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Risks Related to our Business and Industry Our business is subject to overall economic and geopeolitical conditions that could
have a material adverse effect on our results of operations and financial condition . We are sensitive to changes in everatt
economic or geopolitical conditions that impact customer shipping volumes, industry freight demand, and industry truck
capacity. When shipping volumes decline or available truck capacity increases, freight pricing generally becomes more
competitive as carriers compete for loads to maintain truck productivity. We may be negatively affected by future economic
conditions including employment levels, business conditions, fuel and energy costs, public health crises, interest rates and tax
rates. Economic er geopolitical conditions may also impact the financial condition of our customers, resulting in a decreased
demand for services or a greater risk of bad debt losses, and that of our suppliers, which may affect negotiated pricing or
availability of needed goods and services. Labor and employment matters, including Biffieutty-difficulty in recruiting and
retaining experienced drivers, recent driver training school graduates and independent contractors , could mpaets-— impact our
results of operations and financial condition . At times, the trucking industry has experienced driver shortages. Driver
availability may be affected by changing workforce demographics, alternative employment opportunities, national
unemployment rates, freight market conditions, availability of financial aid for driver training schools and changing industry
regulations. If such a shortage were to occur and additienal-driver pay rate increases wete-became necessary to attract and retain
drivers, our results of operations would be negatively impacted to the extent that we could not obtain corresponding freight rate
increases. Additionally, a shortage of drivers could result in idled equipment, which would affect our profitability and would
limit growth opportunities. Independent contractor availability may also be affected by both inflationary cost increases that are
the responsibility of independent contractors and the availability and cost of equipment financing. On—geing-Ongoing federal
and state legislative challenges to the independent contractor model could also affect independent contractor availability. In
recent years, the topic of the classification of individuals as employees or independent contractors has gained increased attention
among federal and state regulators as well as the plaintiffs’ bar. Various legislative or regulatory proposals have been introduced
at the federal and state levels that may affect the classification status of individuals as independent contractors or employees for
either employment tax purposes (e. g., withholding, social security, Medicare and unemployment taxes) or other benefits
available to employees (e. g., workers’ compensation benefits and minimum wage). Recently, certain states {mestprominently;
€alifornia)-have seen significant increased activity by tax and other regulators regardmg worker class1ﬁcatlon, and numerons
class action lawsuits fed-against-alleging misclassification by transportation companies
have resulted in significant damage awards or monetary settlements . Potential changes, if any, that could impact the legal
classification of the independent contractor relationship between us and our independent contractors could have a material
adverse effect on our ability to recruit and retain independent contractors. If a shortage of independent contractors occurs,
addittenal-increases in per- mile settlement rates (for independent contractors) and driver pay rates (for company drivers) may
become necessary to attract and retain a sufficient number of drivers. These increases would negatively affect our results of
operations to the extent that we would be unable to obtain corresponding freight rate increases. Mereover-During 2023 , elass
aetionlitigation-union organizing efforts occurred at two locations of a U. S. subsidiary, which resulted in fhﬁh&fea—ag&msf
fewer than 30 of our employees being represented by a union. Additional unionization, if broad- based, could have a
materlal adverse effect on our costs, efﬁclency, and profitability. Driver or other employee dissatisfaction transpertation
wards-and #regulations that govern organization procedures could impact or
our meﬂeta-ley—sef&emeﬂfs—ablhty to effectlvely for-- or tlmely address any organization efforts woerkers-wheo-have-been
ots-. Increases in fuel prlces and shortages of fuel can have a material adverse
effect on the results of operatlons and proﬁtablhty Increases in fuel prices and shortages of fuel can be caused by, among other
things, changes in macroeconomic and geopolitical conditions. To lessen the effect of fluctuating fuel prices on our margins, we
have fuel surcharge programs with our customers. These programs generally enable us to recover a majority, but not all, of the
fuel price increases. Fuel prices that change rapidly in short time periods also impact our recovery because the surcharge rate in
most programs only changes once per week. Fuel shortages, increases in fuel prices and petroleum product rationing could have
a material adverse impact on our operations and profitability. To the extent that we cannot recover the higher cost of fuel
through customer fuel surcharges, our financial results would be negatively impacted. As of December 31, 2622-2023 , we had
no derivative financial instruments to reduce our exposure to fuel price fluctuations. We operate in a highly competitive
industry, which may limit growth opportunities and reduce profitability. The freight transportation industry is highly competitive
and includes thousands of trucking and non- asset- based logistics companies. We compete primarily with other truckload
