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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
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Proxy Statement Pursuant to Section 14(a) of the
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1 Preliminary Proxy Statement
[l Confidential, for Use of the Commission Only (as penitted by Rule 14a-6(e)(2))
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[l Soliciting Material Pursuant to §240.14a-12
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1 No fee required
[l Fee computed on table below per Exchange Act Rifas5(i)(4) and 0-11.
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(2) Aggregate number of securities to which transactioplies:
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(5) Total fee paid:
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555 IH-35 South, Suite 500
New Braunfels, Texas 7813

April 4, 2014
Dear Fellow Rush Shareholders:

You are invited to attend our 2014 Annual Meetifig¢bareholders (the “Annual Meeting”), which wik neld on Tuesday, May 20, 2014, at 10:00 a.ma| kime, in the main conference room at
Rush Enterprises, Inc.’s executive offices, whighlacated at 555 IH-35 South, Suite 500, New BiglsnTexas 78130.

Fiscal 2013 was a milestone year for us as we eetlieecord financial performance and accomplisies@ml strategic goals, including (i) achievingaetrevenue and net income, (i) diversifying
our commercial vehicle product and service offesin(di) expanding our Rush Truck Centers netwaritprint to include 106 dealership locations am)l (@turned $12.9 million to our shareholders
through stock repurchases.

To position itself for future success, Rush Entiegs continues to be guided by its mission of beugfomer-focused, people-oriented, and financralbyivated to deliver excellent outcomes for
customers, shareholders, vendors and its people.

At the Annual Meeting, we will ask you to elect @ward of Directors, conduct an advisory vote tprape executive compensation, approve an amendanentestatement of the Rush Enterprises,
Inc. 2007 Long-Term Incentive Plan, and ratify &mpointment Ernst & Young LLP as our independegistered public accounting firm for fiscal year 20We will review the Company’s

progress during the past year and discuss any bttsimess matters properly brought before the Aniieating. The attached proxy statement explairsvoting procedures, describes the business
we will conduct and provides information about @@mpany that you should consider when you vote gbares.

Your vote is very important to us. Whether or notiyplan to attend the Annual Meeting in personeweourage you to vote promptly. You may vote by pleting, signing, dating and returning
enclosed proxy card or otherwise by following tleing instructions enclosed herein.

Thank you for your ongoing support of Rush Entesgsi
Sincerely,

W.M. “Rusty” Rush
Chairman




Rush Enterprises, Inc.

Notice of 2014 Annual Meeting of Shareholders

Date: May 20, 2014
Time: 10:00 a.m., local time
Place: Rush Enterprises, Inc.’s executive offices:

555 IH-35 South, Suite 500
New Braunfels, Texas 781:

Record Date: April 2, 2014. Only shareholdersesford at the close of business on the record daterditled to receive notice of, and to vote fag, Annual Meeting.
Proxy Voting: Important. Please vote your shategar earliest convenience. This will ensure thespnce of a quorum at the Annual Meeting. Promyaiting your shares by
signing, dating, and returning the enclosed prauyg ©r otherwise by following the voting instructienclosed herewith will save the expenses amd wxdrk of

additional solicitation. Submitting your proxy nawil not prevent you from voting your shares at theeting, as your proxy is revocable at your option

Items of Business: e To elect seven (7) directors from among thminees described in this proxy statement;
e To conduct an advisory vote to approve exgeutbmpensation;
e To approve an amendment and restatement é&ukh Enterprises, Inc. 2007 Long-Term IncentianPl
e To ratify the appointment of Ernst & Young LiaB our independent registered public accounting fior fiscal year 2014; and

e To transact such other business that may gsopeme before the Annual Meeting or any adjourntra postponement thereof.

By Order of the Board of Directors,
|

—=4

Derrek Weaver
Secretary

New Braunfels, Texa
April 4, 2014

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS
Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting of Sharehotlers to be Held on May 20, 2014
The proxy materials for the ComparyAnnual Meeting of Shareholders, including the2®hnual Report, the Proxy Statement and any atiditional soliciting materials, are availa]

over the Internet by accessing the “Investor Refesti—Financial Information—Annual Reports & Proxy teldal” section of the Company’ website g
http://investor.rushenterprises.com/annuals.cf@ther information on the Company’s website dagtsconstitute part of the Company’s proxy materials




Table of Contents

Proxy Summary
General Information Regarding the Annual Meeting

Proposals

Proposal 1 Election of Directors

Proposal 2 Advisory Vote to Approve Executive Compensation

Proposal 3 Approval of the Amendment and Restatement oRbsh Enterprises, Inc. 2007 Lofigrm Incentive Plan

Proposal 4 Ratification of the Appointment of Ernst & Youhd.P as the Compang Independent Registered Public Accounting FirnFiscal Year 2014

Company Information
Principal Shareholders

Compensation Discussion and Analysis

Executive Compensation

2013 Summary Compensation Table

2013 Grants of PlaBased Awards

2013 Outstanding Equity Awards at Fiscal ¥Ead

2013 Option Exercises and Stock Vested Table

2013 Nonqualified Deferred Compensation

Severance and Change of Control Arrangements

2013 Potential Payments Upon Termination

Compensation Committee Report

Director Compensation

2013 Director Compensation Table

Audit Committee Report

The Companys Independent Registered Public Accounting Firm

Section 16(a) Beneficial Ownership Reporting Compdince

Certain Relationships and Related Transactions

Other Matters

Appendix A : Rush Enterprises, Inc. Amended and Restated 200%ng-Term Incentive Plan

11

11

15

16

26

27

35

38

52

52

54

56

58

59

60

64

66

66

67

68

69

70

70

70

A-1




Proxy Summary

This summary highlights information contained elbeve in this proxy statement. This summary doesootain all of the information that you should swfer, and you should read the entire pr
statement carefully, before voting.

Meeting Information and Mailing of Proxy Materials

Date and Time: May 20, 2014 at 10:00 a.m. (loicaé}

Location: Rush Enterprises, Inc.’s (the “CompamgXgcutive offices:
555 IH-35 South, Suite 500
New Braunfels, Texas 781.

Record Date: April 2, 2014

Mailing Date: This proxy statement and the relgisaky card are being mailed to our shareholdersrabout April 18, 2014.

Voting Matters and Board Recommendations

Our Board’s
Matter Recommendation
Elect the seven (7) director nominees (page 11) FOR each director nominee
Conduct an advisory vote to approve executive caorsgion (page 15) FOR
Approve an amendment and restatement of the Ruhises, Inc. 2007 Long-Term Incentive Plan Jangrease the number FOR
authorized shares of Class A Common Stock and @& smmon Stock that can be awarded under thelpylan500,000 and
1,000,000 shares, respectively, (ii) satisfy trersholder approval requirements of Section 162nteInternal Revenue Code
of 1986, as amended (the “Code”), and (iii) makeate other changes (page 16)
Ratify the appointment of Ernst & Young LLP as tudependent registered public accounting firm fecdl year 2014 (page 2€ FOR

Governance Highlights

Governance highlights include:

. Annual election of all directors;

J All independent directors, other than our CEO ahdi@nan Emeritus (5 out of 7 directors);
[ Director resignation policy;

. Directors attended greater than 95% of the Boaddcammittee meetings in fiscal year 2013;
J Regular executive sessions of non-management diggct

J Three (3) active Board Committees comprised saléipdependent directors;

. Annual Board and Board Committee self-evaluations;

] Limitation on outside Board service; and

J Meaningful director and executive stock ownershifglines.




Board Nominees

The following table provides summary informatioroabeach director nominee. Each director nominedeisted annually by a plurality of votes cast.

Director Experience/
Name Age Since Occupation Qualification Independent AC CcC NGC
W.M. “Rusty” Rush 55 1996 Chairman, President and C.E.O., Rush e Truck Industry
Enterprises, Inc. e Leadership
W. Marvin Rush 75 1965 Founder, Rush Enterprises, Inc. e Founder
e Truck Industry
e Significant Shareholder
Harold D. Marshall 78 1999 Former President, C.0.0. and director, ® Finance X X X X
Associates First Capital Corp. e Truck Industry
e Leadership
Thomas A. Akin 59 2004 Partner, Akin, Doherty, Klein & Feuge, e Accounting X C X
P.C. e Finance
e Leadership
Gerald R. Szczepanski 65 2008 Former Chairman and C.E.O., Gadzoole Retail Industry X X C
Inc. e Leadership
James C. Underwood 70 2008 Former Vice Chairman, Isuzu Commerce Truck Industry X X C
Truck of America e Leadership
Raymond J. Chess 56 2014 Global Vehicle Line Executive, e Truck Industry X X X
General Motors Co. e Leadership
AC Audit Committee
CcC Compensation Committe
NGC Nominating and Governance Commit
C Chair

2013 Financial Highlights
For more details, please see our Annual Report omF1(-K for the year ended December 31, 2013 filed thiéhSecurities and Exchange Commission (“SEC”) ardil 3, 2014.

Fiscal 2013 was a year of transformation and stpmriprmance for the Company. We delivered exceliesults for our shareholders and took strategijgssto position the Company for long-term,
sustainable growth.

Acquisitions Diluted earnings Class B common Total shareholder
including: Revenues of: per share of: stock repurchases of: return of:
17 dealership locations $3.4 billion $1.22 $12.9 million 40.9%1)
1) Total shareholder return was calculated bpgisi weighted-average of the Class A and ClassBn@n Stock outstanding at December 31, 2013.




Compensation Philosophy and Highlights

Our compensation philosophy is to pay for perforogarnighlights of our compensation practices inetud

What We Do: What We Do NotDo:

[ Tie a Significant Portion of Pay to Performance [1 Provide Gross-ups for Excise Taxes for New Paudicts Who Enter the Executive Severance
[1 Retain an Independent Compensation Consultant Plan after March 3, 2011

[ Utilize Stock Ownership Guidelines [ Reprice Stock Options

[ Have Double-Trigger Severance Arrangements

[) Mitigate Inappropriate Risk Taking

[ Prohibit Hedging and Pledging of Company Stock

[1 We have experienced strong “say-on-pay” suppatty greater than 90%
shareholder approval in 2011

Corporate Information

Corporate Headquarters: 555 IH-35 South, Suite 500, New Braunfels, Texak308
Corporate Website: www.rushenterprises.com

Investor Relations Website: http://investor.rushenterprises.com

State of Incorporation: Texas

Stock Symbol: NASDAQ ® Global Select Market: RUSHA and RUSHB




GENERAL INFORMATION REGARDING THE ANNUAL MEETING

This proxy statement is furnished in connectiorhiite solicitation of proxies by Rush Enterpridas,, on behalf of its Board of Directors, for th@14 Annual Meeting of Shareholders.
When And Where Is The Annual Meeting?

The annual meeting will be held on May 20, 20141@00 a.m., local time, in the main conferencenrat Rush Enterprises, Inc.’s executive officesicvlare located at 555 185 South, Suit
500, New Braunfels, Texas 78130, and at any adjpents or postponements thereof, for the purposdsrse in the preceding Notice of 2014 Annual Megtof Shareholders.

What Matters Will Be Voted Upon At The Annual Meeting?

At the annual meeting you will be asked to:

° Vote upon a proposal to e lect W.M. “RusBtish, W. Marvin Rush, James C. Underwood, Harolt&xshall, Thomas A. Akin, Gerald R. Szczepanski Raymond J. Chess as direc
to hold office until the 2015 Annual Meeting of 3&lolders or until their successors are duly eteated qualified;

° Conduct an advisory vote to approve executivepanmsation;

° Approve an amendment and restatement of the Rogrprises, Inc. 2007 LoriBerm Incentive Plan to (i) increase the numberutharized shares of Class A Common Stock and @

Common Stock that can be awarded under the plan380,000 and 1,000,000 shares, respectivelydi3fy the shareholder approval requirements ofi@ed62(m) of the Code and (
make certain other changes;

° Vote upon a proposal to ratify the appointmenEofst & Young LLP (“E&Y”) as the Company’s indemamt registered public accounting firm for the 2@i$dal year; and
° Transact such other business as may properly befoee the annual meeting or any adjournmentsippnements thereof.
Who Is Entitled To Vote?

Shareholders of record of the Company’s Class A @omStock, $.01 par value per share (the “Clasofi@on Stock”), and of the CompasyClass B Common Stock, $.01 par value per :
(the “Class B Common Stock”) at the close of bussnen April 2, 2014, which is the “Record Datet® entitled to notice of, and to vote at the ahmueting. The Class A Common Stock
Class B Common Stock are sometimes collectivelgrretl to in this proxy statement as the “CommorriStdShares that may be voted include shares that &dadjedirectly by the shareholder
record and (b) beneficially through a broker, bankther nominee.

At the close of business on the Record Date, tivere outstanding 29,092,195 shares of Class A CanfBtock and 10,289,460 shares of Class B Commark ®tatitled to be voted at the anr
meeting . The holders of Class B Common Stock erRécord Date will be entitled to one vote per shand the holders of Class A Common Stock on @RI Date will be entitled to 1/200f
one vote per share, on each matter voted on atrtieal meeting. The Company’s Articles of Incorgiorado not permit cumulative voting in the eleatiof directors.




What Is The Difference Between Holding Shares As ARegistered Owner” And As A “Beneficial Owner”?

Most of the Compang’ shareholders hold their shares through a brddegrk or other nominee rather than directly in tlowin name. As summarized below, there are somidisins betwee
registered shares and those owned beneficially:

° Registered Ownerslf-your shares are registered directly in your namita our transfer agent, American Stock Transfet &rust Company, LLC, you are the shareholdeeobrd. As th
shareholder of record, you have the right to gyantr voting proxy directly to the Company or to@ah person at the annual meeting.

° Beneficial Owners — If your shares are held brakerage account, bank or by another nominee ayethe “beneficial owner” of shares held in “stre@me.”As the beneficial owner, y
have the right to direct your broker, bank or otheminee on how to vote on your behalf or to votpérson at the annual meeting. However, sinceayeuot a shareholder of record,
may not vote these shares in person at the anrestimg unless you obtain a “legal proxXydm your broker, bank or other nominee (who isshareholder of record), giving you the ri
to vote the shares in person at the annual meeting.

What Constitutes A Quorum?

The holders of a majority of the aggregate votiogver represented by the shares of Class A Commack $ind Class B Common Stock, taken together, dsané outstanding at the close
business on the Record Date, whether present sopen represented by proxy at the annual meetiilgconstitute a quorum for the transaction of iness at the annual meeting. Shares he
persons attending the annual meeting but not vosinares represented by proxies that reflect afisismas to a particular proposal, and “broker motes”will all be counted as present for purpc
of determining a quorum.

What Is A Broker Non-Vote?

Generally, a “broker non-vote” occurs when a brokenk or other nominee that holds shares in “strame”for customers is precluded from exercising votifggktion on a particular propo
because (a) the beneficial owner has not instrutttednominee how to vote, and (b) the nominee latiksretionary voting power to vote such sharesneBaly, a nominee does not h
discretionary voting power with respect to the appt of “non-routine” matters absent specific vgtinstructions from the beneficial owner of suchrsls.

The proposal to elect the seven (7) director noasnthe proposal to conduct an advisory vote tocyg@xecutive compensation, and the proposal to apmovemendment and restatement o
Rush Enterprises, Inc. 2007 Long-Term IncentivenRige all non-routine matters. Consequently, a nemiwill not be able to vote shares of the Compm@dmmon Stock held in “street name”
without the beneficial ownes’specific voting instructions on these propodBéause brokers, banks and other nominees wib@etble to vote on these proposals without votstructions fror
beneficial owners, we encourage all shareholdexstthld shares through a bank, broker or other neento provide voting instructions to such pant@gnsure that their shares are voted &
annual meeting. The proposal to ratify the appoémtihof E&Y as the Company’independent registered public accounting firmtlier2014 fiscal year is a routine matter and aineenis permitte

to exercise discretionary voting power with resgedhis proposal.

What Shareholder Approval Is Necessary For ApprovalOf The Proposals?

. Election of Directors
A plurality of the votes cast by the holders of relsaentitled to vote in the election of directotghee annual meeting is required for the electibulicectors. Accordingly, the seven
director nominees receiving the highest numberooéw will be elected. Abstentions and broker motes are not treated as votes cast and, therefdr@ot have any effect on the outco
of the election of directors.

° Advisory Vote to Approve Executive Compensation
The vote of the holders of a majority of the aggtegvoting power represented by the shares of GlaS8esmmon Stock and Class B Common Stock, takeathay, entitled to vote a

present in person or represented by proxy at thearmeeting is required to approve the advisorg Yo approve executive compensation. Abstentiolisheve the same effect as vc
against this proposal. Broker non-votes will notfeated as votes for or against this proposal thedefore, will not have any effect on the outcashéhis proposal.




° Approval of an Amendment and Restatement of tiiehREnterprises, Inc. 2007 Long-Term Incentive Plan

The vote of the holders of a majority of the aggtegvoting power represented by the shares of GlaSsmmon Stock and Class B Common Stock, takeathay, entitled to vote a
present in person or represented by proxy at thealmmeeting, is required to approve the amendmethtrestatement of the 2007 Lofigrm Incentive Plan. Abstentions will have the s
effect as votes against this proposal. Broker nmes/will not be treated as votes for or againstpghoposal and, therefore, will not have any eftecthe outcome of this proposal.

° Ratification of the Appointment of the Companyislependent Registered Public Accounting Firm

The vote of the holders of a majority of the agategvoting power represented by the shares of @laSemmon Stock and Class B Common Stock, takeathag, entitled to vote a
present in person or represented by proxy at theameeting, is required for the ratification bétappointment of E&Y as the Compasyndependent registered public accounting
for the 2014 fiscal yee. Abstentions will have the same effect as votesresg this proposa

May | Vote My Shares In Person At The Annual Meetirg?
If you are the registered owner of shares of oun@on Stock on the Record Date, you have the rigkibte these shares in person at the annual meeting

If you are the beneficial owner of shares of oum@wn Stock on the Record Date, you may vote thleaees in person at the annual meeting once you teapeested and received a legal pi
from your broker, bank or other nominee (the shaldsr of record) giving you the right to vote sigtfares at the annual meeting, completed such pegeay and timely presented it to the Comg
at the annual meeting.

Even if you plan to attend the annual meeting, a@®mmend that you submit your proxy card or votimgjructions so that your vote will be counted duylater decide not to attend the an
meeting.

How Can | Vote My Shares Without Attending The Annwal Meeting?

If you are the registered owner of shares of oum@on Stock on the Record Date, you may instructngmmed proxy holders on how to vote these sharesopleting, signing, dating a
returning the enclosed proxy card in the postageppid envelope provided with this proxy statement.

If you are the beneficial owner of shares of oum@mn Stock on the Record Date, you may instruct yooker, bank or other nominee on how to votedhs®ares. Your nominee has enclosed
this proxy statement a voting instruction cardyou to use in directing your nominee on how to v&ieh shares. You should follow the instructionsvigted by your nominee in directing yt
nominee on how to vote these shares.

If My Shares Are Held In “Street Name,” Will My Bro ker, Bank Or Other Nominee Vote My Shares For Me?

Brokers, banks and other nominees who do not hasteuctions from their “street name” customers may use their discretion in voting their customesisares on “non-routinehatters. Th
proposal to elect the seven (7) director nomingsesproposal to conduct an advisory vote to appexeeutive compensation, and the proposal to apmnwmendment and restatement of the
Enterprises, Inc. 2007 Long-Term Incentive Plan atenon-routine matters. The proposal to ratifg tippointment of E&Y as the Compasyhdependent registered public accounting fir
considered a routine matter and, therefore, if fiiabowners fail to give voting instructions, names will have discretionary authority to votetssbares of our Common Stock with respect tc
proposal. You should follow the instructions praddoy your nominee in directing your nominee on howote your shares.

How Will My Proxy Be Voted?

Shares represented by a properly executed proxyigtanely received, and not subsequently revokeit,be voted at the annual meeting or any adjments or postponements thereof in
manner directed on the proxy. Steven L. Keller, Gbref Financial Officer, and Martin A. NaegeliryrdExecutive Vice President, have been designagetidBoard of Directors as the proxie
represent you and vote your shares at the annugetimge All shares represented by a properly execptexy on which no choice is specified will be edt(a)FOR the election of the direct
nominees, (bJFOR the approval, on an advisory basis, of the exeeuttmpensation, (§JOR approval of the amendment and restatement of ttsh Buaterprises, Inc. 2007 LoAgrm Incentivi
Plan, (d)FOR the ratification of the appointment of E&Y as therpany’s independent registered public accountimg for the 2014 fiscal year and (e) in accordawnith the proxy holders’
discretion as to any other business that propentyes before the annual meeting or any adjournnemestponements thereof.




May | Revoke My Proxy And Change My Vote?
Yes. You may revoke your proxy and change your abny time prior to the vote at the annual megetin

If you are the registered owner of shares of ounf@on Stock on the Record Date, you may revoke poaxy and change your vote by (a) timely submiténgew proxy bearing a later date (wt
automatically revokes the earlier proxy), (b) tigngiving notice of your changed vote to us in vmgtimailed to Rush Enterprises, Inc., 5553b1-South, Suite 500, New Braunfels Texas 7€
Attn: Derrek Weaver, or (c) attending the annuaétimg and timely giving oral notice of your intesmito vote in person.

If you are the beneficial owner of shares of oum@mn Stock on the Record Date, you may revoke pomxy and change your vote (a) by timely submittiregv voting instructions to your brok
bank or other nominee in accordance with theirnginstructions or (b) if you have obtained a legaixy from your nominee giving you the right totegyour shares in person at the an
meeting, by attending the annual meeting, time@spnting the completed legal proxy to the Compawiating in person.

You should be aware that simply attending the ahmeting will not in and of itself constitute aszoeation of your proxy.
Who Will Pay The Costs Of Soliciting Proxies?

The costs of soliciting proxies pursuant to thiexyr statement, if any, will be borne by the Compaproxies will be solicited by mail, in person or telephone, electronic mail or facsimile. -
Company will bear the expense of preparing, priqneind mailing this proxy statement and accompangiaterials to our shareholders. Upon request, tmagany will reimburse brokers, banks
other nominees for reasonable expenses incurreavimrding copies of the proxy materials relatinghe annual meeting to the beneficial owners of@ammon Stock.

What Other Business Will Be Presented At The AnnuaMeeting?

As of the date of this proxy statement, the Bodr®icectors knows of no other business that mayerly be brought before the annual meeting. If ather matters should be properly brot
before the annual meeting, the persons named aepr&teven L. Keller and Martin A. Naegelin, wilive the discretion to vote your shares on anitiaddl matters properly presented for a
at the annual meeting or any adjournments or pastpents thereof.

What Are The Deadlines To Nominate Directors Or TdPropose Other Business For Consideration At The 2@1Annual Meeting of Shareholders?

In order for a shareholder proposal to be eligiblee included in the Comparsyproxy statement and proxy card for the 2015 AhMeeting of Shareholders, the proposal (a) musteleived b
the Company at its executive offices, 555 IH-35t8pGuite 500, New Braunfels, Texas 78130, AttrrrBle Weaver, on or befoleecember 19, 2014 and (b) must concern a mattemiag be
properly considered and acted upon at the annuelimgein accordance with applicable laws, regutatiand the Comparny’/Amended and Restated Bylaws and policies, and otiusrwise compl
with Rule 14a-8 of the Securities Exchange Act@84, as amended (the “Exchange Act”).

Notice of any director nomination or the proposabther business that you intend to present a2@ib Annual Meeting of Shareholders, but do naridtto have included in the Comp’s proxy
statement and form of proxy relating to the 2015éal Meeting of Shareholders, must be receivedhbyGompany at its executive offices, 5553b6-South, Suite 500, New Braunfels, Te
78130, Attn: Derrek Weaver, not later than the elog business on February 19, 2015 and not edhlger the close of business on January 20, 201thelevent that the date of the 2015 An
Meeting of Shareholders has changed by more thata@® from the anniversary date of the 2014 AnMegting of Shareholders, the notice must be dedivéo and received by the Company
earlier than the close of business on the 120 day W the 2015 Annual Meeting of Shareholders antllater than the close of business on the lait€a) the 90h day prior to such annt
meeting and (b) the 10day following the day on which public announcemefithe date of such annual meeting is first madéheyCompany. In addition, your notice must sethftine informatio
required by the Comparg’Amended and Restated Bylaws with respect to eaeletor nomination or proposal of other busindsst tyou intend to present at the 2015 Annual Meett
Shareholders.




Any shareholder desiring a copy of the Company’seAded and Restated Bylaws will be furnished onbaowit charge upon written request to Rush Entergrise., 555 IH35 South, Suite 50
New Braunfels, Texas 78130, Attn: Derrek Wea

Who Will Count The Votes At The Annual Meeting?

