 2012.

Rent and purchased transportation for the Truckleegiment decreased $0.3 million in third quartek326ompared to third quar
2012. This decrease was due primarily to lowedtpaurty capacity provider costs related to shipmeel&/ered to or from Mexico partial
offset by a shift from salaries, wages and benafit$ several other expense categories to rentanttigsed transportation expense becat
the increase in independent contractor truck makes percentage of total miles. Independent cdotraciles as a percentage of total ir
were 12.4% in third quarter 2013 compared to 11lid#ird quarter 2012.

Challenging operating conditions continue to makdependent contractor recruitment and retentioficdif. Such conditions incluc
inflationary cost increases that are the respalityilif independent contractors and a shortagénafnicing available to independent contrac
for equipment purchases. We have historically ka#a to add company tractors and recruit additicoaipany drivers to offset any decre
in the number of independent contractors. If atstgar of independent contractors and company drivegsrs, increases in per mile settler
rates (for independent contractors) and driver naégs (for company drivers) may become necessaajtiiact and retain these drivers. ~
could negatively affect our results of operatiom$he extent that we would not be able to obtamesponding freight rate increases.

Communication and utilities increased $0.4 millan11% in third quarter 2013 compared to third ¢era2012 but did not change ¢
percentage of operating revenues. This slight asmrds primarily due to use of a new driver navigaprogram for the Qualcomm MCP :
units beginning in 2013.

Other operating expenses increased $2.7 milliodi7a3% in third quarter 2013 compared to third qeraP012 and increased 0.5% i
percentage of operating revenues. Gains on salassetts (primarily used trucks and trailers) afiected as a reduction of other opera
expenses and are reported net of sedkted expenses (which include costs to prepareetiuipment for sale). Gains on sales of a
decreased to $2.7 million in third quarter 2013isTdompares to gains of $5.4 million in third gear2012 and $6.5 million in second que
2013 which includes a $1.1 million gain from théesaf real estate. We sold fewer trucks and trailerthird quarter 2013 compared to tl
quarter 2012 and realized lower average gainsrpek.tWe expect gains on sales of trucks and tsaitefourth quarter 2013 to be at or be
third quarter 2013 levels.

Other Expense (Income)

Other expense (income) decreased $0.1 million d8%2n third quarter 2013 compared to third qua@®@t2 and did not change ¢
percentage of operating revenues. Interest incarhefrinterest expense for third quarter 2013 vimdlar to third quarter 2012.

Income Taxe

Our effective income tax rate (income taxes exgesss a percentage of income before income taxespased to 35.8% for th
quarter 2013 from 40.5% for third quarter 2012. Ttwer income tax rate was due primarily to taxuatinents for the remeasuremer
uncertain tax positions. The Company expects itstfoquarter effective income tax rate to be apimnaxely 40.5%.

Nine Months Ended September 30, 2013 Comparedrte Mionths Ended September 30, 2
Operating Revenues

Operating revenues decreased 1.0% for the ninehwaided September 30, 2013, compared to the sarwal pf the prior yea
Trucking revenues, net of fuel surcharge, decre@s®% due primarily to decreases in average revepee tractor per week and aver
number of tractors in service. Average revenuedqial mile, net of fuel surcharge, increased 1i8%he first nine months of 2013 compa
to the same period in 2012, and average monthlgspker tractor declined by 3.1%. Fuel surchargemees decreased 4.6% from $2
million in the 2012 year-to-date period to $267.iflion in the 2013 year-talate period because of lower miles and lower difs#lprices
VAS revenues increased 9.9%, from $245.8 milliothia first nine months of 2012 to $270.2 millionthe same 2013 period. The increi
occurred in Brokerage, Intermodal and WGL.