carriers in our TTS segment. Logistics companies, digital brokers, intermodal companies, railroads, less- than- truckload carriers
and private carriers also provide a lesser degree of competition in our TTS segment, but such providers are more direct
competitors in our Werner Logistics segment. Competition for the freight we transport or manage is based primarily on service,
efficiency, available capacity and, to some degree, on freight rates alone. This competition could have an adverse effect on
either the number of shipments we transport or the freight rates we receive, which could limit our growth opportunities and
reduce our profitability. If we do not invest in and develop technology in a manner that meets market demands, we may be
placed at a competitive disadvantage. The seasonal shipping pattern generally experienced in the trucking industry may affect
our periodic results during traditienatly—- traditional slower shipping periods and winter months. In the trucking industry,
revenues generally follow a seasonal pattern which may affect our results of operations. After the December holiday season and




during the remaining winter months, our freight volumes are typically lower because some customers reduce shipment levels.
Our operating expenses have historically been higher in the winter months because of cold temperatures and other adverse
winter weather conditions which result in decreased fuel efficiency, increased cold weather- related maintenance costs of
revenue equipment and increased insurance and claims costs. Revenue can also be affected by adverse weather conditions,
holidays and the number of business days during a given period because revenue is directly related to the available working
days of shippers. We depend on key customers, the loss or financial failure of which may have a material adverse effect on our
operations and profitability. A significant portion of our revenue is generated from key customers. During 2622-2023 , our
largest 5, 10, 25 and 50 customers accounted for 35 %, 46-48 %, 63-65 %, and #+78 % of revenues, respectively. Our largest
customer, Dollar General, accounted for +4-10 % of the-our total revenues in 2622-2023 . We do not have long- term contractual
relationships with many of our key One- Way Truckload customers. Most of our Dedicated customer contracts are two to five
years in length and generally may be terminated by either party typically upon a notice period following the expiration of the
contract’ s first year. We typically renegotiate rates with our customers for these Dedicated contracts annually. We cannot
provide any assurance that key customer relationships will continue at the same levels. If a key customer substantially reduced
or terminated our services, it could have a material adverse effect on our business and results of operations. We review our
customers’ financial conditions for granting credit, monitor changes in customers’ financial conditions on an ongoing basis and
review individual past- due balances and collection concerns. However, a key customer’ s financial failure may negatively
affect our results of operations. We depend on the services of third- party capacity providers, the availability of which could
affect our profitability and limit growth in our Werner Logistics segment. Our Werner Logistics segment is highly dependent on
the services of third- party capacity providers, such as other truckload carriers, less- than- truckload carriers, final- mile delivery
contractors, and railroads. Many of those providers face the same economic challenges as we do and therefore are actively and
competitively soliciting business. These economic conditions may have an adverse effect on the availability and cost of third-
party capacity. If we are unable to secure the services of these third- party capacity providers at reasonable rates, our results of
operations could be adversely affected. If we cannot effectively manage the challenges associated with doing business
internationally, our revenues and profitability may suffer. Our results are affected by the success of our operations in Mexico
and other foreign countries in which we operate (see Note 13 in the Notes to Consolidated Financial Statements under Item 8 of
Part I of this Form 10- K). We are subject to risks of doing business internationally, including fluctuations in foreign currencies,
changes in the economic strength of the countries in which we do business, difficulties in enforcing contractual obligations and
intellectual property rights, burdens of complying with a wide variety of international and United States export and import laws,
and social, political, and economic instability. Additional risks associated with our foreign operations, including restrictive trade
policies and imposition of duties, taxes, or government royalties by foreign governments, are present but have been largely
mitigated by the terms of the United States- Mexico- Canada Agreement (“ USMCA ”) for Mexico and Canada. The United
States, Canada and Mexico ratified the USMCA as an overhaul and update to NAFFA-the North America Free Trade
Agreement , and it became effective in July 2020. We believe Werner is one of the largest U. S. based truckload carriers in
terms of freight volume shipped to and from the United States and Mexico. There are risks, sometimes unforeseen, associated
with international operations. The agreement permitting cross border movements for both United States and Mexican based
carriers into the United States and Mexico presents additional risks in the form of potential increased competition and the
potential for increased congestion on the cross = border lanes between countries. At the present time, immigration at the
southern border has not negatively affected our operations; however, if the situation intensifies, operations could be affected.