American Stock Transfer and Trust Company, LLC, @mmpany’s transfer agent, will tabulate the vated Steven L. Keller, the ComparyChief Financial Officer, will act as the inspectd
election at the annual meeting.

Where Can | Find The Voting Results Of The Annual Meeting?
The Company intends to publish final voting resaoftshe annual meeting in a current report on F8#awithin four (4) business days after the annmuakting.
What Should | Do If | Receive More Than One Set OVoting Materials?

You may receive more than one set of voting mdteriacluding multiple copies of this proxy statemhand multiple proxy or voting instruction car@r example, if you hold your shares in n
than one brokerage account, you may receive aaepaoting instruction card for each brokerage antdf you are a registered owner and your sharegegistered in more than one name,
will receive more than one proxy card. Please eaieh proxy and voting instruction card that yoleree.

What Is Householding?

In an effort to reduce printing costs and postagessfthe Company has adopted a practice approvéte§EC called “householdingJnder this practice, certain shareholders who hhgesam
address and last name will receive only one cophiefproxy statement and the Compang013 Annual Report, unless one or more of thieaeebolders notifies the Company that he or shhes
to continue receiving individual copies. Sharehrddeho participate in householding will continuer¢geive separate proxy cards.

If you share an address with another shareholdreseived only one copy of this proxy statemeut #a@ Company 2013 Annual Report, and would like to request@asate copy of these prc
materials, or you do not wish to participate in $hwlding in the future, please call (800) 973-787#ail such request to Rush Enterprises, In&,I16635 South, Suite 500, New Braunfels, Te
78130, Attn: Derrek Weaver. The Company will proipputeliver a separate copy of this proxy statenserd the Compang’ 2013 Annual Report upon receipt of such req&stilarly, you ma
also contact the Company if you received multiglpies of the Company’s proxy materials and woukferto receive a single copy in the future.

What Do | Need To Do Now?

First, read this proxy statement carefully. Théiyou are a registered owner, you should, as sequoasible, submit your proxy by executing andrreng the proxy card. If you are the benefi
owner of shares held in “street nami&n you should follow the voting instructions @fuy broker, bank or other nominee. Your shareshellzoted in accordance with the directions youwipelf
you submit an executed proxy card to the Company,fdil to specify a voting choice, your shares|wié voted (a) FOR the approval of W.M. “RustyRush, W. Marvin Rush, James
Underwood, Harold D. Marshall, Thomas A. Akin, QdrR. Szczepanski and Raymond J. Chess as dirgotbrdld office until the 2015 Annual Meeting ofé8hholders, (b)FOR the approval, ¢
an advisory basis, of the executive compensat®)is@R approval of the amendment and restatement of tisé Raterprises, Inc. 2007 Long-Term Incentive P(hi-OR the ratification of E&\
as the Company’s independent registered publicuatiztg firm for the fiscal year ending December 2Q14, and (e) in accordance with the proxy holdeiscretion as to any other business
properly comes before the annual meeting or anyuainents or postponements thereof.




Who Can Help Answer My Questions?

If you have questions concerning a proposal oratfreual meeting, if you would like additional copiasthis proxy statement or our 2013 Annual Reportjf you need directions to or spe:
assistance at the annual meeting, please call &kfeaver toll free at (800) 973-7874. In additionformation regarding the annual meeting is avddabia the Compang website ¢
www.rushenterprises.com

YOUR VOTE IS IMPORTANT. IF YOU ARE A REGISTERED OWN ER, YOU MAY VOTE BY FILLING IN, SIGNING AND DATING THE ENCLOSED PROXY CARD AND

RETURNING IT IN THE ACCOMPANYING ENVELOPE AS PROMPT LY AS POSSIBLE. IF YOU ARE A BENEFICIAL OWNER, PLEA SE FOLLOW THE VOTING
INSTRUCTIONS OF YOUR BROKER, BANK OR OTHER NOMINEE AS PROVIDED WITH THIS PROXY STATEMENT AS PROMPTLY A S POSSIBLE.
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PROPOSALS

1. Election of Directors

The Companyg Board of Directors currently consists of sevendivectors, one of whom serves as our Chairmanrkme one of whom serves as our Chairman, Presialesh Chief Executiv
Officer, and five of whom the Board of Directorsshdetermined to be independent in accordance WitHisting standards of the NASDA®GIobal Select Market. Applying these independ:
standards, the Board of Directors has determinatdMessrs. Underwood, Marshall, Szczepanski, Akith @hess are all independent directors. After dussideration, the Board of Directors
determined that none of these directors has aaedtip that would interfere with the exercise mdeépendent judgment in carrying out the resporisdsilof a director and they all meet the crit
for independence under the listing standards of NASDAQ ® Global Select Market. In particular, the @8d of Directors considered Messrs. Marshall's akih's interest in the busine
transaction between the Company and Texstar NatiRarek described below under “Certain Relationsleipd Related Transactions.”

The seven (7) directors (constituting the entiraiffloof Directors) are to be elected at the annuting to serve for a ongar term and until their successors are electddjaalified or their earlit
resignation or removal. All of the nominees nametbl are current directors of the Company, haveseoted to be named as director nominees in thisymtatement and have indicated t
intent to serve as a director if elected.

The names of the director nominees, along withr tigisent positions, principal occupations, curdérectorships held with other public corporatioas,well as directorships during the past five
years, their ages and the year first elected aeeatdr, are set forth below. Certain individualafifications, experiences and skills of our direstthat contribute to the Boasdeffectiveness as
whole are also described below.
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W.M. “Rusty” Rush

Chairman of the Board since May 2013; Chief Exeeutfficer of the Company since 2006; Presidenthef Compan
since 1995; Chief Operating Officer of the Compé&yn 2001 to 2006; and Vice President and Execufiiee President «
the Company from 1990 until 1995.

Qualifications: W.M. “Rusty” Rush’s day-taday leadership as ch
executive officer of the Company, as well as hiargeof experienc
at the Company in a variety of functions with irasm¢
responsibility, provides the Board with deep knalge of thi
Companys operations and industry and gives the Board &
insights into the Company’challenges and opportunities, as we
its day-to-day operations and risks.

Current Directorships: None
Former Directorships: None
Age: 55

Director Since: 1996

W. Marvin Rush

Founder of the Company in 1965; President of then@my since its inception until 1995; Chief ExeeatOfficer from
1995 to 2006; Chairman of the Board of Directoafr2005 to May 2013; and Chairman Emeritus since R1@13 tc
current.

W. Marvin Rush was named North American Peterbédaler of the Year in 1993, 1994, 2000 and 2001, veasl name
American Truck Dealers’ Dealer of the Year in 2008.

Qualifications: W. Marvin Rush, as founder of the Comps
provides the Board with a great depth of Compang austn
knowledge.

Current Directorships: Texas Department of Motor Vehicles Board
Former Directorships: None

Age: 75

Director Since: 1965

James C. Underwood

Veteran of the commercial vehicle industry, havesgved in managerial and executive positions at GM@&k & Coacl
Division, IVECO and American Isuzu Motors; Presidand COO of General Motors Isuzu Commercial TrudkC, a joint
venture to consolidate Isuzu and General Motorsimneduty commercial vehicle sales, service and margdtimctions ii
the United States; and Vice Chairman of Isuzu Cororake Truck of America, Inc. from 2007 until histirement ir
February 2008.

Qualifications: Mr. Underwoods extensive commercial tru
experience provides the Board with unique knowledafe &
commercial truck manufacturer’ perspective on various iss
impacting the Company, which is critical for theaBd in assessil
the Company’s strategic goals.

Current Directorships: None

Former Directorships: None

Age: 70

Director Since: 2008
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Harold D. Marshall

President, Chief Operating Officer and a directoAssociates First Capital Corp., a diversifiedaficial services compat
from May 1996 until his retirement in March 1999r.Mlarshall joined Associates First Capital Corp1D61 and organiz
its Transportation Division in 1974.

Qualifications: Mr. Marshall's extensive commercial tru
experience and experience as an executive offindr director o
public companies provides the Board with valuablgight into th
issues and opportunities facing the Company.

Current Directorships:
Trustee Emeritus of the Hudson Institute Board roisTees

Former Directorships:
Vice Chairman of the American Trucking Associatidinystee of th
American Trucking Association Foundation; and Oiter@orp.

Age: 78

Director Since: 1999

Thomas A. Akin
Certified Public Accountant with in the audit depaent of E&Y from 1976 until 1989; and directortbe audit departme
of Akin, Doherty, Klein & Feuge, P.C., in San AnionTexas, since 1991.

Throughout his career, Mr. Akin has served as lieatcservice executive responsible for the indejeen audit of compani
registered with the SEC.

Qualifications: Mr. Akin’s extensive financial reporting exper
provides the Board with valuable insight into theongpanys
financial reporting obligations and internal cofgro

Current Directorships: None

Former Directorships: None

Age: 59

Director Since: 2004

Gerald R. Szczepanski
Co-founder, former Chief Executive Officer of Gadks, Inc., a publicly traded, specialty retailecasual clothing and
accessories for teenagers, from 1994 to 2005.

Qualifications: Mr. Szczepansk$ extensive knowledge of 1
operations of multpoint retail establishments and experience ¢
executive officer and director of a public compaprovides th
Board with valuable insight on issues that the Camypwill face as
continues to expand its network of commercial trdeklerships.

Current Directorships:
GameStop Corp.

Former Directorships: None
Age: 65

Director Since: 2008
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Raymond J. Chess

Global Vehicle Line Executive for General Motors.Q¢GM”), where he was responsible for global, cross funat
general management of the GM crossover market sgigoen 2009 to 2012; and from 2001 to 2009 he meaponsible fc
GM's commercial truck segment.

Mr. Chess joined GM in 1980 and served in varyiagacities, including Vehicle Line Executive, Vehidline Director
Chief Manufacturing Engineer, and General Supemiteat for Manufacturing Engineering.

Qualifications: Mr. Chess$ extensive commercial truck experie
will provide the Board with a manufacturerperspective on vario
issues that will be highly beneficial to the Compas it strives t
maintain its position as the premier service prewido the
commercial vehicle industry.

Current Directorships:
AMP Holdings, Inc.

Former Directorships: None
Age: 56

Director Since: January 2014

The Board of Directors unanimously recommends a ¥#®OR” each of the above director nominees.

If any director nominee becomes unavailable focteda, which is not anticipated, the named proxidkvote for the election of such other persorttes Board of Directors may nominate, unles:
Board of Directors resolves to reduce the numbelirettors to serve on the Board of Directors dmataby reduce the number of directors to be elexttéte annual meeting.
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2. Advisory Vote to Approve Executive Compensain

This advisory vote to approve executive compensajiges shareholders the opportunity to express W@wvs on our named executive officecdmpensation, as disclosed in this proxy state
pursuant to Iltem 402 of Regulation S-K.

As described in detail in our Compensation Disaussind Analysis set forth below, a core objectifewr executive compensation program is to prodd®mpetitive compensation package
enables us to attract, motivate, and retain taemteecutives who contribute to the success of asingss. The Compensation Committee believes lieaCbmpanys executive compensati
program is strongly aligned with “pay-for-perforneafi principles and aligns the named executive effitlong-term interests with those of our shardars.

The following graph reflects our pay-for-performarghilosophy and the connection between our Chietktive Officers total direct compensation (i.e., base salanh pasformance bonus, ¢
equity incentive awards) and our income from caritig operations before taxes for the respectivafigears.
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Please read our Compensation Discussion and Asabeti forth below for additional details about @xecutive compensation programs, including inforomatbout the fiscal year 20
compensation of our named executive officers.
You have the opportunity to vote “for” or “againgtf “abstain” from voting on the following non-biimg) resolution:

“RESOLVED, that the shareholders approve, on arsady basis, the compensation of the named exexofiicers as disclosed in the Company’s Proxy
Statement for the 2014 Annual Meeting of Sharehrslgarsuant to Item 402 of Regulation S-K, inclgdihe compensation discussion and analysis, the
compensation tables, and the narrative discussion.”

While your vote on this proposal is advisory antl mot be binding on the Company, the Board of Bioes or the Compensation Committee, we value fheian of our shareholders and will t
the results of this advisory vote into account wheaking future decisions regarding our executiv@gensation program.

The Board of Directors unanimously recommends a,vat an advisory basis, for the approval of thegensation paid to the named executive officersljisdosed in this proxy statement pursi
to ltem 402 of Regulation S-K.
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3. Approval of the Amendment and Restatement dhe Rush Enterprises, Inc. 2007 Long-Term Incentie Plan

Conditioned on and subject to obtaining sharehadggroval at the Annual Meeting, the Compensatiommittee of the Board approved an amendment aridteesent of the 2007 Longerm
Incentive Plan (the “2007 Incentive Plan”) to:

e Increase the number of authorized shares of Cla8smmon Stock that can be awarded to our officargmloyees and consultants of the Company or aitg stibsidiaries under the plan
1,500,000 shares (from 4,550,000 shares to 6,08G/0éres);

e Increase the number of authorized shares of ClaSeBmon Stock that can be awarded to our offieargloyees and consultants of the Company or aiitg stibsidiaries under the plan
1,000,000 shares (from 450,000 shares to 1,45@G08@s);

e  Add a provision that allows the Compensation Catte to adjust or modify prestablished performance goals in order to preventilution or enlargement of the rights of papaits base
on the events further described in this Proposaitl3 respect to Awards designed to qualify for gegformancebased compensation exemption described in Secéia(ni) of the Code, to tl
extent permitted under Section 162(m) of the Cade;

e Add a provision that prohibits the provision ofaktpcash, or other consideration to a participareichange for the cancellation of any option oclstappreciation right with an exercise p
higher than the fair market value of the sharegwy by the option or stock appreciation right.

Current Request to Increase the Share Reserve.

Awards under the 2007 Incentive Plan are a majorpament of our long-term incentive program for emiployees and consultants. As noted in the “CongieEmsDiscussion and Analysisye
have long recognized that having an ownership éistein the Company aligns the financial intere$tsupr employees and shareholdersotder to ensure that shares of our Common Stoctime
to be available for future Awards, in January 20t Compensation Committee of the Boapproved, subject to obtaining shareholder appramlamendment and restatement to the
Incentive Plan.

The Compensation Committee believes it is importargbtain an additional 1,500,000 shares of Chag&ommon Stock and 1,000,000 shares of Class B Gomstock for grant under the 2(
Incentive Plan. In this proxy statement, we reteainy grant under the 2007 Incentive Plan as andt@w As of March 16, 2014, approximately 808,417 shafe€lass A Common Stock a
92,060 shares of Class B Common had been issuest thel 2007 Incentive Plan and 3,446,563 shar&asfs A Common Stock and 345,855 shares of ClaSsrBmon were subject to Awal
outstanding under the 2007 Incentive Plan and 286shares of Class A Common Stock and 12,085 sbaf@sss B Common were available for future Awaidfe do not believe that this amo
is sufficient to meet the Compayanticipated grants of Awards through the dateunf2015 Annual Meeting of Shareholders. As of Mat6, 2014, approximately 125 of our employeescef§
and consultants were eligible to participate in2087 Incentive Plan, of which 10 were executiviicefs and none were consultants. If shareholdensad approve the amendment and restate
of the 2007 Incentive Plan, the 2007 Incentive R¥dhremain in effect; however, based on our cotrerojections, the shares available for eqbiged compensation will be quickly depleted,
we will lose our ability to use equity as a compaim tool. Based upon historical grant practicke, Compensation Committee anticipates that thétiaddl shares requested will enable
Company to continue its current equity compensatimgram for at least three (3) years, accommogatimicipated grants related to the hiring, rentind promotion of employees. In 2011, Z
and 2013, the number of shares of Class A CommaockSinderlying equity awards granted (includingcktoptions, shares of restricted stock and RSUs)apgroximately 751,130, 765,955,
400,633 shares, respectively. In 2011, 2012 an8,20& number of shares of Class B Common Stocknlyidg equity awards granted (including stock op$, shares of restricted stock and R!
was approximately 0, 0, and 241,930 shares, raspbctThe Compensation Committee expects to coetito grant awards under the 2007 Incentive Plasistent with the Comparg/’shar
utilization rate in 2013.

In its determination to approve the amendment esthtement of the 2007 Incentive Plan, the Compiens@ommittee reviewed the burn rate, dilution amdrhang metrics disclosed below.
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Current Request to Approve the 2007 Incentive Plarsuant to Internal Revenue Code Section 162(m)

We are also asking our shareholders to approvarttendment and restatement of the 2007 Incentive tBlaatisfy the shareholder approval requiremefiSection 162(m) of the Code anc
approve the material terms of the performance doaldwards that may be granted under the 2007ritiee Plan as required for grants of Awards intehttecomply with the “performandease:
compensation’exemption under Section 162(m) of the Code. In g#gn&ection 162(m) of the Code, which is discusisedhore detail below, denies a tax deduction tblipucompanies fc
compensation paid to certain “covered employeeshiwia taxable year to the extent such compensatioreds $1,000,000. However, compensation thdifigeas “performance-basedihde
Section 162(m) of the Code does not count agéhistt,000,000 limit. In order for Awards under 2807 Incentive Plan to be treated as “performdrased compensationhder Section 162(r
of the Code, the material terms of the plan und@ckvsuch awards may be granted must be disclesadd approved by the Compasyhareholders. For purposes of Section 162(nf)eo€ode
the material terms include (a) the employees dédib receive compensation, (b) a description eftihsiness criteria on which the performance gwalg be based and (c) the maximum amou
compensation that can be paid to an employee uhdeperformance goals. Each of these aspects df@@ Incentive Plan is discussed below, and sbédehapproval of the proposal in t
Proposal 3 will constitute approval of the matergams of the 2007 Incentive Plan and the perfomeajoals for purposes of Section 162(m) of the Chidéwithstanding this request, in the ful
the Compensation Committee may approve and authoampensation that is not tax deductible undeti@et62(m) of the Code.

Current Request to Make Certain Other Changes

Under the 2007 Incentive Plan, as proposed to bended and restated pursuant to this Proposal &revenaking two additional changes to clarify theeleof discretion that the Compensa
Committee and the Board have with respect to cetygies of awards.

In connection with performance-based awards, thegemsation Committee may, in its sole discretiaijust or modify preestablished performance goals in order to preveatdilution o
enlargement of the rights of participants basetherfollowing events, limited, with respect to Awlardesigned to qualify for the performarz@sed compensation exemption described aboveg
extent permitted under Section 162(m) of the Cdapasset writelowns; (b) litigation or claim judgments or settlmts; (c) the effect of changes in tax laws, actingrprinciples, or other laws
regulatory rules affecting reported results; (dy egprganization and restructuring programs; (@aexdinary nonrecurring items as described in Actimg Principles Board Opinion No. 30 (or i
successor or pronouncement thereto) and/or in neanewgt’s discussion and analysis of financial caodiand results of operations appearing in the Gomis annual report to shareholders for
applicable year; (f) acquisitions or divestiturég) any other specific unusual or nonrecurring ésiear objectively determinable category therebj; foreign exchange gains and losses; and
change in the Company'’s fiscal year.

For stock options and SARs, the Board and the Cosgimn Committee are not allowed to reprice styaions or SARS, either by amending an existing flna by substituting a new Award ¢
lower price. The Board and the Compensation Coremidre also prohibited from providing stock, casbther consideration to a participant in exchafugehe cancellation of any stock optior
SAR with an exercise price higher than the fairketwalue of the shares covered by the option dRSA

YOU ARE URGED TO READ THIS ENTIRE PROPOSAL 3, WHICH EXPLAINS OUR REASONS FOR SUPPORTING THE AMENDMENT AND RESTATEMENT OF THE 2007
INCENTIVE PLAN.

The Importance of Equity Compensation

The Compensation Committee believes that the tefrtiee amendment and restatement of the 2007 liveeRtan will provide it flexibility to continue t@ssue equity compensation in the future to:

° Attract and retain the services of key employa®s consultants who can contribute to our success;
° Align the interests of our key employees with ititerests of our shareholders through certainntiees whose value is based upon the performanoarafommon stock;
° Motivate key employees to achieve our short-tenu long-term strategic business objectives; and
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° Provide a long-term equity incentive program ikatompetitive with other companies with whom weenpete for employee talent.
The Compensation Committee strongly believe thamimg equity awards motivates employees to thinkact like owners, rewarding them when value éatad for our shareholders.

Under the terms of the 2007 Incentive Plan, the @ameation Committee may grant equity incentive d&éor shares of the CompasyClass A and Class B Common Stock. Each sharéast €
Common Stock is entitled to one vote per shareemuth share of Class A Common Stock is entitled26th of one vote per share. In the past, the Cosgi®n Committee granted Awards
Class A Common Stock in lieu of Class B Common Etétowever, beginning in 2013, the Compensation @dtee started granting certain members of managewards covering Class
Common Stock, in lieu of Class A Common Stock, iiden to help ensure select members of managementaimathe requisite voting control of the Compangapital stock as required by
Companys dealership agreements with Peterbilt Motors Cawppas further discussed in our public filings witte SEC. The Compensation Committee retains disoréo continue to gra
Awards for Class B Common Stock in the future.

Key Historical Equity Metric:

Approval of the amendment and restatement of ti0¥ 20centive Plan will enable us to compete effesyi in the competitive market for employee talemér the coming years, while maintain
reasonable burn rates and overhang.

° Our three-year average burn rate of 1.9% is béf@nestimated ISS global industry classificatitamdard (GICS) burn rate limit for our industry416%.
° The following table shows how the key equity riesthave changed over the past three fiscal yeatsrihe 2007 Incentive Plan:
3-Year Average
Key Equity Metrics 2013 2012 2011 (2011:2013)
Shares subject to awards granted (1) 642,563 765,955 751,130 719,883
Gross burn rate (2) 1.6% 2.0% 2.0% 1.9%
Dilution (3) 12.5% 15.1% 16.7% 14.7%
Overhang (4) 10.1% 11.0% 10.6% 10.6%
1) Reflects total number of shares of Class A@fs B Common Stock subject to equity awardstgdaduring the fiscal year and excludes any caedell forfeited equity awards.
) Gross burn rate is calculated by dividing tbeal number of shares of Class A and Class B Com8tock subject to equity awards granted duringfigwl year by the total weighted-

average number of shares of Class A and Class Br@onStock outstanding during the period, and exadumhy cancelled or forfeited equity awards.

?3) Dilution is calculated by dividing the sum of (X)et number of shares of Class A and Class B Comnmek Subject to equity awards outstanding at the @frthe fiscal year and (y) t
number of shares of Class A and Class B Commork$teailable for future grants, by the number ofreka@f Class A and Class B Common Stock outstaratitige end of the fiscal year.

4) Overhang is calculated by dividing the number @freb of Class A and Class B Common Stock subjeefjity awards outstanding at the end of the figeal by the number of share:
Class A and Class B Common Stock outstanding agrnideof the fiscal year.

The Compensation Committee believes that the apbaivthe amendment and restatement of the 200&ntive Plan is important to our continued succ€ss. employees are our most valu:
assets. Awards such as those provided under thelg08ntive Plan are vital to our ability to attraad retain outstanding and highly skilled empksy& the competitive labor markets in whict
must compete.
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Our named executive officers who are current engesyof the Company will be eligible to receive Adsaunder the amendment and restatement of the IB@8#tive Plan and therefore have
interest in this proposal. In the event that thedment and restatement of the 2007 Incentive iRlaat approved by our shareholders, the 2007 aeRlan, which has been previously apprc
by our shareholders, will continue to be in fulide in accordance with its terms.

The last reported sales price for our Class A Comi@twck on the NASDAQ on December 31, 2013 was@fper share. The last reported sales price forGiass B Common Stock on
NASDAQ on December 31, 2013 was $25.50 per sl

Summary of the Amended and Restated 2007 Incenti\lan

The following general summary of the amendmentrastatement of the 2007 Incentive Plan and ther otiagerial features of the 2007 Incentive Planualifjed in its entirety by reference to
copy of the amended and restated 2007 Incentive&tached hereto as Appendix A hereto.

General

The 2007 Incentive Plan permits the grant to elégfarticipants of cash and equligsed incentive compensation opportunities, inolgidtock options, SARS, restricted stock unitstrieed stock
performance shares, performance units, cash imeeatid other awards. Each award will be evidengeshbaward agreement.

