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[LOGO OF WERNER ENTERPRISES, INC]
Post Office Box 45308
Omaha, Nebraska 68145-0308

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 8, 2007

Dear Stockholders:

It is a pleasure to invite you to the 2007 Annuadiing of Stockholders of Werner Enterprises, (tiee "Company") to be held at the Omaha
Marriott, 10220 Regency Circle, Omaha, Nebraskalwesday, May 8, 2007, at 10:00 a.m. local timee ®imaha Matrriott is located near -
intersection of Interstate 680 and West Dodge Rdhd.meeting will be held for the following purpsse

1. To elect two Class | directors to serve forred¢hyear term and until their successors are elextd qualified.

2. To adopt an amended and restated Equity Plan.

3. To approve the amendment to Article Ill of theiéles of Incorporation with regard to the purpadéhe corporation.

4. To approve the amendment to Article VIII of theicles of Incorporation with regard to the prawiss for indemnification.

5. To approve the amendment to Article VI, Seeti of the Articles of Incorporation with regardltmitations on the liability of directors.
6. To transact such other business as may propenhe before the meeting or any adjournment thereof.

Stockholders of record at the close of businesslarch 19, 2007, will be entitled to vote at the tivegor any adjournment thereof.

At the meeting, Clarence L. Werner, Gregory L. Werand Gary L. Werner and other members of the famyls management team will
discuss the Company's results of operations andémsplans. Members of the Board of DirectorstaedCompany's management will be
present to answer your guestions.

A copy of the Company's Annual Report to Stockhdder the year ended December 31, 2006 is enclosed

As stockholders, we encourage you to attend theingei® person. Whether or not you plan to attdr&reeting, we ask you to sign, date,
and mail the enclosed proxy, or vote your sharetel®phone or via the Internet, as promptly asiptesen order to make sure that your she
will be voted in accordance with your wishes atrieeting in the event that you are unable to attArgklf-addressed, postage-paid return
envelope is enclosed for your convenience, asasdihstructions for alternative means of voting/déi attend the meeting, you may vote by
proxy or you may revoke your proxy and cast youevn person.

By Order of the Board of Directors

/'s/ Janes L. Johnson

James L. Johnson
Seni or Vice President, Controller
and Corporate Secretary
QOraha, Nebraska
April 4, 2007



WERNER ENTERPRISES, INC.
Post Office Box 45308
Omaha, Nebraska 68145-0308

PROXY STATEMENT FOR
ANNUAL MEETING OF STOCKHOLDERS
MAY 8, 2007

INTRODUCTION

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Di@s (the "Board") for the Annual Meeti
of Stockholders of Werner Enterprises, Inc. ("Wetme the "Company") to be held on Tuesday, Mag@)7, at 10:00 a.m. local time, at the
Omaha Marriott, 10220 Regency Circle, Omaha, Nédaraand at any adjournments thereof. The meetitidowriheld for the purposes set
forth in the Notice of Annual Meeting of Stockhotd@n the cover page hereof. The Proxy Statement) IB6f Proxy, and Annual Report to
Stockholders are being mailed by the Company about April 4, 2007.

A Form of Proxy for use at the Annual Meeting ob&tholders is enclosed together with a self-adeékgsostage-paid return envelope.
Alternatively, most stockholders may vote by telepd or via the Internet instead of returning thel@sed form. Stockholders should refer to
the voting form or other voting instructions inchedwith the proxy materials for information on thaing methods available.

Any stockholder who executes and delivers a prag/the right to revoke it at any time prior toute at the Annual Meeting. Revocation
proxy may be effected by filing a written statemeiith the Secretary of the Company revoking thexprdy executing and delivering to the
Company a subsequent proxy before the meetingy goting in person at the meeting. A proxy, whee@xed and not revoked, will be vo
in accordance with the authorization containedeimerUnless a stockholder specifies otherwise erFibrm of Proxy, all shares represented
will be voted FOR the election of all nominees dinector, FOR adoption of the Company's amendedestdted Equity Plan, FOR approval
of the amendment to Article 11l of the Articles loicorporation (the "Articles"), FOR approval of tamendment to Article VIII of the Article
and FOR approval of the amendment to Article V@#ction A of the Articles.

The cost of soliciting proxies, including the pregi@on, assembly and mailing of material, will kegby the Company. Directors, officers,
and regular employees of the Company may solioxips by telephone, electronic communications,ess@nal contact, for which they will
not receive any additional compensation in respestich solicitations. The Company will also reingmibrokerage firms and others for all
reasonable expenses for forwarding proxy matesibkenheficial owners of the Company's stock.

As a matter of policy, proxies, ballots, and vottagulations that identify individual stockholden® kept private by the Company. Such
documents are available for examination only byaterepresentatives associated with processingygrards and tabulating the vote. The
vote of any stockholder is not disclosed, excephag be necessary to meet legal requirements.

OUTSTANDING STOCK AND VOTING RIGHTS

On March 19, 2007, the Company had 73,900,461 sludries $.01 par value Common Stock outstandirtgh@& meeting, each stockholder
will be entitled to one vote, in person or by prpfor each share of stock owned of record at theecbf business on March 19, 2007. The
stock transfer books of the Company will not beselh



With respect to the election of directors, stocklest of the Company, or their proxy if one is apped, have cumulative voting rights under
the laws of the State of Nebraska. This meansstibakholders, or their proxy, may vote their shdoess many directors as are to be elected,
or may cumulate such shares and give one nomine@ag votes as the number of directors to be elavtdtiplied by the number of their
shares, or may distribute votes on the same ptaaimong as many nominees as they may desirestdfckholder desires to vote
cumulatively, he or she must vote in person or gigeor her specific cumulative voting instructidnghe designated proxy that the numbe
votes represented by his or her shares are todbéoraone or more designated nominees. The saiicit of proxies on behalf of the Board of
Directors includes a solicitation for discretionaythority to cumulate votes. A stockholder mayhivild authority to vote for any nominee

(or nominees) by striking through the name (or ngneé such nominees on the accompanying Form ofyPro

A majority of all outstanding shares of common Eteatitled to vote at the annual meeting must lesgmt or represented by proxy in order to
satisfy the quorum requirement for the transaotibbusiness at the annual meeting. Both abstenéindsroker non-votes are counted for the
purpose of determining a quorum. "Broker nares" are shares present by proxy at the Annuaiikig and held by brokers or nominees ¢
which instructions to vote have not been receivethfthe beneficial owners and the broker or nomitees not have discretionary authority
as to certain shares to vote on one or more mattergjuorum should not be present, the annuatingeenay be adjourned from time to time
until a quorum is obtained.

On the date of mailing this Proxy Statement, tharBaf Directors has no knowledge of any other enatthich will come before the Annual
Meeting other than the matters described hereiweyer, if any such matter is properly presentetti@imeeting, the proxy solicited hereby
confers discretionary authority to the proxies ¢bevin their sole discretion with respect to suddtters, as well as other matters incident tc
conduct of the meeting.

STOCKHOLDER COMMUNICATIONSWITH THE BOARD OF DIRECTORS

The Board of Directors has established a procesghigh stockholders and other parties who wishaimmunicate directly with the
independent directors as a group may do so byngrtth Independent Directors c/o Corporate Secrethtlye address indicated on the first
page of this Proxy Statement. A majority of the @amy's independent directors has approved the ggdoe collecting and organizing
stockholder communications received by the Compgafigtporate Secretary on the Board's behalf.

DIRECTOR NOMINATION PROCESS

The Nominating Committee considers candidates ttar8 membership suggested by Board members, assvaibnagement and
stockholders. In accordance with the "Policy Remaydirector Recommendations by Stockholders" iit @onsider candidates recommen
by one or more stockholders that have individuaflys a group owned beneficially at least two peroéthe Company's issued and
outstanding stock for at least one year. Stockhmaklsommendations must be submitted in writing Wik required proof of compliance with
stock ownership requirements, background infornmatéamd qualifications of the candidate to the CoamSecretary not less than 120 days
prior to the first anniversary of the date of tliexy statement relating to the Company's previausial meeting (by December 5, 2007 for
2008 Annual Meeting of Stockholders) in order toe tandidate to be evaluated and considered aspqutive nominee.

Generally, candidates for director positions shqddsess:

* Relevant business and financial expertise angegpce, including an understanding of fundameimahcial statements;
* The highest character and integrity and a refrdor working constructively with others;
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* Sufficient time to devote to meetings and coretidin on Board matters; and
* Freedom from conflicts of interest that woulderfere with performance as a director.

The Nominating Committee evaluates prospective ness against certain minimum standards and qulifits, as listed in the "Nominati
Committee Directorship Guidelines and Selectioridytl These include, but are not limited to, busmexperience, skills, talents, and the
prospective nominee's ability to contribute to shecess of the Company. The Nominating Committee @nsiders other relevant factors,
including the balance of management and indeperdiexttors, the need for Audit Committee expertael relevant industry experience. A
prospective candidate nominated by a stockholdacaordance with the "Policy Regarding Director &temendations by Stockholders" is
evaluated by the Nominating Committee in the saraemar as any other prospective candidate. The Quyripas not engaged and has not
paid any fees to a third party to assist in the ination process.

The full text of the Company's "Policy Regardingdaior Recommendations by Stockholders", includirigt of information required to be

submitted with the nomination by the recommendiaglholder, and "Nominating Committee Directors@ipidelines and Selection Policy"
may be found on the Company's website, www.weraer.Stockholders may also request a copy of efiblicy by writing to the Corporate
Secretary at the address indicated on the first paghis Proxy Statement.

ELECTION OF DIRECTORSAND INFORMATION REGARDING DIRECTORS

The Articles of Incorporation of the Company pravithat there shall be two or three separate clagstigectors, each consisting of not less
than two, nor more than five, directors, and asipesjual in number as possible. The Bylaws of@oenpany provide for eight directors,
divided into three classes. The term of officeh#f tirectors in the first class expires at the 2@0ual Meeting of Stockholders. Directors
hold office for a term of three years. The ternoffice of the directors in the second and thirdssks will expire at the 2008 and 2009 Annual
Meetings of Stockholders, respectively. Gerald lhfierman and Kenneth M. Bird, current class | dvexwhose terms will expire at the
2007 Annual Meeting, have been nominated for eadit the meeting for terms expiring at the 2010uWal Meeting and until their
successors are duly elected and qualified.

Information concerning the names, ages, termstiposiwith the Company, and/or business experiefeach nominee named above and of
the other persons whose terms as directors wiliimoa after the 2007 Annual Meeting is set forthttoa following pages. The Board has
determined that Messrs. Timmerman, Steinbach, Budg, and Sather are each independent pursubassttaq listing standards.

Narme Posi tion with Company or Principal OCccupation Ter m Ends
Clarence L. \Werner Chai rman of the Board 2009
Gary L. Werner Vi ce Chairman 2008
Gregory L. Werner President and Chi ef Executive Oficer 2008
Gerald H Ti nrer man President of Tinmrerman & Sons Feeding Co., Inc. (1)(2)(3) 2007
M chael L. Steinbach Oawner of Steinbach Farns and Equi prent Sal es and 2008

St ei nbach Truck and Trailer (1)(3)
Kenneth M Bird Superintendent - Westside Community Schools (1)(2)(3) 2007
Patrick J. Jung Chi ef Operating O ficer of Surdell&Partners LLC (1)(2)(3) 2009
Duane K. Sather Former Chairman of Sather Conpanies (1)(3) 2009

(1) Serves on Audit Committee.
(2) Serves on Compensation Committee.
(3) Serves on Nominating Committee.



Clarence L. Werner, 69, operated Werner Enterpeses sole proprietorship from 1956 until its ingmmation in September 1982. He has
a director of the Company since its incorporatiod aerved as President until 1984. Since 1984akéoben Chairman of the Board, and he
served as Chief Executive Officer of the Compaoyrfrl984 until February 8, 2007.

Gary L. Werner, 49, has been a director of the Goisince its incorporation. Mr. Werner was Genktahager of the Company and its
predecessor from 1980 to 1982. He served as Viesidant from 1982 until 1984, when he was namesdidkeat and Chief Operating Officer
of the Company. Mr. Werner was named Vice Chairmak991. From 1993 to April 1997, Mr. Werner alsassumed the duties of Presid

Gregory L. Werner, 47, was elected a director ef@ompany in 1994. He was a Vice President of thragany from 1984 to March 1996
and was Treasurer from 1982 until 1986. He was ptethto Executive Vice President in March 1996 aadame President in April 1997.
Mr. Werner has directed revenue equipment maintanéor the Company and its predecessor since 1¥8assumed responsibility for the
Company's Management Information Systems in 1998 adso assumed the duties of Chief Operating &ffic 1999. He was named Chief
Executive Officer of the Company on February 8,200

Gerald H. Timmerman, 67, was elected a directahefCompany in 1988. Mr. Timmerman has been Presglece 1970 of Timmerman &
Sons Feeding Co., Inc., Springfield, Nebraska, tvisca cattle feeding and ranching partnership wjtérations in three midwestern states.

Michael L. Steinbach, 52, was elected a directdhefCompany in 2002. He has been the sole ownstedfibach Farms and Equipment
Sales, which buys and sells farm land and equipmueats located in Valley, Nebraska, since 1980. 34einbach has also been the sole
owner of Steinbach Truck and Trailer, a séractor and trailer dealership located in Valleghxaska, since 1997. Mr. Steinbach also farr
custom farms approximately six thousand acresraofilénd.

Kenneth M. Bird, 59, was appointed by the Boar®wéctors in 2002 to fill a vacant director positiand was elected by the stockholders in
2004. He has been Superintendent of the Westsiden@mity Schools in Omaha, Nebraska since 1992 amdhald various administrative
positions in the District since 1981. Dr. Bird wtae Nebraska Superintendent of the Year in 1998hasdeen recognized for his technology
leadership and vision. Dr. Bird is very active nofe@ssional organizations on the local, state,rattbnal levels, and also serves on a number
of community and civic boards.

Patrick J. Jung, 59, was elected a director ofxbmmpany in 2003. He is currently serving as thee€Biperating Officer of Surdell&Partners
LLC, an Omaha, Nebraska advertising company. Roibis position with Surdell&Partners LLC, Mr. Jungs a practicing certified public
accountant with KPMG LLP for thirty years. Mr. Jumwgs the audit engagement partner on the Companglsal audit for the year ended
December 31, 1999 prior to his retirement from KPM@ in 2000. Mr. Jung currently serves on the dazfrdirectors of the Burlington
Capital Group LLC, including America First Tax Exptinvestors L.P., and serves on its audit and gmaree committees. He also serves on
the board of directors of Supertel Hospitality,.land serves as its audit committee chairman amd@smber of its nominating committee.

Duane K. Sather, 62, is an investor and serveglagetor of several privately-held companies tt@istruct and operate ethanol plants. From
1972 to 1996, Mr. Sather was President of Sathecking Company, and from 1988 to 1996, Mr. Sathas @hairman of Sather Companies.
In 1996, the Sather Companies were sold to FavBraeds International.

Gary L. Werner and Gregory L. Werner aresonsof ClarenceL. Werner.

In the event that any nominee becomes unavailableléction for any reason, the shares represdiytéioe accompanying form of proxy will
be voted for any substitute nominees designatatidooard, unless the proxy
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withholds authority to vote for all nominees or ti@minee who becomes unavailable. The Board ofcire knows of no reason why any of
the persons nominated to be directors might belartalserve if elected, and each nominee has esgulean intention to serve if elected.
There are no arrangements or understandings betgeof the nominees and any other person pursaavtiich any of the nominees was
selected as a nominee.

Assuming the presence of a quorum, directors Sieadllected by a plurality of the votes cast bystioekholders of the outstanding shares of
the Common Stock of the Company present in persoepresented by proxy at the 2007 Annual Meeting§tockholders and entitled to vote
thereon. This means that the two nominees recethi@dpighest number of votes at the annual meediftgy; taking into account any
cumulative voting, will be elected to the Boarda®&s not voted for any nominee, whether by spedifivithholding authority to vote on a
proxy card or otherwise, will have no impact on ¢hection of directors except to the extent thiufaito vote for a nominee results in another
individual receiving a larger proportion of theabvotes.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDER®TE "FOR" THE ELECTION OF EACH NOMINEE TO
THE BOARD OF DIRECTORS. PROXIES SOLICITED BY THE B®D OF DIRECTORS WILL BE VOTED FOR THE ELECTION OF
ALL NOMINEES FOR DIRECTOR UNLESS STOCKHOLDERS SPEGIA CONTRARY VOTE.

Board of Directorsand Committees

The Board of Directors conducts its business thnaugetings of the Board, actions taken by writtensent in lieu of meetings, and by the
actions of its Committees. The Board has estaldighealit, Compensation, and Nominating Committeagréntly, Messrs. Timmerman,

Bird, and Jung serve as members of the Audit, Coisgt@n, and Nominating Committees, and Messrfiesaind Steinbach are members of
the Audit and Nominating Committees. The Option @uttee was dissolved on November 7, 2006, and ttigoaity and power of this
committee was transferred and delegated to the @nsgion Committee.

