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Post Office Box 45308
Omaha, Nebraska 68145-0308

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 9, 2017 

Dear Stockholders:
Notice is hereby given that the 2017 Annual Meeting of Stockholders (the “2017 Annual Meeting”) of Werner
Enterprises, Inc., a Nebraska corporation (the “Company”), will be held at the Embassy Suites Omaha-La Vista Hotel &
Conference Center, 12520 Westport Parkway, La Vista, Nebraska, on Tuesday, May 9, 2017, at 10:00 a.m. local
Central Daylight time. This meeting will be held for the following purposes, which are more fully described in the
accompanying Proxy Statement:

1.To elect three Class II directors to each serve for a three-year term expiring at the 2020 Annual Meeting of
Stockholders and until their respective successors are elected and qualified.

2.To approve an advisory resolution on executive compensation.
3.To hold an advisory vote on the frequency of future advisory votes on executive compensation.

4.To ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm for the
year ending December 31, 2017.

5.To transact such other business as may properly come before the meeting or any adjournment thereof.
Only stockholders of record at the close of business on March 20, 2017, will be entitled to receive notice of and to
vote at the 2017 Annual Meeting or any adjournment thereof.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 9, 2017: This Notice of Annual Meeting of Stockholders is
not a form for voting and presents only an overview of the more complete enclosed proxy materials comprised of the
Company’s (i) 2017 Proxy Statement (including a proxy for voting) relating to the 2017 Annual Meeting and (ii)
Annual Report to Stockholders for the year ended December 31, 2016 (containing our Annual Report on Form 10-K
for 2016 filed with the U.S. Securities and Exchange Commission on February 23, 2017). Copies of the proxy
materials are available, without charge, on the Company’s website (http://www.werner.com under the “Investors” link)
or by contacting the Corporate Secretary by telephone at (800) 228-2240 or e-mail at invrelations@werner.com. The
enclosed proxy materials contain important information about the Company and 2017 Annual Meeting, and you are
encouraged to review these documents before voting.
All stockholders are cordially invited and encouraged to attend the 2017 Annual Meeting in person. However,
regardless of whether you attend the meeting, we request that you vote and submit your proxy as promptly as possible
in order to ensure the presence of a quorum and that your shares will be voted in accordance with your wishes. Voting
instructions are enclosed and provided in the Proxy Statement for your convenience. If you attend the 2017 Annual
Meeting, you may either (i) vote by proxy beforehand and forego voting at the Annual Meeting or (ii) revoke your
proxy and cast your vote in person. If you hold your shares through a brokerage firm, bank or other nominee, follow
the instructions you receive from them to vote your shares.

By Order of the Board of Directors,

James L. Johnson
Omaha, Nebraska Executive Vice President, Chief Accounting Officer
April 6, 2017 & Corporate Secretary
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WERNER ENTERPRISES, INC.
Post Office Box 45308
Omaha, Nebraska 68145-0308
________________

PROXY STATEMENT FOR
ANNUAL MEETING OF STOCKHOLDERS
MAY 9, 2017 
________________________

INTRODUCTION

We are sending you this Proxy Statement in connection with the solicitation of proxies by our Board of Directors (the
“Board”) for the 2017 Annual Meeting of Stockholders of Werner Enterprises, Inc. The 2017 Annual Meeting will be
held for the purposes set forth in the Notice of Annual Meeting of Stockholders on the cover page of this Proxy
Statement. We are mailing the Proxy Statement, proxy and our Annual Report to Stockholders for the year ended
December 31, 2016 (the “2016 Annual Report”) on or about April 6, 2017.

In this Proxy Statement, we also use the following terms and abbreviations:
•We refer to Werner Enterprises, Inc. as the “Company,” “we,” “our” or “us.”

• The 2017 Annual Meeting of Stockholders is referred to as the “Annual Meeting” or “2017 Annual
Meeting.”

•References to “2016” and “for the year ended December 31, 2016” mean the Company’s fiscal year for the period
beginning January 1, 2016 and ending December 31, 2016.