Duration of the Plar

The 2007 Incentive Plan, as proposed to be ameanigdestated pursuant to this Proposal, will becgffe on the date that the amendment and restatevhthe 2007 Incentive Plan is approver
our shareholders, and will terminate on May 22,7201

Administration

The 2007 Incentive Plan is administered by the Gamsption Committee; provided, that, the Board o&E€lbrs may, in its sole discretion, make awardieunhe plan. Subject to the terms of
plan, the Compensation Committee has authorita}aélect the individuals who may participate ia fthan, (b) determine the sizes and types of awthatsare granted under the plan; (c) deter
the terms and conditions of awards in a manneristams with the plan; (d) construe and interpret phan and any award agreement or other agreemérgtoument entered into or issued unde
plan; (e) establish, amend, or waive rules andlatigns for the plars administration; (f) amend the terms and conditiohany outstanding award; (g) establish a progpamsuant to whic
designated participants may receive an award uthgeplan in lieu of compensation otherwise payableash; and (h) make all other determinations thay be necessary or advisable for
administration of the plan. The Compensation Coremitmay delegate certain responsibilities and aiytto other persons, subject to applicable law.

Prohibition on Repricing and Buyba

Under the plan, as proposed to be amended andeegtarsuant to this Proposal, the Board and thrapg@asation Committee are not allowed to repricekstptions or SARS, either by amenc
an existing Award or by substituting a new Awarcaower price. The Board and the Compensation Citteenare also prohibited from providing stock,cas other consideration to a particig
in exchange for the cancellation of any stock aptio SAR with an exercise price higher than thersrket value of the shares covered by the ogtiddAR.

Shares Covered by the Plan

Under the plan, as proposed to be amended andegtarsuant to this Proposal, the Company maisstotal of 6,050,000 shares of Class A CommorksSamd 1,450,000 shares of Clas
Common Stock, subject to adjustments as providédemlan. The following shares are not taken awoount in applying these limitations: (a) sha@seced by the unexercised portion of an of
or SAR that terminates, expires, is canceled, sefed in cash, (b) shares forfeited or repuretiasider the plan, (c) shares covered by awardstbdorfeited, canceled, terminated, or setth
cash, (d) shares used or withheld in order to payekercise or purchase price under an award satisfy the tax withholding obligations associatéth the exercise, vesting, or settlement ¢
award, and (e) shares subject to SARs or a sirlard but not actually delivered in connection with exercise or settlement of the award.
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Individual Award Limitation:

The maximum aggregate number of shares that mayrdiged to any one participant in any one year utit® plan is 100,000 with respect to stock optionsSARs, 100,000 with respeci
restricted stock or restricted stock units, and,@00 with respect to performance shares or perfoceanits. The maximum aggregate amount of caghtag be received by any one participai
any one year with respect to cash incentive awiar#ls,000,000.

Eligibility

Awards may be made under the plan to any employemmsultant of the Company or its subsidiariestiréntly, there are approximately 125 individualgiele to participate in the plan. F
purposes of the plan, a subsidiary is any entitwinich the Company has a direct or indirect ownerghiterest of at least 50% and any entity in whibe Company holds a direct or indit
ownership interest of less than 50%, but whichihendiscretion of the Compensation Committee gated as a subsidiary for purposes of the plan.

Forms of Award:

Stock Options and SARsThe Company may grant stock options that qualfyincentive stock options” (“ISOsYnder Section 422 of Code, as well as stock optibasdo not qualify as 1ISC
Only employees of the Company or a subsidiary meaygranted 1SOs. The Company may also grant stgeteajation rights. In general, a SAR gives the hplthe right to receive the apprecia
in value of the respective class of shares of mm@on Stock covered by the SAR from the date thR &Agranted to the date the SAR is exercised.pEneshare exercise price of a stock o
and the per share base value of a SAR may notskeHan the fair market value of the respectivesctsf our Common Stock on the date the option dR Agranted. Generally, the term of a s
option is ten years; provided, however, differemitations apply to ISOs granted to tparcent shareholders: in this case, the term mapengreater than five years and the exercise pnig no
be less than 110% of the fair market value of gspective class of our Common Stock on the dategtien is granted.

The Compensation Committee may impose exercistitiore, and other terms and conditions as it degppsopriate with respect to stock options and SARe exercise price of stock options 1
be paid (a) in cash or its equivalent, (b) at tiserétion of the Compensation Committee, in shafeSlass A or Class B Common Stock having a fairkegvalue equal to the aggregate exe
price for the shares being purchased and satisBirygother requirements as may be imposed by tihep€nsation Committee (which shares may be prewiaushed or may be shares that wc
otherwise have been issuable upon exercise ofgitienoif the exercise price had been paid in ca@)at the discretion of the Compensation Commjtartly in cash (or its equivalent) and ps
in shares of Class A or Class B Common Stock,Hid)ugh the delivery of irrevocable instructionsatbroker to deliver promptly to the Company an am@gqual to the aggregate exercise pric
the shares being purchased, or (e) through sudr oteans as prescribed in the award agreement treb@ompensation Committee or the Board of Dimsctblethods of exercise and settlen
and other terms of SARs will be determined by tbenPensation Committee.

The Compensation Committee may establish exercideother conditions applicable to a stock optiorBAR following the termination of the participasemployment or other service with
Company and its subsidiaries as the Compensatiom@ttee deems appropriate on a grant-by-grant basis

Restricted Stock and Restricted Stock Unithe Compensation Committee may grant participeggBicted stock awards under the plan. The Cosgigm Committee may impose conditions
restrictions on any shares of restricted stockhasCiompensation Committee determines includindyowit limitation, a requirement that participanty pastipulated purchase price for each shs
restricted stock, transfer restrictions, restrictidoased upon the achievement of specific perfoceaoals, timdsased restrictions, or restrictions under appliedbtleral or state securities la
Subject to any conditions the Compensation Committ@y impose, the recipient of a restricted staglird may be given the rights to vote and receividdnds on shares covered by the a
pending the vesting or forfeiture of the shares.

The Compensation Committee may grant participagggricted stock units under the plan, which gehe@nsist of the right to receive shares of ComnStock or cash, as determined by
Compensation Committee, in the future. Each rdsttistock unit will have the value of one respexshare of Class A or Class B Common Stock, ascampé. Grants of restricted stock units
be subject to the terms and conditions the Compiens&8ommittee imposes, including without limitatjccontinuing employment or service for a specifiediod of time or satisfaction of specif
performance criteria.
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Unless the Compensation Committee determines otberiw its discretion, the holder of restrictedcgtanits will not have any rights of a sharehol@ecluding, without limitation, dividend righ
and voting rights) with respect to shares of ClRa&ommon Stock or Class B Common Stock coveredbyéstricted stock units.

Unless the Compensation Committee determines otbershares of non-vested restricted stock andvested restricted stock unit awards will be foddiupon the recipiers’termination ¢
employment or other service with the Company asdubsidiaries.

Other Awards.  The plan gives the Compensation Committeaddiscretion to grant other types of equised and cash incentive awards, including perfoceanits, performance sha
dividend equivalents, cash incentive awards, ardpotiyment of Class A or Class B Common Stock im ¢éiEcash under any Company incentive bonus plagragram. Subject to the terms of
plan, the Compensation Committee, in its sole dismn, will determine the terms and conditionswéts other awards.

PerformanceBased Awards The Compensation Committee may also grant pednoe-based awards under the plan. In general,rpefebased awards provide for the payment of cash &
shares of Class A or Class B Common Stock upora¢h&vement of predetermined performance objecéseblished by the Compensation Committee. Pedioce objectives may be based L
any one or more of the following business criteria:

income measures (including, but not limited tmsg profit, operating income, earnings beforeftr daxes, profits before or after taxes, net memr earnings per share);
return measures (including, but not limited &turn on assets, investment, equity, or salesestgx margin);
cash flow thresholds;

cash flow return on investments, which equalscash flows divided by owners’ equity;

gross revenues;

sales results;

market share results;

market value added;

debt measures (including, without limitation, tetultiples);

economic value added; or

share price (including, but not limited to, growheasures and total shareholder return).

The above performance objectives may be appliesh todividual, a business unit or division, the Qamy and any one or more of its subsidiaries, oh sther operating units as the Compens
Committee may designate. The above performancetdlge may be expressed in absolute or relativager

The Compensation Committee will have the discretiadjust the determinations of the degree ofrattant of the preestablished performance objective; provided thatrde/ that are designec
qualify for the “performance-based compensatierémption from the deduction limitation provisioof Section 162(m) of the Code may not be adjustedand (although the Compensal
Committee does retain the discretion to adjust swesrds downward). In the case of any award thgtasted subject to the condition that a specifiedormance objective be achieved, no pay
under such award will be made prior to the time¢ tha Compensation Committee certifies in writihgttthe performance objective has been achievesl Cbimpensation Committee may, in its
discretion, adjust or modify prestablished performance goals in order to preveatdilution or enlargement of the rights of papaits based on the following events, limited, witkpect t
Awards designed to qualify for the performance-bdasempensation exemption described above, to ttenepermitted under Section 162(m) of the Codpaéset writedowns; (b) litigation ¢
claim judgments or settlements; (c) the effect lvdinges in tax laws, accounting principles, or otaars or regulatory rules affecting reported resuftl) any reorganization and restructu
programs; (e) extraordinary nonrecurring items escdbed in Accounting Principles Board Opinion 186. (or any successor or pronouncement theretdpaird managemerg’ discussion ar
analysis of financial condition and results of @ems appearing in the Compas@nnual report to shareholders for the applicgéde; (f) acquisitions or divestitures; (g) anyetbkpecific unusu
or nonrecurring events, or objectively determinataieegory thereof; (h) foreign exchange gains asdds; and (i) a change in the Company’s fiscal yea
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Deferrals

The Compensation Committee may permit or requiparéicipant to defer receipt of the payment of casthe delivery of shares of Class A or Class Bn@wn Stock that would otherwise be
under an award, provided that the deferral arramgesatisfies the applicable election, distributioming and other requirements of Section 409Ahef Code.

No Right to Employment or Participatit

The plan does not interfere with or limit in anyyatae right of the Company or of any subsidiarydgoninate any employee’s or consultargmployment or service at any time, and the ptat
not confer upon any employee or consultant thet tiglcontinue in the employ or service of the Compar of any subsidiary. No employee or consultaifithave the right to be selected to rect
an award or, having been selected, to be selectext¢ive a future award.

Adjustments of Awarc

Generally, in the event of a change in corporapitakzation, such as a stock split, or a corpotedasaction, such as any merger, consolidatiqgraragion, including a spioff, or other distributio
of stock or property of the Company, any reorgaipaor any partial or complete liquidation of tB@mpany, the Company will adjust (a) the numbeshares of Class A and Class B Comi
Stock that may be issued under the plan, (b) tlmebeu of shares of Class A and Class B Common Stwatkmay be covered by awards made to an individuahy calendar year, and (c)
number and price of shares of Class A and ClasoBron Stock subject to outstanding awards, as reagiebermined to be appropriate and equitable byCmpensation Committee, in
discretion, to prevent dilution and enlargementhefbenefits available under the plan and the sighparticipants.

Change of Control

In the event of a change of control of the Compaing,Board of Directors may in its sole discretibrect that (a) all option holders shall be perettto exercise their outstanding options and ¢
in whole or in part (whether or not otherwise eigable) immediately prior to such change of contool(b) if, as part of a change of control trarigag the shareholders of the Company rec
capital stock of another corporation (“ExchangecEtpin exchange for their shares of Class A or ClagdoBimon Stock (whether or not such Exchange Stotheisole consideration), the Bo
of Directors may direct that all options and SABsghares of Class A or Class B Common Stock tfeapatstanding at the time of the change of contasisaction shall be converted into optior
SARs (as the case may be) for shares of Exchamgk,Stuch that the vesting and other terms anditionsl of the converted options and SARs shall Wlestantially the same as the vesting
corresponding other terms and conditions of thgimai options and SARs. The Board of Directorsjnacin its discretion, may accelerate vesting dfeotnonvested awards, and cause ¢
settlements and/or other adjustments to be madayt@utstanding awards (including, without limitatj options and SARs) as it deems appropriatearctéimtext of a change of control transac
taking into account with respect to other awardsntanner in which outstanding options and SARshaieg treated. Generally, any outstanding optiorss 8ARs that are not exercised pric
certain transactions, including a merger wheredbmpany is not the surviving entity, a liquidationa sale of all or substantially all of the Comparassets, will thereupon terminate.

For purposes of the 2007 Incentive Plan, a chahgerdrol, unless otherwise defined by the Compemis&Committee, means

° Any person (other than W. Marvin Rush or W.M. $&¢ Rush) is or becomes a beneficial owner of séesa of more than 30% of the combined voting ppwkthe Company thet
outstanding securities;

° At any time during the 2#onth period after a tender offer, merger, consilish, sale of assets or contested election, orcambination of such transactions, at least a nigjof the
Board of Directors shall cease to consist of “cuunitig directors” fneaning directors of the Company who either werectlirs prior to such transaction or who subsedydrgcam:
directors and whose election, or nomination foc@be by the Company’s shareholders, was approyeal \nte of at least twthirds of the directors then still in office who reedirector
prior to such transaction);

° The Company shareholders approve a merger or consolidatitheoEompany with any other corporation, other thanerger or consolidation that would result in\théng securities «

the Company outstanding immediately prior theretotiouing to represent (either by remaining outdtiag or by being converted into voting securiti€she surviving entity) at least 6(
of the total voting power represented by the vosiegurities of the Company or such surviving erditystanding immediately after such merger or clidation; or
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° The Company’s shareholders approve a plan of mfiquidation of the Company or an agreemerstabé or disposition of all or substantially alltbé Company’s assets.
Amendment and Termination of the P

Subject to the terms of the plan, the Compensafiommittee may at any time and from time to timégralamend, suspend, or terminate the plan in wbolie part; provided that, unless
Compensation Committee specifically provides othsewany revision or amendment that would causepkie to fail to comply with any requirement of &ipable law, regulation, or rule if tl
amendment were not approved by the shareholdeéhe @ompany will not be effective unless and witdreholder approval is obtained.

U.S. Federal Income Tax Consequences
Stock Options and SARs

The grant of a stock option or SAR under the 20@#htive Plan is not a taxable event to the pasidi for federal income tax purposes. In generdinary income is realized upon the exercise
stock option (other than an 1ISO) in an amount etugie excess of the fair market value on the@serate of the shares acquired pursuant to taieieg over the option exercise price paid fo
shares. The amount of ordinary income realized uperexercise of a SAR is equal to the excesseofdin market value of the shares covered by tleeotse over the SAR base price. The Com
generally will be entitled to a deduction equattte amount of ordinary income realized by a paréiot upon the exercise of an option or SAR. Thebtsis of shares acquired upon the exercis
stock option (other than an 1ISO) or SAR is equah®value of the shares on the date of exercipenld subsequent sale of the shares, capital gégis(long-term or shoterm, depending on t
holding period of the shares sold) will be realir@dn amount equal to the difference between ¢himg price and the basis of the shares.

No income is realized upon the exercise of an 18@rathan for purposes of the alternative minimasn tncome or loss is realized upon a dispositibshares acquired pursuant to the exerci

an 1SO. If the disposition occurs more than oner ydi@r the 1ISO exercise date and more than twesyafter the ISO grant date, then gain or losshendisposition, measured by the differe
between the selling price and the option exercigee dor the shares, will be lortgrm capital gain or loss. If the disposition occuithin one year of the exercise date or withio tears of th
grant date, then the gain realized on the dispuwsitiill be taxable as ordinary income to the exgmth gain is not more than the difference betwieewalue of the shares on the date of exercis

the exercise price, and the balance of the gaianyf will be capital gain. The Company is not i to a deduction with respect to the exercisarofSO; however, in general, it is entitled
deduction corresponding to the ordinary incomeizedlby a participant upon a disposition of shaguired pursuant to the exercise of an ISO bef@eatisfaction of the applicable one and two-
year holding period requirements described above.

Restricted Stock Awards and Restricted Stock |

In general, a participant will realize ordinary amse with respect to Common Stock received pursisaatrestricted stock award at the time the sha@esme vested in accordance with the terr
the award in an amount equal to the fair markeievalf the shares at the time they become vestddyxaept as discussed below, the Company is génerditled to a corresponding deduction.
participant’s tax basis in the shares will be edqaahe ordinary income so recognized. Upon subseidisposition of the shares, the participant redllize long-term or shotérm capital gain ¢
loss, depending on the holding period of the shsoéh

A participant may make an “early income electiavithin 30 days of the receipt of restricted shaze€ommon Stock, in which case the participant wéklize ordinary income on the date
restricted shares are received equal to the difterdetween the value of the shares on that ddtéharamount, if any, paid for the shares. In sexdmt, any appreciation in the value of the st
after the date of the award will be taxable astehgain upon a subsequent disposition of the shditee Companyg deduction is limited to the amount of ordinargame realized by the participi
as a result of the early income election.
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A participant who receives restricted stock uniteds will be taxed at ordinary income tax rateshenthen fair market value of the shares of thpeetive class of Common Stock distributed a
time of settlement of the restricted stock unit edgaand, except as discussed below, the Compahgemiérally be entitled to a tax deduction at tirae. The participans tax basis in the shares \
equal the amount taxed as ordinary income, andibsesjuent disposition, the participant will realmeg-term or short-term capital gain or loss.

Other Awards

Other awards will generally result in ordinary ino® to the participant at the later of the time eliviery of cash, shares, or other awards, or the that either the risk of forfeiture or restrictior
transferability lapses on previously delivered cagtares, or other awards. Except as discussed bfle Company generally will be entitled to a teeduction equal to the amount recognize
ordinary income by the participant in connectiothvan award, but will not be entitled to a tax detéhn relating to amounts that represent a capaal to a participant.

Section 162(m) of the Code

Section 162(m) of the Code (“Section 162(m)”) gafigrallows the Company to obtain tax deductionthait limit for performancéased compensation. The Company intends that eptaom
SARs, and contingent performance awards grantedrithd 2007 Incentive Plan will qualify as perfomoebased compensation not subject to the $1 milliatudgbility limitations under Sectic
162(m). A number of requirements must be met ireofdr particular compensation to so qualify. Hoeewthere can be no assurance that compensati@n thel2007 Incentive Plan will be fu
deductible under all circumstances. In additioheotawards under the plan, such as time-vestedctedtstock and other stodlased awards, generally may not qualify, so thatpemsation paid
executive officers in connection with those awards/ not be deductible.

THE ABOVE SUMMARY PERTAINS SOLELY TO CERTAIN U.S.EDERAL INCOME TAX CONSEQUENCES ASSOCIATED WITH AWARS MADE UNDER THE 2007 INCENTIV
PLAN AND DOES NOT PURPORT TO BE COMPLETE. THE SUMMAX DOES NOT ADDRESS ALL FEDERAL INCOME TAX CONSEQWEES AND IT DOES NOT ADDRES
STATE, LOCAL, AND NON-U.S. TAX CONSIDERATIONS.

New Plan Benefits
The Compensation Committee and the Board of Dirsectas applicable, in their discretion determinea@s granted under the 2007 Incentive Plan andeftive, the Company is unable
determine the awards that will be granted in theriunder the 2007 Incentive Plan. No Awards Hzaen granted that are contingent on the approvlechmendment and restatement of the

Incentive Plan.

The awards in this table for the named executifieast are included in the 2013 Summary Compensdtable and in the 2013 Grants of Plan-Based Awdldsle set forth in this proxy statement
and are not additional awards.

Name and Position 2013 2013
Stock Option Awards (1) Restricted Stock Units (2)

W.M. “Rusty” Rush, 37,500 30,000

President and Chief Executive Offic

Steven L. Keller, 10,000 8,000

Vice President, Chief Financial Officer and Treasur

W. Marvin Rush - 33,000

Former Chairman of the Boat

Martin A. Naegelin, Jr., 15,000 12,000

Executive Vice Preside

David C. Orf 10,725 8,580

Senior Vice President — Marketing, Fleets and Spizeid Equipment

Michael J. McRoberts 10,000 18,000

Senior Vice President — Dealer Operations

All current executive officers as a group (10 pedpl 130,550 114,440

All employees other than current executive officassa group 270,083 127,490

1) Each of the reported option awards had an exepcise of $25.70. The Company’s Class A Common Stwaka closing sale price of $29.65 as of Decer@be2013.
) The Company’s Class B Common Stock had amdpsale price of $25.50 as of December 31, 2013.
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Equity Compensation Plan Information

The Equity Compensation Plan Information Table jmes information as of December 31, 2013 with respe shares of Class A and Class B Common Stamkntlay be issued under our exis
equity compensation plans, including the Rush fpnises, Inc. 2006 Non-Employee Director Stock Plaa,Rush Enterprises, Inc. 2007 Long-Term Incenfilan, The Rush Enterprises, Inc. Long-
Term Incentive Plan, as amended (adopted by thep@oys shareholders in May 1996) and the Rush gnsess, Inc. 1997 Non-Employee Director Stock Pénamended.

Class A Common Stock:

Number of securities to be
issued upon exercise of
outstanding options, warrants
and rights as of

Weighted-average exercise
price of outstanding options,
warrants and rights as of

Number of securities remaining available for future
issuance under equity compensation plans as of
December 31, 2013 (excluding securities refleated i

December 31, 2013 December 31, 2013 column (a))
Plan Category (a) (b) (c)
Equity compensation
plans approved by
security holders 3,706,441 $16.06 1,004,631
Equity compensation
plans not approved by
security holders - - -
Total 3,706,441 1,004,631(1)

(1) Includes 1,004,631 shares that may be issu#tkifiorm of restricted stock under the Rush Emigeg, Inc. 2006 Non-Employee Director Stock Plad #he Rush Enterprises, Inc. 2007 Long-

Term Incentive Plan.

Class B Common Stock:

Number of securities to be
issued upon exercise of
outstanding options, warrants
and rights as of

Weighted-average exercise
price of outstanding options,
warrants and rights as of

Number of securities remaining available for future
issuance under equity compensation plans as of
December 31, 2013 (excluding securities refleated i

December 31, 2013 December 31, 2013 column (a))

Plan Category (a) (b) (c)
Equity compensation
plans approved by
security holders 237,730 $1.00 209,270
Equity compensation
plans not approved by
security holders - - -
Total 237,730 209,270(1)

(1) Includes 209,270 shares that may be issudtkiform of restricted stock under the Rush Enteestilnc. 2007 Long-Term Incentive Plan.

As of March 17, 2014, so far in 2014 under the 2D®@2ntive Plan, we granted options to purchaseO8shares of our Class A common stock, restristedk covering 0 shares of our Clas
common stock, and restricted stock unit awards oge21,550 shares of our Class A common stocklfb dmployees and executive officers. Factoringitfeftures and shares withheld for ts
that have occurred so far in 2014, this leaves@®dshares of Class A Common Stock available for fuissaance as of March 17, 2014 under the 2007 tiveeRlan. As of March 17, 2014, so
in 2014 under the 2007 Incentive Plan, we granibos to purchase 0 shares of our Class B comnock aind restricted stock unit awards covering 200 shares of our Class B common stot
36 employees and executive officers. Factoringifeftures and shares withheld for taxes that teoeirred so far in 2014, this leaves 12,8B8res of Class B Common Stock available for fi
issuance as of March 17, 2014 under the 2007 liveeBtan.
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In considering whether to vote for approval of #mendment and restatement of the 2007 Incentive Pt should be aware that the Compargxecutive officers may receive awards unde
plan in the future. The approval of, or the failtweapprove, the amendment and restatement ofa@@ icentive Plan will not affect the rights ofisting holders or the awards previously gra
under the 2007 Incentive Plan.

The Board of Directors unanimously recommends a ¥#®OR” the approval of the Amendment and Restatgrofthe Rush Enterprises, Inc. 2007 Long-Terneitiive Plan.

4. Ratification of the Appointment of Ernst & Young LLP as the Company’s Independent Registered Blic Accounting Firm for Fiscal Year 2014

The Audit Committee has appointed the firm of E&stoung LLP to serve as the Compasyhdependent registered public accounting firntlerfiscal year ending December 31, 2014. Alth
shareholder ratification is not required, the Boafdirectors has directed that such appointmensi#mitted to the shareholders of the Companydtfication at the annual meeting. E&Y |
served as the Compayindependent public accounting firm for the fisgahrs 2000 through 2013 and is considered by neemext of the Company to be well qualified. If thergholders do n

ratify the appointment of E&Y, the Audit Committe®y reconsider their appointment.

Representatives of E&Y are expected to be presagheannual meeting. They will have an opportutitynake a statement if they desire to do so anéxpect them to be available to respor
appropriate questions from shareholders.

The Board of Directors unanimously recommends & VBOR” the ratification of the appointment of Er@ Young LLP as the Company’Independent Registered Public Accounting Firn
Fiscal Year 2014.
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COMPANY INFORMATION

The Board’s Committees and Their Function

The business of the Company is managed under teetidn of the Board of Directors. The Audit Comiedt, the Compensation Committee, and the NominatimgGovernance Committee are
three standing committees of the Board of Directdhe charters for the three standing committegb@Board of Directors are available at the “Inwe&elations — Corporate Governanesettior
of the Company’s website at www.rushenterprises.com

Audit Committee In 2013, the Compang’ Audit Committee consisted of the following dist Thomas A. Akin, Chair of the Audit Committééarold D. Marshall, James C. Underwood
Gerald R. Szczepanski. The Board of Directors fesrchined that each member of the Audit Committdedependent, as defined by the listing standafrddse NASDAQ® Global Select Mark:
and applicable SEC rules and regulations. The BoRirectors has also determined that each memibtie Audit Committee is financially literate atigat Mr. Akin has the attributes of aAudit
Committee Financial Expertds defined in applicable SEC regulations. The A@dimmittee met 7 times during 2013. Raymond J. €hess appointed to the Audit Committee and Gera
Szczepanski was removed from the Audit Committetaimuary 2014.