We rely on the services of key personnel, the loss of which could impact our future success. We are highly dependent on the
services of key personnel, including our executive officers. Although we believe we have an experienced and highly qualified
management team, the loss of the services of these key personnel could have a significant adverse impact on us and our future
profitability. Difficulty in obtaining , or increased costs of, materials, equipment, goods, and services from our vendors and
suppliers could adversely affect our business. We are dependent on our vendors and suppliers. We believe we have good vendor
relationships and that we are generally able to obtain favorable pricing and other terms from vendors and suppliers. If we fail to
maintain satisfactory relationships with our vendors and suppliers, or if our vendors and suppliers are unable to provide the
products and materials we need or experience significant financial problems, we could experience difficulty in obtaining needed
goods and services because of production interruptions, limited material availability, or other reasons. At times, Fraetor-tractor
and trailer manufacturers have experienced significant shortages of semiconductor chips and other component parts and supplies,
forcing many manufacturers to reduce or suspend their production, which has led to a lower supply of tractors and trailers,
higher prices, and lengthened trade-replacement cycles. Continted-Emissions and fuel efficiency regulations may impact
equipment availability and pricing. shertages-Shortages of these-equipment, component parts , and other supplies could
have a material adverse effect on our business, financial condition, and results of operations, particularly our maintenance
expense, mileage productivity, and driver retention. We use our information systems extensively for day- to- day operations,
and disruption serviee-interraptions-or a-failure of our ifermatierrtechnology infrastructure or of third- party systems or
services integrated therein, or a breach of our infermatierrseenrity-systems, networks or processes , or those of any vendor
that maintains or accesses our data, could have a material adverse effect on our business. We rely increasingly on cloud-
based technology and depend on the stability, availability and security of our information systems to manage our business.
Much of our software was developed internally or by adapting purchased software applications to suit our needs. Our
information systems are used for various purposes including, without limitation, enhancing customer service, planning
freight loads, communicating with and dispatching drivers and other capacity providers, billing and collecting from customers,
paying vendors and providing-associates, maintaining sensitive or confidential Company or third- party information or
employee personal information, and generating financial reports-, operational, and other information . We rely on strategic
vendors for certain services that impact our systems and communications, such as, for example, integrated GPS and



satellite communication services and Internet and telecommunications services. System disruption or unavailability could
occur due to various events , whieh-are-integrated-rincluding, without limitation, a power outage, a hardware or
software failure, a cybersecurity threat or breach, a catastrophic occurrence, or the disruption of a vendor’ s service to
us. If any of our information systems , —H-any-efeur—- or those of our providers, become compromised or unavailable, or
are taken offline in response to a threat or other event, certain critical information-systems-functions may be disrupted,
subject to manual performance, or fail . Our mitigation of er-beeome-tnavaitable;-or-these-these risks includes ofour
serv-tee—prewders— w1thout limitation, usmg we—weu%éhw&bverferm—certamfunefmn&mmm&w%h—e&&d—&mper&ﬁy
y Me-have-redundant computer hardware systems-, tools and protocols to
feduee—t-lﬂs—ﬂsle\lle—a}so—&mmtam—monltor and respond to threats, the work of a dedicated internal cybersecurity team,
incident and crisis response plans, and enterprise- wide information security policies te-proteetonrsystems-and trainings
data-fromeyber-seeurtty-events-and-threats- The-However, the security risks associated with information technology systems
have increased in recent years because of the nereased-evolving sophistication, activities and methods evelving-teehnitues-of
perpetrators-of cyber attaeks-attackers . The techniques used to obtain unauthorized access, disable or degrade service or
sabotage systems change frequently, may be difficult to detect , fer-ateng-time-and often are not recognized until launched
against a target —As-a-restdt-, and we may be unable or fail to anticipate them these-teehntegttes-or to implement adequate