•The term “executive officers” means those executives listed in the Executive Officer Information section of this Proxy
Statement.

•The term “Proxy Materials” means and consists of this Proxy Statement, the proxy relating to the 2017 Annual Meeting
and the 2016 Annual Report.

•We also refer to our “website,” which means the Internet website available at http://www.werner.com under the
“Investors” link, as provided in the Internet Website and Availability of Materials section of this Proxy Statement.

This Proxy Statement and our 2016 Annual Report are available on our website. In these Proxy Materials, we refer to
certain reports and forms that we have filed with the U.S. Securities and Exchange Commission (the “SEC”). All of our
SEC filings are available on our website, as well as the SEC website at www.sec.gov. You may also request copies of
our SEC filings and Proxy Materials from our Corporate Secretary at the contact information provided in the
Contacting the Corporate Secretary and Executive Offices section of this Proxy Statement.

ANNUAL MEETING INFORMATION

The 2017 Annual Meeting of Stockholders will be held at 10:00 a.m. local Central Daylight time on Tuesday, May 9,
2017, at the Embassy Suites Omaha-La Vista Hotel & Conference Center, and at any adjournment(s) thereof. The
Embassy Suites Omaha-La Vista Hotel & Conference Center is located at 12520 Westport Parkway in La Vista,
Nebraska, which is situated near U.S. Interstate 80 and the Giles Road exit (Exit 442) in La Vista’s Southport
development. Should you require additional directions to attend the meeting and vote in person, you may contact our
Corporate Secretary at the contact information provided in the Contacting the Corporate Secretary and Executive
Offices section. At the meeting, members of our management team will discuss our results of operations and business
plans. Members of our Board of Directors are also expected to be present.

VOTING INFORMATION AND INSTRUCTIONS
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Record Date.  The record date for the Annual Meeting is March 20, 2017. On the record date, 72,219,768 shares of
common stock ($0.01 par value) were outstanding. At the Annual Meeting, each stockholder will be entitled to one
vote (in person or by proxy) per share that is owned of record at the close of business on March 20, 2017. Our stock

1
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transfer books will not be closed. On March 20, 2017, the closing market price of our common stock as reported on
the NASDAQ Global Select MarketSM was $27.05 per share.

Quorum.  For business to be conducted at the Annual Meeting, a quorum must be present. The presence at the Annual
Meeting, either in person or by proxy, of a majority of all outstanding shares of common stock entitled to vote at the
Annual Meeting will constitute a quorum for the transaction of business. Both abstentions and broker non-votes are
counted for the purpose of determining whether a quorum is present for the transaction of business. If a quorum is not
present, the Annual Meeting will be adjourned until a quorum is obtained. “Broker non-votes” are shares held by a
brokerage firm, bank or other nominee (collectively, a “broker”) that are represented by proxy at the Annual Meeting,
but the broker has not received voting instructions from the beneficial owner of such shares and does not have
discretionary voting power for certain matters.

Stockholders Eligible to Vote and Voting Methods.  Only stockholders of record as of the close of business on the
record date are entitled to receive notice of, attend and vote at the Annual Meeting. How you hold your shares
determines the method by which you may vote your shares. Most of the Company's stockholders hold their shares
through a broker, bank or other nominee rather than in their own name. As summarized below, there are some
distinctions between registered shares and those owned beneficially.
Registered Stockholders.  If your shares are registered directly in your name with our transfer agent (Wells Fargo
Bank Minnesota, N.A.), you are considered a “registered stockholder” and the stockholder of record with respect to
those shares. If you are a registered stockholder, you may vote your shares by mail using the enclosed proxy and
postage-paid return envelope and by following the instructions appearing on the proxy. As a registered stockholder,
you may also vote your shares in person at the Annual Meeting by notifying and obtaining a ballot from the Corporate
Secretary prior to the occurrence of any votes.

Beneficial Owners.  If your shares are held in a brokerage account, bank or other nominee, you are considered a
“beneficial owner” of shares, and you have the right to instruct your broker how to vote the shares held in your account.
Your broker will inform you as to how your shares may be voted by proxy, including whether Internet or telephonic
voting options are available. As a beneficial owner of shares, you may not vote in person at the Annual Meeting
unless you obtain from your broker a legal proxy that gives you the right to vote the shares.