As set forth in more detail in the Audit Committeearter, the Audit Committeg’purpose is to assist the Board of Directorssritersight responsibilities related to the quadityl integrity of th
Company’s accounting, auditing and financial repgrpractices. The specific responsibilities of falit Committee include:

e  Reviewing and discussing with management anc€Ctmapany’s independent registered public accourtingthe annual and quarterly financial statemerfithe Company, including the
Company’s disclosures under Management’s DiscussidnAnalysis of Financial Condition and Result©pfkrations therein;

e  Appointing, compensating, overseeing and terrmgahe Company’s independent registered publioaetng firm;
e  Approving all audit and non-audit services taobevided by the independent registered public acting firm;
e  Reviewing the integrity of the Company’s exterfiancial reporting processes and internal costovker financial reporting;

e Reviewing and approving all related-person tratisas (as defined by the SEC) as required by thé &id the NASDA( Global Select Market, and perialfijcreassessing these
transactions to ensure their continued approprésen

e  Discussing with management the Company’s maj@ritial risk exposures and the steps managemetdlesto monitor and control such exposures;

e  Reviewing periodically with the General CounseChief Compliance Officer, as applicable, mattbegt may have a material impact on the Companganitial statements, the Company’s
compliance with applicable rules and regulatioms, any material reports or inquiries received fr@gulators or governmental agencies;

e  Preparing the Audit Committee Report for inclusin the Company’s annual proxy statements; and

e  Complying with all other responsibilities and igstset forth in the Audit Committee charter.

For more information regarding the Audit Committpkease refer to the Audit Committee Report com@iim this proxy statement.

Compensation Committedr-2013, the Compang’Compensation Committee consisted of the follovdingctors: Harold D. Marshall, Chair of the Comgation Committee, James C. Underw:
Gerald R. Szczepanski and Thomas A. Akin. The BadirBirectors has determined that each member @fQbmpensation Committee is independent, as debmgettie listing standards of 1

NASDAQ ® Global Select Market and applicable SEC rules awilations. The Compensation Committee met 6 ticheig 2013. The composition of the Compensatiom@dtee has n
changed for 2014, except that James C. Underwosdapaointed Chair of the Compensation Committelaimary 2014.
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The specific responsibilities of the Compensatiam@ittee include:

Administering the Company’s compensation phildgsoand programs and reviewing and modifying sudlopbphy and programs as necessary;

Reviewing and approving all compensation forGoenpany’s directors and executive officers, inahgdihe Company’s Chief Executive Officer, and sujsémg all bonus and equity-based
compensation awards to all Company employees;

Supervising the administration of the Compangtsentive compensation and equity-based compengaitos;

Overseeing, reviewing and discussing with manageie preparation of the Compensation DiscusamhAnalysis for inclusion in the Company’s proxgtsment;
Preparing the Compensation Committee Reportidusion in the Company’s proxy statement;

Appointing, compensating, overseeing and terrmigahe Compensation Committee’s compensation dtams and other advisors; and

Considering the independence of any compensatinsultant, independent legal counsel or othersadvarior to retaining or obtaining the advice frsuth advisor

Complying with all other responsibilities and igstset forth in the Compensation Committee charter

The Compensation Committee may establish subcoewsitof one or more members, and delegate its d@ythad responsibilities to such subcommittees, méagpropriate and in accordance with
applicable rules and regulations. The Compens&mmmittee may also engage compensation consuliadtsther advisors, from time to time, to advise@ompensation Committee on executive
compensation practices and policies or any othétensawithin the scope of its charter.

For more information regarding the Compensation @dtee, please refer to the Compensation CommiR&ggort contained in this proxy statement.

Nominating and Governance Commit—In 2013, the Compang’Nominating and Governance Committee consistetefollowing directors: James C. Underwood, Clodithe Nominating ar
Governance Committee, Harold D. Marshall, Geral&&zepanski and Thomas A. Akin. The Board of Dinechas determined that each member of the Nom@ahd Governance Committer
independent, as defined by the listing standardhke@NASDAQ® Global Select Market. The Nominating and Governadommittee met 5 times during 2013. Raymond J. €hes appointed
the Nominating and Governance Committee and Thafndsin and James C. Underwood were removed fromNbminating and Governance Committee in Januaty 28dditionally, Gerald F
Szczepanski was appointed Chair of the Nominatimg@overnance Committee in January 2014.

The specific responsibilities of the Nominating &alvernance Committee include:

Identifying individuals believed to be qualifital become members of the Board of Directors andmaeending qualified individuals to the Board of &itors to stand for election as
directors;

Recommending individuals to fill vacancies on Beard of Directors;
Identifying and recommending directors qualiftedill vacancies on any committee of the Boardakctors;

Making recommendations to the Board of Direcfoss time to time regarding changes to the sizéhefBoard of Directors or any committee thereof;
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° Developing, reviewing and reassessing the adgopfacorporate governance guidelines for the Corgpan

° Assessing annually the performance of the Bo&Birectors and receiving comments from all diresteelated to such annual performance review;
° Developing succession planning policies and jples for the Company’s Chief Executive Officergan
° Complying with all other responsibilities and igstset forth in the Nominating and Governance Cidtamcharter.

Compensation Committee Interlocks and Insider Parttipation.

During the 2013 fiscal year, none of the Comparexscutive officers served on either the Comparyompensation Committee or the compensation caeenfor its equivalent) or board
directors of another entity whose executive officeerved on the CompasyCompensation Committee or Board of Directors.cMwent or past officer or employee of the Compsesved on tr
Compensation Committee during the 2013 fiscal yRlssrs. Marshall and Akin each have certain @iatiips with Texstar National Bank. For a furthesctiption of these relationships,
“Certain Relationships and Related Transactionsfa¢h below in this proxy statement.

Board Leadership Structure

Mr. W.M. “Rusty” Rush serves as the Chairman, President and Cheefulixe Officer of the Company. The Board of Dimestof the Company has determined that the appeimtiof our Preside
and Chief Executive Officer as the Chairman of Buard of the Company promotes a unity of vision e Company as it implements its strategic gdalsddition, the President and Clt
Executive Officer is the director most familiar twibur business and operations and is uniquelytsifua lead discussions on important matters affgt¢he business of the Company, as well ¢
day-today operations and risks. The Board of Directoti&ebes that the Company is best served by a Chaimf® is actively involved with the Company andhierefore able to bring a great de
of knowledge about the Company to the role. W.Mus®” Rush has served as President of the Company s@8&dnd Chief Executive Officer of the Company si2006. He has overseen
day-to-day operations of the Company since 200Enwe was named the Company’s Chief Operating &@fficonsequently, the Board of Directors has deterdhthat W.M. “Rusty’Rush it
uniquely able to serve as Chairman of the Boardc@&ybining the Chairman and President and Chietxee Officer positions, the Board of Directordibees that there is a firm link betwe
management and the Board which promotes the deawelopand implementation of our strategic goals. idaltally, W.M. “Rusty” Rush serving as President and Chief Executive @
demonstrates to the Company’s manufacturers, cesgrand shareholders that the Company is undergsteadership.

Our Board of Directors does not have a designdeati“independent directorThe Board of Directors has determined that the eyment of a lead independent director is not nemesat this tim
because each of the independent directors plays@re role in Board matters. Notwithstanding tlee, the Company’s namanagement directors communicate frequently and hegula
executive sessions, with the appropriate non-managedirector presiding over each such meetingrntdipg on the topics to be discussed.

Communications with Directors

The Board of Directors welcomes input and suggestfoom shareholders and other interested paryiendl at Rush Enterprises, Inc., 555 83-South, Suite 500, New Braunfels, Texas 781
through the Company’s Ethics Helpline at (877) 882. Interested parties may direct their inpuuygestions to specific directors, the standingroiitees of the Board of Directors, or all of
members of the Board of Directors.

To communicate to the Audit Committee issues oramts regarding questionable accounting, inteatabunting controls or auditing matters, you magrgmously and, to the extent provi
by law, confidentially contact the Audit Committeg calling the Company’s Ethics Helpline at (87888002.
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Code of Conduct for Employees and Directors

The Company has adopted the Rush Driving Princiglesode of conduct that applies to all Companicef§, directors and employees. The Rush Drivirigciples is available at thdrivesto
Relations—Corporate Governance” section of the Gomig website at www.rushenterprises.com.

Code of Ethics for Senior Financial Officers

The Company has adopted a Code of Ethics for S&mancial Officers that applies to the Compan@hief Executive Officer, Chief Operating Offic&hief Financial Officer, Controller and otl
employees performing similar functions, includihg Principal Accounting Officer. Only the Board®ifectors (or the Audit Committee or other apprafgicommittee thereof) can amend or ¢
waivers from the provisions of the Code of Ethios $enior Financial Officers, and any such amendsnenwaivers will be promptly posted on the Comparwebsite, or otherwise disclosec
required by applicable laws, rules or regulatiolmbe Code of Ethics for Senior Financial Officeraigilable at the “Investor Relations — Corporate&@nance” section of the Company’s website.

Shareholder Nominations of Candidates for Director
The Nominating and Governance Committee will coasall candidates for director properly recommenbgdhareholders. The Nominating and Governancer@itige, in its sole discretion, w
determine whether candidates recommended by sHdegb@re qualified to become a member of the Bo&Rirectors. Candidates recommended by sharetolte evaluated on the same bas

candidates recommended by the Company’s direddrief Executive Officer, other executive officettsird-party search firms and other sources.

Any shareholder wishing to submit a candidate fer Nominating and Governance Committee’s consiterathould send the following information to Rushté&prises, Inc., 555 135 Soutr
Suite 500, New Braunfels, Texas 78130, Attn: Dekidaver:

° The shareholder’'s name, number and class of sléi@r Common Stock owned, length of period feeld proof of ownership;
. Name, age and address of the candic
° A detailed resume describing, among other thittgs,candidates’ educational background, occupation, employmestotyi and material outside commitments (i.e., mastips on othe

boards and committees, charitable foundations), etc.

° Any information relating to the candidate thatéguired by the rules and regulations of the NASDRGIobal Select Market and the SEC to be disclosetersolicitation of proxies fi
election of directors; and

° A description of any arrangements or understagglbetween the shareholder and the candidate.

Minimum Qualifications for Director Nominees and Baard Member Attributes

Persons considered for Board positions should nsihanum, possess the highest personal and professethics, integrity and values, and be commitbegpresenting the lortgrm interests of tt
Company’s shareholders. To comply with regulateyuirements, a majority of the members of the CamzaBoard of Directors must qualify as independenininers under the listing stande

of the NASDAQ® Global Select Market, all of the mesmb of the Audit Committee must be financially i, and one or more members of the CompmaAyidit Committee must qualify as
“Audit Committee Financial Expert” as such ternd&fined by applicable regulations of the SEC.
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Identification and Evaluation of Director Candidates

The Nominating and Governance Committee strivaddatify future potential directors sufficiently mdvance so that the Nominating and Governance Gieentan provide both the candid:
and the Board of Directors a sufficient opportunidyevaluate one another and the candidgtetential service on the Board of Directors. Wehpect to potential Board candidates identifig
management, individual directors, shareholderstoers, the Nominating and Governance Committee mak@eliminary review of the candidatédackground, career experience and qualifice
based on publicly available information or inforinatprovided by the person who identifies the cdaté. If a consensus is reached by the NominatidgGovernance Committee that a partic
candidate would likely contribute positively to tBeard of Directorsmix of skills and experiences, and a Board vacamaygts or is likely to occur in the foreseeablersherm, the candidate
contacted to confirm his or her interest and wgliess to serve. The Nominating and Governance Ctiegonducts iperson interviews and may invite other Board memberexecutive office
of the Company to interview the candidate to ashisser her overall qualifications. In the contekthe current composition and needs of the Bo&ildi@ctors and its committees, the Nomina
and Governance Committee considers factors suaidapendence, judgment, skill, diversity, expereemdth businesses and other organizations of compasize, experience as an officer
publicly traded company, the interplay of the cadatk’s experience with the experience of other membktheoBoard of Directors and the extent to whick tandidate would be a desire
addition to the Board of Directors and any comregtéhereof. Although we do not have a formal ditersolicy in place for the director nomination pess, an important factor in the Nomina
and Governance Committee’s consideration and asse$®f a candidate is the diversity of the canwidebackground, viewpoints, training, professiomgberience, education and skill set.

At the conclusion of this process, the Nominatimgl &overnance Committee reaches a conclusion grattsethe results of its review to the full Boarfl Rirectors. The report includes
recommendation whether the candidate should be maied for election to the Board of Directors. Thi®cedure is the same for all candidates, includiimgctor candidates identified
shareholders.

Policies Affecting Members of the Board of Directos

Members of the Comparng/Board of Directors are prohibited from servingtioa board of directors of more than four publimpanies. Additionally, if a member of the BoardDifectors change
jobs, he is required to notify the Nominating andv&rnance Committee. The Nominating and Govern&uremittee shall review the appropriateness of thectbr remaining on the Compe’s
Board of Directors given the directerchange in job. If the Nominating and Governanoen@ittee concludes that it would be inappropriatethe affected director to remain on the Boar
Directors, then the Nominating and Governance Cdtemshall ask the affected director to resign ftbemCompanys Board of Directors. The affected director is etpd to act in accordance w
the Nominating and Governance Commitsecommendation. Any director nominee who is ekbar appointed to the Board of Directors for tingt time after February 21, 2008, will be requ
to submit a letter of resignation to the Board adffebtors to be effective upon acceptance by therdoé Directors each year after they reach the @fgé2. Such letters of resignation will
considered by the Board of Directors, but the BadrBirectors may choose not to accept any sucérlef resignation if it believes that it is in thest interest of the Company for the director
submitted the letter of resignation to continuedove on the Company’s Board of Directors.

Effective February 27, 2009, members of the ComjsaBgard of Directors who are not also officersted Company are expected to own and hold 15,00@siu the Compang’ Common Stoc
Each current director will be given five years tamply with these stock ownership guidelines and mew directors will be given five years from theedthey are first appointed or elected tc
Board of Directors to comply with these stock ovatgp guidelines. Until the stock ownership guidelis achieved, each director is encouraged tonretdieast 25% of net shares obtained thr
the Companys stock incentive plans. Net shares are the nuofbghiares from the exercise of stock options owveisting of restricted stock and RSUs, less thebmaurof shares the director sell:
cover any exercise price of equity awards or tahhalding obligations. As of December 31, 2013 heatthe directors then serving was either in coamgle with or on target to meet the si
ownership guidelines.

Meetings of the Board of Directors

During 2013, the Board of Directors met 8 timescticaf the directors attended at least 75% of thetimgs of the Board of Directors and committeesvbich he was a member. The Boari
Directors regularly schedules a meeting to occer dhy of the Annual Meeting of Shareholders. Alitouhe Company has no formal policy on directoerattince at Annual Meetings
Shareholders, this scheduling facilitates theieratance. All of the directors then serving attendhedCompanys 2013 Annual Meeting of Shareholders, except @eRalSzczepanski who w
unable to attend, and all directors currently ificefare expected to attend the 2014 Annual Mea@ifrishareholders.

The non-management directors hold executive sessibfeast two times per year during regularly dolel Board meetings. Different namanagement directors preside over these exe

sessions depending on the topics to be discussed.
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Board’s Role in Risk Oversight

The Board of Directors is responsible for the Conyrisk-oversight function. The Board of Directors, wittethssistance of its standing committees, ChairnidmeoBoard and Chief Executi
Officer, Executive Vice President, Chief Finandficer and General Counsel, regularly identifiegaluates and discusses the material enterprisethat could impact the Compasydperation
and tactical and strategic decisions. These eiligerpsks include operational, financial, legagukatory, market and reputational risks.

The Board of Directors oversees planning and redipgrto risks arising from changing business caoiét or the initiation of new products or serviceSe Board of Directors also is responsible
overseeing compliance with laws and regulationspeading to recommendations from auditors and gowental authorities, and overseeing managermmeanformance with internal policies ¢
controls addressing the material enterprise ri$kseoCompany’s activities. The Board of Directoeseives periodic reviews of the Company’s risk aggment policies and controls.

The Board of Directors believes its risk oversififtiction is enhanced by the leadership structurtn@fCompany’s Board of Directors. W.M. “Rustiush serves as the Chairman, Presiden
Chief Executive Officer of the Company. As a resifithe Chairman’s in-depth knowledge of the Conypaoperations and industry, the Board of Directoas greater insight into the Company’
operations and risks. W.M. “Rusty” Rush’s uniquettieof knowledge, experience and expertise giveBiberd a more complete and holistic view of theeriat risks of the Company.

Risk-Related Compensation Policies and Practices

As part of its annual review of the executive cormgagion program, the Compensation Committee asséissaisk profile of its executive and nonexeceitoompensation programs to determi
any of them created undesired or excessive risksnoditerial nature. With the assistance of the i@tai of the Board, Chief Executive Officer, ExeeatVice President, Chief Financial Officer i
General Counsel, the Compensation Committee (d@wed the Compang’ compensation policies and practices for emplogeegrally, (b) identified the risks that coulduisrom such policie

and practices, (c) identified the risk mitigatonsl@ontrols and (d) analyzed the potential riskairas the risk mitigators and controls and the Camyfs business strategy and objectives.

In performing the assessment and reaching its ueiwel, the Compensation Committee noted the foligiactors that reduce the likelihood of undesoedxcessive risk-taking:

° the Company’s overall compensation levels arepatitive with the market;

° the Company’s compensation practices and podippsopriately balance base pay versus variablepdyshort-term versus long-term incentives;
° the Company’s implementation of stock ownershifglines;

° the Compensation Committee’s oversight of eqeitywpensation plans; and

° the high level of Board involvement in approvimgterial investments and capital expenditures.

Based on its analysis, the Compensation Commitéeves that the Comparsytompensation policies and practices do not créske that are reasonably likely to have a matedaerse effect ¢
the Company.
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The Company’s Executive Officers

Set forth below is information with respect to eagiecutive officer of the Company as of April 2,120

Name Age Position

W.M. “Rusty” Rush 55 Chairman, President, Chief Executive Officer anteBtior
Martin A. Naegelin, Jr. 50 Executive Vice President

Scott Anderson 56 Senior Vice President — Finance and Insurance

Steven L. Keller 44 Senior Vice President, Chief Financial Officer andasurer
Corey H. Lowe 38 Senior Vice President — Peterbilt Dealerships

Michael J. McRoberts 55 Senior Vice President — Dealer Operations

David C. Orf 64 Senior Vice President — Marketing, Fleets and $pieeid Equipment
Richard J. Ryan 46 Senior Vice President — Navistar Dealerships

James E. Thor 56 Senior Vice President — Retail Sales

Derrek Weaver 41 Senior Vice President, General Counsel and Corp@atretary

W.M. “Rusty” Rush has served as President of the Company since 189Elief Executive Officer of the Company since @0He has overseen all dayday operations of the Company si
2001, when he was named the Company’s Chief Operé&xfficer. W.M. “Rusty”’Rush served as Vice President and Executive Viesidnt of the Company from 1990 until November5l@&er
he began his service as President of the Compariy. VRusty” Rush was appointed Chairman of the BaarMay 2013.

Martin A. Naegelin, Jr. has served as Executive Vice President of the Coynpimce March 2007. He served as Vice PresidettCinief Financial Officer of the Company from Jaryua997 tc
March 2007. Mr. Naegelin was promoted to Seniore\fgesident in December 2001 and was named SeceetdrTreasurer of the Company. Prior to joining @ompany, Mr. Naegelin servec
Vice President of Investor Relations and CorpoExgelopment of Norwood Promotional Products, Inec. Maegelin had seven years of public accountiqgeegnce prior to joining Norwood
1993.

Scott Andersonhas served as Senior Vice President of Financérmutdance of the Company since 2005 and was prahtot8enior Vice President in February 2006. Rogoining the Compan
Mr. Anderson served as Manager of Continental EemapOperations for CIT Group from 2004 to 2005 wad Managing Director of European Commercial Fieafoc Associates Capital Cc
from 1998 to 2004. Mr. Anderson has over 25 ye&experience in the commercial equipment financrigtry.

Steven L. Keller has served as Senior Vice President, Chief Fina@dficer and Treasurer of the Company since AR@L1. In March 2007, Mr. Keller was promoted to &/eresident, Chi
Financial Officer and Treasurer of the Companyrdftging intimately involved in the Company's finarand accounting functions since 1997, with resipditg for financial analysis and plannir
business acquisitions, SEC reporting, investorticela and corporate taxes. Prior to joining the @any, Mr. Keller, a Certified Public Accountant, rked in the San Antonio office of Ernst
Young LLP and obtained a Bachelor of Business Adstriation in Accounting from St. Mary's University San Antonio, Texas.

Corey H. Lowe was appointed Senior Vice President — Peterbiliédghips in May 2011. Mr. Lowe is responsible fpemtions of the dealerships in the ComparBeterbilt Division. Mr. Low
served as Regional Manager for the Company’s Nbettas, Oklahoma and Nashville, Tennessee dealsrshipe August 2008, Regional Manager for the CaryigsaOklahoma dealerships fri
2006 to 2008 and General Manager of the Comma@®klahoma City dealership from 2003 to 2006. Mywk joined the Company in 1998 after he receiv&hehelor of Science in Financ
Management from Abilene Christian University.
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Michael J. McRobertswas appointed Senior Vice Presideftealer Operations in March 2013. Mr. McRoberts ¢oitthe company in 2011 and served as Regional MarfiagRush Truck Cente
in California from 2011 to 2013. Mr. McRoberts ssthvas the Vice PresideniGeneral Manager and Chief Operating Officer for $loellly Companies, a regional full service leasing dedicate
contract carriage organization, from 2006 untilj@ieed the Company in 2011. Mr. McRoberts backgrbatso includes 13 yearekperience with other commercial vehicle dealesisigrving ii
various positions including Chief Financial Officard President. Mr. McRoberts has a Bachelor @r@& in accounting from Southern lllinois Univeysit

David C. Orf has served as Senior Vice President of Marketifegts and Specialized Equipment Sales of the Coyngimice 1996. Mr. Orf was the general manager efGbmpanys Houstor
Texas, facilities from 1993 until 1996. Prior tanjimg the Company, Mr. Orf served as the southesgonal manager of Peterbilt Motors Company.

Richard J. Ryan has served as Senior Vice President — NavistarebgFaps since May 2010. Mr. Ryan served as the @ogip Regional General Manager of the Colorado &effiom 2006 until
2010, and General Manager of the Denver locatiomf2004 to 2006. Prior to joining the Company, Ryan was the President of American Cargo L.L.@uek body manufacturing company.
Mr. Ryan has over 20 years of experience in thensernial truck industry. Mr. Ryan has a BacheloBabiness Administration degree from Michigan Staméversity.

James E. Thorhas served as the Senior Vice President of RetddélsSf the Company since June 2004. Prior torjgitihe Company, Mr. Thor served for 14 years inousr executive positiol
with Peterbilt Motors Company. In 1996, Mr. Thorsygromoted to Director of U.S. Regional Sales @&, prior to which he served as Regional SMesager and District Sales Manager.

Derrek Weaver has served as Senior Vice President, General CbandeCorporate Secretary of the Company sincel 201. Mr. Weaver previously served as Vice Presicf Legal Affair.
and Chief Compliance Officer from February 2005ilum: was named Vice President and General Cowfstle Company in April 2010. Mr. Weaver has serasdCorporate Secretary of
Company since February 2006. Mr. Weaver oversee<Ctimpanys legal and human resources departments. Mr. Weaeeived a Bachelor of Science in Mechanical Eegiimg from th
University of Colorado at Boulder and a Doctor ofiSprudence from the Texas Tech University Sclobdlaw.

Each of the Compang’executive officers was chosen by the Board oé@ars and serves at the pleasure of the Boardrettrs until his successor is appointed or umislearlier resignation
removal in accordance with applicable law. W.M. 880 Rush is the son of W. Marvin Rush. There as®ther family relationships among the executiviicefs and directors of the Company.
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PRINCIPAL SHAREHOLDERS

The table below sets forth certain information wispect to the beneficial ownership of our Comr8totk as of March 15, 2014, except as otherwisechbélow, by:

° Each person or entity known by us to beneficiallyn more than five percent (5%) of either clas€ofnmon Stock;
. Each director, director nominee and named exezuafificer; and
° All of our directors and executive officers agraup.