preventative measures. A—fattare-We may incur costs in responding to a specific event. Fortifying er-our breach-ofour
information-teehnologyseetrity-systems after -orthese-of ourthird—party-serviee-providers;as-a result-efeyber-cybersecurity
event may be cost prohibitive. Our investments in cybersecurity may not be successful against an attaeks- attack or
unaufheﬂfed—neﬁfeﬂeaeeess-eet&d—disﬁtpt—our» or mahcmus action busrness—reaﬁt—m—ﬂ&e—dise}osufe—e%nﬂsuse-of—eoﬁﬁdenﬁa{
. Inaddition;reeently-there-has-alse
h a a1 Failure to comply with applicable
U. S. and 1nternat10nal privacy or data protection regulations or other data protectlon standards , on which there is
heightened focus, may expose us to litigation, fines, sanctions , or other penalties . The risks descrlbed herein could create
reputational harm or financial liability; disrupt our business and / or impact our customers; result in the loss , disclosure
or misuse of operational, confidential or proprietary information; or increase our costs, any of which could harm our
reputation and adversely impact our business, results of operations , and financial condition. A public health crisis, such as an
epidemic, pandemic, or similar outbreak, has had, and may continue to have an adverse impact on our business, as well as the
operations of our customers and suppliers. The COVID- 19 pandemic resulted in a slowdown of economic activity and a
disruption in supply chains during 2020 and 2021. Our business is sensitive to changes in overall economic conditions that
impact customer shipping volumes, industry freight demand and industry truck capacity. Such conditions may also impact the
financial condition of our customers, resulting in a greater risk of bad debt losses, and that of our suppliers, which may affect the
availability or pricing of needed goods and services. Although we took numerous actions to lessen the adverse impact of the
COVID- 19 pandemic, our future results could be further impacted by the disruptive effects of a future pandemic or outbreak,
including but not limited to adverse effects on freight volumes and pricing and availability of qualified personnel. Such
outbreaks could affect our operations and business continuity if a significant number of our essential employees, overall or in a
key location, are quarantined from contraction of or exposure to the disease or if future governmental orders prevent our
employees or critical suppliers (including individuals that have not received mandated vaccinations) from working. Our
compliance with mandates could lead to employee absences, resignations, labor disputes, or work stoppages. The degree of
disruption is difficult to predict because of many factors, including the uncertainty surrounding the magnitude and duration of
an outbreak, governmental actions that may be imposed, as well as the rate of economic recovery after an outbreak subsides.
The unpredictable nature and uncertainty of a public health crisis could also magnify other risk factors disclosed above and
makes it impractical to identify all potential risks. Risks Related to Baws-and-Legal, Regulations— Regulatory and
Environmental, Social and Governance (“ ESG ”) Matters We operate in a highly regulated industry. €hangesirexisting
Compliance with changing transportation, emission, fuel efficiency or other regulations , or violations of existing or future
regulations , could adversely affect our operations and profitability. We are regulated by DOT and its agency, FMCSA, in the
United States and similar govemmental transponanon agenmes in certain U. S. states and in foreign countries in which we
operate —w 2 2 . These regulatory agencies have the authority to govern
transportation- related actlvmes such as safety, authorlzatlon to conduct motor carrier operations and other matters . The EPA
and CARB subject us to emissions and fuel efficiency regulations, and additional regulations by these and other agencies
may occur . The Regulations subsection in Item 1 of Part [ of this Form 10- K describes several proposed and pending-final
regulations that may have a significant effect on our operations including our productivity, driver recruitment and retention , and
apltal expendltules for tractors, trallers, and other equlpment necessary to comply w1th such regulatlons We Gur

a—ppl-ieﬂb{e—envuonmental laws and regulatlons deahng Wlth the handhng of hazardous materlals aboveground and unde1 ground
fuel storage tanks, and discharge and retention of stormwater sterm—water;-and-emisstons-fromrourvehieles-. We operate in
industrial areas, where truck terminals and other industrial activities are located and where groundwater or other forms of