Operating Expenses
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Our operating ratio (operating expenses expressed percentage of operating revenues) was 93.1%héomine months end
September 30, 2013, compared to 91.6% for the smmied of 2012. Expense items that impacted theativeperating ratio are described
the following pages. The tables on pageslé4how the Consolidated Statements of Income llardcand as a percentage of total oper:
revenues and the percentage increase or decretgedollar amounts of those items compared te#mee period of the prior year, as we
the operating ratios, operating margins, and aedtitistical information for our two reportablgseents, Truckload and VAS.

Salaries, wages and benefits decreased $1.1 midiod.3% in the 2013 year-tate period but increased 0.2% as a percente
operating revenues. The lower dollar amount ofreedawages, and benefits expense was due printarilye lower total miles and the s
from this expense category to rent and purchasewportation expense that occurred because ohtheaise in independent contractor n
as a percentage of total miles. However, when et@tlon a pemile basis, salaries, wages and benefits increashith we attribut
primarily to higher driver pay, including discrat@ry pay items in a more competitive driver markaident driver pay and driver pay rele
to new fleet startups. Non-driver salaries, wages lenefits in the notrucking VAS segment increased 6.4%. VAS handlel¥@2more
shipments, including those transferred to the Tinak segment, and the net shipments retained by Mé&®ased by 3.3%.

Fuel decreased $21.2 million or 7.0% in the finstenmonths of 2013 compared to the same periodir? 2nd decreased 1.2%
percentage of operating revenues. The decreasterbfom (i) fewer miles, (ii) improved mpg, (iilpwer average diesel fuel prices, and
a shift from this expense category to rent and paged transportation expense because of the iecheasdependent contractor miles
percentage of total miles. Average diesel fuelgwiavere 4 cents per gallon lower in the first nimenths of 2013 than in the same 2
period.

Supplies and maintenance expense increased $2idmait 1.9% in the 2013 year-ttate period compared to the same 2012 perio
increased 0.2% as a percentage of operating reseloze severe weather in first quarter 2013 coegbéw unusually mild conditions in fi
quarter 2012 contributed to the higher expensadmdreases in over the road tractor maintenandedaiver recruiting expenses.

Taxes and licenses decreased $3.0 million or 4m#he first nine months of 2013 compared to theesperiod in 2012 and decrea
0.2% as a percentage of operating revenues. Thieaderis primarily attributed to fewer miles driveand the resulting decrease in fuel t:
associated with fewer gallons purchased.

Insurance and claims increased $5.0 million or %0 the first nine months of 2013 compared togame period in 2012 and incres
0.4% as a percentage of operating revenues dueaniliinbo an increase in the reserve for prior peéradaims (unfavorable developme
related to smaller liability claims and a higheeeage cost per claim related to smaller dollamesaihat occurred during the nine-months.

Depreciation increased $3.2 million or 2.6% in fingt nine months of 2013 compared to the sameodedn 2012 and increased 0.3%
a percentage of operating revenues. This increasedwe primarily to higher tractor and trailer asption resulting from the higher cos
new equipment and replacing fultiepreciated trailers, offset partially by lower digiation expense on auxiliary power units thateaswlc
with the older used trucks and not replaced.

Rent and purchased transportation expense incré&28 million or 7.1% in the first nine months2§13 compared to the same pe
in 2012 and increased 1.7% as a percentage of togpr@venues. Rent and purchased transportatiothé® Truckload segment was $
million higher primarily because of the shift frosalaries, wages and benefits expense and sevéel expense categories to rent
purchased transportation expense because of tteasecin independent contractor miles as a peigewmtatotal miles. Independent contra
miles as a percentage of total miles were 12.1%arfirst nine months of 2013 compared to 11.0%nduthe same period of 2012. Rent
purchased transportation expense for the VAS segimemreased in response to higher VAS revenues. ¥&h$%and purchased transporta
expense increased $18.5 million but decreased &28% of VAS revenues in the 2012 period to 84.8%e 2013 period.

Communications and utilities expense decreased IB0lBn or 4.4% in the first nine months of 2018nepared to the same perioc
2012 and did not change as a percentage of opgnaienues because of lower monthly service feeth®onew Qualcomm MCP200 ur
and lower telephone costs.