Unless otherwise stated, each of the persons namix table has sole voting and investment powién vespect to the securities beneficially ownedtliiym as set forth opposite their na
Beneficial ownership of our Common Stock has besterdhined in accordance with the applicable rutessregulations of the SEC. The percentage of tattihg power is based on 1/20of one
vote for each share of Class A Common Stock, aedvote for each share of Class B Common Stock,floéady owned by each person.

Class A Class B
Common Stock Common Stock
% of % of % Total

Name and Addresg?) Shares Class Shares Class Voting Power (2)
W. Marvin RusHh?3) 233,67: * 3,479,95! 33.7 29.4
W.M. “Rusty” Rush(® 417,26 1.3 3,083,75! 29.€ 26.1
3MR Partners, L.R5) 2,74¢ * 3,002,74! 29.1 25.2
GAMCO Investors, Inc. et &) 85,10¢ * 1,108,062 10.7 9.4
Dimensional Fund Advisors L) 2,401,05! 7.7 963,83¢ 9.2 9.1
Columbia Wanger Asset Management, LEC 4,277,67: 13.€ 764,00( 7.4 8.2
The Vanguard Grouf$) 1,788,07: 5.8 — * *
JPMorgan Chas@0) 2,476,21 8.C — * 1.C
NewSouth Capital Management, [(11) 1,620,27: 5.2 — * *
BlackRock, Inc(12) 1,994,77: 6.4 — * *
Harold D. Marshalf13) 76,44( * — * *
Thomas A. Akin(14) 142,07: * — * *
James C. Underwood 16,917 * — * *
Gerald R. Szczepanski 30,00( * — * *
Martin A. Naegelin, Jr(15) 147,64: G 7,00( * *
David Orf(16) 119,16¢ * 2,07¢ * *
Steven L. Kellef17) 75,11« G 2,661 * *
Michael J. McRoberts 2,16¢ * 3,74¢ * *
All executive officers and directors as a group (f&ésons, including the

executive officers and directors listed aboi8) 1,711,94 5.5 3,587,74 34.7 30.¢
* Represents less than 1% of the issued and owlis shares of the respective class of CommorkStototal voting power.

1) Except as otherwise noted, the business asldfdbe named beneficial owner is 555 IH-35 So8tlite 500, New Braunfels, Texas 78130.

) Based on a total of (a) 28,984,638 shareslagsCA Common Stock and 10,300,645 shares of @a&emmon Stock outstanding dfarch 15, 2014, and (b) 1,995,839 shares of Cl:
Common Stock underlying vested options and optibaswill vest within 60 days of March 15, 2014 l{ectively referred to herein as “Vested Optiongijid (c) 86,297 shares of Clas
Common Stock and 28,585 shares of Class B Comnumk &ihderlying deferred vested restricted stocksuni

3) Includes (a) 197,500 shares of Class A Common Sidttkrespect to Vested Options, and (b) 2,749eshaf Class A Common Stock and 3,002,749 shar€ast B Common Stock ht
by 3MR Partners, L.P., of which W. Marvin Rush aldV.. “Rusty” Rush are general partners and overctvithey share voting and dispositive power. W. MaRush and W.M. “Rusty”
Rush each disclaim individual beneficial ownerstiiphe shares held by 3MR Partners, L.P., excetitd@xtent of their respective actual ownershierest in 3MR Partners, L.P. Also
footnote (5) below and the note regarding Rush lfahmldings immediately following this table.
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(©)

®)

(6)

@)

@)

©)

Includes (a) 365,008 shares of Class A Common S{@}K25,000 shares of Class A Common Stock an@d0D0shares of Class B Common Stock with respedeferred vested restrici
stock units, and (c) 2,749 shares of Class A Com8took and 3,002,749 shares of Class B Common $teickby 3MR Partners, L.P., of which W.M. “Rusfgtish and W. Marvin Ru:
are general partners and over which they sharegatnd dispositive power. W.M. “RustiRush and W. Marvin Rush each disclaim individuaidfigial ownership of the shares helc
3MR Partners, L.P., except to the extent of thegpective actual ownership interest in 3MR PartniefB. Also see footnote (5) below and the notearéigmg Rush family holding
immediately following this table.

The address of 3MR Partners, L.P. is 555 IFK686th, Suite 500, New Braunfels, Texas 78130. &weal partners, W. Marvin Rush and W.M. “Rudish have shared power to vote
dispose of or direct the vote and disposition bbathese shares.

GAMCO Investors, Inc., together with certain aéftlts and subsidiaries, has (a) sole voting pow&ildf05 shares of Class A Common Stock and 1,108H86res of Class B Commr
Stock, and (b) sole dispositive power of 85,105ashaf Class A Common Stock and 1,108,062 shar€ast B Common Stock. The address of GAMCO lmrsstnc. is One Corpore
Center, Rye, New York 1058D435. This information is based solely on inforimatcontained in Schedule 13D, filed with the SECFebruary 4, 2014 and Schedule 13F filed witt
SEC on February 7, 2014. Neither GAMCO Investbrs, nor its affiliates and subsidiaries are adfdid with the Company or any member of the Comgamgnagement. The Comp.
does not know what natural person or other entiythe ultimate voting or investment control over shares held by GAMCO Investors, Inc. and itfi@&#s and subsidiaries.

Dimensional Fund Advisors LP has (a) sole votingigoof 2,342,524 shares of Class A Common Stocksatel voting power of 956,042 shares of Class B i@om Stock, and (b) sc
dispositive power of 2,401,055 shares of Class m@on Stock and sole dispositive power of 963,838eshof Class B Common Stock. The address of DiimealsFund Advisors LP
Palisades West, Building One, 6300 Bee Cave Roasdtiy Texas 78746. This information is based gadel information contained in a Schedule 13G/A6 a8@&/A5, filed with the SE
on February 10, 2014. Dimensional Fund Advisorsd Rot affiliated with the Company or any membethef Companys management. The Company does not know what hatnson o
other entity has the ultimate voting or investmeonitrol over the shares held by Dimensional Fundigats LP.

Columbia Wanger Asset Management, LLC has (a)\satieg power of 3,861,578 shares of Class A Com®&tmtk and 664,000 shares of Class B Common Stock(kg sole dispositiy
power of 4,277,678 shares of Class A Common Stadk7&4,000 shares of Class B Common Stock. Theeaddif Columbia Wanger Asset Management, LLC is\228t Monroe Stre¢
Suite 3000, Chicago, lllinois 60606. This infornoatiis based solely on information contained in 8ol 13G/A8 and 13G/A3, filed with the SEC on Fetiyu6, 2014. Columbia Wang
Asset Management, LLC is not affiliated with then@@mny or any member of the Compamgianagement. The Company does not know what haenson or other entity has the ultirr
voting or investment control over the shares hegldCelumbia Wanger Asset Management, LLC, except @@lumbia Acorn Fund, a Massachusetts business that is advised |
Columbia Wanger Asset Management, LLC, holds (iy¥®of the Class A Common Stock and (ii) 5.2% ef @lass B Common Stock.

The Vanguard Group has (a) sole voting power 08B shares of Class A Common Stock, and (b) saeleoditive power of 1,738,158 shares of Class A Com@tock. The address
The Vanguard Group is 100 Vanguard Blvd., Malvétennsylvania 19355. This information is based gadel information contained in Schedule 13G filedtvthe SEC on February :
2014. The Vanguard Group is not affiliated with thempany or any member of the Compangianagement. The Company does not know what haterson or other entity has
ultimate voting or investment control over the gsaneld by The Vanguard Group.
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(10)

(1)

(12)

(13)
(14

(15)

(16)

an

(18)

JPMorgan Chase & Co. has (a) sole voting power4f&381 shares of Class A Common Stock and (k)dispositive power of 2,476,218 shares of Clagofmon Stock. The addr
of JPMorgan Chase & Co. is 270 Park Ave., New Ybl&w York 10017. This information is based soletyioformation contained in Schedule 13G/A2, fileihwthe SEC on January :
2014. JPMorgan Chase & Co. is not affiliated whk Company or any member of the Companyanagement. The Company does not know what haterson or other entity has
ultimate voting or investment control over the gsaneld by JPMorgan Chase & Co.

NewSouth Capital Management, Inc. has (a) solegqgtower of 1,326,997 shares of Class A CommonkSiad (b) sole dispositive power of 1,620,272 shafeClass A Common Sto«
The address of NewSouth Capital Management, In@9% S. Shady Grove Rd., Suite 501, Memphis, Tesa®e88120. This information is based solely onrmfgion contained
Schedule 13G/A2, filed with the SEC on Februar2@14. NewSouth Capital Management, Inc. is nofiatifid with the Company or any member of the Corgfmmanagement. T
Company does not know what natural person or @hgty has the ultimate voting or investment cointreer the shares held by NewSouth Capital Managénirec.

BlackRock, Inc., together with certain of its sutiaries, has (a) sole voting power of 1,876,097 eshaf Class A Common Stock, and (b) sole dispesitiower of 1,994,773 shares
Class A Common Stock. The address of BlackRock,i#é0 East 52d Street, New York, New York 10022. This informatiigrbased solely on information contained in Sched@3G/A«
filed with the SEC on January 30, 2014. NeithercBRock, Inc. nor any of its subsidiaries listedhie Schedule 13G/A3 are affiliated with the Compangny member of the Compasy’
management. The Company does not know what nagerabn or other entity has the ultimate votinghestment control over the shares held by BlackRimzk and its subsidiaries.
Includes 60,000 shares of Class A Common Stock mgpect to Vested Options.

Includes 90,000 shares of Class A Common Stock megpect to Vested Options.

Includes (a) 124,403 shares of Class A Common Sugttkrespect to Vested Options, and (b) 10,000eshaf Class A Common Stock and 4,000 shares afs@aCommon Stock wi
respect to deferred vested restricted stock units.

Includes (a) 97,739 shares of Class A Com8toek with respect to Vested Options.

Includes (a) 47,394 shares of Class A Common Siottkrespect to Vested Options, and (b) 6,667 shaféClass A Common Stock and 2,667 of Class B ComBtock with respect
deferred vested restricted stock units.

Reflect information above as well as informatiogaeling our unnamed executive officers; providedidwer, that shares reflected more than once iriable above with respect to
Marvin Rush and W.M. “Rusty” Rush are only reflettence in this line. See the note regarding Rusfiljeholdings immediately following this table.

Note Regarding Rush Family Holdings

SEC rules require reporting of beneficial ownersffigertain shares by multiple parties, resultimghie same shares being listed multiple timeseértable above. The 2,749 shares of (

A Common Stock and the 3,002,749 shares of ClaSsBmon Stock held by 3MR Partners, L.P. (see fdet(®) above) are included two additional timeshia above table under the names o
Marvin Rush and W.M. “RustyRush (that is, there are only 2,749 shares of Ga8smmon Stock and the 3,002,749 shares of ClaSeBmon Stock rather than 8,247 shares of Classrntor
Stock and the 9,008,247 shares of Class B Comnuwk)St-or purposes of the above table, removingtteges counted multiple times results in an aggeeptal ownership of 1.5% of outstanc
Class A Common Stock and 32.7% of outstanding Ba€®mmon Stock for W. Marvin Rush, W.M. “Rusty” &uand 3MR Partners, L.P. W. Marvin Rush and W.Rusty” Rush each disclai
beneficial ownership over shares owned by other beesnof the Rush family and 3MR Partners, L.P.epkas specifically disclosed in the footnotes &ov
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COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis providfesmation regarding our executive compensatiaygpm in 2013 for the following executive officarsthe Company (collectively, thexamer
executive officers”):

. W.M. “Rusty” Rush, our Chairman, President ande€Bxecutive Officer;

. Steven L. Keller, our Senior Vice President, €Rieancial Officer and Treasurer;

. W. Marvin Rush, our former Chairman of the Board;

. Martin A. Naegelin, Jr., our Executive Vice Possit;

° David C. Orf, our Senior Vice President — MarkgtiFleets and Specialized Equipment; and
° Michael J. McRoberts, our Senior Vice PresideDealer Operations

Pursuant to the Company’s Amended and RestatedyBykhe Chairman of the Board is an executive effiaf the Company. Prior to W. Marvin Rushetirement as Chairman of the Boarc
May 20, 2013, he remained active in the Company&rtess and performed a policy-making functiortfier Company.

In March 2013, Mr. McRoberts was promoted from Regl Manager for Rush Truck Centers in Califormigsenior Vice President, Dealer Operations of tben@any. As Senior Vice Preside
Dealer Operations, Mr. McRoberts was designed byBibard as an executive officer of the Company.

2013 Financial Highlights

Fiscal 2013 was a milestone year for us as we @etlieecord financial performance and accomplisies@ sl strategic goals, including (i) achievingaretrevenue, (i) diversifying our commerc
vehicle product and service offerings, and (iijparding our Rush Truck Centers network footprinhtude 106 dealership locations.

Throughout 2013, we delivered on our three-prongemivth strategy to expand aftermarket capabilities, to broadensttwpe of our commercial vehicle product offeringsd to extend o
network of Rush Truck Centers. Key highlights of 8013 performance include the following:

Class B common

Acquisitions Diluted earnings stock repurchases Total shareholder
including: Revenues of: per share of: of: return of:
17 dealership locations $3.4 billion $1.22 $12.9 million 40.9%(1)
(1) Total shareholder return was calculated by usingightec-average of the Class A and Class B Common Stockanding at December 31, 20
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Executive Compensation Highlights

Key aspects of our executive compensation progre2®13 included the following:

What We Do:

What We
DO NOT Do:

O
O

Tie Pay to PerformanceA significant portion of each executive officedanual compensation is tied to corporate and iddai performance.

Retain an Independent Compensation Consultéiné Compensation Committee engages an indepecdemtensation consultant, who does not provide
services to management.

Utilize Stock Ownership Guideline$Ve have significant stock ownership guidelines.

Have DoubleTrigger Severance ArrangementSur Executive Severance Plan and equity awareeagents require a qualifying termination of
employment in addition to a change of control ia @ompany before change of control benefits orlacated equity vesting are triggered.

Mitigate Inappropriate Risk Taking/NVe structure our compensation programs so tlegtrinimize inappropriate risk taking by our exéeeibfficers and
other employees, including appropriately balandiage pay versus variable pay and short-term véwegsterm incentives.

Prohibit Hedaing and Pledaingur insider trading policy prohibits all emplogesnd directors from hedging or pledging the ecanamterest in the
Company shares they hold.

Historically Strond Sayon-Pay’ Support. We have experienced strong “say-on-pay” suppoth, greater than 90% shareholder approval in 2011.

Provide Grossips for Excise TaxesPursuant to the Compensation Committee’s poéiay, participant who enters the Executive Sever&tae after
March 3, 2011, is not entitled to a gross-up for excise taxes that may be imposed as a resuiveirance or other payments made in connectionawith
change of control of the Company. Consequently,NRoberts is not entitled to excise tax gross-aynpents under the Executive Severance Plan.

Reprice Stock OptionsOur 2007 Incentive Plan prohibits the repricifigtock options and stock appreciation rights witharior stockholder approval.
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The Compensation Committee believes that our 2@&8wive compensation program is strongly alignéth way-forperformance principles. Specifically, a significpercentage of the total dir
compensation (i.e., base salary, cash performamuesband annual equity incentive awards) of Mes&rdl. “Rusty” Rush, Keller, Naegelin, Orf and McRats that was granted in 2013 was “at-
risk,” as the following graphs illustrate:

RUSH NAMED EXECUTIVE OFFICERS
2013 TOTAL DIRECT COMPENSATION MIX

CEO MIX OTHER NEO MIX (AVERAGE)
% BI%
performance-tinked ' Pyeloerpnce-Linked

Cash Performance Bonus D Steck Options . REU Awards

(1) The above graphs exclude (i) Mr. McRoberts'mpotion awards of $250,000 and 10,000 RSUs, (ii)WrMarvin Rush’s payments and benefits under leisrBment and Transition Agreement,
and (iii) the Named Executive Officers’ employeaéfits and perquisites, as each of these itemsatnmcluded in the definition of total direct coemsation.

Shareholder Advisory Vote to Approve Executive Compnsation

We conducted our first advisory vote to approvecakge compensation at our 2011 Annual Meetinglwr8holders. While this vote was not binding on@eenpensation Committee, the Boar
Directors or the Company, the Compensation Comenittdues the opinions of our shareholders on ekecabmpensation matters. Based upon the Inspettélection’s report, the advisory vc
to approve executive compensation received theréd® support of 91% of the votes cast thereon. Cbmpensation Committee reviewed these final veselts and determined that, given
significant level of support, no changes to ourcetiee compensation program were necessary sasedyrasult of the advisory vote.

In response to the majority of the votes cast foadvisory vote to approve executive compensatienyethree years at our 2011 Annual Meeting of 8halders, we have currently determined
the advisory vote to approve executive compensatidinbe conducted every three years, with the retisory vote to approve executive compensationgobeld at the Annual Meeting. ¢
Proposal 2 of this proxy statement for further infation on the advisory vote to approve executw@pensation.

Compensation Objectives

Our executive compensation program is intende@¢oraplish the following objectives:

° Provide a competitive compensation package thelbles us to attract, motivate and retain taleai@dutives who contribute to the success of ouinkss;
° Reward executives when we perform well finangijalthile not encouraging executives to take unreagsrisks that could threaten our long-term soataility; and
° Align executives’ interests with those of our igtelders.
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As further discussed below, in 2013 the Compensa@iommittee reviewed and considered competitiveipymation derived from its independent compeiesatonsultant, prior to approving 1
individual pay components of the named executiVieers (except for Mr. McRoberts as further deseditbelow) to help ensure such compensation was efitiap in our marketplace for execut
talent. Furthermore, as illustrated in the abowaplr a significant portion of Messrs. W.M. “Rusfglsh’s, Keller's, Naegelin's, Orf's and McRobertstal direct compensation (base salary,
performance bonus and equity incentive awards)“a&esk” compensation, delivered in the form of a cash perémce bonus and annual equity incentive awards.ddmpensation Commitl
designed the cash performance bonus and equitptimeeawards with the intention that such awardsilddocus the named executive officers on achiewingshortterm business objectives ¢
strategies and align their interests with our dhaiders, as applicable.

Compensation Setting Process

The Compensation Committee approves all compemsatéxisions for the named executive officers, iditly base salaries, cash performance bonuses, @ity éncentive awards. Tl
Compensation Committee aims to structure execuativepensation in a manner that achieves the comjpemsdjectives described above. In approving etieelcompensation from year to ye
the Compensation Committee reviews and considersng other things:

e  Our financial and operating performance;

e  The roles and responsibilities of the nameztetive officers;

. Evaluations of the named executive officperformance;

e  Competitive pay information;

e  Historical compensation levels; and/or

e Recommendations by our Chief Executive Office

In general, the named executive officers’ compeosas impacted by individual performance as nabdve. However the assessment of the named exeaftivers’individual performance by tl
Compensation Committee and W.M. “Rusfush is a subjective assessment of accomplishnmehtentribution to the Company, and is not baseshuuantitative performance measures.
Compensation Committee believes that basing indaliperformance on gquantitative performance measaises the risks that individuals will take inappiate risks to achieve such performe
goals without appropriate consideration of the lettrests of the Company and our shareholders.Gdrapensation Committee believes its approach &buating individual performance &
contribution to the Company provides a balanceati@iship between pay-for-performance and apprtgprisk management, and fosters team cohesiveness.

In approving 2013 executive compensation, the Caorsgiiion Committee reviewed tally sheets for eachathexecutive officer, which were prepared by mansent. The tally sheets set forth
base salary, cash performance bonus, total cashesmation, number of stock option awards, and numbBSU awards for each of our executive officéms|uding the named executive office
for 2013. The Compensation Committee used the wilgets as a reference point to ensure its memivelsrstood the individual pay levels of the namgdcative officers. In 2013, tl
Compensation Committee did not increase or decttbaseamed executive officers’ compensation asaltref its review of the tally sheets.

Role of Executive Officers in Compensation Decisian

In 2013, our executive officers, including W.M. “&y” Rush and W. Marvin Rush until his retirement in M2913, regularly attended Compensation Committeetimgs and, upon tl
Compensation Committee’s request, provided compiemsand other related information to the Compeansa€ommittee. However, W.M. “RustyRush and W. Marvin Rush were not pre
during the Compensation Committee’s discussionsagpaoval of their own compensation nor did thegrat executive sessions of the Compensation Cosenitt

In setting and approving 2013 executive compensat.M. “Rusty” Rush (i) formulated recommendations on matteroofgensation philosophy, objectives, and desighp(dvided an overvie

of our financial and operating performance; (iiippided the results of his annual performance atan of Messrs. Keller, Naegelin, Orf and McRobgind (iv) provided compensat
recommendations for Messrs. Keller, Naegelin, @d RicRoberts.
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W.M. “Rusty” Rush discussed with the Compensation Committeéotlmving individual performance considerationsttirapacted his compensation recommendations forske&eller, Naegeli
Orf and McRoberts:

° Steven L. Keller Mr. Keller, as our Senior Vice President, Chigfdéncial Officer and Treasurer, is responsibletifier financial management of the Company and evayand managir
all aspects of accounting, auditing, treasury, t@xd Over the last several years, Mr. KeBefinancial leadership has been critical to maimitej a strong balance sheet and managin
financial position. Additionally, Mr. Keller has germed an important role in our strategic and ooape development initiatives over the past sewaats, including multiple acquisitic
in 2012 and 2013.

° Martin A. Naegelin, Ji.. Mr. Naegelin, as our Executive Vice Presidentreisponsible for all administrative functions oé tSompany. In 2013, Mr. Naegelin provided key suppac
coordination for all administrative aspects of major corporate initiatives, including the implertation of our new SAP dealer management system.

° David C. Orf.Mr. Orf, as our Senior Vice Presideharketing, Fleets and Specialized Equipment, ipoasible for new truck sales related to fleets apecialized equipment at
Company’s dealerships. In 2013, Mr. Orf demonstrateong management skills in continuing the sgfiatéocus of growing sales related to specializedational markets.

° Michael J. McRobert. Mr. McRoberts, as our Senior Vice Presid®waler Operations, is responsible for providingpaupto parts, service and body shop operatiomsiatlealership
corporate procurement, Rig Tough, the Company'sageilabel parts brand, and Custom Vehicle Solstion

Based on his performance evaluations of the abaweed executive officers and one or more of therdtietors set forth above under “Compensation Sgffirocess,” W.M. “RustyRush made
recommendation to the Compensation Committee r@gatte base salary levels, the amount of the pasiormance bonus, and the form and amount oftheal equity incentive awards grar
to the Messrs. Keller, Naegelin, Orf and McRob#&st2013, as well as the compensation awarded tdWdRoberts as a result of his promotion.

W.M. “Rusty” Rush did not use any formula in detérimg his compensation recommendations. The CongtiemsCommittee has complete discretion to apprdisapprove, or alter W.M. “Rusty”
Rush’s compensation recommendations.

In 2013, the Compensation Committee accepted, withmdification, the recommendations of W.M. “RuisBush regarding the base salary, cash performanmugesband annual equity incent
awards of Messrs. Keller, Naegelin, Orf and McR&heas well as the compensation awarded to Mr. \deRe as a result of his promotion. The entire BadrDirectors ratified the individual p
components, as well as the total direct compensadithese named executive officers in 2013.

W.M. “Rusty” Rush did not make any compensatiororemendations regarding his compensation or W. MaRuish’s compensation in 2013.

The Chief Executive Officer’'s and Chairman’s Compesation

In 2013, the Compensation Committee approved WRAISty” Rushs base salary, cash performance bonus, and equityds based upon its subjective evaluation of dlis and responsibiliti¢
within the Company, the Compayfinancial and operating performance, and hisguetiscontributions to the Company in 2013, inclgdiregotiating several significant acquisitions, ititegratior
of acquired dealerships into our operations, amddinating efforts to expand our parts and sergfferings beyond those traditionally offered byeticommercial vehicle dealerships.

In 2013, the Compensation Committee approved W.vMaRush’s base salary, equity awards and Retiréraed Transition Agreement (as discussed furthéovbeinder “W. Marvin Rust¥

Retirement and Transition Agreement”).
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Mr. McRoberts’ Promotion to Senior Vice President,Dealer Operations of the Company

In March 2013, Mr. McRoberts was promoted from Regl Manager for Rush Truck Centers in CaliformigSenior Vice President, Dealer Operations of tben@any. As Senior Vice Preside
Dealer Operations, Mr. McRoberts is responsiblepfoviding support to parts, service and body shygrations at our dealerships, corporate procurerRém Tough, the Company’private labe
parts brand, and Custom Vehicle Solutions, anddeagnated by the Board as an executive officén@Company.