Regardless of how you hold your shares, your right to vote in person at the Annual Meeting is not affected by signing
and returning the proxy by mail (as generally done by registered stockholders) or by submitting your proxy pursuant
to your broker’s instructions (as done by beneficial owners, commonly by the Internet or telephone).

Voting Your Proxy and Designated Proxy Holders.  When a proxy is executed and returned (and not revoked) prior to
the Annual Meeting, the proxy will be voted according to the instructions you made when granting the proxy. Unless
you specify otherwise or if no choice is indicated on your proxy, all shares of our common stock represented by the
proxy will be voted:
(i)FOR the election of ALL nominees for Class II director (Proposal 1);
(ii)FOR the approval of the advisory resolution on executive compensation (Proposal 2);

(iii)To conduct future advisory votes on executive compensation EVERY YEAR (as opposed to every two years or
three years) (Proposal 3);

(iv)FOR the ratification of the appointment of KPMG LLP as our independent registered public accounting firm for
2017 (Proposal 4); and

(v)In accordance with the best judgment of the named proxy on any other matters properly brought before the Annual
Meeting or any adjournment thereof. See Other Matters in this Proxy Statement.

For purposes of the 2017 Annual Meeting, Clarence L. (“C.L.”) Werner will act as the appointed and authorized
“Designated Proxy Holder.” Your executed proxy appoints the Designated Proxy Holder as your duly authorized

Edgar Filing: WERNER ENTERPRISES INC - Form DEF 14A

8



attorney-in-fact and gives the Designated Proxy Holder the power to represent and vote at the Annual Meeting all
shares of our outstanding common stock that you are entitled to vote. The Designated Proxy Holder will vote your
shares as instructed by you on your proxy. If you do not provide voting instructions on the proposals discussed in this
Proxy Statement, or for any other matters properly presented at the Annual Meeting, your proxy also gives the
Designated

2
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Proxy Holder the discretionary authority to vote your shares represented thereby as noted in this Proxy Statement and
in accordance with his best judgment.

Revoking Your Proxy.  Any stockholder who delivers an executed proxy has the right to revoke the proxy at any time
prior to the call to vote at the Annual Meeting. You may revoke your proxy before the Annual Meeting by (i)
delivering a written and executed notice of revocation of the proxy to the Corporate Secretary at our executive offices
prior to the Annual Meeting, (ii) executing and delivering a new proxy with a later date before the Annual Meeting or
(iii) attending the Annual Meeting, informing the Corporate Secretary of your proxy revocation and voting in person.
Attendance at the Annual Meeting, in and of itself, will not constitute a revocation of a proxy.

Cumulative Voting in Director Elections.  With respect to the election of directors, Company stockholders (or their
proxy holder, if one is appointed) have cumulative voting rights under the laws of the State of Nebraska. This means
that you (or your proxy holder) may: (i) vote your shares for as many directors as are to be elected; (ii) cumulate your
shares and give one director nominee an amount of votes equal to the total number of directors to be elected
multiplied by the total number of your shares; or (iii) distribute an amount of votes calculated as described in section
(ii) among as many director nominees as you desire. If you wish to vote cumulatively, you must vote in person or give
your specific cumulative voting instructions to the selected proxy, and your instructions must indicate the number of
votes represented by your shares that are to be cast for one or more of the director nominees. The solicitation of
proxies on behalf of the Board of Directors includes a solicitation for discretionary authority to cumulate votes. You
may withhold authority to vote for any nominee(s) by striking through the name(s) of such nominee(s) on the
accompanying proxy.