Other operating expenses increased $1.8 millioB001% in the first nine months of 2013 comparedh& same period in 2012 ¢
increased 0.1% as a percentage of operating rese@aéns on sales of assets (primarily used traokistrailers) decreased to $12.7 millio
the nine months ended September 30, 2012 from $t#i8n in the nine months ended September 302201 the 2013 year-tdate perioc
we sold fewer trucks and trailers compared to Bi#22year-to-date period and realized lower avegajes per truck sold. The 2013 year-to-
date period also included a $1.1 million gain fritva sale of real estate. Bad debt expense was loviee 2013 year-toate period, partial
offset by higher legal fees compared to the sani2 2@riod.
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Other Expense (Income)

Other expense (income) decreased $0.2 million d2%0n the 2013 year-tdate period and didn't change as a percentagesemnues
Interest income net of interest expense increadedlidillion year over year.

Income Taxe

Our effective income tax rate (income taxes exmess a percentage of income before income taxeesased to 38.5% for the n
months ended September 30, 2013 from 40.5% foisémee period in 2012. The lower income tax rateuis drimarily to favorable te
adjustments for the remeasurement of uncertairpteitions. The Company expects its fourth quar@r32effective income tax rate to
approximately 40.5%.

Liquidity and Capital Resources:

During the nine months ended September 30, 2013ash provided by operating activities decreasepll?1.1 million, a 14% decre:
($27.6 million) in cash flows compared to the sarmee-month period one year ago. The decrease in netprasided by operating activiti
resulted primarily from a $26.7 million decreaseash flows related to accounts receivable anddeB$aillion decrease in cash flows rele
prepaid expenses and other current assets, paruigdiet by a $24.1 million increase in cash floretated to accounts payable. Income
payments increased $5.1 million in the 2013 pedomhpared to the 2012 period, and this increasefieated in the net change in defel
income taxes, other current assets and other ¢uiabilities on the consolidated statements ohcews. We were able to make net caj
expenditures, pay dividends, repurchase compartk stod repay borrowings with the net cash providgaperating activities and existi
cash balances, supplemented by net short-termvioige under our existing credit facilities.

Net cash used in investing activities decreasernh ff176.1 million for the nineaonth period ended September 30, 2012, to
million for the ninemonth period ended September 30, 2013. Net propeldjtions (primarily revenue equipment) were $50®illion for
the ninemonth period ended September 30, 2013, compargtidd.2 million during the same period of 2012. Tdeésrease occurred becs
our purchases of new trucks and trailers, netsgakitions, were over 40 percent lower in the 204r80d than in the 2012 period.

As of September 30, 2013, we were committed to gntgpand equipment purchases of approximately $&8lBon. We currentt
expect our net capital expenditures (primarily rawe equipment) in 2013 to be in the range of $1&llon to $175.0 million, compared
net capital expenditures in 2012 of $224.9 milligve intend to fund these net capital expenditunesuigh cash flow from operations
financing available under our existing credit faigk, as management deems necessary.

Net financing activities used $70.6 million duritige nine months ended September 30, 2013, and #iilli& during the same peri
in 2012. During the nine-month period ended Septm30, 2013, we repaid $50.0 million of short-tearmd longterm debt, borrowed $1(
million of longterm debt and our outstanding debt at Septembe2@®IB, was $50.0 million. During the same perio@@12, we borrowe
and repaid short-term debt totaling $140.0 milligvie paid dividends of $11.0 million in the nimenths ended September 30, 2013,
$10.9 million in the same period in 2012. Financawjivities for the nine months ended September28@3, also included common st
repurchases of 821,091 shares at a cost of $20idbrmiFrom time to time, Werner Enterprises, I{the "Company") has repurchased,
may continue to repurchase, shares of the Comparoyhmon stock. The timing and amount of such mges depend upon stock ma
conditions and other factors. As of September 30,32 the Company had purchased 1,862,291 sharssignirto our current Board
Directors repurchase authorization and had 6,137sh@res remaining available for repurchase.