environmental contamination have occurred. Our operations involve the risks of fuel spillage or seepage, environmental damage
and hazardous waste disposal, among others. We also maintain bulk fuel storage at some of our facilities. If we are involved in a
spill or other accident involving hazardous substances, or if we are found to be in violation of applicable laws or regulations, it
could have a material adverse effect on our business and operating results. If we fail to comply with applicable envirenmentat
regulatlons we could be subject to substantial fines or penalties and to ClVll and cnmlml hablhty Fractors-and-tratters-used-in




affeeted-in-the-future-by newregulatory-aetions—Increasing scrutiny from investors and other stakeholders regarding
eﬂﬁfeﬂmen-ta-l—seeta-l—aﬁd—gevefn&ﬂee—@ESG Zyrelated matters may have a negative impact on our business. Companies across
all industries are facing increasing scrutiny from investors and other stakeholders related to ESG matters, including practices
and disclosures related to environmental stewardship, social responsibility, and diversity, equity and inclusion. Organizations
that provide information to investors and other stakeholders on corporate governance and related matters have developed
ratings processes for evaluating companies on their approach to ESG matters. Such ratings are used by some investors to inform
their investment and proxy statement voting decisions. Unfavorable ESG ratings may lead to negative rvester-sentiment
toward us by investors or other stakeholders ., which could have a negative impact on our revenues, stock price and esr-access
to and costs of capital. We have developed certain initiatives and goals relating to ESG matters. Our ability to successfully
execute these initiatives and accurately report our progress presents numerous operational, financial, legal, reputational and
other risks, many of which are outside our control, and all of which could have a material negative impact on our business.
Additionally, the implementation of these initiatives imposes additional costs on us. If our ESG initiatives and goals do not meet
the expectations of our investors or other stakeholders, which continue to evolve, then our reputation, our ability to attract or
retain employees, and our attractiveness as an investment and-or business partner could be negatively impacted. Similarly, our
failure, or perceived failure, to pursue or fulfill our goals, targets and objectives or to satisfy various reporting standards in a
timely manner, or at all, could also have similar negative impacts and expose us to government enforcement actions and private
litigation. Risks Related to Financial Matters Our earnings could be reduced by increases in the number of insurance claims,
cost per claim, costs of insurance premiums et availability of insurance coverage , or a significant uninsured liability. We
are subject to claims and litigation risks regarding a variety of issues, including without limitation, over- the- road
accidents and contractual, labor and employment, environmental, regulatory, workers’ compensation, and data privacy
matters . We are self- insured for a significant portion of liability resulting from bodily injury, property damage, cargo and
associate workers’ compensation and health benefit claims. This is supplemented by premium- based insurance coverage with
insurance carriers above our self- insurance level for each such type of coverage. To the extent we experience a significant
increase in the number of claims, cost per claim (including costs resulting from large verdicts) or insurance premium costs for
coverage in excess of our retention and deductible amounts, or if we incur a significant liability for which we do not have
coverage, our operating results would be negatively affected. Although we believe our aggregate insurance limits should be
sufficient to cover reasonably expected claims, it is possible that the amount of one or more claims could exceed our aggregate
coverage limits. In addition, the transportation industry has recently experienced significant increases in premiums for insurance
coverage above self- insurance levels. Healthcare legislation and inflationary cost increases could also have a negative effect on
our results. Decreased demand for our used revenue equipment could result in lower unit sales and resale values. We are
sensitive to changes in used equipment prices and demand for our ;espeetalty-withrespeetto-tractors and trailers . We have
been in the business of selling our used company- owned treks-equipment since 1992, when we formed our wholly- owned
subsidiary Werner Fleet Sales. Reduced demand for used equipment could result in a lower volume of sales or lower sales
prices, either of which could negatively affect our proceeds from sales of assets.