Votes Required for Proposals and Voting Process.  If you are a beneficial owner, certain exchange rules govern how
brokers can vote your shares. If your broker does not receive voting instructions from you, the broker may generally
vote your shares on certain routine matters but cannot vote your shares on the election of directors, corporate
governance proposals and other non-routine matters; these broker non-votes will not be treated as votes cast at the
Annual Meeting on non-routine matters. With respect to the proposals described in this Proxy Statement to be voted
on at the 2017 Annual Meeting, the election of directors (“Proposal 1”), approval of the advisory resolution on executive
compensation (“Proposal 2”), and advisory vote on the frequency of future advisory resolutions on executive
compensation (“Proposal 3”) constitute non-routine matters. The ratification of the appointment of our independent
registered public accounting firm (“Proposal 4”) is considered a routine matter.

The following votes are required for the four proposals discussed in this Proxy Statement to be voted on at the Annual
Meeting, assuming the presence of a quorum:
Proposal 1. Directors are elected when they receive a plurality of affirmative votes cast by holders of the outstanding
shares of our common stock, present or represented by proxy, at the Annual Meeting and entitled to vote thereon. This
means the three nominees receiving the highest number of votes at the Annual Meeting, after taking into account any
cumulative voting, will be elected to the Board. Abstentions and broker non-votes will not impact the election of
directors.

Proposal 2. The approval of the advisory resolution on executive compensation will be decided by the affirmative vote
of a majority of the outstanding shares of our common stock, present or represented by proxy, at the Annual Meeting
and entitled to vote thereon. Abstentions will be counted as votes cast and will have the same effect as a vote against
the resolution. Broker non-votes will not be counted as votes cast and will have no effect on the outcome of such vote.

Proposal 3.  Regarding the advisory approval of the frequency of future advisory votes on executive compensation, the
frequency option that receives the most votes cast by holders of the outstanding shares of our common stock, present
or represented by proxy, at the Annual Meeting and entitled to vote thereon will be considered the option selected by
the stockholders. Abstentions will be counted as votes cast, and broker non-votes will not be counted as votes cast.
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Neither abstentions nor broker non-votes will have an effect on the outcome of such vote.

Proposal 4. The ratification of the appointment of KPMG LLP as our independent registered public accounting firm
requires the affirmative vote of a majority of the outstanding shares of our common stock, present or represented by
proxy, at the Annual Meeting and entitled to vote thereon. Abstentions will be counted as votes cast and will have the
same effect as a vote against the matter. Broker non-votes will also be

3
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counted as votes cast; however, because brokers may vote on this routine matter, no broker non-votes are expected in
connection with this Proposal 4.

Voting Results.  Our Corporate Secretary has been appointed by the Board to serve as the inspector of election for the
Annual Meeting. Proxies and ballots will be received and tabulated by the inspector of election. Preliminary voting
results will be announced at the Annual Meeting, and the inspector of election will then calculate final voting results.
We will disclose the Annual Meeting voting results on a Current Report on Form 8-K filed with the SEC in
accordance with SEC rules.

Stockholder Privacy.  As a matter of Company policy, we keep all proxies, ballots and voting tabulations that identify
individual stockholders private and confidential. Such documents are available for examination only by the inspector
of election and certain Company representatives who assist with processing proxies and tabulating the vote.
Stockholder votes are not otherwise disclosed, except as may be necessary to meet legal requirements.

EXPENSES OF SOLICITATION

We will bear all costs of this proxy solicitation, including expenses for the preparation, printing, assembly and mailing
of materials. Some of our directors, officers and employees may also solicit proxies in person or by the Internet,
telephone or other electronic communications, and they will not receive any additional compensation for making such
solicitations. We will also reimburse brokerage firms and other custodians and fiduciaries for all reasonable expenses
incurred for forwarding Proxy Materials to beneficial owners of our stock in accordance with customary practice.
Your cooperation in promptly voting your shares and submitting your proxy will help to avoid additional expense in
the event the Company retains an outside firm to solicit proxies.

OTHER MATTERS

On the date of mailing this Proxy Statement, the Board of Directors knows of no other matters to be brought before
stockholders at the Annual Meeting other than the matters described in this Proxy Statement. If any other matters are
properly presented at the meeting, your signed proxy authorizes the Designated Proxy Holder to vote the shares
represented thereby in his discretion and according to his best judgment.
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