Audit Committee

The Audit Committee discusses the annual auditrasalting letter of comments to management, cosisuith the auditors and management
regarding the adequacy of internal controls, resithve Company's financial statements with managear@hthe outside auditors prior to
their issuance, discusses with management theggased to support the Chief Executive Officer @hekf Financial Officer certifications
that accompany the Company's periodic filings, appdhe independent auditors for the next yeaigmes and approves all audit and non-
audit services, manages the Company's internal degartment, and reviews and maintains procedardee anonymous submission of
complaints concerning accounting and auditing utagties. The Audit Committee periodically meatseikecutive session with the
independent auditors and with the head of thenaleaudit department, in each case without theepiess of management. All current Audit
Committee members are each independent pursudlastbaq listing standards. The Board of Directossdetermined that each Audit
Committee member has sufficient knowledge in finalnend auditing matters to serve on the Comméied has designated Mr. Jung as an
Audit Committee financial expert as defined undher tules of the Securities and Exchange Commigs®EC"). The Audit Committee
charter, which has been approved by the Board kdiors, is posted on the Company's website, wwme&recom. This information is not
deemed to be "soliciting material” or to be "filagith the SEC or subject to the liabilities of Sent18 of the Securities Exchange Act of
1934, and shall not be deemed to be incorporatedfeyence into any prior or subsequent filing iy Company under the Securities Act of
1933 or the Securities Exchange Act of 1934 extefiie extent the Company specifically requestsghah information be incorporated by
reference or treated as soliciting material.



Compensation Committee

The Compensation Committee is responsible for deteng and approving the compensation of the Chairnthe Vice Chairman, and the
President and Chief Executive Officer. The CompgasaCommittee is also responsible for approvirng ¢dbmpensation of all other executive
officers after considering the recommendation$ief@hairman, the Vice Chairman, and the PresidehChief Executive Officer. On
November 7, 2006, the Compensation Committee becasponsible for administering the Company's S@pkon Plan, and the authority
the Option Committee was transferred and delegatédte Compensation Committee. It has the authtwigetermine the recipients of optic
and stock appreciation rights, the number of shsubgect to such options and the correspondindstppreciation rights, the date on which
these options and stock appreciation rights abetgranted and are exercisable, whether or notptibns and stock appreciation rights may
be exercisable in installments, and any other teritise options and stock appreciation rights cstesit with the terms of the plan. All current
Compensation Committee members are "non-employeetdis” as defined by Rule 16b-3 under the Seesriixchange Act of 1934, are
"outside directors" as defined in Section 162(mbhef Internal Revenue Code of 1986 ("the Code"grasnded, and are each independent
pursuant to Nasdagq listing standards. The Compensabmmittee charter is posted on the Companytssites www.werner.com.

As explained in more detail under "Compensatiorc®s6" within the Compensation Discussion and Aliglyise Compensation Committee
has delegated authority to the President and CEiChvdilows him to make changes to the base salafiegecutive officers within ranges
established by the Compensation Committee. Any bask salary changes are summarized, reviewedpurdved by the Compensation
Committee at the close of the year.

During 2006, the Compensation Committee retaineditin of Towers Perrin as its compensation coasiilto assist in the continued
development and evaluation of compensation polamesthe Compensation Committee's determinatioesmipensation awards. The role of
Towers Perrin is to provide independent, thirdypadvice and expertise in executive compensatiueis. The Compensation Committee
engaged Towers Perrin to provide a competitive etgply analysis for the Company's executive officeomparing the base salary, annual
bonus, and long-term incentive components of corsgigon to both a competitive peer group and theggindustry.

Nominating Committee

The Nominating Committee assists the Board in ifigng, evaluating, and recruiting qualified candids for election to the Board and
recommends for the Board's approval the directarinees for any election of directors. All currerdrhinating Committee members are each
independent pursuant to Nasdaq listing standatiks Nominating Committee charter is posted on thea@amny's website, www.werner.com.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee of the Board of Direcimicomprised of Messrs. Timmerman, Bird, and Jitogne of the members of the
Compensation Committee during 2006 or as of the dithis proxy statement is or has been an officemployee of the Company. There
were no transactions between any member of the €nsgion Committee and the Company that occurred@@006 which would require
disclosure under Item 404 of Regulation S-K. Du28@§6, no executive officer of the Company serd director or member of the
compensation committee of any other entity, onetose executive officers served as a director anba of the Compensation Committee
of the Company.

Meeting Attendance

The Board of Directors held five meetings (in aibafif two executive sessions of the independentttire were held without the presence of
management) and acted once by unanimous writteseaduring the year ended
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December 31, 2006. There were six meetings of thditACommittee (including four executive sessiornthuhe independent auditors and f
executive sessions with the senior manager ofriaterudit, all without the presence of managemémte meetings of the Compensation
Committee and one action by unanimous written cateme meeting of the Option Committee, and onetimg of the Nominating
Committee during that period. All directors paipiaied in 75% or more of the aggregate of the tataiber of Board of Directors meetings
and the total number of meetings held by committeewhich they served, and the average attendaase®@6. The Company encourages
directors to attend annual meetings, althoughéisdwt have a formal policy regarding directorratnce at these meetings. Seven of the
eight then-current directors attended the Compakiyrsial Meeting of Stockholders in May 2006, and @ompany anticipates that most, if
not all, of its directors will attend the 2007 ArahdMeeting of Stockholders.
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DIRECTOR COMPENSATION AND BENEFITS

Directors who are not employees of the Companyive@n annual compensation package that is designaitiract, motivate and retain
highly- qualified independent professionals to eseint the Company's stockholders.

The Company's 2006 compensation package for notegagdirectors is comprised of an annual caslimetand cash meeting fees.
Specifically:

* Annual board retainer: $10,000, paid in quarténistallments, for board membership

* Board meeting fee: $2,000 paid for each meeting

* Audit Committee Chairman annual retainer: $10,08id in quarterly installments

* Committee meeting fee: $2,000 paid for each nmgefif meeting is not held on the same day as tadmeeting)

In addition, the non-employee directors also rezedimbursement at cost for all travel expenseasried in attending board and Committee
meetings.

Director Stock Ownership
The Company does not have formal stock ownerslgpirements for directors.
2006 Compensation

Cash compensation varies by non-employee direetsedon the number of Committee meetings heldCtmmittees on which the non-
employee director serves, and whether the individutae Chairman of the Audit Committee. In 2085 ,0f the incumbent directors attended
at least 75% of the total number of meetings ofBbard and of all Board Committees of which thexdiors were members and expected to
attend.

Change in
Pensi on Val ue
& Nonqual ified

Fees Earned Non- Equi ty Def erred
or Paid St ock Option I ncentive Plan Conpensati on Al O her
Nane in Cash($) Awards($) Awards($) Conpensation($) Ear ni ngs ($) Conmpensation($) Total ($)
Gerald H Timerman 34,000 S S S S 34000
M chael L. Steinbach 32,000 - - - - - 32, 000
Kenneth M Bird 34, 000 - - - - - 34, 000
Patrick J. Jung 44,000 - - - - - 44,000
Duane K. Sat her 23, 500 - - - - - 23,500
Jeffrey G Doll (1) 11, 000 - - - - - 11, 000

(1) Mr. Doll resigned from the Company's Board dafddtors effective May 9, 2006.
Directors who are also employees of the Compangiveao additional compensation for service asraddor.
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EXECUTIVE OFFICERS

The following table sets forth the executive offeef the Company and the capacities in which theyently serve.

Nane Age Capacities In Wiich They Serve
C arence L. Werner 69 Chai rman of the Board (1)
Gary L. Werner 49 Vi ce Chairnman
Gregory L. Werner 47 Presi dent and Chi ef Executive Oficer (1)
Dani el H Cushman 52 Seni or Executive Vice President and Chief Marketing Oficer
Derek J. Leathers 37 Seni or Executive Vice President - Value Added Services and |nternational
H Marty Nordl und 45 Seni or Executive Vice President - Specialized Services
Robert E. Synowi cki, Jr. 48 Executive Vice President and Chief Information Oficer
Richard S. Reiser 60 Executive Vice President and General Counsel
John J. Steele 49 Executive Vice President, Treasurer and Chief Financial Oficer
JimS. Schel ble 46 Executive Vice President - Sales and Marketing

(1) On February 8, 2007, Mr. Clarence L. Werneigresd as the Chief Executive Officer, and the Bawadhed Gregory L. Werner the Chief
Executive Officer.

See "ELECTION OF DIRECTORS AND INFORMATION REGARDMIDIRECTORS" for information regarding the businezperience (
Clarence L. Werner, Gary L. Werner, and Gregor\Merner.

Daniel H. Cushman joined the Company in 1997 asddir of National Accounts. He was promoted to \Reesident - Sales, Van Division,
in April 1999, Senior Vice President - Van DivisionDecember 1999, Senior Vice President - Markgtind Operations in 2001, Executive
Vice President and Chief Marketing Officer in 20@2d Senior Executive Vice President and Chief Mg Officer in 2004. Mr. Cushman
was President of Triple Crown Services in Fort Wagyindiana for four years prior to joining the Camg and held various other manager
positions at Triple Crown Services starting in 198&m 1978 to 1988, Mr. Cushman was employed bgdR@y Express in Akron, Ohio.

Derek J. Leathers joined the Company in 1999 asddiaig Director - Mexico Division. He was promotediice President Mexico Division
in 2000, Vice President - International Division2001, Senior Vice President

- International in April 2003, Senior Vice Presitletvan Division and International in July 2003,dexitive Vice President\an Division ant
International in 2004, and was named Senior Exeeltice President - Value Added Services and Ir=tiional in 2006. Mr. Leathers was
Vice President of Mexico Operations for two yearSehneider National, a large truckload carrieigmto joining the Company and held
various other management positions during his ejght career at Schneider National.

H. Marty Nordlund joined the Company in 1994 asaanount executive. He was promoted to Director @flibated Fleet Services in 1995,
Senior Director of Dedicated Fleet Services in 198e President - Dedicated Fleet Services in 1888 President - Specialized Services
in 2001, Senior Vice President - Specialized Sexwia 2003, Executive Vice Presider8pecialized Services in August 2005, and was ng
Senior Executive Vice President - Specialized Sew/in 2006. Prior to joining the Company, Mr. Nardl held various management
positions with Crete Carrier Corporation.

Robert E. Synowicki, Jr. joined the Company in 1887 tax and finance manager. He was appointesdirer in 1989, became Vice
President, Treasurer and Chief Financial Officet981, Executive Vice President and Chief Finan®iiicer in March 1996, Executive Vice
President and Chief Operating Officer in Novemi®96, and Executive Vice President and Chief InfaromaOfficer in December 1999. Mr.
Synowicki was employed by the firm of Arthur Andens& Co., independent public accountants, as #ieérpublic accountant from 1983
until his employment with the Company in 1987. Mynowicki also serves on the Board of Director8lofe Cross and Blue Shield of
Nebraska



Richard S. Reiser joined the Company as Vice Peesidnd General Counsel in 1993, and was promotEaéecutive Vice President and
General Counsel in 1996. Mr. Reiser was a parm#ré Omaha office of the law firm of Nelson anddiiag from 1975 to 1984. From 1984
until his employment with the Company, he was eedag the private practice of law as a principal director of Gross & Welch, a
professional corporation, Omaha, Nebraska.

John J. Steele joined the Company in 1989 as Ctartrble was elected Corporate Secretary in 1992 President - Controller and
Corporate Secretary in 1994, Vice President, Tressand Chief Financial Officer in 1996, Senior ¥iresident, Treasurer and Chief
Financial Officer in 2004, and was named Executiiae President, Treasurer and Chief Financial @ffia August 2005. Mr. Steele was
employed by the firm of Arthur Andersen & Co., ipgadent public accountants, as a certified puldépantant from 1979 until his
employment with the Company in 1989.

Jim S. Schelble joined the Company in 1998 as ManafjNew Business Development. He was promotdirector of National Accounts i
1999, Senior Director of Dedicated Services in 200o0ciate Vice President of Corporate and Dedit&ales in 2002, Vice President -
Sales in 2003, Senior Vice President - Sales i 20@ was named Executive Vice President - Sakd/tmketing in August 2005. Prior to
joining the Company, Mr. Schelble spent twelve gemith Roadway Express in a variety of managemesitipns within operations, sale
and marketing.

Under the Company's bylaws, each executive offiodds office for a term of one year or until hizsessor is elected and qualified. The
executive officers of the Company are elected leyBbard of Directors at its Annual Meeting immesdigtollowing the Annual Meeting of
Stockholders.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's executive officers anecttirs, and persons who own more than
ten percent of a registered class of the Compauaylity securities, to file initial reports of owskip and changes in ownership with the SEC.
Officers, directors and greater than ten percertks$tolders are required by SEC regulation to furtiee Company with copies of all Section
16(a) forms they file.

Based solely on its review of the copies of sueinfband amendments thereto received by it andenrigpresentations from certain repor
persons that no Forms 5 were required for thossoper the Company believes that, during the yedeadtdecember 31, 2006, all filing
requirements applicable to its officers, directanrsd greater than ten percent beneficial owners wemplied with in a timely manner, except
that the initial Form 3 for Duane K. Sather wasdillO business days after the due date.
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SECURITY OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS AND PRINCIPAL
STOCKHOLDERS

The table below sets forth certain information Bslarch 19, 2007, with respect to the beneficiahevship of the Company's Common Stock
by each director and each nominee for directohef@ompany, by each named executive officer oDbipany named in the Summary
Compensation Table herein, by each person knowmet@€ompany to be the beneficial owner of more &fanof the outstanding Common
Stock, and by all executive officers, directors] director nominees as a group. On March 19, 20@/Company had 73,900,461 shares of
Common Stock outstanding. Except as otherwise atélitin the footnotes to the following table, trenany believes that the beneficial
owners of the Common Stock listed below have sotag power and investment power with respect tthsshares, subject to applicable
laws. Unless otherwise noted, the business addfessch beneficial owner set forth below is 14503nfier Road, Omaha, Nebraska 68138.

Beneficial Oanership

Nanme of Shar es Right to
Beneficial Owner Owned Acquire (1) Tot al Percent (2)
C arence L. Werner (3) 22,327,985 1, 137, 500 23, 465, 485 31. 3%
Gary L. Werner (4) 1, 558, 086 460, 418 2,018, 504 2. 7%
G egory L. Werner 3,276, 694 688, 336 3,965, 030 5.3%
Dani el H. Cushman 704 173, 234 173, 938 *
John J. Steele 2,896 67,709 70, 605 *
Gerald H Timrer man 13, 666 - 13, 666 *
M chael L. Steinbach - - - *
Kenneth M Bird 500 - 500 *
Patrick J. Jung 2,000 - 2,000 *
Duane K. Sat her 7,000 - 7,000 *
Lord, Abbett & Co. LLC (5) 4,985, 316 - 4,985, 316 6. 7%
Di mensi onal Fund Advisors LP (6) 4,830, 396 - 4,830, 396 6. 5%

Al'l executive officers, directors
and director nominees as a group
(15 persons) (3)(4) 27,201, 696 2,737,700 29,939, 396 39. 1%

* Indicates less than 1%.
(1) Number of shares underlying stock options whitd exercisable as of March 19, 2007, or whiclotrexexercisable 60 days thereafter.

(2) The percentages are based upon 73,900,461sshdrieh equal the outstanding shares of the Cognpamf March 19, 2007. For
beneficial owners who hold options exercisable w80 days of March 19, 2007, the number of shafé€dommon Stock on which the
percentage is based also includes the number odshaderlying such options.

(3) Clarence L. Werner has sole voting power wétbpect to these 23,465,485 shares, sole dispogitiver with respect to 8,464,235 shares,
and shared dispositive power with respect to 15280l shares.

(4) The shares shown for Gary L. Werner do notlidel(i) 479,497 shares held by the Gary L. Wermrervbcable Inter Vivos QTIP Trust I,
the sole trustee of which is Union Bank and Trustnpany who has sole investment and voting power ineeshares held by the trust, and
(if) 500,000 shares held by the Becky K. Wernerdtable Trust, the sole trustee of which is BeckyNerner (Mr. Werner's wife) who has
sole investment and voting power over the sharkkthethe trust. Mr. Werner disclaims actual anddfecial ownership of the shares held by
the Gary L. Werner Irrevocable Inter Vivos QTIP 3l and the shares held by the Becky K. WernaroRable Trust.

(5) Based on Schedule 13G as of December 29, 2808ed with the Securities and Exchange CommisbipLord, Abbett & Co. LLC, 90
Hudson Street, Jersey City, New Jersey 07302. lAbnbett & Co. LLC claims sole voting power with pext to 4,733,216 shares, sole
dispositive power with respect to 4,985,316 shaard,no shared voting or dispositive power witlpees to any of these shares.

(6) Based on Schedule 13G as of December 31, 2608ed with the Securities and Exchange CommisbipDimensional Fund Advisors
LP, 1299 Ocean Avenue, Santa Monica, Californiadd0&€imensional Fund Advisors LP claims sole votiogver and sole dispositive pov
with respect to these 4,830,396 shares and nodskiatimg or dispositive power with respect to amyh@se shares.
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COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee of the Board of Direcisresponsible for establishing executive comaims policies and overseeing
executive compensation practices at Werner. Thepeasation Committee is comprised solely of non-eyg® directors, each of whom is
independent pursuant to Nasdaq listing standards.

Executive Compensation Philosophy

Werner's executive compensation program objectivego attract, motivate and retain high-qualitg@xives by providing total
compensation that is competitive with the varialslr markets and industries in which the Compamypeties for talent. The executive pay
program is designed to reward the Chief Executiffece€ ("CEO"), Chief Financial Officer ("CFQO") aritie next three most highly
compensated executive officers who were execufifieeos at December 31, 2006 (collectively, therfreal executive officers™) for both
Company performance and the executive's indivigediormance and contribution to the Company's dvieuginess objectives.