Management believes our financial position at Septr 30, 2013 is strong. As of September 30, 2@&3had $17.4 million of ca
and cash equivalents and $752.7 million of stoddéd’ equity. Cash is invested primarily in governmenttfadio money market funds. As
September 30, 2013, we had a total of $250 millibaredit available pursuant to two credit facdgj of which we had borrowed $50 milli
The remaining $200 million of credit available untieese facilities is reduced by the $34.0 milliorstandby letters of credit under which
are obligated. These stabg-letters of credit are primarily required as géguor insurance policies. Based on our stronmficial positior
management does not foresee any significant bamdesbtaining sufficient 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®he2013.

Payments Due by Period

Less than More than Period

(Amounts in millions) Total 1 year 1-3 years 3-5 years 5 years Unknown
Contractual Obligations
Unrecognized tax benefits $ 8€ $ 02 $ — 3 — $ — 3 8.4
Long-term debt 50.C — 50.C — — —
Property and equipment purchase commitments 58.¢ 58.¢ — — — —
Operating leases 2.€ 1.€ 1.C — — —
Total contractual cash obligations $ 120.C $ 60.c $ 51.C $ — % — 8.4
Other Commercial Commitments
Unused lines of credit $ 166.C $ — 8 91.C $ 75.C $ — 8 —
Stand-by letters of credit 34.C 34.C — — — —
Total commercial commitments $ 200.C $ 34C $ 91.C $ 75.C $ — 8 —

Total obligations $ 320.C $ 94¢ $ 142.C $ 75.C $ — % 8.4

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). At September 30, 2013, we had baed $50 million under these facilities. Borrowingsder these credit facilities b
variable interest (0.85% at September 30, 2013g¢das the London Interbank Offered Rate (“LIBORThe credit available under thi
facilities is further reduced by the amount of sitay letters of credit under which we are obligafEide standby letters of credit are prime
required for insurance policies. The unused lifesredit are available to us in the event we neeanfcing for the replacement of our flee
for other significant capital expenditures. Manageirbelieves our financial position is strong, aveltherefore expect that we could ob
additional financing, if necessary. Property andigepent purchase commitments relate to committadpasent expenditures primarily 1
revenue equipment. As of September 30, 2013, we recorded a $8.6 million liability for unrecognilzeax benefits. We expect $0.2 mill
to be settled within the next twelve months andwusrable to reasonably determine when the $8.4aniltategorized as “period unknownfll
be settled.

Off-Balance Sheet Arrangements:

We began leasing certain tractors under caneelable operating leases in May 2011. Our fytagement obligation under these le:
at September 30, 2013 was approximately $2.6 millio

Regulations:

Item 1 of Part | of our 2012 Form 10-K includesiscdssion of pending proposed regulations that haawe areffect on our operatio
if they become adopted and effective as proposedef as described below, there have been no mlatdranges in the status of th
proposed regulations previously disclosed in thE228orm 10-K.

In December 2011, the Federal Motor Carrier Safatgninistration ("FMCSA") adopted and issued a finale that amended the dri
hours of service ("HOS") regulations, which becagfiective July 1, 2013. The rule includes provisiomhich affect restart periods, t
breaks, orduty time, and penalties for violations. We modifind tested our electronic HOS system and beggatdhing drivers under 1
revised HOS rules effective July 1. The Companyebek these HOS changes negatively impacted maleryck by two to three percent.’
are taking steps to attempt to minimize the finahichpact of the HOS changes. However, governmesttictions of available driving hot
will negatively impact the productivity of some s and some fleets within our company. On Aug@u&013, the U.S. Court of Appeals
the D.C. Circuit issued its decision related tatjmets of the rule changes by the trucking industsgociation and consumer advocate grt
The court generally affirmed the FMCSA's final raad vacated only the application of the 30-mimat&t break to shotaul drivers &
defined in 49 CFR 395.1(e).
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Critical Accounting Policies:

The preparation of consolidated financial statemémiconformity with accounting principles geneyadiccepted in the United State:
America requires us to make estimates and assunsgtiat 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 2012 Form KOTogether with the effects of the mat
described there, these factors may significantlyaot 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 estsas events and circumstances change. There bamenb material changes to tr
critical accounting policies and estimates fromsthdiscussed in our 2012 Form 10-K.