As a result of Mr. McRobertgromotion, he received an increase in base satafyrther described below, a cash promotion bof®2560,000, and RSU awards covering 10,000 shdr€¢ass E
Common Stock. The aggregate grant date fair vafuthe® 10,000 RSUs, computed in accordance with A38, except no assumptions for forfeitures werduded, was $217,500. T

Compensation Committee approved Mr. McRobgstemotion compensation based upon its subjectidggment and discretion as to the overall fairnesscampetitiveness of his compensatio
light of his new role and responsibilities with t8empany.

Role of Compensation Consultant in Compensation Destons

Generally, the Compensation Committee engages a&osation consultant every two years to conduetsaessment of our executive compensation prograg@13, the Compensation Commi
engaged Longnecker & Associates (“Longnecker”)independent compensation consultant, to:

° Assess the composition of our custom peer group;

° Review the named executive officetisen individual pay components: base salary, ta#ah compensation (i.e., base salary plus casbrpehce bonus), equity incentive awards, and
direct compensation (i.e., base salary, cash pa#oce bonus and equity incentive awards);

° Assess the competitiveness of the named exeaffieers’ current pay levels; and

° Assess the reasonableness of the payments aafitb@ayable to W. Marvin Rush under his Retiretaamd Transition Agreement.

The Compensation Committee has established proeedbat are intended to maintain Longneckéndependence. These procedures include a depotting relationship of Longnecker to
Compensation Committee. With the consent of their@tam of the Compensation Committee, Longnecker amaact our executive officers, including the ndmagecutive officers, for informatis
necessary to fulfill its assignment and may mal®rs and presentations to and on behalf of theg@msation Committee that the named executive offiakso receive.

Longnecker has served as the Compensation Comtsititegependent compensation consultant since 2002013, Longnecker did not provide any serviceshe® Company, or receive &

payments from the Company, other than in its capas a consultant to the Compensation Committee. Jompensation Committee has assessed whethserthees provided by Longneckel
2013 raised any conflicts of interest pursuanh®$EC rules, and has concluded that no such ctndif interest existed.
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Peer Analysis

As indicated above, one of the factors that the @amation Committee generally considers in settiegnamed executive officersbmpensation is competitive pay information. Inukay 2012
Longnecker derived certain competitive pay infoiiorafrom a custom peer group and certain surveg datfurther discussed below.

The 2013 peer group was composed of the followhgdmpanies:

Accuride Corp

Allison Transmission Holdings Inc.
Asbury Automotive Group Inc.
Briggs & Stratton Corporation
Commercial Vehicle Group Inc.
Con-Way Inc.

Group 1 Automotive Inc.

H&E Equipment Services Inc.

Hub Group Inc.

Landstar System Inc.

Lithia Motors Inc.

NACCO Industries Inc

The Pep Boys, Manny, Moe & Jack
Standard Motor Products Inc.

Swift Transportation Company
Westinghouse Air Brake Tech.

The above peer companies were approved by the Gmatien Committee based upon their annual revefroeghly .26x to 2.29x our revenues), assets (rtyudtbx to 2.68x our assets), ¢
market capitalization (roughly .28x to 5.41x ourrked cap), based upon data compiled by LongneckBiovember 1, 2012. The Compensation CommitteeWedi that the composition of the 2
peer group reflects an appropriate set of compa@mpanies for purposes of assessing the Compaxgcutive compensation program. The 2013 peempgdad not change from what v
reported in last year's proxy statement.

In addition to the 2013 custom peer group, Longeederived the 2013 competitive pay informationpamt, from published survey data from the follogvsources:

° Economic Research Institute, 2013 ERI Executive @emsation Assessc
. Towers Watson, 2012/2013 Top Management Compens.

. Mercer, Inc. 2012 US General Benchmark Sur

° Kenexa, 2012 CompAnalyst; a

° WorldatWork, 2012/2013 Total Salary Increase Budet/ey.

As part of Longnecker’'s 2013 assessment, it deeelppy subjectively prioritizing the data derivedrfi the custom peer group and the industry suregg @vhere it deemed appropriate) nzatke
consensus” for the base salary, target total castpensation, target equity incentive awards, atal threct compensation for each of the named eakexofficer (except for Mr. McRobert$r the
respective year.

Mr. McRoberts first became an executive officetted Company in March 2013, which was after the tlae Longnecker performed the above competitivegralysis. Consequently, Longnec
did not include Mr. McRoberts in the competitiveyanalysis it performed in January 2013.

With respect to our 2013 executive compensatiognam, the Compensation Committee made the followi#tgrminations using the competitive pay infororaterived by Longnecker:

° Mr. W.M. “Rusty” Rush’s 2013 base salary fell abahe 73" percentile, Messrs. Naegelin’s and Oi$3Xbase salary fell between thet50 and'75 petesptind Mr. Kelles 201:
base salary fell slightly below the 5 percentiethe competitive pay information derived by Loegker;

° Mr. W.M. “Rusty” Rush’s 2013 total cash compensat{base salary and cash performance bonus) felleathhe 73" percentile, Mr. Keller2013 total cash compensation fell betwee
25th and 50t percentiles, and Messrs. Naegelin's arfid @013 total cash compensation fell between §0eh and 75th percentiles of the competitive pay information ded by
Longnecker;
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° Messrs. W.M. “Rusty” Rush’s and Keller's 2013 dwuncentive awards fell between the 85 and thé"p@rcentiles, and Messrs. Naegelin’s and ©2013 equity incentive awards
between the 5&¢ and 7 percentiles, of the competitay information derived by Longnecker; and

° Messrs. W.M. “Rusty” Rush’s, Naegelin’s and Or2813 total direct compensation (i.e., base satagh performance bonus and equity incentive awdetid)etween the 5@ and 75
percentiles, and Mr. Keller's 2013 total direct quensation fell between the 6 andt0 percentifetheocompetitive pay information derived by Longker.

Based upon the above findings, the Compensationn@ttee believes that the individual pay componemts total direct compensation levels of Messrs. WRUsty” Rush, Keller, Naegelin a
Orf in 2013 was competitive with the pay practiogshe competitive pay information.

Notwithstanding the above, the Compensation Coremitelieves the competitive pay information shdngddised as a point of reference and not as thdests in setting executive compensat
Accordingly, the Compensation Committee does nagetaany individual pay component to fall withinspecific range or percentile of the competitive dprmation. The competitive p
information is only one of a number of factors ubgdhe Compensation Committee in setting executorapensation. Consequently, each named execufigerts individual pay components &
total direct compensation may be below, at, or altbe 50" percentile or the ¥5ercentile of the competitive pay information. T®empensation Committee approves individual pay corept:
and total direct compensation levels based up@ultgective judgment and discretion as to the dvisianess and competitiveness of the named ekezofficers’ compensation.

The competitive pay information derived by Longrercgrovided the Compensation Committee a basicewveork from which to make determinations with regerdhe individual pay compone
and total direct compensation of Messrs. W.M. “RusRush, Keller, Naegelin and Orf, as well as to assim determining whether such compensation Ievacomplish the objectives of
executive compensation program in 2013.

The Compensation Committee did not assess the diiv@@ay information in approving Mr. W. Marvinu8h’s 2013 compensation. Mr. W. Marvin RusB013 base salary and equity incer
awards did not change from fiscal year 2012, andvag not eligible for a cash performance bonus2fit3 as a result of his retirement. See W- Marvin Rushs Retirement and Transiti
Agreemen” below for further discussion of the competitiveypanalysis performed on Mr. Marvin Rush’s Retiratrand Transition Agreement.

Compensation Program Components

In general, our 2013 executive compensation progsasomprised of the following four primary compoie

. Base salary;

. Cash performance bonuses;

° Equity incentive awards; and

° Employee benefits and other perquisites.

In addition to the above, Mr. McRoberts receivedair compensation as a result of his promotiofuetker described above.

We do not have a specific policy, practice or folentegarding the allocation of total compensatietween (i) base salary and equity incentive awdijssash performance bonus and eq
incentive awards, or (iii) total cash compensatiod equity incentive awards.

Except for W. Marvin Rush, each of the other namagecutive officers is a participant in our Execatilransition Plan. For a further description of Hemefits afforded to the named exect
officers under the Executive Transition Plan, péeigefer to the “Severance and Change of Contramgements” section set forth below.

45




Base Salan

We provide the named executive officers with a Hagel of monthly income for the expertise, skiksowledge, and experience they offer to our mamege team. The Compensation Comm
believes that competitive levels of base salarynamessary for the motivation and retention ofrtimmed executive officers.

The named executive officers’ base salaries agtideof 2012 and 2013 were as follows:

Base Salary Base Salary
as of as of

Named Executive Officer December 31, 2012 December 31, 2013 Percentage Change
W.M. “Rusty” Rush, $1,100,016 $1,100,016 —
Chairman, President and Chief Executive Officer
Steven L. Keller, $324,000 $356,400 10%
Senior Vice President, Chief Financial Officer ardasurer
W. Marvin Rush, $1,000,008 — N/A
Former Chairman
Martin A. Naegelin, Jr., $417,600 $459,600 10%
Executive Vice President
David C. Orf, $348,000 $382,800 10%
Senior Vice President — Marketing, Fleets and S$pieeid Equipment
Michael J. McRoberts $330,000 $386,050 17%

Senior Vice President — Dealer Operations

Messrs. Keller, Naegelin and Orf each received% k@rease in their base salary in 2013, theit liese salary increase since September 2011, agméion of their individual performance fact
discussed above. Mr. McRoberts received a 17% aserén his base salary in recognition of his premmofrom Regional Manager for Rush Truck Center€alifornia to Senior Vice Preside
Dealer Operations of the Company in March 2013, taadsignificant additional responsibilities hewaaged in his new role as an executive officer ofGoenpany.

As further discussed above, W. Marvin Rush retae@€hairman of the Board in May 2013.

Cash Performance Bonus

Generally, each of the named executive officeddigible to earn an annual cash performance boasedupon: (i) our “income from continuing openasidefore taxesduring the prior year ai
(i) one or more of the following: (a) historicabbus levels, (b) the competitive pay information &) individual performance. Performance bonusesrdended to focus management on increi
our “income from continuing operations before tdx@me of our key financial objectives), as well asptovide incentives for building shareholder valiiée cash performance bonuses

traditionally paid on March 1%  of the following yeia which they are earned.

In 2012 and 2013, the Compensation Committee apprthe following cash performance bonuses for #meet executive officers:

2012 2013
Named Executive Officer Cash Bonus Cash Bonus Percentage Change
W.M. “Rusty” Rush $1,500,000 $1,300,000 -13%
Steven L. Keller $225,000 $250,000 11%
W. Marvin Rush?) $430,000 - N/A
Martin A. Naegelin, Jr. $274,000 $260,000 -5%
David C. Orf $238,000 $225,000 -5%
Michael J. McRoberts $215,000 $245,0002) 14%
1) As a result of W. Marvin Rush’s retirementviay 2013, he was not eligible for a 2013 annuahgaerformance bonus.
2) In addition to this 2013 annual performancaeus) Mr. McRoberts received a $250,000 promotiamusaas further described above.
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The 2013 cash performance bonuses were baseditjrupan our 2013 “income from continuing operatidrefore taxes,” as reported in our FormKLfbr the year ended December 31, 2013.
Compensation Committee believes that “income framtiouing operations before taxes” provides a difedk between an offices compensation and our financial performance, ogusiie
officers’ compensation to fluctuate with our financial pemfiance. Our income from continuing operations befaxes decreased to $81.1 million, or 20%, for28&3 fiscal year, as comparet
$101.2 million for the 2012 fiscal year.

Traditionally, cash performance bonuses are inextas decreased by a discretionary percentagéstless than the actual percentage that income émmtinuing operations before taxes incre
or decreased from the prior fiscal year. In detaingj the amount of the 2013 cash performance baentise Compensation Committee also considered@h& @ompetitive pay information deriv
by Longnecker for each of the named executive effi¢other than for Mr. McRoberts) and approveduscamounts that it subjectively determined appeterio maintain the competitiveness ol
named executive officers’ total cash compensaiien pase salary plus the cash performance bonus).

As a result of our income from continuing operasidrefore taxes decreasing by 20% in 2013 (as cadpar 2012), the Compensation Committee subjegtidecreased the amount of ¢
performance bonuses for each of Messrs. W.M. “RuRtish, Naegelin and Orf by 13%, 5% and 5%, respelgt in 2013. Mr. Kellers cash performance bonus was increased by 11%agméior
of his individual performance in closing multiplecuisitions during 2013. Mr. McRobertsash performance bonus was increased by 14% irgmé&mm of the increased responsibilities
assumed in his new role.

The 2013 cash performance bonuses were not basedsppcific benchmark percentiles. Instead, theusnnof the bonuses was based upon the Compengatimmittee$ subjective judgment a
discretion as to the overall competitiveness of mlaened executive officerdbtal cash compensation. Nevertheless, these desiswvere taken, as in the past, within the framkwadrthe
Compensation Committee’s overall objective of limkithe named executive officer's performance bdouthe increase in our “income from continuing @piens before taxesThe following
graph illustrates how the then named executiveef§i aggregate cash performance bonuses in 2009, 2010, 2012 and 2013 compared to our income fromiroing operations before taxes
the respective fiscal years.
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Equity Incentive Award

The Compensation Committee annually grants equoitgntive awards to key employees, including theethexecutive officers, to (i) allow such employéeparticipate in our profitability ar
long-term growth, (ii) maximize retention leveraged (iii) align such employeesiterests with those of our shareholders. Equitgimive awards are typically awarded on March béthach yea
The Compensation Committee administers the 2009 d@mm Incentive Plan, which includes, without lintite, selecting award recipients, determining §pgetof awards to be granted, fixing
terms and conditions of awards, and interpretirgpfovisions of the 2007 Long-Term Incentive Plan.
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Beginning in 2008, the Compensation Committee aliyngeanted a combination of restricted stock aweaadd stock options to our key employees, inclutiiegnamed executive officers. Howe'
in 2011, the Compensation Committee began graetimgey employees RSU awards in lieu of restristedk awards to provide them more flexible tax plag options, as further described bel

In 2013, the Compensation Committee subjectivdbcated the total value of the equity incentive elgeof Messrs. W.M. “RustyRush, Naegelin, and Orf approximately 42% to stopfons an
approximately 58% to RSU awards. The Compensatiomr@ittee allocated 100% of W. Marvin Rushkeéquity awards to RSUs. The Compensation Commitiieeated the total value of N
McRoberts’equity incentive awards approximately 36% to stopkions and approximately 64% to RSU awards. Themfg@msation Committee does not have a formal palith respect t
allocating the annual equity incentive awards betwstock options and RSU awards.

Under the terms of the 2007 Long-Term IncentivenPlhe Compensation Committee may grant equityntiee awards for shares of the Compan@lass A and Class B Common Stock. Each
of Class B Common Stock is entitled to one votegtare and each share of Class A Common Stockitkedrto 1/20th of one vote per share. In the pe Company granted equity incen
awards for Class A Common Stock in lieu of Clas€@nmon Stock. However, beginning in 2013, the Camspgon Committee granted RSU awards covering GaSemmon Stock, in lieu
Class A Common Stock, in order to help ensure sefEmnbers of management maintain the requisitengatontrol of the Company’s capital stock as regfiiby the Compang’ dealershi
agreements with Peterbilt Motors Company, as furtligcussed in our public filings with the SEC. T®empensation Committee retains discretion to oometito grant equity incentive awards
Class B Common Stock in the future.

Equity incentive awards are granted at fair masi@te on the date of grant. Fair market value fsrirally defined as the closing market price on grent date of the respective class ol
Company’s Common Stock as quoted on the NASDAGI@bal Select Market. All equity incentive awardiat have been granted to our directors and empdoyeeluding the named execut
officers, have been reflected in the Compangonsolidated financial statements in accordaritie tire applicable accounting guidance containeAdoounting Standards Codification 718, St
Compensation (“ASC 718”). Generally, stock optimest in onethird increments annually, beginning on the thinthigersary of the grant date and have a term of/ézms. RSU awards generi
vest in onethird increments beginning on the first anniversafythe grant date. The vesting schedules of thetyedncentive awards and term of stock options evstrategically chosen to
competitive and enhance the Company’s retentiartstf

In 2012 and 2013, the Compensation Committee apprthe following stock options and RSU awards ertamed executive officers:

Aggregate Aggregate

Grant Date Grant Date

Fair Value of Fair Value of

2012 2012 2012 2013 2013 2013
Class A Class A Equity Awards Class A Class B Equity Awards Percentage

Named Executive Officer Options (#) RSUs(#) $o Options (#) RSUs (#) $w Change(?)
W.M. “Rusty” Rush 75,000 15,000 1,173,758 37,500 30,000 1,128,199 -3.9%
Steven L. Keller 20,000 4,000 313,002 10,000 8,000 300,853 -3.9%
W. Marvin Rush - 33,000 774,840 - 33,000 717,750 -7.4%
Martin A. Naegelin, Jr. 30,000 6,000 469,503 15,000 12,000 451,280 -3.9%
David C. Orf 21,450 4,290 335,694 10,725 8,580 322,665 -3.9%
Michael J. McRoberts 10,000 2,000 156,501 10,000 8,00013) 300,853 92.2%

1) The amounts reflect the aggregate grant date &irevof the annual equity incentive awards graime®013 and 2012, as applicable, computed in aecme with ASC 718, except
assumptions for forfeitures were included. A disgwus of the assumptions used in calculating thetglate fair value is set forth in Notes 2 and L1the Notes to Consolidated Finani
Statements of our 2013 Annual Report on Form 1@ fwith the SEC on March 3, 2014.

2) Amounts reflect the percentage change in fugegate grant date fair value of the equity awar@913, as compared to 2012.

?3) In addition to the 8,000 Class B RSU awards repairiehe above table, Mr. McRoberts received 10,0G3s B RSU awards as a result of his promotidBetior Vice President, Dea
Operations of the Company as further described@bov
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In determining the amount of equity incentive avgai@grant the named executive officers (other thaMr. McRoberts) for 2013, the Compensation Cdtter considered the following factors:
° The value of equity incentive awards granted iompyears; an
° The competitive pay information derived by Longrerc

Based upon recommendation of Longnecker, the Cosapem Committee increased the allocation of th€32RSU awards of Messrs. W.M. “RustiRush, Naegelin, and Orf from 30% to 5
percentage in order to increase the retention \afitleeir 2013 equity incentive awards. Howeverreftected in the above chart, the overall aggegaant date fair value of Messrs. W.M. “Rusty”
Rush’s, Naegelin’s, and Orf's equity incentive asigslightly decreased in 2013, as compared to 20t2W. Marvin Rush’s equity incentive awards diot ithange in 2013. Mr. McRobertg01:
equity incentive awards were increased in recagmitif the additional responsibilities he assumedismew role as an executive officer of the Conypan

The amount of the 2013 equity incentive awards masbased upon a formutiiven framework or specific benchmark percentites, does the Compensation Committee have a speaficy.
practice, or formula regarding the allocation datalirect compensation to equity awards. Instéal amount of equity awards were based upon thep€osation Committes’subjective judgme
and discretion as to (i) the competitiveness ofrthmed executive officers’ equity incentive awamdd total direct compensation for 2013 and (ii)rappate levels of retention incentives.

As discussed above, we typically grant equity itieerawards to our employees, including the namextative officers, on March 1Bof each year. However, we may grant equity incengiward
at other times during the year for legitimate basmpurposes, including, without limitation, upenpéoyment of new hires. The Compensation Commitiees not have a formal policy on tim
equity awards in connection with the release ofemialt nonpublic information to affect the valueafmpensation. Notwithstanding the foregoing, in ¢lient that material nonpublic informat
becomes known to the Compensation Committee pigranting equity awards, the Compensation Comaitt#l take such information under advisement arakenan assessment in its busi
judgment after consultation with our executives aadnsel whether to delay the grant of the equitgirds in order to avoid any potential improprie

The Board of Directors believes that executiveceifs should own and hold our Common Stock to furdtign their interests and actions with the inseseof our shareholders. Therefore, the B
of Directors adopted stock ownership guidelinesdor executive officers in 2009. Pursuant to thgsielelines, our Chief Executive Officer is expectedown and hold 100,000 shares of
Common Stock and our other executive officers apeeted to own and hold 10,000 shares of our Com&took within five years of the adoption of suchdglines or within five years of the
appointment as an executive officer of the Compammyil the applicable stock ownership level is @sieid, an executive officer is encouraged to reaipast 25% of the net shares obtained thr
our stock incentive plans. Net shares are the nuoftghares realized from the sale of stock optimmthe vesting of restricted stock and RSUs, leesiumber of shares the executive officer se
has withheld to cover any exercise price and takheiding obligations. As of December 31, 2013 heaf.the named executive officers that remainedleyeg with us on such date was eithe
compliance with or on target to meet the abovekstwenership guidelines.

W. Marvin Rush’s Retirement and Transition Agregmen

In connection with W. Marvin Rush’s retirement ira2013, he entered into a Retirement and Transitigreement with the Company (the “Retirement Agreet”). The Retirement Agreeme
provides that W. Marvin Rush will receive (i) retiment pay of $8,000,000, of which 7,200,000 wasl jpai June 1, 2013 and the remaining balance wilbdid in four equal installments
$200,000 on each of June 1, 2014, June 1, 2018, Ju2016 and June 1, 2017; (ii) continued pawidgm in the Company’ group health plan for up to 48 months followirg ifetirement totalin
approximately $89,968; (iii) permitted use of then@panys aircraft for personal travel for four years, op60 hours per year totaling approximately up t®3$@,000; (iv) permitted use of 1
Companys ranch for four years, up to 15 days per yeatibgt@approximately up to $80,000; (v) payment of firemiums on his term life insurance policy foarfgears totaling $145,608; (
personal services performed by certain employeahefCompany, but all costs related to these eneplewill be reimbursed by Marvin Rush to the Conypduii) immediate vesting of ¢
outstanding stock options, restricted stock awaadsl, restricted stock units previously granted andested as of May 20, 2013 totaling $2,943,508i) the security, telecommunications ¢
computer equipment at his personal residence,Hegetith the maintenance, repair, continued sereiceplacement of such equipment as long as hveses a director of the Company; and
office space at the Compasyheadquarters for his use, together with the @i administrative assistant, for four years fotalapproximately $607,600. The Retirement Agreencemtain:
customary confidentiality, non-solicitation, anchrcompete provisions and a release by Marvin Riisii olaims.
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The terms of Mr. W. Marvin Rush’s Retirement Agregtnwere the result of arms-length negotiations/ben Mr. W. Marvin Rush and his representativesraathbers of the Board, including
members of the Compensation Committee, which redeadvice and input from Longnecker, the Compenisaiommittee’s independent compensation consultaatpproving the Mr. W. Marvin
Rush’s Retirement Agreement and the payments amefiteethereunder, the Board considered and rezedvir. W. Marvin Rush’s role as a founder of therany and his many years of service
to and accomplishments on behalf of the Company.

Employee Benefits and Other Perquis
General

The named executive officers are eligible to pgudite in our flexible benefits plans that are gahigravailable to all employees. Under these plansployees are entitled to medical, dental, vi:
short-term and longerm disability, life insurance, and other similenefits. Additionally, employees are entitled &cation, sick leave, and other paid holidays. Then@ensation Committ
believes that the Company’s commitment to provigesé benefits recognizes that the health andlveéllg of its employees contribute directly to aduative and successful work life that enhai
results for the Company and our shareholders.

401(k) Plan

We maintain a 401(k) plan for all of our employeiesjuding the named executive officers, as a sowifcretirement income. Each employee who has oeteghl90 days of continuous servic
eligible to participate in the 401(k) plan. Emplegenay contribute from 1% to 50% of their totalsraompensation, up to a maximum dollar amounbksiied in accordance with Section 40:

of the Internal Revenue Code. However, certainérglaid employees are limited to a maximum contidlouof 15% of their total gross compensation. Bsgw March 10, 2009, and April 1, 20
we temporarily suspended our Company matching progimder the 401(k) plan. Over the last few yeaeshave gradually reinstated our matching progifiective January 1, 2011, for the f
10% of an employee’s contribution, we contributedaanount equal to 15% of the employeesntributions for those employees with less thaa fiears of service and an amount equal to 3C
the employees’ contributions for those employedh wiore than five years of service. Effective Felpyul, 2012, for the first 10% of an employeebntribution, we contributed an amount equ
20% of the employees’ contributions for those empés with less than five years of service and aouaequal to 40% of the employeesntributions for those employees with more thae
years of service. This 401(k) matching policy apglio all of our employees, including the namedetiee officers. For further information on the nearexecutive officers’ participation in the 401
(k) plan, please refer to the 2013 Summary Compms@iable contained in this proxy statement.