The Compensation Committee carries out the exezgtivnpensation philosophy of Werner through thiedahg compensation principles:

* Provide total compensation that is competitivétvthe various labor markets and industries in Whiee Company competes for talent such
that it will attract, motivate and retain a higltgpable and performance-focused executive team.

* Link executive rewards to the financial perfornaarof the Company as well as the executive's iddali performance and contribution to
Company's overall business objectives.

Elements of Compensation

Individual elements of Werner's total compensatimndetermined after consideration of an exectiegal direct compensation (base salary,
actual bonus and actual long-term incentive awards)

The primary elements of the Company's 2006 exeeuidmpensation package include: base salary, anasllbonus opportunity, stock
options, employee stock purchase plan, perquisiesth and welfare benefit programs, 401(k), amutqualified deferred compensation pl

Base Salary

Werner's base salary is a fixed element of compiemsthat is paid to each named executive officertifie performance of his primary job
duties and responsibilities. Base salaries at Weareereviewed annually. Market adjustments to mamecutive officer base salaries are
generally made when there is a significant changmsition responsibilities or if competitive markiata indicates a significant deviation
compared to market salary practices.

The actual salaries paid to each of Werner's naredutive officers will vary based on the perforcenf the individual and the business unit
(s) or function(s) under his or her leadership,@leenpany's performance, and economic and busimesitions affecting Werner at the time
of the review.

Annual Cash Bonus

Werner's annual cash bonus program is a discregigaragram designed to reward executives afteridenation of Werner's overall financial
results considering economic and business conditdfecting the Company, the executive's perforraama contribution to the Company's
overall business objectives and the prior yeamsibgayment. The annual cash
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bonus program provides motivation for executivesrtprove the Company's annual financial resultdctvieads to long-term success.
Historically, executive payments have been the santégher than the previous year's payment whashetates with Werner's consistent
profitable growth record, after considering econmamd business conditions affecting the Company.

Actual cash bonus awards are at the sole discrefitme Compensation Committee. The Compensatianrittee considers the CEO's
recommendation, competitive total cash compensalida by position, and actual bonuses paid in theketplace at other peer transportation
and logistics companies (such as those companibg Werner executive compensation peer grouplisteler "Compensation Process").
The Compensation Committee also reviews the Conipaeyenues, net income, operating ratio, numbaaofors, stock price, and return on
assets relative to other peer transportation cormpavhen making its decision.

Final award amounts approved by the Compensationniitiee for each executive are intended to deliwarket competitive total cash
compensation reflective of the executive's indiaidperformance and contribution within the ovecalhtext of Company financial results and
business objectives.

Long-Term Incentive Compensation

Werner's long-term incentive program is designetteard for share price appreciation through exeelgtock options and provides an
incentive for longterm retention of executives. Grants are madeeatligcretion of the Compensation Committee andhat@ecessarily mac
on an annual basis. In determining an overall pbstock options to make available for grant, tlemPensation Committee considers both
dilution and relative financial performance of Wertompared against the marketplace. The Compensatmmittee considers each
executive's responsibilities, individual performanand contribution to the Company's performanc@toposes of allocating the overall pool
among executives.

Werner has historically chosen a stock option ltarga incentive program because the Company beligagstock options link the interests
of Werner's named executive officers with Compawoglholders. The Board has proposed amendmeris stock option plan, subject to
stockholder approval, which would allow the Comp#mpaward restricted stock to its executives. Then@any believes the use of restricted
stock would have a less dilutive effect as comp#éwestock options, and would also directly link extive interests with that of the
stockholders as restricted stock units are impdaydabth increases and decreases in stock prieeCbmpany expects to use a combination
of stock options and restricted stock awards intfitgoing long-term incentive program. The vestiegqds for the long-term incentive
program directly align compensation for named etieelofficers with the interests of stockholdergled Company by rewarding creation and
preservation of long-term stockholder value.

In 2006, Werner did not make any stock option graomthe named executive officers.
Perquisites

Werner believes perquisites are both an import@ment of competitive total rewards and are necgdsathe named executive officers to
carry out the responsibilities of their positions.

Position-specific perquisites are as follows: thee\Chairman and the President and CEO utilize Gayprovided income tax preparation
services. The Chairman also utilizes Company inctaxgaccounting, and legal services for whichdimburses the Company. The Senior
Executive Vice President and Chief Marketing Officeprovided with a Company-paid country club menship.

Werner did not provide unreimbursed personal useashpany aircraft to the Chairman, the Vice Chairpand the President and CEO.
When any of these three executives use Wernem#ifor personal business, the executive reimbutrse€ompany at the higher of the
incremental cost to the Company or the InternaldRee Service ("IRS") taxable income amount. In
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2006, Werner provided the Senior Executive Vicesiélent and Chief Marketing Officer with nominal usfehe Werner aircraft for personal
business for himself and two other individuals. B&C disclosure purposes, there was no incremeosako the Company related to his use
of the plane in 2006; however, "All Other Compeiwatin the Summary Compensation Table includesalegross-up for the IRS value of
the personal use.

All of the named executive officers of Werner areyided with a Company car for business and pefagse with the exception of the
Chairman and the President and CEO who each havesthof two Company cars.

Benefits

The named executive officers participate in thérumge of health and welfare benefits and are reml/by the same plans on the same terms
as provided to all full-time U.S. employees, witle exception of the Senior Executive Vice Presidct Chief Marketing Officer who
receives an additional subsidy of his healthcaeenpums (see All Other Compensation Table for d&tail

Werner targets its overall benefits to be compatitith its peer group. Included in these benaifitsthe company contributions to the
401(k) Plan and company match on the Employee SRoc&hase Plan, which are on the same terms aglpdbto all full-time U.S.
employees (see All Other Compensation Table faaitidt At the executives' request, the Vice Chairraad the President and CEO do not
receive a matching contribution for the 401(k) Plaine non-qualified deferred compensation plardéssribed further under "Non-qualified
Deferred Compensation Plan for the Year Ended Dbee®il, 2006") allows key employees whose 401 gontributions are limited due
to IRS regulations affecting highly compensated leyges to contribute additional amounts on a taferted basis, subject to annual dollar
limits imposed by the Company. The nonqualifiededefd compensation plan provisions allow the Comigarmake a matching contributic
however, to date, the Company has elected not k& manatching contribution.

Compensation Process

Each year, the Compensation Committee reviewsdh®petitiveness of total direct compensation as aelhe competitiveness of each
individual compensation element for Werner's nameztutive officers. As part of this annual procéiss,Compensation Committee reviews
and considers executive market data (base satday,cash, long-term incentives and total direchpensation) along with the individual
responsibilities of each executive when settinguahpay opportunities.

At the end of the year, after reviewing the contpeticompensation data, the Compensation Comnstéeestablished total direct
compensation "pay ranges" by job title (i.e., Sefirecutive Vice President, Executive Vice Presid8enior Vice President, and Vice
President) within which the CEO may make base galaanges during the following year. Any proposkdrnges that do not fall within the
approved ranges require approval of the Compems@ionmittee. These base salary changes are sunetharixiewed and approved by the
Compensation Committee at the close of the yearekample, the Compensation Committee sets baagy sy ranges in November 2006
for fiscal year 2007. The CEO has delegated authtwimake base salary changes throughout 2007natiese ranges. In November 2007,
the Compensation Committee will review year-endltoash compensation recommendations by the CEdanamed executive officers,
including these base salary changes.

Werner reviews its executive total compensatioele(base salary, bonus and long-term incentives)lation to both a competitive peer
group of 17 transportation and logistics compaaig$ companies of comparable size to Werner in tbader general industry. The
competitive market pay analysis is prepared byGbmpensation Committee's Consultant.

Werner's revenues align most closely with the raesrof the top quartile of the competitive peeugraherefore, Werner compares total
compensation against the 75th percentile of the greeip. The general
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industry data, on the other hand, is regresseiterasljusted to Werner's annual revenues. Thergfdeener compares total compensation at
the median of the general industry group.

Werner's competitive peer group is made up of camgsawvith which the Company competes for executilent in the transportation and
logistics industry. The companies are: Arkansag,B&sladon Group, Hub Group, Pacer Internationgbeditors International of Washingt
Con-Way, Covenant Transport, Heartland Express,HuBt Transport Services, Knight Transportatioantistar System, Old Dominion
Freight Line, Saia, Swift Transportation, U.S. Xggd&nterprises, Marten Transport, and USA Truck.

The Compensation Committee does not attempt teag#t compensation element for each executive lmas#te peer group and general
industry data but instead uses these comparisomseafactor in determining compensation levels. &sally, the Compensation Committee
reviews total compensation levels annually and makiustments when job responsibilities, individuafformance or market data warrants.
Actual total compensation can vary from year torymesed on Company, operating unit and individeafggmance.

When setting total compensation, the Company applieonsistent approach for all named executivieasff. The Compensation Committee
also exercises appropriate business judgment inithapplies these standard approaches to thedadt€ircumstances associated with each
executive.

Generally, the amount of compensation realizedotentially realizable does not directly impact kbeel at which future pay opportunities
set.

Recommendations on the pay packages for the Chaijrtima Vice Chairman, and the President and CE@nade by the Compensation
Committee's Consultant and their pay is set byGbmpensation Committee during executive sessioadas the Compensation Committe
assessment of the individual's responsibility amdgsmance and the financial and operating perfogaaf Werner. On February 8, 2007,
Mr. Clarence L. Werner resigned as the Chief Exeeudfficer and continues to serve as Chairman,taadoard named Mr. Gregory L.
Werner the Chief Executive Officer. In connectioitivthe promotion and additional responsibilitidtse Compensation Committee increased
the base salary of Mr. Gregory L. Werner effectiebdruary 9, 2007, as disclosed in a Current RepoRorm 8-K filed February 9, 2007.

The CEO of Werner is eligible for all of the santegrams as the other named executive officers.JBE®'s actual compensation is reflective
of overall Company performance and the achievemgtite CEO goals and objectives, as determinedi&yCompensation Committee.

Stock Grant Practices

Werner grants stock options on an ad hoc baskealiscretion of the Compensation Committee. They@msation Committee follows a set
practice whereby the Compensation Committee sedegtant date, and the option grant price is basethe closing price of Werner common
stock on the day prior to the date of grant in adance with the provisions of the current stockapplan. The Board has proposed
amendments to the plan, one of which will spedifyttthe grant price is established as the closiig jpn the date of grant.

When choosing the grant date, the Compensation Gixeemvatches the longer term trends in Werneosksprice and selects grant dates that
will provide an incentive for management to inceesléerner's stock price back to higher levels.
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The Compensation Committee also establishes thimggzeriod for each grant. Stock options grante@erner's named executive officers
since 1999 vest over six years based on the faligwthedule and expire after ten years:

Years from Grant Date Anmpunt Vest ed
2 years 25%
3 years 20%
4 years 20%
5 years 20%
6 years 15%

Executive Stock Owner ship
Werner does not have formal executive stock owneighidelines.
Tax and Accounting Considerations

The Committee reviews projections of the estimatezbunting (pro forma expense) and tax impactlohaterial elements of the executive
compensation program. Generally, an accountingresgis accrued over the requisite service periddeoparticular pay element (generally
equal to the performance period) and the Compaalizes a tax deduction upon the payment to/readizdty the executive.

Section 162(m) of the Code, generally provides pldadicly held corporations may not deduct in ang ¢axable year certain compensation in
excess of $1 million paid to the Chief Executivdi€r and the next four most highly compensatedetiee officers. The Committee will

use, where practical, compensation policies angrpros that preserve the tax deductibility of congagion; however, the Committee, at its
sole discretion, may approve payment of nondediectibmpensation from time to time if it deems cinalances warrant it.

In fiscal 2006, the Chairman received compensati@xcess of $1 million. Consequently, a portioiMaf C.L. Werner's compensation was
not treated as a deductible income tax expens20@8. Section 162(m) did not limit Werner's abilitytake a tax deduction for compensation
paid to any other executive officer.

Employment Arrangements

None of the Company's named executive officers maitten employment agreements with the Compi
Termination Arrangements

None of the Company's named executive officers lsaverance agreements with the Comp

Werner does not provide for incremental compensaiiospecial treatment for incentive compensatiothé event of a voluntary termination,
termination for cause, or termination by deathisalkiility.

Change-in-Control Arrangements

None of the Company's named executive officers lchaage in control agreements with the Company Veather does not currently provi
for incremental compensation or special treatmeniricentive compensation related to a change imrob The Board has proposed
amendments to its stock option plan, subject tok$tolder approval, which would add change in cdrgrovisions to the stock option plan.
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SUMMARY COMPENSATION TABLE

The Summary Compensation Table presented belowsepts all elements of compensation awards to dhgp@ny's named executive
officers for fiscal year 2006, including:

* Base salary

* Bonus: Awards made under the annual cash plan

* All other compensation represents the sum ofvéidaes of:

* Perquisites and Other Personal Benefits

* Matching Company contributions to 401(k) plan

* Insurance Premiums paid by the Company

* Tax Reimbursements

* Matching Company contributions under the Emplogeck Purchase Plan

Base salaries and annual cash plan awards havelbesmined in accordance with the procedures pteden the Compensation Discussion
and Analysis. Executive deferrals to the Compa#9HKk) plan and non-qualified deferred compensaplan are included in the appropriate
column (i.e., Salary and/or Bonus) for which thenpensation was earned.

Change in
Pensi on Val ue
and Non-Qualified

Non- Equi ty Def erred
St ock Option Incentive Plan Conpensati on Al O her
Nanme and Sal ary Bonus Awards Awards Conpensati on Ear ni ngs Conpensati on

Princi pal Position Year (%) ($)(1) ($(2) ($)(2 ($)(2) ($)(3) (%) (4) Total ($)
Clarence L. Werner 2006 715,000 350,000 - - - - 32,621 1,097,621
Chai rman (5)
Gregory L. Werner 2006 420,000 350,000 - - - - 37,093 807, 093
Presi dent and
Chi ef Executive Oficer (5)
Gary L. Werner 2006 355,000 230, 000 - - - - 17, 260 602, 260
Vi ce Chairman
Dani el H Cushman 2006 310,270 245,000 - - - - 26, 863 582, 133
Seni or Executive Vice
President and Chi ef
Marketing O ficer
John J. Steele 2006 210,000 80,000 - - - - 14, 507 304, 507

Executive Vice President,
Treasurer and Chief
Fi nancial O ficer

Footnotes:

(1) Annual awards made under the annual cash plan.

(2) No stock, stock option, or non-equity incentplan awards were made in 2006.

(3) None of the earnings on non-qualified deferethpensation balances are above-market or pref@reatnings.

(4) See "All Other Compensation" table below fotadled breakdown of all other compensation.

(5) On February 8, 2007, Mr. Clarence L. Werneigresd as the Chief Executive Officer, and the Basthed Gregory L. Werner the Chief
Executive Officer.
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ALL OTHER COMPENSATION FOR THE YEAR ENDED DECEM BER 31, 2006

The table below presents "all other compensatioavided in fiscal year 2006 to the named executifieers. All other compensation, as
defined by the SEC, is comprised of the following:

Regi strant Regi st rant
Payment s/ Contributions to Contributions to
Perquisites & Accruals on Def i ned I nsurance Tax Enpl oyee St ock
Ot her Personal Termination Contri bution Prem uns Rei nbursenents Pur chase
Name Benefits ($) Pl ans ($) Pl ans ($)(6) ($)(7) ($)(8) Plan ($)(9)
Clarence L. Werner (1) 20, 801 - - - 11, 820
Gregory L. Werner (2) 25,301 - - - 11,792
Gary L. Werner (3) 12, 666 - - - 4,594
Dani el H. Cushman (4) 14, 139 - 2,019 1,992 8,018 695
John J. Steele (5) 8,471 - 1, 655 - 3, 686 695

Footnotes:

(1) Perquisites and personal benefits include $20f8r use of two company cars.

(2) Perquisites and personal benefits include $P0f8r use of two company cars and $4,500 for inetax preparation services.
(3) Perquisites and personal benefits include $Bftr use of company car and $2,500 for incomeptaparation services.

(4) Perquisites and personal benefits include $8fdi7use of company car and $5,668 for Compangl-pauntry-club membership.
(5) Perquisites and personal benefits include $8fdi7use of company car.

(6) Registrant contributions to company 401(k) plan

(7) Insurance premium of $1,992 represents aniadditsubsidy of Mr. Cushman's healthcare premiums.

(8) Tax gross-ups for company car use for Messis. Werner, Gregory L. Werner, Gary L. Werner, dotin J. Steele. Tax gross-up of
$4,484 for company car use and $3,534 for the 1&8evof personal use of the company aircraft for @rshman.

(9) 15% company match for employee contributionthtoEmployee Stock Purchase Plan.

The Company's contribution to the 401(k) Plan ampByee Stock Purchase Plan on behalf of the naxrecutive officers are on the same
terms as provided to all full-time U.S. employdesaddition to the above compensation, the five edumxecutive officers also participated in
voluntary health and welfare benefit programs wlacd generally available and comparable to thoseigked to all full-time U.S. employees.
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OUTSTANDING EQUITY AWARDSAT DECEMBER 31, 2006

The table below presents the details of all outitapawards held by the five named executive offiGes of December 31, 2006. There are no
outstanding stock awards for any executives (cokimnables have been excluded).