Accounting Standards:

In the descriptions under “New Accounting Pronoumerts Adopted” and “Accounting Standards Updates Y&t Effective” tha
follow, references in quotations identify guidararel 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 guhimd quarter 2013.

Accounting Standards Updates Not Yet Effective

Accounting Standards Updates not effective untdrabeptember 30, 2013 are not expected to havaterial effect on our consolida
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 subj® fluctuations attributed to changes in theelesf 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 nobxes all of the fuel cost increase through thesehsarge programs. We cannot predici
extent to which fuel prices will increase or deseein the future or the extent to which fuel surgka could be collected. As of Septembe
2013, we had no derivative financial instrumentssttuce our exposure to fuel price fluctuations.

Foreign Currency Exchange Rate Risk

We conduct business in several foreign countrisduding 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 extthjo foreign exchange gains or los
Foreign currency translation gains and losses pilyni@late to changes in the value of revenue paoaint owned by a subsidiary in Mexi
whose functional currency is the Peso. Foreignenay translation gains were $0.1 million for thgdarter 2013 compared to losses of
million for third quarter 2012 and were recordedaitcumulated other comprehensive loss within stolcldrs’ equity in the Consolidat
Balance Sheets.
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Interest Rate Risk

We had $50.0 million of variable rate debt outstagcat September 30, 2013. Interest rates on thiabla rate debt and our unu:
credit facilities are based on the LIBOR. Increaseimiterest rates could impact our annual inteeagtense on future borrowings. Assun
this level of borrowings, a hypothetical opercentage point increase in the LIBOR intere& vaduld increase our annual interest expen:
$500,000. As of September 30, 2013, we had no a@revfinancial instruments to reduce our exposoriaterest rate increases.

Item 4. Controls and Procedures.

As of the end of the period covered by this reped,carried out an evaluation, under the supenvisiod with the participation of c
management, including our Chief Executive Officad a&Chief Financial Officer, of the effectivenessthE design and operation of
disclosure controls and procedures, as definediie 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 coolbjektives. Based upon that evalual
our Chief Executive Officer and Chief Financial ©ffr concluded that our disclosure controls anc:@dares are effective at a reason
assurance level in enabling us to record, prosessmarize and report information required to béuihed 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 approprjateallow timely decisions regarding required thsare.

Management, under the supervision and with thegization of our Chief Executive Officer and Chigihancial 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 interantrol over financial reporting.

We have confidence in our internal controls anccedures. Nevertheless, our management, includm@tiief Executive Officer al
Chief Financial Officer, does not expect that theetinal controls or disclosure procedures and otmill prevent all errors or intentior
fraud. An internal control system, no matter howlwenceived and operated, can provide only redslenanot absolute, assurance that
objectives of such internal controls are met. Femtthe design of an internal control system meféct that resource constraints exist, an
benefits of controls must be evaluated relativeh&r costs. Because of the inherent limitationalirninternal control systems, no evaluatio
controls can provide absolute assurance that attaldissues, misstatements and instances of fikady, have been prevented or detected.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings.

Information regarding material pending legal pratiegs is incorporated by reference from Note 2 Alude 3 to our Consolidat
Financial Statements set forth in Part | of thizomé.