Deferred Compensation Plan

Beginning with compensation earned in 2011, cetiaghly compensated employees, which included dmead executive officers, and the directors of thm@any were eligible to participate in
Rush Enterprises, Inc. Deferred Compensation Rien“Deferred Compensation Plangnder the Deferred Compensation Plan, participaratg elect to defer payment of a portion of theinua
compensation. Payment of amounts deferred undeDéferred Compensation Plan is made upon the caeerof specified payment events. For further disiom of the Deferred Compensa
Plan, see the “2013 Nonqualified Deferred Compémsdtable” below.

Employee Stock Purchase Plan

We have an Employee Stock Purchase Plan that allgeveerally, all employees, including the namedcatiee officers, to contribute up to 10% of thease earnings toward the seamnua
purchase of our Class A Common Stock. An emplayperchase price is 85% of the lesser of the djogiite of the Class A Common Stock on the firstibess day or the last business day ¢
semi-annual offering period, as reported by the RA® ® Global Select Market. Employees may purchase sherésg a fair market value of up to $25,000 (meadwas of the first day of ec
semi-annual offering period) each calendar year.
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Perquisites

The named executive officers also receive variarguyasites, including one or more of the following:

° Annual physical

° Automobile and gasoline allowanct

° Reserved parking

° Long-term disability insurance; ar

° Rewards points earned from purchases made using&uontredit cards

In addition to the perquisites above, W. Marvin Rasid W.M. “Rusty” Rush are (i) provided automohitlsurance under the Compasyfieet insurance policy, (ii) allowed personal udehe
Company’s ranch when it is not being used for Camggausiness, (iii) permitted to use Compawyned aircraft for personal air travel to the extieris not otherwise being used for Comp
business, and (iv) provided term life insurance, pinemiums of which are paid by the Company. Then@any also pays the premiums on (a) W. Marvin Rushédical, dental, and visi
insurance, and the monitoring costs of his homerigcsystem and (b) W.M. “Rusty” Rush’s medicaéntial and vision insurance. The Company providesl WRusty” Rush with the use of
Company-owned automobile (in lieu of the above matoile allowance) and pays the premiums on a usalewhole life insurance policy on which W.M. “RyistRush is named the si
beneficiary and which covers the life of W. MarRush. Additionally, certain employees of the Compparform personal services exclusively for W. MarRRush. However, the costs associ
with these employees, including salaries and benedre deducted from W. Marvin Rush’s after-tagoime each pay period. Except as otherwise providéd. Marvin Rushs Retiremer
Agreement, and then only to the extent providesiich Retirement Agreement, W. Marvin Rush was ngéoeligible for the above perquisites following hisirement as Chairman of the Boart
May 2013.

The Compensation Committee believes that providgMarvin Rush and W.M. “RustyRush these additional benefits provide a more Hagdghcentive than an equivalent amount of |
compensation. Other named executive officers msy la permitted to use Company-owned aircraft éosgnal air travel to the extent it is not otheenliging used for Company business.

The Compensation Committee has decided to offerative benefits in order to attract and retain hened executive officers. In determining the naregdcutive officers’total direc
compensation, the Compensation Committee consttlese benefits. For further discussion of thesel@yep benefits and other perquisites, includingrttethodology for computing their co:
please refer to the 2013 Summary Compensation Table

Indemnity Agreements

We have entered into indemnity agreements witbfadiur directors and executive officers, includthg named executive officers. These agreementsderdvat we will, to the extent permitted
applicable law, indemnify the officer or directayadnst expenses and liabilities incurred in conipectvith their service to us. Additionally, the eminity agreements require that we mair
director and officer liability insurance.

Tax Treatment

Section 162(m) of the Internal Revenue Code plackmit of $1,000,000 on the amount of compensatienCompany may deduct for federal income tax @sep in any one year with respec
certain of our senior executives. However, compmisahat is performance-based is excluded frors $1;,000,000 limitation and is deductible by us.

In formulating the executive compensation progrm, Compensation Committee gives consideratioheaanticipated tax treatment to the Company anbleésmamed executive officers of vari

payments and benefits. However, the Compensationn@tiee also considers other factors that, depgnalion the circumstances, may outweigh tax corsiibers. Accordingly, the Compensat
Committee may approve and authorize compensatatrigmot tax deductible under Section 162(m) ef@ode.
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Executive Compensation

2013 Summary Compensation Table

Change in
Pension Value
and
Nongqualified
Deferred
Stock Option Compensatior Al Other
Salary Bonus Awards Awards Earnings (§) Compensatior
Name and Principal Position Year $) $ o $ @ $® 4 $)® Total ($)

W.M. "Rusty" Rush, 2013 1,100,01¢ 1,300,001 652,50( 475,69¢ = 199,7856) 3,728,001
President and Chief 2012 1,100,01! 1,500,00! 352,20( 821,55¢ = 164,879 3,938,65:
Executive Officer 2011 900,01¢ 1,000,001 281,10( 651,30( = 167,690 3,000,101
Steven L. Keller, 2013 334,80( 250,00( 174,00( 126,85! - 30,9577 916,61(
Senior Vice President, Chief 2012 324,00( 225,00( 93,92( 219,08: - 26,273 888,27!
Financial Officer and Treasurer 2011 295,25( 192,00( 74,96( 173,68( - 26,077 761,96
W. Marvin Rush, 2013 386,54 = 717,75( = = 13,809,4968) 14,913,78
Former Chairman 2012 1,000,00i 430,00( 774,84( = = 251,794 2,456,64.

2011 1,000,00: 430,00( 224,88( 521,04( = 386,224 2,562,15:
Martin A. Naegelin, Jr., 2013 431,65¢ 260,00( 261,00( 190,28( - 32,3079) 1,175,241
Executive Vice President 2012 417,60( 274,00( 140,88( 328,62: - 34,522 1,195,62!

2011 392,20( 249,00( 112,44( 260,52( - 24,221 1,038,38
David C. Orf 2013 359,60( 225,00( 186,61! 136,05( = 26,81210) 934,07
Senior Vice President — Marketing, Fleets and $ieeid 2012 348,00( 238,00( 100,72¢ 234,96! = 24,772 946,46t
Equipment 2011 326,32( 216,00( 80,39¢ 186,27: = 22,491 831,47¢
Michael J. McRoberts 2013 357,85( 495,00( 391,50( 126,85: . 17,0261 1,388,22!
Senior Vice President — Dealer Operations 2012

2011

1) For Messrs. W.M. “RustyRush, Keller, W. Marvin Rush, Naegelin and Orf, tilp 2013 amounts reflect the cash performance dasnpaid in 2014, which were based upon
performance; (ii) the 2012 amounts reflect the gastiormance bonuses paid in 2013, which were baped 2012 performance; and (i) the 2011 amouefiect the cash performar
bonuses paid in 2012, which were based upon 20darpeance. For Mr. McRoberts, the 2013 amount oefi¢he aggregate of (a) 245,000 cash performameashpaid in 2014, which w
based upon 2013 performance and (b) a $250,000pzasiotion bonus. For further discussion of Mr. M@Rrts’ cash promotion bonus, see the CompensBignussion and Analysis—
Mr. McRoberts’ Promotion to Senior Vice Presiddd¢aler Operations of the Company section of thiscpistatement above.

2 For 2013, these amounts reflect the aggregate dedatfair value of the Class B RSU awards grame13, computed in accordance with ASC 718, etxnemssumptions for forfeitur
were included. For 2012 and 2011, these amourlecteéhe aggregate grant date fair value of thasCRRRSU awards granted in the respective yearpated in accordance with ASC 7
except no assumptions for forfeitures were includiie assumptions used in the valuation of the Chsnd Class B RSU awards are discussed in No#sd211 of the Notes
Consolidated Financial Statements of our 2013 AhReport on Form 10, filed with the SEC on March 3, 2014. The graatedfair value of the Class A and Class B RSU asvexdase
on the closing market price of the Class A CommtmtiSon the grant date as quoted on the NASFA®lobal Select Market. All Class A and Class B RStaals were granted under
2007 Long-Term Incentive Plan. Pursuant to the seofrhis Retirement Agreement, all of W. Marvin Rssoutstanding equity awards immediately vestedfdday 20, 2013.

?3) These amounts reflect the aggregate grant datevdhie of the Class A stock options granted inrdmspective year, computed in accordance with AS& @%cept no assumptions
forfeitures were included. The assumptions usdtiénvaluation of the Class A stock options areuwdised in Notes 2 and 11 of the Notes to Consotidaiteancial Statements of our 2(
Annual Report on Form 10-K, filed with the SEC oraf¢h 3, 2014. All stock options were granted uritier 2007 LondFerm Incentive Plan. Pursuant to the terms of résrBmen
Agreement, all of W. Marvin Rush’s outstanding égaiwards immediately vested as of May 20, 2013.

4) There were no above-market or preferentiatiegs on deferred compensation under the Compa&mferred Compensation Plan.
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®)

(6)

@

®)

The value of perquisites and other personaéfies reported in a named executive officer’'s F&2 may not necessarily reflect the value reportetthi; column, due to applicable Inter
Revenue Service guidelines.

This amount reflects (a) the cost of term liisurance premiums paid by the Company on belai/.®. “Rusty” Rush totaling $6,000; (b) the costlong-term disability insuranc
premiums paid by the Company on behalf of W.M. “Rufush; (c) the cost of medical, dental and visiosurance premiums paid by the Company on befialf.M. “Rusty” Rush; (d
the incremental cost of personal use of a Compamed automobile; (e) a gas allowance; (f) autoneoinisurance; (g) the incremental cost of persosalai the Compang’ranch totalin
$27,690; (h) the cost of universal whole life irsure premiums paid by the Company on behalf of WRAisty” Rush totaling $51,774; (i) the incremental cospefsonal use of tl
Company-owned aircraft; and (j) matching contribng to the Compang’401(k) plan totaling $7,000. The universal wHieinsurance policy is on the life of W. Marvirugh, and W.N
“Rusty” Rush is the sole beneficiary. The purpokénis policy is to allow W.M. “Rusty” Rush to payportion of the estate taxes on his fathestate in the event of his father's dea
decrease the risk of W.M. “Rusty” Rush being fortedell shares of the Company's Common Stock yospah estate taxes. Additionally, W.M. “Rusfush received reserved parkin
the Company’s offices for which the Company did incur any incremental cost and, therefore, noevauattributed for this perquisite in the table.

The incremental cost of personal use of a Compamed automobile is equal to the depreciation ameertgnized by the Company for the vehicle usebyl. “Rusty” Rush in 2013.

The incremental cost of personal use of Companyeohvaircraft by a named executive officer is cal@debased upon the Compasylirect operating cost. This methodology calcisldbe
incremental costs based on the average weightedthsel, aircraft maintenance, landing fees,-tefated hangar and parking costs, and similar bbrieosts. Because the aircraft is t
primarily for business travel, the methodology exies fixed costs that do not change based on usagfe as pilots’ and other employees’ salaries;hasge cost of the aircraft and nivip-
related hangar expenses. On certain occasionsseate/e’s spouse or other family members may accompangxbeutive on a flight. No additional direct opemgticost is incurred
such situations under the foregoing methodology.

The incremental cost of personal use of the Comigaranch by a named executive officer is calculasked upon an estimated nightly room and boardyehafr$60.00 per person for
named executive officer and his guests, if any,taeccosts assigned to any game killed by the naredutive officer or his guests.

The value of rewards points earned by a named &xecofficer from purchases using Company creditdsds calculated by multiplying the number of gsireceived by such narr
executive officer by $.005, which is the rate thatticipants in American Express®s Membership Rels@rogran® may redeem points for travelers’ chegkgerican Expres® will
redeem 20,000 points in exchange for a $100 tresetbeck.

The value of all other perquisites is based upenGbmpanys actual costs. The Company did not reimbursesitsat executive officers for income taxes imputethémn for receipt of tr
above perquisites and other benefits.

This amount reflects (a) the cost of Idegn disability insurance premiums paid by the Campon behalf of Mr. Keller; (b) an automobile allance; (c) a gas allowance, (d) rew:
points earned from purchases using Company cradits¢ and (e) matching contributions to the Comjzadp1(k) plan totaling $7,000. Mr. Keller also reeel reserved parking at 1
Company’s offices for which the Company did notinany incremental cost and, therefore, no valastitbuted for this perquisite in the table.

This amount reflects (a) the cost of term life irgce premiums paid by the Company on behalf oMatvin Rush totaling $15,168; (b) the cost of matlicental and vision insurar
premiums paid by the Company on behalf of W. MaRirsh; (c) the cost of longrm disability insurance premiums paid by the Canypon behalf of W. Marvin Rush; (d) the cos
monitoring a home security system at W. Marvin Reglrimary residence; (e) rewards points earned fpanchases using Company credit cards; (f) an apibdeallowance; (g) a g
allowance; (h) automobile insurance; (i) the inceamal cost of personal use of the Company-ownettadir (j) the incremental cost of personal usehef Companys ranch; and (I
matching contributions to the Compasyt01(k) plan totaling $9,200; () amounts relatethe Retirement Agreement totaling $13,720,3@7.f&rther details of the amounts payable u
W. Marvin Rush’s Retirement Agreement, see the Gamaption Discussion and Analysisw- Marvin Rush’s Retirement and Transition Agreemnsention of this proxy statement abc
Additionally, Mr. Rush received reserved parkingtee Companys offices for which the Company did not incur angremental cost and, therefore, no value is atgibéor this perquisi
in the table.
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9) This amount reflects (a) the cost of Idegn disability insurance premiums paid by the Canypon behalf of Mr. Naegelin; (b) rewards poirdsned from purchases using Company c
cards; (c) an automobile allowance; (d) a gas alme; and (e) matching contributions to the Comizar91(k) plan totaling $9,200. Mr. Naegelin alsoeieed reserved parking at
Company’s offices for which the Company did notinany incremental cost and, therefore, no valastitbuted for this perquisite in the table.

(20) This amount reflects (a) the cost of ldegm disability insurance premiums paid by the Canypon behalf of Mr. Orf; (b) an automobile allowan(c) a gas allowance; (d) rewards pc
earned from purchases using Company credit cands(e) matching contributions to the Company’s &ppfan totaling $9,200. Mr. Orf also received mesel parking at the Comparsy’
offices for which the Company did not incur anyremmental cost and, therefore, no value is attribwe this perquisite in the table.

(11) This amount reflects (a) the cost of Idegm disability insurance premiums paid by the Camypon behalf of Mr. McRoberts; (b) an automobllevaance; (c) a gas allowance; (d) rew:
points earned from purchases using Company cradiscand (e) matching contributions to the Compaa@1(k) plan totaling $3,500. Mr. McRoberts alecaived reserved parking at
Company’s offices for which the Company did notinany incremental cost and, therefore, no valatiguted for this perquisite in the table.

2013 Grants of Plan-Based Awards

All Other Stock

Awards: All Other Option Exercise or Grant Date
Date of Number of Awards: Number Base Fair Value of
Compensation Shares of Stock or Of Securities Price of Stock and
Committee Units Underlying Option Awards Option Awards
Name Grant Date () Action (@) # @ Options (#) @ ($/Sh)® $ ™
W.M. “Rusty” Rush 3/15/13 3/18/13 30,000 652,500
3/15/13 3/18/13 37,500 25.70 475,699
Steven L. Keller 3/15/13 3/15/13 8,000 174,000
3/15/13 3/15/13 10,000 25.70 126,853
W. Marvin Rush 3/15/13 3/18/13 33,000 717,750
Martin A. Naegelin, Jr. 3/15/13 3/15/13 12,000 261,000
3/15/13 3/15/13 15,000 25.70 190,280
David C. Orf 3/15/13 3/15/13 8,580 186,615
3/15/13 3/15/13 10,725 25.70 136,050
Michael J. McRobert®) 3/15/13 3/15/13 18,000 391,500
3/15/13 3/15/13 10,000 25.70 126,853
1) The “Grant Date” is the effective date of teepective equity awards and the “Date of Comp@rs&ommittee Action’ls the date that the Compensation Committee apgrtheseffectiv
grant date and number of securities underlyingetigty awards reported in the table.
2) The amounts reflect the annual Class B RSU award<Céass A stock options, as applicable, that wgeaated to the named executive officers under 6% 2ncentive Plan in 2013. T

stock options vest in one-third increments anny&gginning on the third anniversary of the graatedand have a term of ten years. The RSU awasdsnvenethird increments beginnii
on the first anniversary of the grant date. Purst@the terms of his Retirement Agreement, al\bfMarvin Rush’s outstanding equity awards immealiavested as of May 20, 2013.
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4)

®)

The exercise price of each Class A stock opiSagqual to the closing market price on the gdaté of the Company’s Class A Common Stock as quatethe NASDAQ Global Selec
Market.

The amounts reflect the aggregate grant date &irevof the Class B RSU awards and Class A stotikrop as applicable, that were granted in 2018ymded in accordance with ASC °
(except no assumptions for forfeitures were inall)d@he assumptions used in the valuation of tres€€B RSU awards and Class A stock options arestied in Notes 2 and 11 of
Notes to Consolidated Financial Statements of 682Annual Report on Form -K, filed with the SEC on March 3, 2014. The grdate fair value of the Class B RSards is based
the closing market price of the Class A Common Statthe grant date as quoted on the NASDAQ  GlSeédct Market.

With respect to the 18,000 RSUs reported for MrRdberts, 10,000 of these RSUs were granted to MRdberts as a result of his promotion to Senioe\Reesident, Dealer Operatic
For further discussion of these RSU awards, se€tmpensation Discussion and Analysis—Mr. McRobétsmotion to Senior Vice President, Dealer Openatiaf the Company secti
of this proxy statement above.

55




2013 Outstanding Equity Awards at Fiscal Year-End

Name
W.M. “Rusty” Rush

Steven L. Keller

W. Marvin Rush

Martin A. Naegelin,
Jr.

Option Awards ()

Stock Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised
Options(#) Options(#)
Exercisable Unexercisable
Class E Option
Grant Class A Stock Class B Stock Class A Stock Stock Option Exercise  Expiration
Date (@ Options Options Options Options Price($) Date
3/15/200« 30,00( 7.9t 3/15/2014
3/15/200! 45,00( 10.51 3/15/2015
3/15/200t 45,00( 12.91 3/15/2016
3/15/200° 75,00( 12.77 3/15/2017
3/14/200¢ 50,00( 15.52 3/15/2018
3/13/200¢ 50,00: 24,99 7.67 3/15/2019
3/15/201( 25,00¢ 49,99t 12.5C 3/15/2020
3/15/201.: 75,00( 18.7¢ 3/15/2021
3/15/201:
3/15/201.: 75,00( 23.4¢  3/15/2022
3/15/201:
3/15/201: 37,50( 25.7C 3/15/2023
3/15/201:
3/15/200« 2,62¢ 7.97 3/15/2014
3/15/200! 3,75( 10.51 3/15/2015
3/15/2001 3,75( 12.91 3/15/2016
3/15/200° 4,12t 12.77 3/15/2017
3/14/200t 5,10C 15.52 3/15/2018
3/13/200¢ 8,00( 4,00( 7.67 3/15/2019
3/15/201( 6,001 11,99¢ 12.5C 3/15/2020
3/15/201: 20,00( 18.7¢ 3/15/2021
3/15/201:
3/15/201.: 20,00( 23.4¢  3/15/2022
3/15/201.
3/15/201: 10,00( 25.7C 3/15/2023
3/15/201:
3/14/200¢ 17,50( 15.52 3/15/2018
3/13/200¢ 60,00( 7.67 3/15/2019
3/15/201( 60,00( 12.5C 3/15/2020
3/15/201.: 60,00( 18.7¢ 3/15/2021
3/15/200! 16,50( 10.51 3/15/2015
3/15/200t 16,50( 12.91 3/15/2016
3/15/200° 30,00( 12.77 3/15/2017
3/14/200¢ 20,00( 15.52 3/15/2018
3/13/200¢ 20,00: 9,99¢ 7.67 3/15/2019
3/15/201( 10,00: 19,99¢ 12.5C 3/15/2020
3/15/201: 30,00( 18.7¢ 3/15/2021
3/15/201:
3/15/201. 30,00( 23.4¢  3/15/2022
3/15/201:
3/15/201: 15,00( 25.7C 3/15/2023
3/15/201:
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Number of Shares
or Units of Stock
That Have Not
Vested (#)®)

5,00(¢
10,00(

30,00(

1,33t
2,661

8,00(

2,00(¢
4,00(

12,00(

Market Value of
Shares or Units of
Stock That Have
Not Vested ($)4)

148,25(
296,50(

765,00(

39,52:
79,07"

204,00(

59,30(
118,60(

306,00(




Option Awards (1) Stock Awards

Number of Number of
Securities Securities Number of Shares Market Value of
Underlying Underlying or Units of Stock Shares or Units of
Unexercised Unexercised That Have Not Stock That Have
Options(#) Options(#) Vested (#)®) Not Vested ($)4)
Exercisable Unexercisable
Class B Option
Grant Class A Stock Class B Stock Class A Stock Stock Option Exercise Expiration
Name Date(®  Options Options Options Options Price($) Date
David C. Orf 3/15/2001 19,31: 12.91 3/15/2016
3/15/200° 21,22¢ 12.77 3/15/2017
3/14/200¢ 14,30( 15.52 3/15/2018
3/13/200¢ 14,30: 7,14¢ 7.67 3/15/2019
3/15/201( 7,151 14,29¢ 12.5C 3/15/2020
3/15/201: 21,45( 18.7¢ 3/15/2021
3/15/201: 1,43( 42,40(
3/15/201: 21,45( 23.4¢ 3/15/2022
3/15/201: 2,86( 84,79¢
3/15/201: 10,72t 25.7C 3/15/2023
3/15/201: 8,58( 218,79
Michael J. McRober3/15/201: 10,00(¢ 23.4¢ 3/15/2022
3/15/201: 1,33: 39,52¢
3/15/201: 10,00( 25.7C 3/15/2023
3/15/201: 18,00( 459,00(

(€))
@

@

4)

To the extent applicable, all stock optiond arercise prices reported in the table have bdpisted for the 3-for-2 stock split effected on @etr 10, 2007.

For better understanding of the table, antaafdil column showing the grant date of the eqaityards has been included. All stock options vestiethird increments annually, beginn
on the third anniversary of the grant date and aterm of ten years. All RSU awards and restristiedks awards vest in otigird increments beginning on the first anniversafyhe
grant date.

With respect to stock awards made on or after Ma&h2011, amounts reflect RSU awards. For 201128d@, the Company granted the Named Executive@&iRSU awards coveri
Class A Common Stock and for 2013, the Companytgdathhe named executive officers RSU awards cogeZiass B Common Stock.

The market value of Class A RSU awards isrdgteed using the closing market price of $29.65gf&re as quoted on the NASDA@idobal Select Market for our Class A Common S

on December 31, 2013. The market value of Clas$SB Rwards is determined using the closing markiee mf $25.50 per share as quoted on the NASDARM@bal Select Market for o
Class B Common Stock on December 31, 2013. The atnoeflected are not necessarily indicative ofdhmunts that may be realized by our named exexufficers.
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2013 Option Exercises and Stock Vested Table

The following table sets forth information regarglithe number and value of stock options exerciseldRSU awards that vested during 2013 for our naewedutives.

Option Awards Stock Awards
Number of Shares

Number of Acquired on Value Realized on

Name Shares Acquired on Exercise (#) Value Realized on Exercisé€) ($) Vesting (#) Vesting @) ($)
Class A Common Class B Common Class A Common Class B Common
Stock Stock Stock Stock

W.M. “Rusty” Rush(3) — 42,99¢ — 802,60t 15,00( 385,50(
Steven L. Kellef4) — — — — 3,867 99,38:
W. Marvin RusH®) 29,17: — 454,71¢ — 78,00( 1,971,32
Martin A. Naegelin, Jr(6) — — — — 6,00( 154,20(
David C. Orf — — — — 4,29( 110,25:
Michael J. McRoberts — — — — 667 17,14:

(€))

@

(©)

4)

®)
(6)

The value realized on the exercise of stock optisnsqual to the number of shares acquired muetipby the difference between the exercise pricethednarket price of o
respective class of Common Stock. The market [siegual to the sale price of our Class A CommariSand Class B Common Stock, as applicable, odake of exercise.

The value realized on the vesting of the Class AJRSards and the Class B RSU awards is equal todheber of shares of stock covered by the appkcakblard that vest
multiplied by the closing sale price of our ClassCAmmon Stock or Class B Common Stock, as applcas quoted on the NASDA®GIobal Select Market on the applica
vesting date.

W.M. “Rusty” Rush elected to defer his RSU atgagranted in 2011 and 2012 under the Deferredp@osation PlanDuring 2013, 10,000 of the deferred RSU awardgedeat
value of $257,000 which has been included in theler of shares acquired on vesting and the vahlezeel on vesting.