Opti on Awar ds

Equity Incentive
Pl an Awar ds:

Number of Nurmber of Number of

Securities Securities Securities

Under | yi ng Under |l yi ng Under |l yi ng

Unexer ci sed Unexerci sed Unexerci sed
Opti ons Opt i ons Unear ned Opti on Exerci se Option Expiration

Nane (#) Exercisable (#) Unexercisabl e Options (#) Price ($) Dat e

G arence L. Werner 475, 000 - - 7.73 12-Jul - 10
637, 500 112, 500 - 9.77 29- Sep- 11
25, 000 75, 000 - 18. 33 20- May- 14
Gregory L. Werner 26, 667 - - 9. 66 09- Dec- 07
25, 001 - - 7.35 21- Dec- 09
300, 001 - - 7.73 12-Jul - 10
311, 667 55, 001 - 9.77 29- Sep- 11
25, 000 75, 000 - 18. 33 20- May- 14
Gary L. Werner 201, 668 - - 7.73 12-Jul - 10
233, 750 41, 250 - 9.77 29- Sep- 11
25, 000 75, 000 - 18. 33 20- May- 14
Dani el H Cushman 1,564 - - 9. 66 09- Dec- 07
8, 750 - - 9. 26 09- Apr - 09
2,917 - - 8. 96 14- Apr- 09
22,918 - - 7.35 21- Dec- 09
55, 418 - - 7.61 20- Sep- 10
56, 667 10, 001 - 9.77 29- Sep- 11
25, 000 75, 000 - 18. 33 20- May- 14
- 35, 000 - 16. 68 22-Cct - 15
John J. Steele 18, 750 - - 9. 66 09- Dec- 07
33,334 - - 7.35 21- Dec- 09
10, 625 1, 875 - 9.77 29- Sep- 11
5, 000 15, 000 - 18. 33 20- May- 14
- 15, 000 - 16. 68 22-Cct - 15

OPTION EXERCISES FOR THE YEAR ENDED DECEMBER 31, 2006

The table below presents the stock options exatdseing 2006 by the five named executive officd@itse value realized on exercise reflects
the total pre-tax value realized by officers (stpcke at exercise minus the option's grant/exengigce). There are no outstanding stock
awards for any executives.

Option Awards

Nunmber of Shares Val ue Realized on

Nane Acqui red on Exercise (#) Exercise ($)
Cl arence L. Werner 100, 000 1, 328, 520
G egory L. Werner 100, 000 1,273, 295
Gary L. Werner 50, 000 697, 475

Dani el H Cushman - -
John J. Steele - -
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NON-QUALIFIED DEFERRED COMPENSATION PLAN FOR THE YEAR ENDED DECEMBER 31, 2006

The Company offers a deferred compensation planataa established in 2005 for eligible key emplayafose 401(k) plan contributions |
limited due to IRS regulations affecting highly qeamsated employees. Key terms of the plan:

* Eligible employees can defer compensation (batarg) on a pre- tax basis within annual dollartgstablished by the Company. The
current annual limit is established such that éigipant's combined deferrals in both the non-digalideferred compensation plan and the 401
(k) plan approximate the maximum annual deferrabant available to non-highly compensated employedése 401(k) plan.

* Accounts accrue earnings based on the returmefos more investment funds made available in trequalified deferred compensation
plan; the participant elects the investment fumdstich his or her deferred compensation accoualt bk deemed to be invested.

* Payouts are made after retirement or terminatibemployment from the Company either as annuaailmsents or as a lump sum as elected
in each participant's salary deferral agreementidfzants may also make elections for in-serviagquts under certain circumstances.

* The plan document allows the Company to make #&tihirgg contribution to the participants' accoubist, to date, the Company has chosen
not to make matching contributions.

The table below presents the following informatietated to the Company's Deferred Compensation Plan

* Executive contributions during 2006: reflects wolary executive deferrals of base salary. Theferdds are included in the Salary column
of the Summary Compensation Table.

* Company contributions during 2006: none

* Aggregate earnings during 2006: reflects the iegs1(losses) on account balances. None of thénggriare above-market or preferential
earnings and, thus, are not listed in the Summaryignsation Table.

* Aggregate withdrawals/distributions: none

* Aggregate balance as of December 31, 2006: intaiket value of the deferred compensation accaneityding executive contributions and
any earnings to date

Executive Regi strant Aggr egat e Aggr egat e

Contributions in Contributions in Aggr egat e Earni ngs W t hdr awal s/ Bal ance at
Name 2006 (%) 2006 (%) in 2006 ($) Di stributions ($) End of 2006 ($)
Clarence L. Werner - - - - -
Gregory L. Werner 10, 000 - 2,217 - 21, 356
Gary L. Werner 10, 000 - 1,074 - 11, 074
Dani el H. Cushman 10, 000 - 1, 980 - 21, 226
John J. Steele 10, 000 - 2,196 - 21, 367
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COMPENSATION COMMITTEE REPORT

The following report is not deemed to be "soliatimaterial”" or to be "filed" with the SEC or sultjéz Regulation 14A, other than as
provided below, or to the liabilities of Section aBthe Securities Exchange Act of 1934, and tipereshall not be deemed to be incorpor:i
by reference into any prior or subsequent filingty Company under the Securities Act of 1933 erShcurities Exchange Act of 1934
except to the extent the Company specifically retpithat such information be incorporated by refeeeor treated as soliciting material.

In conjunction with the preparation of the Compamyhnual Report on Form 10-K for the year endeddb@mer 31, 2006 and this Proxy
Statement for the Annual Meeting of Stockholderbedield May 8, 2007, the Compensation Committeeréndewed and discussed with
management the accompanying Compensation DiscuasgbAnalysis required by Item 402(b) of Regulat®rK and found on pages 9-13.

Based on the foregoing review and discussionsCtmapensation Committee recommended to the Boabdrettors that the Compensation
Discussion and Analysis be included in this Protat&nent on Schedule 14A and incorporated by neéerento the Annual Report on Form
10-K for the year ended December 31, 2006.

Patrick J. Jung, Committee Chairman Gerald H. Tinmnae& Kenneth M. Bird
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REPORT OF THE AUDIT COMMITTEE

The following report is not deemed to be "soliatimaterial”" or to be "filed" with the SEC or sultjéz Regulation 14A, other than as
provided below, or to the liabilities of Section aBthe Securities Exchange Act of 1934, and tipereshall not be deemed to be incorpor:i
by reference into any prior or subsequent filingty Company under the Securities Act of 1933 erShcurities Exchange Act of 1934
except to the extent the Company specifically retpithat such information be incorporated by refeeeor treated as soliciting material.

The Audit Committee of the Board of Directors ismrised of Messrs. Jung, Timmerman, Steinbach, Bind Sather. Mr. Jung is chairman
of the Audit Committee. All of the Committee membegualify as independent members of the Audit Catemiunder the National
Association of Securities Dealers' listing standaiiche primary purpose of the Audit Committee iagsist the Board of Directors in its
general oversight of the Company's financial répgrprocess. The Audit Committee conducted its sigét activities for the Company in
accordance with the duties and responsibilitieirmd in the Audit Committee charter.

The Company's management is responsible for theapmon, consistency, integrity, and fair prestoitaof the financial statements,
accounting and financial reporting principles, eys$ of internal and disclosure controls, and procesidesigned to ensure compliance with
accounting standards, applicable laws, and reguisitiThe Company's independent auditors, KPMG [Et® responsible for performing an
independent audit of the financial statements apdessing an opinion on the conformity of thoseaficial statements with accounting
principles generally accepted in the United Stafesmerica.

In conjunction with the preparation of the Compar8006 audited financial statements, the Audit Catemmet with both management and
the Company's outside auditors to review and dssths financial statements included in the Comafiginual Report on Form 10-K prior to
their issuance and to discuss significant accogrnfisues. Management advised the Audit Committetite financial statements were
prepared in accordance with accounting principksegally accepted in the United States of Amesdcd, the Audit Committee discussed the
statements with both management and the outsidéeidrhe Audit Committee's review included dissioa with the outside auditors of
matters required to be discussed pursuant to S¢ateom Auditing Standards No. 61 (CommunicationhMitidit Committees), as amended,
as adopted by the Public Company Accounting Ovbt&gard.

With respect to the Company's outside auditorsAildit Committee, among other things, discussett WPMG LLP matters relating to its
independence, including written disclosures madbecAudit Committee as required by the IndependeStandards Board Standard No. 1
(Independence Discussions with Audit Committees).

Based on the foregoing review and discussionsAtitet Committee has recommended to the Board oféd@ars that the audited financial
statements be included in the Company's Annual Repa~orm 10-K for the fiscal year ended Decen83er2006, for filing with the
Securities and Exchange Commission.

Patrick J. Jung, Committee Chairman Gerald H. Tinma& Michael L. Steinbach Kenneth M. Bird DuaneSiéther
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INDEPENDENT PUBLIC ACCOUNTANTS

The firm of KPMG LLP is the independent registepedblic accounting firm of the Company. The follogitable presents fees for
professional audit services rendered by KPMG LLRtie audit of the Company's annual financial stetets and internal control over
financial reporting for the years ended Decembe2806 and 2005, and fees for other services redd®y KPMG LLP during those periods.

2006 2005
Audit Fees $434, 379 $398, 668
Audi t - Rel at ed Fees 7,000 6, 500
Tax Fees 0 0
Al Oher Fees 0 0
Tot al $441, 379 $405, 168

Audit fees relate to services rendered for thetaafdhe Company's annual financial statementsiatgtnal control over financial reporting
and for the review of financial statements inclugethe Company's Quarterly Reports on Form 10k fivith the SEC. Audit-related fees
include fees for benefit plan audits. Tax feesdwfned as fees for tax compliance, tax advicetarglanning.

The Audit Committee has reviewed the services jpiexirelated to the audit-related fees billed by K&M_P and believes that these services
are compatible with maintaining KPMG LLP's independe with regard to the audit of the Company'siiiie statements. It is anticipated
that the Audit Committee, at its next scheduledtmgewill approve KPMG LLP as the independent ségried public accounting firm for the
Company for the year ending December 31, 2007.d3eptatives of KPMG LLP will be present at the Aaindeeting of Stockholders, will
have an opportunity to make a statement if theglesire, and will be available to respond to appadprquestions from stockholders.

POLICY ON AUDIT COMMITTEE PRE-APPROVAL OF AUDIT AND NON-AUDIT SERVICES OF
INDEPENDENT PUBLIC ACCOUNTANTS

The Audit Committee's policy is to pre-approveaaltit and non-audit services provided by the inddpat public accountants. Prior to
engagement of the independent public accountantedémext year's audit, management will submihAudit Committee for approval a list
of all audit and non- audit services expected toemelered during that year and the budgeted fedbhdse services. The Audit Committee pre-
approves these services by category of servicet(audlit-related, tax and other) prior to commaneat of the engagement. If circumstances
arise where it becomes necessary to engage thgeindent public accountants for additional servizscontemplated in the original pre-
approval, the Audit Committee will approve thosditidnal services prior to commencement of the gegzent. The Audit Committee may
delegate pre-approval authority to the Chair ofAldit Committee, provided that the Chair reportg auch pre- approval decisions to the
Audit Committee at its next scheduled meeting. ilgdependent public accountants and managementpeaily report to the full Audit
Committee regarding the extent of services provigiethe independent public accountants in accomarith this pre-approval, and the fees
for the services performed to date. None of the f@ad to the independent public accountants d@d@ip and 2005 under the categories
Audit-Related, Tax and All Other fees describedvabeere approved by the Audit Committee after sewiwere rendered pursuant to the de
minimus exception established by the SEC.

PROPOSAL TO ADOPT AMENDED AND RESTATED EQUITY PLAN

The Company believes that equity compensation sliga interests of management and employees vatintérests of its stockholders. The
Company currently provides for the grant of stopkians and stock appreciation
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rights under the Werner Enterprises, Inc. Stock@dpPlan. This stock option plan was initially atlegh by stockholders on June 9, 1987 a
annual meeting. Since then, the plan was amendgdeatated in 1988, 1994, 2000 and 2004. The cuaggregate number of shares that
be granted pursuant to the exercise of stock optimnl stock appreciation rights under the pla®j8@,000 shares. As of December 31,
2006, 8,890,551 shares remained available for mesuander this stock option plan. Stock optionsaftetal of 5,000 shares were granted to
employees in 2006, and none have been grantedearda007.

The Board has approved and adopted an amendee@stated option plan and renamed the amended mgdtarner Enterprises, Inc. Equity
Plan" (the "Equity Plan"), pursuant to which it hif the plan is approved by the stockholdersabke to grant shares of restricted stock and
grant awards of stock options and stock appreciatghts to noremployee directors. The amended and restated Elatyis being propos:
for stockholder approval so that the Company cartigoe to grant equity compensation to employeesreim-employee directors under the
terms of the amended plan. If the proposed plamdments are not approved by stockholders, the miuptan will continue in its current
form. A copy of the amended and restated Equity Rattached as Appendix A to this Proxy statement

The following general description of material feawiof the Equity Plan is qualified in its entirdy reference to the provisions of the
amended and restated Equity Plan set forth in Aghigeh.

Changes From Current Option Plan

Generally, with the exceptions noted immediatelpplwethe Equity Plan contains the same featuresydeand conditions as the current
version of the plan. The material changes madeead-tuity Plan are as follows:

* The Equity Plan will permit grants of restrictstbck. All shares of restricted stock must, at aimum, be restricted for at least one year
from the date the restricted stock award is granted

* The Equity Plan will permit non-employee directdo be eligible to receive awards under the PAacordingly, non-employee directors
will be eligible to receive grants of stock optipnsstricted stock and stock appreciation rightsRS).

* The Company modified the definition of "Committeruch that, for awards granted to certain officdte Committee will be composed of
least two independent directors who qualify as Simlé directors” as defined in Section 162(m) of@legle and "non-employee directors" as
defined by SEC Rule 16b-3 and, such that a sep@&a@tanittee composed of two or more directors (wlednot be independent) or a senior
executive officer can be delegated the authorityrémt certain awards under the Equity Plan, pedithat any such delegation is within lin
specifically prescribed by the Board.

* The Company modified the definition of "Fair M&tkValue", which is used in establishing the exsargrice of a stock option or SAR, to
the closing trading price on the date of grantrobption or SAR. The prior definition was the clogiprice on the day prior to the date of g
of an option or SAR.

* The Company added certain features to the EqRlday such that if a participant's employment isstauttively or actually terminated within
a two-year period following a "Change in Contraliat participant's awards under the Equity Plahlvétome fully exercisable, in the case of
stock options or SARs, or fully vested, in the cafeestricted stock. The Equity Plan also providese flexibility with dealing with
outstanding awards following a Change in Contrdhazonnection with certain corporate events wiidomot constitute a Change in Control.
Under the Equity Plan, a Change in Control will getly occur if 50% or more of the common stockdraes owned by a person other than a
member of the Werner family, there is a non-appdpweajority change in the composition of the baafrdirectors, the Company undergoes a
merger or consolidation in which the majority o tstockholder ownership changes, the stockholggnose a plan of liquidation or
dissolution, or there is a sale of all or substdlytiall of the Company's assets.

24



* |f approved by the Committee or its delegate, @sayranted under the Equity Plan may be trangfaoeertain family members, grantor
trusts and certain other persons if such transfethier than for consideration.

* The Company expanded its ability under the EqRitgn to allow payment of the stock option exergisee through cashless exercise
procedures, so-called "stock-for-stock" exercisgpdures or any other method permissible undeeculaw for exercising stock options.

General

The Equity Plan provides for grants of nonqualifeédck options, restricted stock and stock apptieciaights. The objectives of the Plan are
to advance the Company's interests and the inseoédis stockholders by attracting, motivating aethining those individuals whose skill ¢
initiative enhance the Company's continued suceggesith and profitability.

Eligibility and Limits on Awards

Any employee is currently eligible to receive awsawhder the Equity Plan. If the proposed amendmnterttee Equity Plan are approved by
stockholders, non-employee directors will be ablesceive awards under the Plan as well. No detetioin has been made as to which of the
Company's employees or non-employee directorsragiive grants under the Equity Plan, and, theegfoe benefits to be allocated to any
individual or to any group of employees are nosprely determinable. Since all members of the bo&directors would be eligible to rece
grants under the Equity Plan, each member of theedbas a personal interest in the approval oEtigty Plan.

The Equity Plan places limits on the maximum amairwards that may be granted to any person ddin@gluration of the Equity Plan.
Under the Equity Plan, no person may receive awafrdtock options, stock appreciation rights otrieted stock, that cover in the aggregate
more than 2,562,500 shares during the Equity Pthmation.

Administration

The Equity Plan is administered by the Board oEbiors or the Compensation Committee. The Boafgomnpensation Committee will sel
the employees and n@mployee directors to whom awards will be grantediwill set the terms of such awards. As amendedEquity Pla
provides that Board or Compensation Committee nedggate its authority under the plan to a selemtigof directors (which may include
officers of the Company) or to a senior executiffecer, subject to guidelines prescribed by the Bloar Compensation Committee, but only
with respect to employees who are not subject ti@e16 of the Exchange Act or Section 162(m)hef iInternal Revenue Code.

Shares Reserved for Awards

The Plan provides for up to 20,000,000 shares wfnaon stock to be used for awards. At December 326.28,890,551 shares were availe
for granting additional options, which represempraximately 12% of the shares outstanding as athla9, 2007. The shares may be
treasury, or authorized but unissued, shares ofhmmmstock and to the extent any award under thé&ERlan terminates, expires or is
forfeited, the shares subject to such award wiliadpe available for distribution under the Equitgn. If a stock option award is exercised,
any shares used for full or partial payment ofgihechase price of shares with respect to whictoogt exercised and any shares retained by
the Company for tax withholding will again be awaile for distribution under the Equity Plan. Iftack appreciation right award is exercised,
only the number of shares issued, if any, will basidered delivered for the purpose of determiivalability of shares for delivery under
the Equity Plan.
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The number of shares authorized for awards is stutgjeadjustment for changes in capitalizationrgaaizations, mergers, stock splits, and

other corporate transactions as the Board or tmep@asation Committee determines to require an agjeitadjustment. The Equity Plan will
remain in effect until all the shares availabledaeen used to pay awards, subject to the rigteoBoard to amend or terminate the Equity
Plan at any time.