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

On October 15, 2007, we announced that on Octabe?@07 our Board of Directors approved an increagee number of shares
our common stock that the Company is authorizedefmurchase. Under this authorization, the Companpermitted to repurchase
additional 8,000,000 shares. As of September 303 2the Company had purchased 1,862,291 shareggmir® this authorization and t
6,137,709 shares remaining available for repurchitlse Company may purchase shares from time to diepending on market, econol
and other factors. The authorization will continudess withdrawn by the Board of Directors.

The following table sumnmarizes our common stock repurchases during the thiarter of 2013 made pursuant to this authoomafl he
Company did not purchase any shares during thd thiarter of 2013 other than pursuant to this aightion. All stock repurchases w
made by the Company or on its behal f and not lyy‘affiliated purchaser,” as defined by Rule 10bdifg@he Exchange Act.

Issuer Purchases of Equity Securities

Maximum Number (or
Total Number of Shares (or Approximate Dollar Value) of
Units) Purchased as Part ofShares (or Units) that May Yet
Total Number of Shares (orAverage Price Paid per SharBublicly Announced Plans orBe Purchased Under the Plans

Period Units) Purchased (or Unit) Programs or Programs
July 1-31, 2013 — — = 6,350,00!
August 1-31, 2013 184,300 $ 23.6( 184,30( 6,165,70!
September 1-30, 2013 28,000 $ 23.01 28,00( 6,137,70!
Total 212,300 ¢ 23.57 212,30( 6,137,70:
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Iltem 6. Exhibits.

Exhibit No.

3(i)

3

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 Entegs, 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 4 (Earnings Per Share) in the Note
Consolidated Financial Statements (Unaudited) u
Iltem 1 of Part | of this Quarterly Report on For®-Q
for the quarterly period ended September 30, 2013

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 purquao 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 pursudao 18 Furnished herewith
U.S.C. Section 1350 (Section 906 of the SarbandseyOx

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 causedréport to be signed on its bel
by the undersigned thereunto duly authorized.

WERNER ENTERPRISES, INC.

Date:_November 5, 2013 By: /sl John J. Steele
John J. Steele

Executive Vice President, Treasurer and
Chief Financial Officer

Date:_November 5, 2013 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 Foi®rQ of Werner Enterprises, Inc.;
2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortéenstate a material fact necessary

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

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

4, The registrant’s other certifying officer(s)danare responsible for establishing and maintgimiisclosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogtiias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paittidy during the period in which this report s prepared;

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

c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentinisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougrélis report based on
such evaluation; and

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

5. The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@s persons performing the
equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaiad 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 5, 2013

/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 Foi®rQ of Werner Enterprises, Inc.;
2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortéenstate a material fact necessary

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

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

4, The registrant’s other certifying officer(s)danare responsible for establishing and maintgimiisclosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogtiias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd have:

a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedaoitee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, paittidy during the period in which this report s prepared;

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

c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentinisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougrélis report based on
such evaluation; and

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

5. The registrant’s other certifying officer(s)dainhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of directf@s persons performing the
equivalent functions):

a) All significant deficiencies and material weakges in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaiad 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 5, 2013

/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 Wernatdtprises, Inc. (the “Company”) on Form Q0for the period ending September
2013 (the “Report”filed with the Securities and Exchange Commissip@regory L. Werner, Vice Chairman and Chief ExaaiOfficer of

the Company, certify, pursuant to 18 U.S.C. Secti®®h0, as adopted pursuant to Section 906 of tHeaBas-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 ExaeAct of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of the

Company.

November 5, 2013

/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 Wernatdtprises, Inc. (the “Company”) on Form Q0for the period ending September
2013 (the “Report”), filed with the Securities aBdchange Commission, |, John J. Steele, Executige Fresident, Treasurer and Chief

Financial Officer of the Company, certify, pursutmtl8 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 ExaeAct of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finanaaldition and results of operations of the

Company.

November 5, 2013 /s/ John J. Steele

John J. Steele

Executive Vice President, Treasurer and
Chief Financial Officer