General Terms of Awards

The Board or the Compensation Committee will seleetparticipants and set the term of each awalné;hamay not be more than ten years.
The Board or the Compensation Committee has theptiwdetermine the terms of the awards grantetlyding the number of shares subj
to each award, the form of consideration payabtenwgxercise, and all other matters. The exercise f an option and the grant price of a
stock appreciation right must be at least therfairket value of a share as of the grant date.

The Board or the Compensation Committee will akstitise vesting conditions of the award, except¥ieating will be accelerated if, within
two years after a change of control, the Companyt§successor) terminates the participant's eympémt other than for "cause" or the
participant terminates employment for a "good reagas the terms "cause" and "good reason" ar@efin the Equity Plan).

Awards granted under the Equity Plan are not gélgd@ransferable by the participant except in ther of the participant's death as required
by law or if authorized by the Committee or itsedgdte, as provided in an award agreement. Othestand conditions of each award will be
set forth in award agreements, which can be amebgdide Board or the Committee.

The number and type of awards that will be granteder the Equity Plan presently is not determinalsléhe Board or Compensation
Committee will make these determinations in theritin its sole discretion.

Restricted Stock

Shares of Restricted Stock may be awarded undégdbity Plan. The restricted stock will vest anddoae transferable upon the satisfaction
of conditions set forth in the respective restdcstock award agreement. Restricted stock awargsheéorfeited if, for example, the
participant's employment terminates before the dwasts.

Stock Options

The Equity Plan will permit the granting to eliggigbarticipants of nonqualified stock options, whitthnot qualify for any special tax
treatment under the Internal Revenue Code. Themegprice for any stock option will not be lesarthihe fair market value of a Common
Share on the date of grant. No stock option magxsecised more than ten years after its date oftgra

Stock Appreciation Rights

Stock Appreciation Rights ("SARs") may be grante@¢ambination with underlying stock options. SARitée the holder upon exercise to
receive an amount in shares equal in value tosxtbess of the fair market value of the shares cavbyesuch right over the grant price. The
grant price for SARs will not be less than the faarket value of a common share on the SARs' dajeaat. The payment upon a SAR
exercise shall be solely in whole shares of eqaiMaralue. Fractional shares will be rounded doaviingé nearest whole share with no cash
consideration paid.

Changein Control Provisions

The Equity Plan provides that, if, within the tweay period beginning on the date of a Change irtrébfas defined in the Equity Plan), an
employee resigns for "good reason" or is terminatethe Company other than
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for "cause", (as the terms "good reason" and "¢aargedefined in the Equity Plan), then all stogkions and SARs will become fully vested
and immediately exercisable, and the restrictignsieable to outstanding shares of restricted stwitddapse. The Board or Committee may
also make certain adjustments and substitutiossmmection with a Change in Control or similar sactions or events as described in Se:
13 of the Equity Plan.

Federal Income Tax Consequences

Based on current provisions of the Internal Reveboée and the existing regulations thereunderattieipated U.S. federal income tax
consequences of grants under the Equity Plan atesasibed below. The following discussion is miénded to be a complete discussion of
applicable law and is based on the U.S. federalnmectax laws as in effect on the date hereof. $é&teonsequences may in some cases |
from those described below.

Stock Options

A participant receiving a nonqualified stock optiwes not recognize taxable income on the datesoft @f the nonqualified option, provided
that the nonqualified option does not have a rgaaitertainable fair market value at the time granted. In general, the participant must
recognize ordinary income at the time of exercisin@® nonqualified option in the amount of the eifnce between the fair market value of
the shares on the date of exercise and the optioe. @ he ordinary income recognized will consttabmpensation for which tax withholdi
generally will be required. The amount of ordinargome recognized by a participant will be deduetllly the Company in the year that the
participant recognizes the income if the Companygm@s with the applicable withholding requirements

Shares acquired upon the exercise of a nonquasfimtk option will have a tax basis equal to tffi@ir market value on the exercise date or
other relevant date on which ordinary income iogmized, and the holding period for the shares igdigawill begin on the date of exercise
such other relevant date. Upon subsequent disposifithe shares, the participant will recognizegiderm capital gain or loss if the
participant has held the shares for more than eae grior to disposition, or short- term capitalngar loss if the participant has held the
shares for one year or less.

If a participant pays the exercise price, in whalén part, with previously acquired shares, theipi@ant will recognize ordinary income in

the amount by which the fair market value of tharsk received exceeds the exercise price. Theipartt will not recognize gain or loss
upon delivering the previously acquired sharesitoGompany. Shares received by a participant, équmimber to the previously acquired
shares exchanged therefor, will have the same badi$iolding period for long-term capital gain mses as the previously acquired shares.
Shares received by a participant in excess of tineber of such previously acquired shares will habasis equal to the fair market value of
the additional shares as of the date ordinary ircmecognized. The holding period for the add#icshares will commence as of the date of
exercise or such other relevant date.

Restricted Stock

The recognition of income from an award of reséiicstock for federal income tax purposes dependberestrictions imposed on the shares.
Generally, taxation will be deferred until the fitaxable year the shares are no longer subjestthistantial risk of forfeiture. At the time the
restrictions lapse, the grantee will recognize maidy income equal to the then fair market valuthefshares. Generally, the Company will be
entitled to deduct the fair market value of therebdransferred to the grantee as a business expeti®e year the grantee includes the
compensation in income.

Stock Appreciation Rights

To the extent that the requirements of the InteR®lenue Code are met, there are no immediatetasequences to a grantee when a SAR is
granted. When a grantee exercises the right tagpeeciation in fair
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market value of shares represented by a SAR, pagmede in shares are normally includable in tlaatge's gross income for regular
income tax purposes. The Company will be entittededuct the same amount as a business expertsesarhe year. The includable amount
and corresponding deduction each equal the faikehamlue of the shares payable on the date otieseer

Deductibility of Awards

Section 162(m) of the Internal Revenue Code placgs million annual limit on the compensation deible by the Company or a majority
owned subsidiary paid to certain of its executividse limit, however, does not apply to "qualifieerformance-based compensation.”" The
Company believes that awards of stock options, SARd restricted stock qualify for the performaibesed compensation exception to the
deductibility limit.

Amendment and Ter mination

The Board may amend the Equity Plan at any timayiged that no such amendment will be made witlstatkholder approval if such
approval is required under applicable law, regafator stock exchange rule, or if such amendmenddvdi) decrease the grant or exercise
price of any stock option or SAR to less than faarket value on the date of grant (except as distliabove under "Shares Reserved for
Awards"), (ii) increase the number of shares thay tme distributed under the Equity Plan or advgraffect in any material way any Award
previously granted under the Plan, without thetemitconsent of the participant of such Award.

Equity Compensation Plan Information

The following table summarizes, as of Decembe2BD6, information about compensation plans undechwbquity securities of the
Company are authorized for issuance:

Nunmber of Securities
Remai ni ng Avail able for
Future | ssuance under

Nunber of Securities to Wei ght ed- Aver age Equi ty Conpensati on
be | ssued upon Exercise Exercise Price of Pl ans ( Excl udi ng
of Qutstanding Options, Qut st andi ng Opti ons, Securities Reflected in
Warrants and Rights Warrants and Ri ghts Colum (a))
Pl an Cat egory (a) (b) (c)
Equi ty conpensation
pl ans approved by
security hol ders 4,565, 004 $11. 03 8, 890, 551

The Company does not have any equity compensalims that were not approved by security holders.
Voting Procedures

Assuming the presence of a quorum, to be adogtedyroposal to amend and restate the Equity Ptuiress the affirmative vote of the
stockholders representing a majority of the outitegnshares of the Common Stock of the Companyeptés person or represented by pr
at the 2007 Annual Meeting of Stockholders. If aaauted proxy is returned and the stockholder batamed from voting on this proposal,
the shares represented by such proxy will be censitipresent at the meeting for purposes of det@rgha quorum and for purposes of
calculating the vote, but will not be consideredh&we been voted in favor of the proposal. Accalyinan abstention from voting on this
proposal will have the same effect as a vote ag#iesproposal. If an executed proxy is returnec fyoker holding shares in street name
which indicates that the broker does not have efgomary authority as to certain shares to votthamproposal, such shares will be consid
present at the meeting for purposes of determiaiggorum, but will not be considered to be represkat the meeting for purposes of
calculating the vote with respect to this proposais means that such broker non-vote would redoee@umber of affirmative votes that are
necessary to approve the proposal.
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THABTOCKHOLDERS VOTE "FOR" THE PROPOSAL TO
APPROVE THE AMENDED AND RESTATED EQUITY PLAN. PROXKIS SOLICITED BY THE BOARD OF DIRECTORS WILL BE
VOTED FOR THE EQUITY PLAN UNLESS STOCKHOLDERS SPEM A CONTRARY VOTE.

PROPOSAL REGARDING AMENDMENT TO ARTICLE Il OF THE ARTICLESOF INCORPORATION

On February 8, 2007, the Board of Directors autteatia resolution approving, and recommending tlestockholders consider and approve,
an amendment to Article 11l of the Company's Aeglof Incorporation with regard to the Company'gpse and conduct of business. The
Board recommends that the current Article 11l wiggard to the Company's purpose and conduct ohessibe amended and restated in its
entirety. The Company's current Article Il listsmerous specific purposes for which the corporaBarganized (including detailed
descriptions of the common carrier business), whighoverly complex and lacking in clarity. The gl effect of the amendment will be to
simplify and clarify the purpose of the corporatamd the business activities in which the Compaay engage by providing that the
Company may conduct any and all lawful businesmjitgd by the Nebraska Business Corporation Ace Bbard of Directors believes that

it is in the best interests of the Company andtiskholders to adopt the proposed amendment.

Article Il of the Articles, as amended, would reagiset forth below:

"The purpose for which this corporation is orgadii®to conduct any and all lawful business forathtorporations may be organized under
the Nebraska Business Corporation Act".

Assuming the presence of a quorum, to be adoptedhroposed amendment to Article 11l of the Artictef Incorporation requires the
affirmative vote of the stockholders representingagority of the outstanding shares of the CommumtiSof the Company present in person
or represented by proxy at the 2007 Annual Meatingtockholders. If an executed proxy is returned the stockholder has abstained from
voting on this proposal, the shares representeslibly proxy will be considered present at the mgdtin purposes of determining a quorum
and for purposes of calculating the vote, but ndt be considered to have been voted in favoreptioposal. Accordingly, an abstention
from voting on this proposal will have the sameseffas a vote against the proposal. If an exequiedy is returned by a broker holding
shares in street name which indicates that thedbrdées not have discretionary authority as tcageghares to vote on this proposal, such
shares will be considered present at the meetinguiposes of determining a quorum, but will notbesidered to be represented at the
meeting for purposes of calculating the vote withpect to this proposal. This means that such brakevote would reduce the number of
affirmative votes that are necessary to approweptoposal.

If the proposed amendment to Article 11l of theidlegs is approved by the stockholders at the 200@ual Meeting of Stockholders, the
amendment will become effective upon the filingadEertificate of Revised and Amended Articles with Secretary of State of the State of
Nebraska, which is expected to be accomplishedamspily as practicable after such approval is otetei

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDER®TE "FOR" THE PROPOSED AMENDMENT TO
ARTICLE Il OF THE ARTICLES OF INCORPORATION. PROXIS SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTE
FOR THE PROPOSED AMENDMENT UNLESS STOCKHOLDERS SPECA CONTRARY VOTE.

PROPOSALS REGARDING AMENDMENTS OF ARTICLES OF INCORPORATION REGARDING
INDEMNIFICATION AND LIMITATION OF LIABILITY

The proposed amendments to Article VIII describelbl regarding expanded indemnification and linmtaiof liability of officers and
directors reflect a concern with (1) the extenstofckholder litigation in
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recent years, (2) the increased difficulty and ptimenplications relating to obtaining adequatedaues' and officers' liability insurance, and
(3) the increased vulnerability of directors anficefrs to potentially large claims for monetary dayas, which may discourage them from
fully and freely carrying out their duties, incladi responsible entrepreneurial risk-taking. TherBad Directors believes that these
provisions of the Articles of Incorporation sholld revised and updated to reflect developmentsariaw so as to attract and retain qualified
directors and officers and encourage them to fatigt freely fulfill their duties.

PROPOSAL REGARDING AMENDMENT TO ARTICLE VIII OF THE ARTICLES OF INCORPORATION

On February 8, 2007, the Board of Directors auteatia resolution recommending that the stockholdensider and approve an amendment
to Article VIII of the Company's Articles with reghto the indemnification provisions. The Boardamenends that the current Article VIII
which provides for mandatory indemnification to Qmamy directors, officers, employees or other ageatamended. Indemnification is the
practice by which a corporation holds harmless fliaibility and pays the expenses of directors affiders who are named as defendants or
otherwise involved in litigation relating to theictivities on behalf of the corporation. The NekeaBusiness Corporation Act authorizes
Nebraska corporations such as the Company to indigirectors and officers against liability andpenses, subject to certain limitatic
prescribed by law.

The current form of indemnification protection falim Article VIII has been in the Company's Artiglef Incorporation since 1986. In 1995,
the Nebraska Business Corporation Act, includiagibvisions on indemnification, was substantialiyended. A primary purpose of the
proposed amendment is to update Article VIII tdaetf current provisions of the Nebraska Businesp@uation Act.

There are two material revisions to the indemniftoaprovisions in the amended language of Arti¢élg: (i) the deletion of coverage of
employees or agents from the mandatory indemnidingirovisions of Article VIII, and (ii) a revisioaf the limitations on indemnification of
directors and officers to be covered under Arti¢lg.

The indemnification language of Article VIII, bo#ts currently stated and as proposed to be amepadrddes for mandatory indemnification
of covered persons. The Nebraska Business CorporAtit expressly authorizes such provisions wigpeet to directors and officers of a
corporation, but is silent with respect to empl®y/ard agents. For this reason, the reference ttogegs and agents in the mandatory
indemnification provisions of Article VIl has beeleleted. The Company believes that the issuedainmification of employees and agents
of the corporation is better left to the Board afddtors of the corporation, which may address saduirements in either the Company's
Bylaws, or by separate Board resolutions from timeéme. Currently there are no mandatory indematfon provisions in the Company's
Bylaws or resolutions covering employees or ageand,the impact of the amendment to Article Vilinabbe to delete the requirement of
mandatory indemnification by the Company with retpe employees and agents who meet the approptatelard. However, the Compat
Board of Directors could in its discretion provisiech indemnification protection to employees anghiégto the extent permitted by law.

The second material revision in the proposed Agtidll amendment language is a change in the lioita on the right of directors and
officers to receive the protection of mandatoryeimahification. The current Article VIII requires thihe covered person act in good faith and
in a manner reasonably believed to be in or nobepg to the best interests of the corporation aitt,respect to any criminal action or
proceeding, not have any reasonable cause to bdlisxconduct was unlawful. The mandatory inderoatfon standard in the proposed
Article VIII provides coverage to directors andioéfrs for all liabilities and expenses, exceptféar delineated categories. This expanded
coverage for indemnification follows the expressglaage permitted to be included in the articlesmobrporation of Nebraska corporations
under the Nebraska Business Corporation Act, asidatkin 1995. The exceptions to mandatory indewatifin provide protection to the
Company against indemnification
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which is not warranted consistent with the Nebra3ksiness Corporation Act. The protection of maadaindemnification would not be
provided when the covered person: (i) receivedarftial benefit to which he was not entitled, ifitentionally inflicted harm on the
Company or its shareholders, (iii) intentionallphated criminal law, or (iv) in the case of a cutrer former director, violated Section 21-
2096 of the Nebraska Revised Statute, which previdepersonal liability for directors who apprawelawful distributions (including
dividends) from the corporation.

The Company believes that the proposed amendméatitde VIII's indemnification provisions is corgtent with current provision of the
Nebraska Business Corporation Act and provides rolarity with respect to the coverage to be progittedirectors and officers of tl
corporation.

Although there is currently no litigation pendimg, to the Company's knowledge, threatened, thihtrigiger either the existing or the
proposed indemnification provision, incumbent dioes may be deemed to have a direct and persaeaést in approval of the proposed
amendment because of possible litigation in therutThe Company maintains directors' and offidesllity insurance, which may offset

part of the cost involved in any indemnificatiomich. To the extent obligations under the proposeeéiinnity provisions exceed any proceeds
of insurance (or if such coverage is discontinuedat available), any indemnification payments mbgehe Company could have an adverse
effect upon its earnings and assets. The Boardretfors believes that it is in the best interegthe Company and its stockholders to adopt
the proposed amendment.

Article VIII of the Articles, as amended, would ceas set forth below:

"To the fullest extent permitted by law, the cogaayn shall indemnify any person who was or is iyper is threatened to be made a party to
any threatened, pending, or completed action,asptoceeding, whether civil, criminal, adminisivat arbitrative, or investigative, whether
formal or informal, including, to the extent pertai by law, an action by or in the right of thepmnation, by reason of the fact that he is or
was a director or officer of the corporation, obisvas serving at the request of the corporat®a director, officer, partner, member of a
limited liability company, trustee, employee, oeagof another domestic or foreign corporationtmpenship, limited liability company, joint
venture, trust, employee benefit plan, or otheitgrdgainst any obligation to pay any judgmenttlement, penalty, or fine (including an
excise tax assessed with respect to an employesityelan) and expenses, actually and reasonablyried by him in connection with such
action, suit, or proceeding, except liability forreceipt of a financial benefit to which he istmtitled, (ii) an intentional infliction of harm

on the corporation or its shareholders, (iii) in ttase of a current or former director, a violabbiNebraska Revised Statute 21-2096, or (iv)
an intentional violation of criminal law.

To the extent permitted by law, the corporationidieve the power to purchase and maintain inswamcbehalf of any person who is or was
a director, officer, employee, or agent of the cogtion against any liability asserted against aid incurred by him in such capacity or
arising out of his status as such, whether orm@tbrporation would have the power to indemnify laigainst such liability.

The indemnity provided for by this Article VIII shaot be deemed to be exclusive of any other sdgbtwhich those indemnified may be
otherwise entitled, nor shall the provisions oftAtrticle VIII be deemed to prohibit the corporatisom extending its indemnification to
cover other persons or activities to the exteniniiéed by law or pursuant to any provisions in ByeLaws, by a resolution of the directors or
shareholders, or a contract."

Assuming the presence of a quorum, to be adogtedhroposed amendment to Article VIII of the Artiglof Incorporation requires the
affirmative vote of the stockholders representinmgagority of the outstanding shares of the CommutiSof the Company present in person
or represented by proxy at the 2007 Annual Meatin§tockholders. If an executed proxy is returned the stockholder has abstained from
voting on this proposal, the shares representeslibly proxy will be considered present at the mgedtin purposes of determining a quorum
and for purposes of calculating the vote, but ndt be considered to have been voted in favoreptioposal. Accordingly, an abstention
from voting on this proposal will have the sameseffas a vote against the proposal. If an exequiedy is returned by a
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broker holding shares in street name which indi&c#tat the broker does not have discretionary aiyhas to certain shares to vote on this
proposal, such shares will be considered presdgheaheeting for purposes of determining a quotm will not be considered to be
represented at the meeting for purposes of caingléte vote with respect to this proposal. Thisngethat such broker non-vote would
reduce the number of affirmative votes that areessary to approve the proposal.

If the proposed amendment to Article VIII of thetiles is approved by the stockholders at the 28@7ual Meeting of Stockholders, the
amendment will become effective upon the filingadEertificate of Revised and Amended Articles wiith Secretary of State of the State of
Nebraska, which is expected to be accomplishedamspily as practicable after such approval is otetei

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDER®TE "FOR" THE PROPOSED AMENDMENT TO
ARTICLE VIII OF THE ARTICLES OF INCORPORATION. PROES SOLICITED BY THE BOARD OF DIRECTORS WILL BE
VOTED FOR THE PROPOSED AMENDMENT UNLESS STOCKHOLDERPECIFY A CONTRARY VOTE.

PROPOSAL REGARDING AMENDMENT TO ARTICLE VIII, SECTION A OF THE ARTICLES OF
INCORPORATION

On February 8, 2007, the Board of Directors autteatia resolution recommending that the stockholdensider and approve an amendment
to Article VIII, Section A of the Company's Artidevith regard to limitations on liability of diremts. The Board recommends that the current
Article VIII, Section A with regard to limitationsn the liability of directors be amended and restan its entirety. Article VIII, Section A of
the current Articles limits the personal liability outside directors only and is consistent wittbNeka law at the time the provision was
amended into the Articles of Incorporation in 198Be current provision eliminates personal liapitf an outside director to the stockholc

or the corporation for monetary damages for angdheof fiduciary duty by such Director. The Nebm&lusiness Corporation Act has been
amended since that time to permit greater limitatia liabilities of directors as proposed by theegkiment. The proposed amendment would
limit the liability of all directors to the corpdian or its stockholders for money damages for actyon taken, or any failure to take any action
as a director, except for the four delineated aaieg of liabilities set forth in Article VIII, Séion A, as required by the Nebraska Business
Corporation Act. The amendment would only applglioms for money damages and would not prevens segieking injunctive relief, nor
would it in any way limit other types of claims agst directors, such as claims arising under fdderatate securities laws. It only applies to
claims by the Company or its stockholders and matdims by other parties.

The Board of Directors believes that it is in tlestinterests of the Company and its stockholdeegslopt the proposed amendment.
Article VIII, Section A of the Articles, as amendedould read as set forth below:

"A director of the corporation shall not be lialbbethe corporation or its stockholders for monemédges for any action taken, or any failur
take any action, as a director, except liability. {9 The amount of a financial benefit receivgdabdirector to which he or she is not entitled:;
(i) An intentional infliction of harm on the corpation or the stockholders; (iii) A violation of Neska Revised Statutes 21-2096; or (iv) An
intentional violation of criminal law.

No amendment to or repeal of this Article shalllggp or have any effect on the liability or allebkability of any director of the Corporatic
for or with respect to any acts or omissions ohsdicector occurring prior to such amendment oeedplf the Nebraska Business Corpora
Act is hereafter amended to authorize the furthierieation or limitation of liability of directorsthen the liability of directors shall be
eliminated or limited to the full extent authoriziedthe Nebraska Business Corporation Act as smdete"
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Assuming the presence of a quorum, to be adoptedhroposed amendment to Article VIII, Section Ateé Articles of Incorporation requit
the affirmative vote of the stockholders representi majority of the outstanding shares of the Com®&tock of the Company present in
person or represented by proxy at the 2007 Annwedtivig of Stockholders. If an executed proxy isinmetd and the stockholder has absta
from voting on this proposal, the shares represkinyesuch proxy will be considered present at tieeting for purposes of determining a
quorum and for purposes of calculating the voté wall not be considered to have been voted in faxfdhe proposal. Accordingly, an
abstention from voting on this proposal will hatie same effect as a vote against the proposai.dkacuted proxy is returned by a broker
holding shares in street name which indicatesttieabroker does not have discretionary authoritipa®rtain shares to vote on this proposal,
such shares will be considered present at the ntefti purposes of determining a quorum, but woll he considered to be represented at the
meeting for purposes of calculating the vote withpect to this proposal. This means that such brakevote would reduce the number of
affirmative votes that are necessary to approvetbposal.

If the proposed amendment to Article VIII, Sectidbof the Articles is approved by the stockholdertha 2007 Annual Meeting of
Stockholders, the amendment will become effectimenuthe filing of a Certificate of Revised and Arded Articles with the Secretary of
State of the State of Nebraska, which is expeadsttaccomplished as promptly as practicable aftelh approval is obtained.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDER®TE "FOR" THE PROPOSED AMENDMENT TO
ARTICLE VIII, SECTION A OF THE ARTICLES OF INCORPORTION. PROXIES SOLICITED BY THE BOARD OF DIRECTORS
WILL BE VOTED FOR THE PROPOSED AMENDMENT UNLESS STBHOLDERS SPECIFY A CONTRARY VOTE.

POLICIESAND PROCEDURESWITH RESPECT TO RELATED PARTY TRANSACTIONS

The Company's Audit Committee Charter requires tiratnbers of the Audit Committee, each of whom dependent pursuant to Nasdaq
listing standards, review and approve all relatadyptransactions for which such approval is reggiunder applicable law, including SEC
NASD rules. Current SEC rules define a relatedyp@sinsaction to include any transaction, arranggraerelationship in which the Compe
is a participant and in which any of the followipgrsons has or will have a direct or indirect iestr

* an executive officer, director or director noménef the Company;
* any person who is known to be the beneficial owafanore than 5% of the Company's common stock;

* any person who is an immediate family memberd@fined under Item 404 of Regulation S-K) of anceive officer, director or director
nominee or beneficial owner of more than 5% of@mepany's common stock; or

* any firm, corporation or other entity in whichyaof the foregoing persons is employed or is arparor principal or in a similar position or
in which such person, together with any other efftiregoing persons, has a 10% or greater berlaficiaership interest.

All related party transactions required to be dised under SEC rules shall be disclosed in the @agp applicable filings with the SEC.
CERTAIN TRANSACTIONS

The Company leases certain land from the Clarend®drner Revocable Trust (the "Trust"), a relatatyp Clarence L. Werner, Chairman
the Board, is the sole trustee of the Trust. Orrirly 8, 2007, the Company entered into a revissabe Agreement, effective as of the 21st
day of May 2002 (the "Lease Agreement"), and amhseeAgreement (the "License Agreement") with Claeeh. Werner, Trustee of the
Trust. The Lease
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Agreement and License Agreement were approvedédyitinterested members of the Board of DirectbtkeaBoard's February 8, 2007
meeting. The Lease Agreement was originally entaredbetween the parties as of May 21, 2002 witldgear lease term commencing June
1, 2002 (the "2002 Lease Agreement").

The Lease Agreement covers the lease of land cemgrapproximately 35 acres (referred to as theltjeoPremises"), with improvements
consisting of lodging facilities and a sportingyctange which are used by the Company for busimestings and customer promotion. The
2002 Lease Agreement provided for a non-exclusoenke to use for hunting purposes a contiguousopoof farmland comprising
approximately 580 acres (referred to as the "FarchRremises"), which license rights were deletethfthe Lease Agreement and separated
into the License Agreement.

The Lease Agreement's currentyléar term expires May 31, 2012, and provides th@@my the option to extend the lease for two aloli
5-year periods, through 2017 and 2022, respectit#tgler the Lease Agreement, the Company makesarsntal payments of One Dollar
($1.00) per year, and is responsible for the retdte taxes and maintenance costs on the Lodgad&emhich totaled approximately
$44,000 for 2006.

Under the Lease Agreement, at any time duringahed or any extension thereof, the Company hasptiien to purchase the Lodge Premi
from the Trust at its current market value, exahgdihe value of all leasehold improvements madtheyCompany. The Company also has a
right of first refusal to purchase the Lodge Prasj®or any part thereof, if the Trust has an dffan an unrelated third party to purchase the
Lodge Premises. The Trust has the option at ang diaring the lease to demand that the Company isgdts option to purchase the Lodge
Premises at its current market value, excludingsthee of all leasehold improvements made by thea@my. If the Company elects not to
purchase the Lodge Premises as demanded by thi fhiers the Company's option to purchase at ang tinring the lease is forfeited;
however, the Company will still have the right oéf refusal with respect to a purchase offer flamunrelated third party. If the Company
terminates the Lease Agreement prior to the expiraif the initial 10year term and elects not to purchase the LodgeiBesrfrom the Trus
then the Trust agrees to pay the Company the €aditleasehold improvements, less accumulatedeségtiion calculated on a straight-line
basis over the term of the Lease Agreement (1Gsyeldiat the termination of the initial 10-yeaa$e term, or any of the two 5-year renewal
periods, the Company has not exercised its optiggutchase the Lodge Premises at its current maagkeet, the leasehold improvements
become the property of the Trust. However, it s @ompany's current intention to exercise its optimpurchase the Lodge Premises at its
current market value prior to the completion of ithidal 10-year lease period or any of the twoeayrenewal periods. The Company has
made leasehold improvements to the Lodge Premfsgspooximately $6.1 million since the inceptionledsehold arrangements commen:
in 1994,

The revisions to the Lease Agreement removed thigions relating to the Farmland Premises, ab®Effective date of the 2002 Lease
Agreement, including the description of option toghase rights described above, from the agreeraedtthe Company and the Trust entt
into the separate License Agreement defining tiesipective rights with respect to the Farmland sesn Under the License Agreement, the
Company and its invitees are granted a non-exausiht to hunt and fish on the Farmland Premiffesa term of one year, which is
automatically renewable unless either party tertemaot less than 30 days prior to the end of tlheeat annual term. The Trust agrees to use
its best efforts to maintain a Controlled Shootkrga Permit on the Farmland Premises while theriseeAgreement is in effect, and to
maintain the land in a manner to maximize huntioget for game birds. In consideration of the lieetshunt and fish on the Farmland
Premises, the Company agrees to pay the Trust aargraqual to the real property taxes and spess#ssments levied on the land, and the
cost of all fertilizer and seed used to maintamtiinting cover and crops located on the land. $asts were approximately $29,000 for
2006.

The Company in the following capacities employsifarmembers of certain executive officers. Clarehc&Verner's son-in-law, Scott
Robertson, is employed as Director-Aviation andydarWerner's brother-in-law, Daniel
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Matthew, is employed with Fleet Truck Sales. Thenpany compensated in excess of $120,000 in torapeasation to each of these
individuals. The total compensation in 2006 for Robertson was $154,320 and for Mr. Matthew was/§l¥b.

During 2006, the Company paid $7,270,727 to PegBaterprises, LLC which is owned by Clarence L. Welis brother, Vern Werner, and
sister-in- law and paid $161,197 to D-W Truckimgwhich Vern Werner has a 50% ownership interesgaBus Enterprises, LLC and D-W
Trucking lease tractors and drivers to the Commengwner-operators. At December 31, 2006, the Coynpad notes receivable from
Pegasus Enterprises, LLC of $1,380,649 relatebdesale of 40 used trucks. The largest aggregadei@nof principal outstanding during
2006 was $1,560,790, the amount of principal paidng 2006 was $606,126, and the amount of intgraist during 2006 was $147,686. The
interest rate payable on this debt ranges from t2%2.75%. The payments to Pegasus Enterprises ddd®d-W Trucking are based on the
same per-mile settlement scale as the Companygs sithilar owner- operator contractors. The terfith® note agreements with and the
tractor sales prices, which totaled $788,500 du?id@6, to Pegasus Enterprises, LLC are no lessdbleto the Company than those that
could be obtained from unrelated third partiesaprarm's length basis.

Clarence L. Werner utilized the Company's airci@fthon-business purposes during 2006. Mr. Wereenlbursed the Company $198,265

representing the aggregate incremental cost asedaiath the personal flights, which is higher thha imputed income calculated for inco
tax purposes in accordance with Internal Revenugicerules. The incremental cost is computed ufiegaverage hourly variable costs of
operating the Company's aircraft, which primaribnsists of fuel and maintenance.

STOCKHOLDER PROPOSALS

Stockholder proposals intended to be presentdte&2@08 Annual Meeting of Stockholders must beiveckby the Secretary of the Comps
on or before December 5, 2007, to be eligible fictusion in the Company's 2008 proxy materials. iflsusion of any such proposal in such
proxy material shall be subject to the requiremeffithe proxy rules adopted under the SecuritieshBrge Act of 1934, as amended.
Nominations for directors to be elected at the 2@88ual Meeting of Stockholders may be submittegtogkholders by delivery of su
nominations in writing to the Secretary of the Camyp by December 5, 2007. For a description of tleegss for submitting such
nominations, see "Director Nomination Process" agep2 of this Proxy Statement.

Stockholder proposals submitted for presentaticghea®007 Annual Meeting but not included in ouryr materials must be received by the
Secretary of the Company at its headquarters inf@ndebraska no later than April 18, 2007. Suclpgsals must set forth (i) a brief
description of the business desired to be brougftrb the Annual Meeting and the reason for condgauch business at the Annual
Meeting, (ii) the name and address of the stocldrgidoposing such business, (iii) the class andbsuraf shares of the Company's Common
Stock beneficially owned by such stockholder amyilgny material interest of such stockholder intshiasiness. Only stockholders of record
as of March 19, 2007, are entitled to bring businesfore the Annual Meeting.

DELIVERY OF DOCUMENTSTO SECURITY HOLDERS SHARING AN ADDRESS

The SEC has adopted rules that permit companiemarthediaries such as brokers to satisfy deliveguirements for proxy statements v
respect to two or more stockholders sharing theesasdress by delivering a single proxy statemedtemsed to those stockholders; provided,
that stockholders are not holding shares in nomiraee. This process, which is commonly referregstthouseholding,” potentially provid
extra convenience for stockholders and cost saforgsompanies. After receipt of written consehe Company and some brokers household
proxy materials, delivering a
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single proxy statement to multiple stockholdergisiggan address unless contrary instructions haea bbeceived from one or more of the
stockholders. The Company undertakes to delivemptly upon written or oral request a separate affiie annual report or proxy
statement, as applicable, to a stockholder at medhaddress to which a single copy of the documeatsdelivered. A stockholder who wist
to receive a separate copy of a proxy statemeational report, or one who is receiving multipleies@nd wishes to receive only one, she
provide written notification to the broker if theares are held in a brokerage account or the Caoyriptire stockholder holds registered
shares. Stockholders can notify the Company byisgradwritten request to Werner Enterprises, I8orporate Secretary, P.O. Box 45308,
Omaha, NE 68145 or by calling (402) 895-6640.

OTHER BUSINESS

Management of the Company knows of no businessntitidte presented for consideration at the Anridakting of Stockholders other than
that described in the Proxy Statement. As to dblusiness, if any, that may properly be brought teefbe meeting, it is intended that proxies
solicited by the Board will be voted in accordaméth the best judgment of the person voting thexjg®

Stockholders are urged to complete, date, signyetndn the proxy enclosed in the envelope provioledbte their shares by telephone or via
the Internet. Prompt response will greatly fadiétarrangements for the meeting, and your cooperatill be appreciated.

By Order of the Board of Directors

/'s/ James L. Johnson
James L. Johnson

Seni or Vice President, Controller
and Corporate Secretary

36



APPENDIX A

WERNER ENTERPRISES, INC.
EQUITY PLAN

1. Background and History. Werner Enterprises, (the "Company") initially adopted the Werner Eptises, Inc. Stock Option Plan in 19
such plan being approved by the Company's sharetsotth June 9, 1987 at the Company's annual me#&tiegstock option plan was
amended and restated in 1988, 1994, 2000, andrecwstitly in 2004. If approved by the Company's shalders, the Company desires to
again amend and restate the option plan and, emkedment and restatement will add restrictedkstothe types of awards eligible to be
granted under the plan, rename the plan as the&VEmterprises, Inc. Equity Plan (the "Plan") therts of which are set forth herein.

2. Purpose. The purpose of the Plan is to advdmecmterests of the Company and its shareholdegdttacting and retaining those individu
whose skill and initiative enhance the Companyfginoed success, growth and profitability. ThisrPdathorizes the Company to grant
nonqualified stock options, stock appreciation tsggnd restricted stock (hereinafter defined asd/ls") to employees and non-employee
directors. This Plan authorizes the grant of Awandsrder to help attract and retain key employs®s non-employee directors, by further
aligning their financial interests with those oétBompany's shareholders and by providing them pétticipatory rights in the future success
and growth of the Company, without necessarily iy a financial outlay by these individuals tosere their participation in the Plan
benefits.

3. Definitions. The following words shall have tledowing meaning:

(a) "Affiliate" of the Company means any Persort thieectly, or indirectly through one or more intediaries, Controls or is Controlled by,
or is under common Control with the Company.

(b) "Award" means a grant of an Option, one or nmgtieck Appreciation Rights, or one of more shaféRestricted Stock.
(c) "Award Agreement" means a written agreemennstrument between the Company and a Participadereing an Award.
(d) "Board" means the Board of Directors of the @amy.

(e) "Cause" means unless otherwise defined in icant's employment agreement or change in cbaéeerance agreement with the
Company, in which case such definition will apfiythe material misappropriation of any of the Guany's funds or property; (ii) the
conviction of, or the entering of a guilty pleapdea of no contest with respect to, a felony, ereéhuivalent thereof; (iii) commission of an act
of willful damage, willful misrepresentation, willf dishonesty, or other willful conduct that caasenably be expected to have a material
adverse effect on the business, reputation, onéi@situation of the Company; or (iv) gross nggfice or willful misconduct in performance
of a Participant's duties; provided, however, "edshall not exist under clause (iv), above, withpect to an act or failure to act unless (A)
the Participant has been provided written noticgedbing in sufficient detail the acts or failumeact giving rise to the Company's assertion of
such gross negligence or misconduct, (B) been geava reasonable period to remedy any such ocagreerd (C) failed to sufficiently
remedy the occurrence.

(f) "Change in Control" means the first to occutloé following events:

(1) Any Person, other than a Member of the Werrmmanily, is or becomes the Beneficial Owner (withie meaning set forth in Rule 13d-3
under the 1934 Act), directly or indirectly, of seities of the Company (not including for this page any securities acquired directly from
the Company or its Affiliates or held by an empleyeenefit plan of the Company) representing 50%hare of the combined voting power
the Company's then outstanding securities, exaudity Person who becomes such a Beneficial Ownaarinection with a transaction
described in clause (x) of paragraph (3) of thigniteon; or
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(2) The following individuals cease for any reasorconstitute a majority of the number of directtirsn serving: individuals who, on the
Effective Date, constitute the Board and any newalor (other than a director whose initial assuampof office is in connection with an
actual or threatened election contest, includikgrasent solicitation, relating to the election wédtors of the Company) whose appointment
or election by the Board or nomination for electignthe Company's shareholders was approved byeao¥at least two-thirds of the
directors then still in office who either were diters on the Effective Date or whose

appoi nt ment , el ection or nom nation for
el ection was previ ously so approved or
recommended; or

(3) There is consummated a merger or consolidatidhe Company with any other corporation, OTHERANH(X) a merger or consolidation
which would result in the voting securities of thiempany outstanding immediately prior to such meogeonsolidation continuing to
represent (either by remaining outstanding or bigdeonverted into voting securities of the sumiyientity or any parent thereof), in
combination with the ownership of any trustee dreotiiduciary holding securities under an emplolgerefit plan of the Company, at least
50% of the combined voting power of the securititthe Company or such surviving entity or any pataereof outstanding immediately
after such merger or consolidation, or (y) a meggeronsolidation effected to implement a recajisdion of the Company (or similar
transaction) in which no Person is or becomes #meeBcial Owner, directly or indirectly, of secugs of the Company (not including for this
purpose any securities acquired directly from then@any or its Affiliates other than in connectioithwthe acquisition by the Company or its
Affiliates of a business) representing 50% or nufrthe combined voting power of the Company's thetstanding securities; or

(4) The shareholders of the Company approve agflaomplete liquidation or dissolution of the Compar there is consummated an
agreement for the sale or disposition by the Compdiall or substantially all of the Company's assether than a sale or disposition by the
Company of all or substantially all of the Compargssets to an entity, at least 50% of the combingdg power of the voting securities of
which are owned by shareholders of the Companulistantially the same proportions as their ownprehthe Company immediately prior
to such sale.

Notwithstanding the foregoing, a "Change in Coritstlall not be deemed to have occurred by virtu@)@ahe consummation of ar
transaction or series of integrated transactiomsediately following which the record holders of themmon Stock immediately prior to st
transaction or series of transactions continueat@substantially the same proportionate owneiishém entity which owns all or substantic
all of the Company's assets immediately followingtstransaction or series of transactions orlfg)dcquisition of shares of Common Stock
by the Company such that, by reducing the numbeutstanding shares of Common Stock, the propat®number of shares of Common
Stock Beneficially Owned by a Person was increaaed, but for this sentenced resulted in a Cham@®ontrol.

(9) "Code" means the Internal Revenue Code of 188@&mended from time to time.
(h) "Company" means Werner Enterprises, Inc., ar&lia corporation.

() "Committee" means (A) the Board, or (B) onamsre committees of the Board to whom the Boarddedegated all or part of its authority
under this Plan. Initially, the Committee shallthe Compensation Committee of the Board which isgiged all of the Board's authority
under this Plan as contemplated by clause (B)igndéfinition.

() "Common Stock" or "Stock" means the common Istoicthe Company, par value $.01 per share.

(k) "Control" means the possession, directly oirigtly, of the power to direct or cause the di@tbf the management and policies of a
person, whether through the ownership of votingisges, by contract or otherwise.

() "Effective Date" means May 8, 2007, such damg the date this amended and restated Plan vpaswaga by the Company's sharehold
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(m) "Exchange Act" means the Securities ExchangeoAt934, as amended from time to time.

(n) "Fair Market Value" means: (i) if the Stocktiaded on a national securities exchange, thengdsading price of a share of Stock for
composite transactions, as published by The WedeStlournal for the date in question; or (i€ tStock is not traded on a national secur
exchange, the value of the Stock determined in daitll by the Committee in its sole discretion.

(0) "Good Reason" means, without a Participantitemr consent and unless otherwise defined in idj@nt's employment agreement or
change in control severance agreement with the @ognfin which case such definition will apply), aofythe following:

(1) Any material and adverse reduction or matexnal adverse diminution in a Participant's posifionluding status, offices, titles and
reporting requirements), authority, duties or resgiloilities held, exercised or assigned at any tilmeng the 90-day period immediately
preceding the Change in Control;

(2) Any reduction in a Participant's annual badargas in effect immediately preceding the Chaingéontrol or as the same may be
increased from time to time; or

(3) A Participant being required by the Companpédased at any office or location that is mora ffamiles from the location where the
Participant was employed immediately preceding@hange in Control.

Provided, however, notwithstanding the occurrerfang of the events set forth above in this deifimit Good Reason shall not include for
purpose of this definition (1) an isolated, insalbsial and inadvertent action not taken in badfaiid which is remedied by the Company
promptly after receipt of notice thereof given hg Participant, or (2) any reduction in the Pgpait's base annual salary or reduction in

benefits received by the Participant where suchatah is in connection with a company-wide redoetin salaries or benefits.

(p) "Member of the Werner Family" means (i) Clareihc Werner and any other person who shall beealidescendant, naturally or by legal
adoption, of Clarence L. Werner (each such persimgireferred to as a "Werner Descendant”), (@pause of a Werner Descendant, and

a trust, corporation, limited liability company partnership under the terms of which the princhmaieficiaries are Werner Descendants or
persons included in clause (i) or (ii). For purpoeéthe foregoing, a person who is a spouse oeandf Descendant at the time of the dea
such Werner Descendant shall continue to be a Meoflibe Werner Family following such death onlylsng as there is living a Werner
Descendant who is an issue (naturally or by ledap#on) from the marriage of such person and sledeased Werner Descendant.

(q) "Option" means a right to purchase Common Stgcdnted pursuant to the Plan. All Options granteder the Plan will be nonqualified
stock options and not "Incentive Stock Options"em8ection 422 of the Code.

(r) "Option Price" means the purchase price for @mmn Stock under an Option, as determined in Sectibalow.
(s) "Plan" means this Werner Enterprises, Inc. fggRiian, as amended from time to time.

(t) "Participant” means an employee or non-emplaiiszctor of the Company (or any of its subsidigyi® whom an Award is granted under
the Plan.

(u) "Person” shall have the meaning ascribed tb geren in Section 3(a)(9) of the Exchange Act aselduin Sections 13(d) and 14(d) thereof,
including "group" as defined in Section 13(d) thafre

(v) "Restricted Stock" means Stock granted under
Section 9 that is subject to those restrictiongath therein and the Award Agreement.

(w) "Rule 16b-3" means Rule 16b-3 promulgated urniderExchange Act.
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(x) "Stock Appreciation Right" or "SAR" means ahido receive an amount equal to the appreciatiamshare of Stock from the grant dat
the exercise date and granted pursuant to Sectiaho8v.

4. Stock Subject to Plan; Award Limits.

(&) Number of Shares. Subject to the provisions of
Section 12 of the Plan, the maximum number of shaf€€ommon Stock that may be issued under theiP[2®,000,000 shares. Such shares
may be treasury, or authorized but unissued, sttdr@smmon Stock of the Company.

(b) Award Limitation. Subject to adjustment pursunSection 12, Awards covering no more than 2582 shares in the aggregate may be
granted to one person during the Plan's duration.

(c) Unused and Forfeited Stock. Any shares of Com@tock that are subject to an Award under this Biat are not used because the terms
and conditions of the Award are not met, includimy shares that are subject to an Award that expirés terminated for any reason, any
shares that are used for full or partial paymenhefpurchase price of shares with respect to wéaic®ption is exercised and any shares
retained by the Company pursuant to Section 1Ha&l) automatically become available for use underRlan.

5. Administration.

(a) Composition. The Plan shall be administeretheyCommittee. To the extent the Board consideatsstrable for transactions relating to
Awards to be eligible to qualify for an exemptiomder Rule 16b-3, the Committee shall consist of twmore directors of the Company, all
of whom qualify as "non-employee directors" witliire meaning of Rule 16b-3. To the extent the Beartsiders it desirable for
compensation delivered pursuant to Awards to tgghddi to qualify for an exemption from the limit éex deductibility of compensation unt
Section 162(m) of the Code, the Committee shalsistrof two or more directors of the Company, &ivbom shall qualify as "outside
directors" within the meaning of Code Section 16R2(m

(b) Authority. Two members of the Committee shalhstitute a quorum for the transaction of businébss. Committee is granted the
authority to determine the recipients of Awardg, tlumber of shares subject to such Awards, if agble, the date on which Awards are
granted, become exercisable or vested, and any tetfms of the Awards consistent with the termghif Plan. The interpretation and
construction of any provision of the Plan by thar@aittee shall be final, unless otherwise determimgd majority of the entire Board. No
member of the Board or the Committee shall be éidbi any action or determination made by him iodjéaith.

(c) Delegation. Notwithstanding the general adntiats/e powers discussed above, the Board mayedglution, expressly delegate to a
special committee consisting of two or more direstavho may also be officers of the Company, a senior executive officer of the
Company, the authority, within specified paramettrgi) grant employees Awards under the Plan,(@hdetermine the number of such
Awards to be received by any such participantsyiges, however, that if such delegation of dutied eesponsibilities is to officers of the
Company or to directors who are not "non-employieectbrs" (within the meaning of Rule 16b-3(b)(3)der the Exchange Act) and "outside
directors" (within the meaning of Code Section 18g( such officers or directors may not grant Avgatol employees (a) who are subject to
Section 16(a) of the Exchange Act at the time ahgror (b) who, at the time of grant, are antitgpao become during the term of the Aw:
"covered employees" as defined in Code Section

162(m)(3). The acts of such delegate(s) shall leinviimits specifically prescribed by the Board|lwe treated hereunder as acts of the
Board and such delegate(s) shall report regularth¢ Board and the Compensation Committee of terdregarding the delegated duties
and responsibilities and any Awards so granted.

6. Eligibility. The Committee may grant Awards tayskey employee (including an employee who is ador and/or an officer of the
Company and its subsidiaries) and any non-empldireetor. Awards may be granted by the Committegingttime and may include or
exclude new or previous Participants as the Coramihall determine. Awards granted at differeneimeed not contain similar provisions.
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7. Stock Options. The Committee may grant one aren@ptions to a Participant. Each Option will b&ewnced by a written Award
Agreement and entered into by the Company anddhicant to whom the Option is granted, such Advagreement containing or being
subject to the following terms and conditions:

(a) Option Price. The purchase price of CommoniStwzier each Option shall be not less than 100epéiaf the Fair Market Value of the
Common Stock on the date the Option is granteddtition, the Plan allows, at the discretion of @@nmittee, the surrender of an Option
and its subsequent regrant. The regranting of fht@® may allow for lowepriced shares (as then valued) to be granted @& fesser numb

of shares than originally intended to be issuedvéir, as with the originally issued option shatles,price to the Participant may not be less
than the Fair Market Value of the regranted optibsieares, as determined at the time of regrant.

(b) Time and Method of Payment. The Option Pricaldbe paid in full at the time an Option is exsex under the Plan through a payment of
cash or cashier's check or, if permitted by the @dtee, the surrender or attestation of previoasiguired Stock, the payment through a
broker in accordance with procedures permitted dguration T of the Federal Reserve Board, or ahgratnethod permitted under applica
law. Exercise of an Option without concurrent pagtria full shall be invalid and of no effect. Uptire exercise of an Option and the
payment of the full Option Price, the Participamlsbe entitled to the issuance of a stock cedthé evidencing his ownership of such
Common Stock and, as of that date, the Particigiaait have all the rights of a shareholder. No stipent will be made for dividends or other
rights for which the record date is prior to theéedéhe Participant is entitled to the issuance stbak certificate.

(c) Number of Shares. Each Option shall statedts humber of shares of Common Stock to whicleitgans. The number of shares to wt
a Participant is entitled under an Option shaltdmuced by the number of Stock Appreciation Rigtiescribed in
Section 8 below) related to the Option that havenk@reviously exercised by the Participant.

(d) Option Period and Limitations on Exercise oftiops. The Committee may in its discretion provildat an Option may become exercisi
only after the expiration of a period of time sgied in the Option Award Agreement. Except as pded in the Option Award Agreement,
Options shall not be exercisable until the expirabf six months from the date the Option is grdngsd any Option may be exercised in
whole or in part. No Option may be exercised dfterexpiration of ten years and one day from the das granted. Unless otherwise note
the Option Award Agreement, no Option may be eseatifor a fractional share of Common Stock.

(e) Limitations Upon Exercise of Options. If a Rapant exercises an Option, the SARs to whichQiption relates shall expire. Adjustment
to the number of shares in the Plan and the peceipare pursuant to Section 12 below shall alsndide to any Options held by each
Participant.

(f) No Obligation To Exercise Option. The grantioigan Option shall impose no obligation upon theiBi@ant to exercise such Option.

8. Stock Appreciation Rights. The Committee mayng&tock Appreciation Rights at the same time atidjaants are awarded Options un
the Plan. Such Stock Appreciation Rights shall\idenced by a written Award Agreement and entenéa by the Company and the
Participant to whom the SAR is granted, such agesgmontaining or being subject to the followingne and conditions:

(a) Grant. Each SAR shall relate to a specific @ptinder the Plan and shall be awarded to a Ratitconcurrently with the grant of such
Option. The number of SARs granted to a Participaay be equal to the number of shares that théchantt is entitled to receive pursuan
the related Option. The number of SARs held by ridhaant shall be the number of SARs granted reduy:

(1) the number of SARs exercised for Common Staatash pursuant to the SARs Award Agreement; or
(2) the number of shares of Common Stock purchbgesdich Participant pursuant to the related Option.
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(b) Manner of Exercise. A Participant shall exexc®ARs by giving written notice of such exercis¢him Company. The date on which such
written notice is received by the Company shaltheeexercise date for the SARSs.

(c) Appreciation Available. Each SAR shall entéléarticipant to the excess of the Fair Market ¥alfia share of Common Stock on the
exercise date over the Option Price of the rel@ption.

(d) Payment of Appreciation. The appreciation al#é to a Participant from an exercise of one oren8ARs may, in the sole discretion of
the Committee, be paid to the Participant eitheraish or Common Stock. If paid in cash, the amthareof shall be the amount of
appreciation available (see (c) above). If pai@ammon Stock, the number of shares that shalldue @ pursuant to the exercise of SARs
shall be determined by dividing the amount of apiatéon by the Fair Market Value of a share of Comnn$tock on the exercise date of the
SAR; provided, however, that no fractional shateslde issued upon the exercise of SARs.

(e) Limitations Upon Exercise of SARs. If a Pagignt exercises a SAR for cash, the Option to wtliehSARSs relates shall expire. SARs |
be exercised only at such times and by such pee®nsy exercise Options under the Plan. Adjusthoeethte number of shares in the Plan
and the price per share pursuant to Section 12vb&thall also be made to any SARs held by eachdiazatit.

() No Obligation To Exercise SARs. The grantingook or more SARs shall impose no obligation up@nRarticipant to exercise such S/

9. Restricted Stock. The Committee may grant shafr&estricted Stock in such amounts as the Coramghall determine and subject to the
terms and provisions of this Plan.

(a) Restrictions. A Participant's right to retaivages of Restricted Stock shall be subject to suestriction that the Participant continue to
perform as an Employee or remain a non-employessidir for a restriction period specified by the @oittee and not less than one year nor
more than ten years. The Committee may also rethéitea Participant's right to retain shares oftfe#ed Stock is subject to the attainmer
specified performance goals and objectives. The @itt@e may, in its sole discretion, require differperiods of service or different
performance goals and objectives with respect to

(i) different Participants or (ii) separate, desitpt portions of the shares that are RestricteckSfmy grant of Restricted Stock shall contain
terms such that the Award is either exempt fromeC8dction 409A or complies with such Section.

(b) Privileges of a Shareholder, Transferabilitpléss otherwise provided in the Award Agreememtagticipant shall not have voting,
dividend, liquidation and other rights with respexshares of Restricted Stock. If a Participamgframted in the Award Agreement any voting,
dividend, liquidation or other rights on sharesRefstricted Stock, such rights

(1) shall accrue to the benefit of a Participary evith respect to shares of Restricted Stock tgldor for the benefit of, the Participant on
record date of any such dividend or voting date @ydubject to the terms of the Award Agreemeny, dividends paid on shares of
Restricted Stock before such shares become vestgdbenheld in escrow by the Company and subjettteame restrictions on
transferability and forfeitability as the underlgishares of Restricted Stock. A Participant's rigtgell, encumber or otherwise transfer such
Restricted Stock shall, in addition to the resiits otherwise provided for in the Award Agreeméat,subject to the limitations of

Section 9(b) hereof.

(c) Enforcement of Restrictions. The Committee niayts sole discretion, require one or more offtiiwing methods of enforcing the
restrictions referred to in Section 9(a) and (b):

(1) placing a legend on the Stock certificatesrrafg to restrictions;
(2) requiring the Participant to keep the Stockifieates, duly endorsed, in the custody of the @any while the restrictions remain in effe
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(3) requiring that the Stock certificates, duly ersd, be held in the custody of a third party neaiselected by the Company who will hold
such shares of Restricted Stock on behalf of tméciRmnt while the restrictions remain in effeat;

(4) inserting a provision into the Restricted Stéekard Agreement prohibiting assignment of such Adagreement until the terms and
conditions or restrictions contained therein hagerbsatisfied or released, as applicable.

10. Effect of Termination of Employment on OutstangdAwards. The Committee shall determine in eaadeavhether a termination of
employment (including a termination due to disapjlshall be considered voluntary or involuntary addition, the Committee shall
determine, subject to applicable law, whether adez absence or similar circumstance shall caristia termination of employment and the
date upon which a termination resulting therefraname effective. Any such determination of the Cdtten shall be final and conclusive,
unless overruled by the entire Board at its negtll@ or special meeting. The effect of a Partictfgatermination of employment on
outstanding Awards is as follows:

(@) Involuntary Termination for Cause. If a Pagamt's employment with the Company or a subsidiaeyeof is involuntarily terminated by
the Company or such subsidiary for Cause, all ef@ptions, SARs and shares of Restricted Stocklhettie Participant will immediately
terminate and be forfeited and his rights underfivard Agreement to exercise the Options or SAR§ecome vested in the Restricted
Shares, as the case may be, will immediately teatain

(b) Involuntary Termination by Company Other Than€ause or Voluntary Resignation-Effect on Optiand SARs. If the Company
involuntarily terminates a Participant's employmeat for Cause or if a Participant's employmenhwiite Company or a subsidiary of the
Company is voluntarily terminated by the Participdime Participant may exercise his or her OptmnSARSs that are otherwise exercisable
pursuant to this Plan on the date of such ternmindtr up to and including one hundred and eigh80j days after such termination of his or
her employment, but in no event shall any Optio®AR be exercisable more than ten years and on&alaythe date it was granted. The
Committee has the right to cancel an Option or $SiiRng such 180 day period if the Participant emgag employment or activities
contrary, in the opinion of the Committee, to thestinterests of the Company.

(c) Voluntary Resignation-Effect on Restricted Ssaif a Participant's employment with the Compang subsidiary of the Company is
voluntarily terminated by the Participant, all usterl Restricted Shares then held by the Particglaait be forfeited and returned to the
Company effective as of the date of the Participaatmination.

(d) Death.

(1) If a Participant dies while employed by the Qamy, or within one hundred and eighty

(180) days after having retired or voluntarily témated his or her employment, and at the time aflddad unexercised Options or SARs, the
executors or administrators, or legatees or hefrkis estate shall have the right to exercise €dgtions and SARs within one year of the
Participant's death to the extent that such dedeRagicipant was entitled to exercise the Optams$ SARs on the date of his death; provi
however, that in no event shall the Options or SARgxercisable more than ten years and one daytfre date they were granted. As a
condition to any such exercise, the Committee negyire any such executor, administrator, legatderseeking to exercise such Option
SARs to provide evidence satisfactory to the Conamijtin its sole discretion, of his or her authotit exercise such Options or SARS on
behalf of the Participant's estate.

(2) If the Participant dies while holding sharedRefstricted Stock which have not otherwise beefeited, all service period and other
restrictions applicable to the shares of Restri&extk then held by him or her shall lapse, andh shares shall become fully vested and
nonforfeitable.
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11. Nonassignability.

(a) General Rule. Except as provided below in

Section 11(b), no Award may be assigned, aliengiedged, hypothecated, attached or sold or otlsertwansferred or encumbered by a
Participant except by will or by the laws of dedcamd distribution, and any such purported assigripadienation, pledge, attachment, sale,
transfer or encumbrance shall be void and unenfbeeagainst the Company. If the Participant attsrtgpalienate, assign, pledge,
hypothecate or otherwise dispose of Participantardl, the Board may terminate the Participant's rvxy notice to him or her and such
Award will thereupon become null and void.

(b) Permitted Transfers. Pursuant to conditionspmodedures established by the Committee from tortene, the Committee may permit
Awards to be transferred to, exercised by and fmagrtain persons or entities related to a Padit, including members of the Participant's
immediate family, charitable institutions, or traisir other entities whose beneficiaries or berafmivners are members of the Participant's
immediate family and/or charitable institutions'Permitted Transferee"). In the case of initial Ade at the request of the Participant, the
Committee may permit the naming of the relatedgem entity as the Award recipient. Any permitteghsfer shall be subject to the
condition that the Committee receive evidence fatisry to it that the transfer is being made fetiage and/or tax planning purposes on a
gratuitous or donative basis and without considamgiother than nominal consideration).

12. Adjustments in Authorized Shares.

(a) If, without the receipt of consideration theref by the Company, the Company at any time ineseas decreases the number of its
outstanding shares of Common Stock or changesyinvag the rights and privileges of such shares scibut not limited to, the payment of
a stock dividend or any other distribution uponhs8tock payable in Stock, or through a stock sglibdivision, consolidation, combination,
reclassification or recapitalization involving tBéock, such that any adjustment is necessary ier dodprevent dilution or enlargement of the
benefits or potential benefits intended to be meadglable under the Plan then in relation to thecthat is affected by one or more of the
above events, the numbers, rights and privilegép tie aggregate number of shares of Common Siwakable for Awards under the Plan,
(i) the aggregate number of shares that may bgsuto Awards granted to any one person, (iii)shares of Stock then included in each
outstanding Award granted hereunder and (iv) theo@gPrice, if applicable, shall be increased, dased or changed in like manner as if |
had been issued and outstanding, fully paid andassassable at the time of such occurrence. Theenanwhich such adjustments are m
shall be determined by the Board or Committeesisdle discretion provided such adjustments arsismt with the provisions of

Section 12(b), below.

(b) General Adjustment Rules.

(1) If any adjustment or substitution provided ifothis Section 12 shall result in the creatioradfactional share under any Award, such
fractional share shall be rounded up to a wholeeshad no fractional share shall be issued.

(2) In the case of any such substitution or adjestnaffecting an Option or a SAR such substitutoadjustments shall be made in a manner
that is in accordance with the substitution andiaggtion rules set forth in Treasury Regulation®4-4 and the applicable guidance relating
to Code Section 409A.

13. Reorganization, Change in Control or Liquidatio

(a) Except as otherwise provided in an Award Agrenor other agreement approved by the Committeéhtoh any Participant is a party,
the event that, within the period commencing orhar@e in Control and ending on the second annimecsahe Change in Control, and
except as the Committee may expressly provide wiker a Participant's employment with the Compangre of its affiliates is terminated
other than for Cause, or the Participant voluntagkigns for Good Reason, then (i) all Options 8A&Rs then outstanding shall become fully
exercisable, and (ii) all restrictions (other thastrictions imposed by
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law) and conditions on all Restricted Stock Awattt=n outstanding shall be deemed satisfied aseaddlte of the Participant's termination of
employment.

(b) In addition to the foregoing, in the event @@mpany undergoes a Change in Control or in thatesfea corporate merger or consolidal
(other than a merger or consolidation in which@wempany is the continuing corporation and that de#sesult in any reclassification or
change of outstanding shares of Common Stock), maajquisition of property (or stock), separati@yrganization or liquidation in which t
Company is a party and in which a Change in Comtoels not occur, the Committee, or the board @fctlirs of any corporation assuming the
obligations of the Company, shall have the full pownd discretion to take any one or more of tHieviing actions:

(1) Without reducing the underlying economic vatdieny Award, amend the procedures and conditionthke exercise or settlement of any
outstanding Awards granted hereunder;

(2) Provide for the purchase by the Company ofawgrd, upon the Participant's request, for, witkpeet to an Option or SAR, an amoun
cash equal to the positive amount, if any, thatdcbave been attained upon the exercise of suclrdasarealization of the Participant's rig
had such Award been currently exercisable, ohéncase of Restricted Stock, the Fair Market Valfusuch shares of Stock;

(3) Provide that Options or SARs granted hereunugst be exercised in connection with the closingumh transactions, and that if not so
exercised such Options or SARs will expire;

(4) Make such adjustment to any Award that is amsing as the Committee or Board deems appropdatgflect such Change in Control or
corporate event; or

(5) Cause any Award then outstanding to be assuangtw rights of equivalent economic value subtd therefore, by the acquiring or
surviving corporation.

Any such determinations by the Committee may beexggherally with respect to all Participants, oyrha made on a case-by-case basis
with respect to particular Participants. Notwitimgtizng the foregoing, any transaction undertakentferpurpose of reincorporating the
Company under the laws of another jurisdictiorsu€h transaction does not materially affect theefieial ownership of the Company's
capital stock, such transaction shall not congtituerger, consolidation, major acquisition ofpgerty for stock, separation, reorganization,
liquidation, or Change in Control.

14. Termination and Amendment. The Board, by ragmiymay terminate the Plan with respect to anya/ds that have not been granted.
The Board or Committee may at any time amend orifpatie Plan; provided, however, that no amendnoemhodification may become
effective without approval of the amendment or rfiodtion by the shareholders if shareholder apdrsveequired to enable the Plan to
satisfy any applicable statutory or regulatory iegaents, to comply with the requirements for figton any exchange where the Stock is
listed, or if the Company, on the advice of coundetermines that shareholder approval is othermgsessary or desirable. Notwithstanding
any other provision of the Plan to the contraryt @ubject to a Participant's employment being teatgd for Cause), no termination,
amendment or modification of the Plan shall advgraffect in any material way any Award previoughanted under the Plan, without the
written consent of the Participant of such Award.

15. Agreement and Representation of Employees. damdition to the receipt of any shares of Stoolteurthe Plan, the Company may req
the person receiving such shares to represent arént that the shares of Common Stock are beiggirez only for investment and without
any present intention to sell or distribute suchreh, if, in the opinion of counsel for the Compasych a representation is required under the
Securities Act of 1933 or any other applicable leagulation or rule of any governmental agency.

16. Reservation of Shares of Common Stock. The Gompduring the term of the Plan, will at all tinteserve and keep available the
number of shares of Common Stock that shall becserfit to satisfy the requirements of this PlaneTh

A-9



inability of the Company to obtain from any regolgtbody having jurisdiction the authority deemet@ssary by legal counsel for the
Company for the lawful issuance and sale of its @omm Stock hereunder shall relieve the Company wfliability in respect of the failure to
issue or sell Common Stock as to which the requaitthority has not been obtained.

17. Withholding.

(a) Withholding Requirement. The Company's oblmyadito deliver Shares upon the exercise of an @pdioupon the vesting of any other
Award, shall be subject to the Participant's satisbn of all applicable federal, state and looabme and other tax withholding requirements.

(b) Withholding with Stock. The Committee may, ig $ole discretion, permit a Participant to payr@iimum required amounts of tax
withholding, or any part thereof, by electing tartsfer to the Company, or to have the Company withfiom the shares of Common Stock
otherwise issuable to the Participant, shares off@on Stock having a value not to exceed the miniraorount required to be withheld
under federal, state or local law or such lessararhas may be elected by the Participant. The Ctteermay require that any shares
transferred to the Company have been held or olgdle Participant for a minimum period of timel @lections shall be subject to the
approval or disapproval of the Committee. The valughares of Stock to be withheld shall be basethe Fair Market Value of the Stock on
the date that the amount of tax to be withheld ise determined (the "Tax Date"), as determinethbyCommittee. Any such elections by
Participant to have Shares withheld for this puepedl be subject to the following restrictions:

(1) All elections must be made prior to the Taxd)at
(2) All elections shall be irrevocable; and

(3) If the Participant is an officer or directortbe Company within the meaning of
Section 16 of the 1934 Act ("Section 16"), the Rgrant must satisfy the requirements of such $act6 and any applicable rules thereunder
with respect to the use of Stock to satisfy sughntithholding obligation.

18. Effective Date of Plan. The Plan was originaiffective as of June 9, 1987 and this most reesr@ndment and restatement, if approved
by the Company's shareholders, will be effective/a2007.

19. Code Section 409A. This Plan is intended totroe& be exempt from the requirements of Seclid®A of the Code, and shall be
administered, construed and interpreted in a mathagiis in accordance with and in furtheranceughsintent. Any provision of this Plan that
would cause an Award to fail to satisfy Section 4@ the Code or, if applicable, an exemption frira requirements of that Section, shal
amended (in a manner that as closely as practieabieves the original intent of this Plan) to céynpith Section 409A of the Code or any
such exemption on a timely basis, which may be nueda retroactive basis, in accordance with reguriatand other guidance issued under
Section 409A of the Code.

20. Termination Date of Plan. This Plan may be teated by the Board of Directors, in its sole diicm, and no Award shall be granted
pursuant to this Plan after such termination. Teatidon of this Plan shall not affect any Award deahduring the term of this Plan.
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WERNER ENTERPRISES, INC.
Post Office Box 45308
Omaha, Nebraska 68145-0308

FORM OF PROXY

This Proxy is solicited on behalf of the Board afdators for the Annual Meeting of Stockholderdb®wheld May 8, 2007. The undersigned
hereby appoints Clarence L. Werner and Gary L. \Werrnd each of them, as proxy, with full poweswlstitution in each of them and
hereby authorizes them to represent and vote,sigrided below, all the shares of Common Stock efn&r Enterprises, Inc., held of record
by the undersigned as of March 19, 2007, at theuAhRleeting of Stockholders to be held on May &2&nd any adjournments thereof.

1. Election of Directors. (Check only one box beldw withhold authority for any individual nominestrike through the name of the
nominee.)

[] To vote for the nominees listed below:

Gerald H. Timmerman
Kenneth M. Bird

or
[ ] To withhold authority to vote for all nomineésted above.

2. To adopt an amended and restated Equity Plan.
(Check only one box below.)

[ ] For [ ] Against [ ] Abstain

3. To approve the amendment to Article Ill of theiéles of Incorporation with regard to the purpadéhe corporation.
(Check only one box below.)

[]For [ ] Against [ ] Abstain

4. To approve the amendment to Article VIII of theicles of Incorporation with regard to the prawiss for indemnification.
(Check only one box below.)

[]1For[]Against [] Abstain

5. To approve the amendment to Article VIII, Seat of the Articles of Incorporation with regardItmitations on the liability of directors.
(Check only one box below.)

[1For[] Against [ ] Abstain
6. In their discretion, the proxy is authorizedstde upon such other business as may properly t@foee the meeting.

This Proxy, when properly executed, will be votedhie manner directed hereon by the undersignetttsdtder. If no direction is made, this
Proxy will be voted FOR the election of all nomiader director, FOR adoption of the Company's aredrahd restated Equity Plan, FOR
approval of the amendment to Article Il of the ikes of Incorporation, FOR approval of the amenditie Article VIl of the Articles of
Incorporation, and FOR approval of the amendme#trtizle VIII, Section A of the Articles of Incorpation. Please sign exactly as your
name appears. When shares are held by joint termitsshould sign. When signing as an attornegc¢ator, administrator, trustee or
guardian, please give your full title. If signing @ corporation, please sign the full corporateanbgnthe President or another authorized
officer. If a partnership, please sign in the parship name by an authorized person.

Signature Date Signature if held jointly Date Péeasrk, sign, date, and promptly return this fofrproxy using the enclosed self-addressed,
postag-paid return envelopt