Steven L. Keller elected to defer his RSU alsagranted in 2011 and 2012 under the Deferred @osgtion Plan During 2013, 2,667 of the deferred RSU awardse¢kat a valu
of $68,542 which has been included in the numbshafes acquired on vesting and the value reatizesting.

W. Marvin Rush vested in all of his outstarglgtock options and restricted stock units on ffectve date of the Retirement Agreement.

Martin A. Naegelin elected to defer his RSUaadé granted in 2011 and 2012 under the Deferredp@nsation Plan During 2013, 4,000 of the deferred RSU awardseckat
value of $102,800 which has been included in theler of shares acquired on vesting and the vahlezeel on vesting.
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2013 Nonqualified Deferred Compensation

The following table sets forth information regamglinonqualified deferred compensation at Decembg@13.

Executive Aggregate Aggregate
Contributions Registrant Earnings Aggregate Balance at
in Last Fiscal Contributions in in Last Fiscal Withdrawals/ Last Fiscal Year-
Year Last Fiscal Year Year Distributions End
Name ($)(1) (%) ($)(2) (%) ($)3)
W.M. “Rusty” Rush 307,00( — 108,27! — 570,39¢
Steven L. Keller 109,23t — 35,36¢ — 206,68t
W. Marvin Rush — — — — —
Martin A. Naegelin, Jr. 134,69¢ — 43,99¢ — 242 ,55:
David C. Orf — — — — —

Michael J. McRoberts — — — — —

1) The following amounts of Executive Contributionvédeen reported in the current year Summary Cosatiem Table.

Named Executive Officer

W.M. “Rusty” Rush $ 50,00(
Steven L. Keller $ 40,69«
W. Marvin Rush —
Martin A. Naegelin, Jr. $ 31,89¢
David C. Orf —

Michael J. McRoberts —

2 The amounts reflected in this column represennt#teamounts credited to the Deferred Compensatiam &counts of the respective named executiveesflis a result of the performa
of the investment vehicles in which their accoumése deemed invested, as more fully describedemérrative disclosure below. These amounts doepresent aboverarket earning
and thus are not reported in the 2013 Summary Cosgpien Table.

?3) The following amounts of the Aggregated Balanceenreported in the Summary Compensation Table coydiscal years 2011-2013.

Named Executive Officer

W.M. “Rusty” Rush $ 100,00
Steven L. Keller $ 73,541
W. Marvin Rush —
Martin A. Naegelin, Jr. $ 53,65¢
David C. Orf —

Michael J. McRoberts —

Beginning with compensation earned in 2011, cetiaghly compensated employees, which included dmead executive officers, and the directors of thm@any were eligible to participate in
Deferred Compensation Plan. Under the Deferred @osgttion Plan, participants may elect to defer gaytrof a portion of their annual compensation (idatg, as applicable, salary, cash bont
RSUs granted by the Company under the Company’g 288g-Term Incentive Plan, dividend equivalentslpm any RSUs granted under the 2007 L@egm Incentive Plan, and director fe:
subject to any satisfaction of other withholdinguigements and any limitations set by the Compa#ilyamounts deferred under the Deferred Compensd®ilan by a participant are fully ¢
immediately vested.
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The Deferred Compensation Plan is designed to ghasticipants an opportunity to defer income they reot able to defer under the Compag01(k) plan because of certain limitations urtde
Internal Revenue Code that apply to 401(k) platee Tompany can make employer contributions to tteunts of Deferred Compensation Plan participaimtsiar to the contributions it mak
under the Compang’401(k) plan, such as matching and profit shacngributions. Any matching contributions are imnagely vested. Other types of Company contributigeserally vest even
over five years of service (vesting is acceleragon death, disability, or retirement). All of th&ted officers would be fully vested in Companytiibutions under the Deferred Compensation
because they each have over five years of service.

The Company does not provide a guaranteed ratetafir on amounts deferred under the Deferred Cosgtiem Plan. The amount of earnings credited taréigipants account depends on
investment elections selected by the participadtamy dividends applied to RSUs. The Deferred Carspion Plan offers on a notional basis similaestment choices as the Compang01(k
plan. Participants can make changes to their imest elections at any time, subject to any limitasi set by the plas’administrator. Dividends on RSUs are based odetinds paid with respect
the Company’s Common Stock, if any.

Participants receive distributions in either lunumns or installments upon death, disability, sepametom service, or at a preselected date, aljesitto the election and distribution provisionstid
Deferred Compensation Plan. Participants may recaidistribution at an earlier date under specificumstances, such as the occurrence of an uefabte emergency. Each participant i
unsecured creditor of the Company with respectayment of the participarg’accounts under the Deferred Compensation PldsjeGuo certain limitations, the Company resertres right tc
amend or terminate the Deferred Compensation Plan.

Severance and Change of Control Arrangements
Executive Transition Pla

On July 23, 2008, the Board of Directors of the @any, acting on the recommendation of the Comma@ympensation Committee, adopted the Rush Ergegpiinc. Executive Transition P
(the “Transition Plan”).In general, the Transition Plan is designed to igi®\certain protections to key employees, including named executive officers, in the event theipleyment i
involuntarily terminated, including in connectiontiwa “change in control’gs defined below) of the Company. The protectionsvigded by the Transition Plan are intended toa{eviate person
uncertainties that arise in connection with certausiness exigencies, including a change in comtrahe Company, thereby allowing key employee$otus their attention and energy on
Companys business without distractions, which assistshen @ompany maximizing shareholder value, (b) pre\gdeater retention rates among key employees(@nassist the Company
recruiting qualified personnel to fill key posit®mithin the Company in the future.

The Transition Plan replaced the named executifieen$’ existing employment agreements with the Compaig a condition to the named executive officersipgating in the Transition Pla
each named executive officer agreed to terminageeaisting employment agreement with the Comparhe Transition Plan was intended to provide bendfig were substantially similar to
named executive officergrior employment agreements, including change ofroband severance arrangements. Another objeofitiee Transition Plan was to standardize the ghan contrc
and severance benefits provided to the executifieec§ and other key employees of the Company. Chmpensation Committee considered the reasonabl@fethe change in control &
severance arrangements prior to the implementatiche Transition Plan and deemed such terms reag®ro achieve the underlying purposes of the Sitian Plan, including retaining a
attracting qualified executives and other key eryebs.

In addition to the Company’named executive officers, other executive officend key employees participate in the Transitian.PParticipants in the Transition Plan are destge by th
Compensation Committee, in its sole discretionl.esel 1, Level 2, Level 3 or Level 4. The CompemsaCommitteedetermined the appropriate benefits levels of #med executive office
based on a variety of factors, including the offiseposition with the Company, number of years of leytpent with the Company and level of responsipilitithin the Company. The namr
executive officers were selected to participatthenTransition Plan at the following levels:

Level

W.M. “Rusty” Rush
Martin A. Naegelin, Jr.
David C. Orf

Steven L. Keller
Michael J. McRoberts

NNNN PP
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W. Marvin Rush’s participation in the TransitioraRIterminated on May 20, 2013, upon his retirerasrn€hairman of the Board.

Participants, including the named executive officare entitled to severance benefits under thesitran Plan in the following two scenarios:
° Involuntary Termination (as defined below) in gorction with a Change in Control (as defined bglafvthe Company; and
° Involuntary Termination absent a Change in Cdmféthe Company.

Generally, the primary severance benefits payablee named executive officers under the TransRilam, based upon whether they are a Level 1 ogll2participant, are as follows:

Level 1 participant Level 2 participant
Involuntary Termination Involuntary Termination Involuntary Termination Involuntary Termination
(in conjunction with a (absent a (in conjunction with a (absent a
Severance Benefit§l) Change in Control) Change in Control) Change in Control) Change in Control)
Cash payments2) 2 times base salary, plus 2 tim

highest annual cash bonus 1 times base salary, plus % times
received in any of the previous annual cash bonus received in prior

4 times base salary 4 times base salary years year
Acceleration of equity awards Yes No Yes No
Continuation of life and health 48 months or, if earlier, until 48 months or, if earlier, until 24 months or, if earlier, until 12 months or, if earlier, until eligible
insurance ) eligible for such coverage with eligible for such coverage with eligible for such coverage with  for such coverage with a successor
successor employer successor employer successor employer employer
Entitled to tax gross-up payments4) Yes Yes Yes Yes
1) All severance payments under the Transiti@nRire subject to the participantontinuing compliance with noncompetition, noratation and confidentiality covenants followingstor

her termination. The term of the noncompetitiod annsolicitation covenant is 48 months for a Levglrticipant and up to 24 months for a Level ipigant following termination, ar
the term of the confidentiality covenant is forevétpon breach of one or more of these covenamsparticipant (als not entitled to any further severance benefit @) must reimbur:

the Company for any severance benefits he or shequsly received, or the value thereof.

2) All cash payments due to a Level 1 participarg required to be paid in a single lump sum arhasnsoon as administratively practicable afterltbeel 1 participans Involuntan
Termination, but in all cases, no later than twd ane half months following the fiscal year in whithe Level 1 participant is involuntarily termiedt Generally, all cash payments due
Level 2 participant are required to be paid in égoanthly installments over a onear period beginning with the first month folloithe month in which the Level 2 participant '

involuntarily terminated.

?3) If the continuation of health care coverageas permitted by the Comparsygroup health plan or under applicable law, then@any will provide COBRA continuation coverage tmk
terminated participant and/or any spouse or dep#adat the Compang’sole expense, if and to the extent any of suckops elects and are entitled to receive COBRAicoatior
coverage.

4) If any payment or benefit (collectively, “Seaace”)received or to be received by a named executivesnffrom the Company pursuant to the terms ofTtramsition Plan would be subj

to the excise tax imposed by Section 4999 of thertal Revenue Code, the Company shall pay the shaxecutive officer an additional amount (the “Gradp Payment’so that the n
amount the named executive officer retains, afeeludtion of the excise tax on the Severance andealgyal, state, and local income tax and the exeis upon the Groddp Payment, ar
any interest, penalties, or additions to tax pagdlyl a nhamed executive officer with respect thershall be equal to the total present value (usiregapplicable federal rate in s
calculation) of the Severance at the time such iSece is to be paid. At its March 3, 2011, meetthg, Compensation Committee adopted a policy pitimipthe Company from enteri
into any future change in control arrangements withcutive officers that provide for excise taxggop payments, unless such arrangement is approvetidrgholders. Pursuant to
policy, any participant who entered the TransitRian after March 3, 2011, is not entitled to angisx tax grossip payments. Consequently, Michael J. McRobertotsentitled to an

excise tax gross-up payments.
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The Compensation Committee may terminate a paatitip participation in the Transition Plan upond&ys prior written notice to the participant; pibed that no participarg’participation in th
Transition Plan may be terminated within two yeafter a Change in Control (as defined below) of@eenpany without the participant’s prior writtemsent.

These arrangements also provide for a tax gupssayment in the event that any participant igestilto the excise tax imposed on certain excesschate payments pursuant to Section 4999 «
Internal Revenue Code. The Compensation Commitieleded the tax grosgs provisions in the Transition Plan because maayigipants in the Transition Plan had existing Eymen
agreements that included such provisions, and trepénsation Committee required each particigaethployment agreement to be terminated in ordeattcipate in the Transition Plan. At
March 3, 2011, meeting, the Compensation Comméttipted a policy prohibiting the Company from engginto any future change in control arrangemerith executive officers that provide
excise tax grosep payments, unless such arrangement is approvstidrgholders. Pursuant to the policy, any paditipvho entered the Transition Plan after MarcR03,1, is not entitled to a
excise tax gross-up payments. Consequently, MichadtRoberts is not entitled to any excise taxsgrop payments.

The change of control and severance payments amefitsedue to the named executive officers under Thansition Plan were set in the Compensation Cittexe’s subjective judgment a
discretion at levels substantially similar to wkia named executive officers were entitled to nex@i their previously existing employment agreeteeand not upon a formuldriven framework
The Compensation Committee evaluates the changenitmol and severance arrangements separatelytremamed executive officersidividual pay components and total direct compgos:
Consequently, the Compensation Committee did nosider the payout and benefit terms of the Trassiftlan in approving the named executive officerdividual pay components and total dii
compensation levels in 2012.

Key definitions used in the Transition Plan inclube following:

° “Involuntary Termination” means terminatioh @ participants employment with the Company (a) by the Compamyafty reason other than Cause (as defined belor@thdo
Disability (as defined below); or (b) by the paiient for Good Reason (as defined below).

° “Cause’means (a) a conviction or plea of guilty or nolmemdere to a felony or other crime involving maraipitude; (b) a commission of fraud or a matesat or omissio
involving dishonesty with respect to the Comparg/ r@asonably determined by the ComparBbard of Directors; (c) willful failure or refulsto carry out the material responsibilities of
participant’s employment, as reasonably determimgdhe Companyg Board of Directors; or (d) gross negligence, fulilinisconduct, or engaging in a pattern of behadmat has had or
reasonably likely to have a significant adversecfbn the Company, as reasonably determined b@dhgpany’s Board of Directors.

e  “Disability” means the inability of a participant to perform thaterial duties of his or her employment by reasfom medically determinable physical or mental @anment that can |
expected to result in death or that has lasted expected to last for a continuous period of atlé2 months, as determined by a duly licensedipiay selected by the Compensation Committee.

° “Good Reason” means (a) a diminution in tlaetipipants position, duties, responsibilities or authoritytbe assignment to the participant of duties @poasibilities that a
materially inconsistent with his or her status osifion; (b) a reduction in the participant’s anhbase salary; (c) following a Change in Contrd ¢&fined below), a reduction in the participant’
target incentive award opportunities; (d) followiagChange in Control, the relocation of the pagptait’s principal place of employment by more than 50emirom the current location; (e)
connection with a Change in Control, a successacquiring company failing to assume the obligatiof the Transition Plan; or (f) with respect thevel 1 or Level 2 participant, following
Change in Control a Level 1 or Level 2 participdigtagrees with the philosophy or policies of thecgssor or acquiring company. The Company has $9 tacure any act or omission that
participant deems to constitute Good Reason.
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e  “Change in Control” means the occurrencenyf af the following: (a) any person (other than Marvin Rush, W.M. “Rusty’Rush and certain other exempted persons) becore
beneficial owner of Company securities represendid®@ or more of the combined voting power of thenPany’s then outstanding voting securities; (b) Incumiginéctors (as defined belo
cease for any reason to constitute a majority efdinectors then serving; (c) the consummation afeager or consolidation of the Company with anyeotentity; (d) the shareholders of
Company approve a plan of complete liquidation issalution of the Company or there is consummatedgreement for the sale or disposition by the Gomf all or substantially all of t
Company’s assets; or (e) any other transactiowemteoccurs that is resolved by the Company’s Beéidirectors to be a “Change in Control” for pusgs of the Transition Plan.

e  “Incumbent Director” means (a) any membethef Company’s Board of Directors on March 31, 2688(b) any individual appointed or elected to @@mpanys Board of Directol
after March 31, 2008, if their appointment or eletis approved by at least two-thirds of the inbemt directors in office at the time of such apaiar recommendation.

Long-Term Incentive Plans

Under the terms of the Company’s 2007 Long-Ternemtive Plan, the Company’s 1996 Lofigrm Incentive Plan and the related forms of stopkon agreements, restricted stock au
agreements, and RSU award agreements, as appl{cabiectively, “Incentive Plans”), unvested equétwards are subject to a modified vesting schedpdm the “Retirement’as defined below
death or disability of a participant, including batamed executive officer. Upon Retirement, a nameagtutive officers unvested stock options, restricted stock awandsRSU awards wi

continue to vest pursuant to their respective mgsschedule for so long as such officer does nooine an employee of a competitor of the CompanynUgeath or disability, a named execu
officer's unvested stock options, restricted staskards and RSU awards will immediately vest.

“Retirement” means an employee terminating hisasrrelationship with the Company following at le&6tyears of service and after reaching the ag® of
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The table below quantifies the potential paymentthé named executive officers (other than Mr
in Control of the Company, pursuant to the termthefTransition Plan and the Incentive Plans.

2013 Potential Payments Upon Terminatiorit)

. WarlWh Rush) upon termination of their employmentluding termination following a Chan

Involuntary Involuntary
Termination Termination
absent a upon a
Change in Change in Death/
Control Control Disability Retirement
Name Benefit ($) ($) ($) $)
W.M. “Rusty” Rush Cash payments 4,400,06. @ 4,400,06. @ — —
Acceleration of equity awards — 4,045,72. 3 4,045,72. 3) —
Continuation of life and health insurance 284,87¢ 5 284,87¢ () — —
280G Gross-UgP) — 2,897,80: — —
Total 4,684,941 11,628,46 4,045,72: —
Steven L. Keller Cash payments 481,400 () 1,212,801 (®) — —
Acceleration of equity awards — 997,40: 997,40: ®) —
Continuation of life and health insurance 12,96¢ 9) 25,92¢ (10) — —
280G Gross-Uff) — 786,43t — —
Total 494,36¢ 3,022,56' 997,40: —
Martin A. Naegelin, Jr. Cash payments 589,60( () 1,467,201 (®) — —
Acceleration of equity awards — 1,618,29. @) 1,618,29. ) —
Continuation of life and health insurance 13,10¢ ©) 26,21¢ (10) — —
280G Gross-UgP) — 1,052,86! — =
Total 602,70¢ 4,164,571 1,618,29 —
David C. Orf Cash payments 495,30( () 1,241,600 ®) — —
Acceleration of equity awards — 1,157,08. ©® 1,157,08 ® 1,157,08 4
Continuation of life and health insurance 14,32: 9) 28,64¢ (10) — —
280G Gross-Uff) — 788,79( — —
Total 509,62 3,216,11! 1,157,08 1,157,08
Michael J. McRoberts Cash payments 508,55( (7) 1,262,101 ®) — —
Acceleration of equity awards — 599,72 (® 599,72: 3 —
Continuation of life and health insurance 7,31C © 14,62( (10) — —
280G Gross-UgP) — — — —
Total 515,86( 1,876,44. 599,72: —
1) Amounts reflected in the table were calculated m&sg a December 31, 2013, termination date, whiak the last business day of the 2013 fiscal yemoh Bf the named executive offic
listed in the above table is entitled to receiveoants earned during the term of his employmentriigss of the manner in which he is terminateduitiog termination for Cause. The¢
amounts include base salary, unused vacation phpther benefits such named executive officer magrititled to receive under applicable employeefieplans, and are not reflectec
the table. The table reflects only the additionainpensation and benefits (collectively, “Additior@dmpensation”}he listed named executive officers are estimatedeteive upa
termination. The listed named executive officels ot entitled to any Additional Compensation ia #vent they are terminated for Cause. The actmalats to be paid to an officer «
only be determined at the time of his actual teatiom.
The term “Involuntary Termination” has the same nieg in this table as it does in the TransitionrRlahich is set forth above.
) The amount reflects four times the respeatammed executive officer’s current rate of basergala
?3) The amount reflects the value of acceleratirgrespective offices’ unvested equity awards upon termination, deattisability. This value is based upon the closiate grice of th

Company's Class A Common Stock and Class B ComntackSas quoted on the NASDA®)  Global Select MadteDecember 31, 2013, of $ 29.65 and $25.50, réispc
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4) The amount reflects the value of unvested equitgrde/held by David C. Orf on December 31, 2013, wwuld generally continue to vest upon retiremardccordance with his origir
vesting schedule. This value is based upon théngasale price of the Company’s Class A Common IStow Class B Common Stock, as quoted on the NASBA&Dbbal Select Mark:
on December 31, 2013, of $ 29.65 and $25.50, réispc The other named executive officers havemet the age limit to qualify for this benefit undlee Incentive Plans.

(5) The amount reflects the Company’s estimatest tm continue life and health insurance benefitsai48 months. These estimated costs were basetdthp Company actual costs
providing the benefits in 2013.

(6) The Section 280G excise tax grogspayment on an actual termination may differ basefactors such as timing of employment termaratnd payments, methodology for valuing s
options, future stock option exercises, changempensation, and reasonable compensation anahes&@pmpany is required to make. At its March 3l 20neeting, the Compensat
Committee adopted a policy prohibiting the Compé&moyn entering into any future change in controbagements with executive officers that providedgrcise tax grosep payment:
unless such arrangement is approved by sharehoRersuant to the policy, any participant who esdethe Transition Plan after March 3, 2011, isemtitled to any excise tax grogg-
payments. Consequently, Michael J. McRoberts ienttled to any Section 280G excise tax grossayprent.

()] The amount reflects the sum of (a) the respedamed executive officer’s current rate of bsesary, and (b) one-half times his annual cash oeceived for the 2013 calendar year.

(8) The amount reflects the sum of (a) two tinfes tespective named executive offisecurrent rate of base salary, and (b) two timeshighest annual cash bonus received in any «
previous five years.

9) The amount reflects the Company’s estimatest tm continue life and health insurance benefitdai12 months. These estimated costs were basedthp Company actual costs
providing the benefits in 2013.

(20) The amount reflects the Company’s estimatest t continue life and health insurance benefitdo 24 months. These estimated costs were basetthe Companyg actual costs
providing the benefits in 2013.

W. Marvin Rush’s Retirement and Transition Agreegmen

In connection with W. Marvin Rush’s retirement ira2013, he entered into a Retirement and Transitigreement with the Company (the “Retirement Agreet”). The Retirement Agreeme
provides that W. Marvin Rush will receive (i) retiment pay of $8,000,000, of which 7,200,000 wasl jpai June 1, 2013 and the remaining balance wilbdid in four equal installments
$200,000 on each of June 1, 2014, June 1, 2018, Ju2016 and June 1, 2017; (ii) continued pawiigm in the Company’ group health plan for up to 48 months followirg ifetirement totalin
approximately $89,968; (iii) permitted use of then@panys aircraft for personal travel for four years, op60 hours per year totaling approximately up t®3$@,000; (iv) permitted use of 1
Companys ranch for four years, up to 15 days per yeatibgt@approximately up to $80,000; (v) payment of firemiums on his term life insurance policy fourfgears totaling $145,608; (
personal services performed by certain employeahefCompany, but all costs related to these eneplewill be reimbursed by Marvin Rush to the Conypduii) immediate vesting of ¢
outstanding stock options, restricted stock awaadsl, restricted stock units previously granted andested as of May 20, 2013 totaling $2,943,508i) the security, telecommunications ¢
computer equipment at his personal residence,Hegetith the maintenance, repair, continued sereiceplacement of such equipment as long as hveseas a director of the Company; and
office space at the Compasyheadquarters for his use, together with the @i administrative assistant, for four years fotalapproximately $607,600. The Retirement Agreencemtain:
customary confidentiality, non-solicitation, anchrcompete provisions and a release by Marvin Riisii olaims.

The terms of Mr. W. Marvin Rush’s Retirement Agresmwere the result of arnesagth negotiations between Mr. W. Marvin Rush aimrepresentatives and members of the Board, dirg
members of the Compensation Committee, which redeadvice and input from Longnecker, the Compemsaliommittees independent compensation consultant. In apprabiedvir. W. Marvir
Rush’s Retirement Agreement and the payments amefitethereunder, the Board considered and rezedrir. W. Marvin Rusls role as a founder of the Company and his manssyaaservic
to and accomplishments on behalf of the Company.
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COMPENSATION COMMITTEE REPORT

Notwithstanding anything to the contrary in anytled Compar’s filings under the Securities Act of 1933, as atednor the Securities Exchange Act of 1934, asdet the following report
the Compensation Committee shall not be incorpdratereference into any such filings and shall m@tdeemed soliciting material or filed under suctsa

The Compensation Committee has reviewed and disdusth management the Compensation DiscussionAanadlysis contained in this proxy statement. Baspdnuthis review and the
discussions, the Compensation Committee recommetiodée Board of Directors that the CompensatioscDssion and Analysis be included in this proxyesteent.

Compensation Committee of the Board of Directors
James C. Underwood, Chair
Thomas A. Akin
Harold D. Marshall
Gerald R. Szczepanski

DIRECTOR COMPENSATION

The Board of Directors, upon the recommendatiothefCompensation Committee, approves annual corapengor nonemployee directors. In approving noplayee director compensation,
Compensation Committee considers the amount of tiraedirectors spend in fulfilling their duties ttee Company, as well as the skill level requiré@oard members. The Compasyéxecutiv
officers do not make recommendations regardingtimepensation of Messrs. W. Marvin Rush, MarshatinAUnderwood, Szczepanski, and Chess.

The Companys 2013 nonemployee director compensation structlescribed in more detail below, consisted of éshccompensation in the form of annual retainenfs) meeting fees, (b) equ
compensation in the form of stock awards of the Gamy’s Class A Common Stock, and (c) use of a Coyyoavned automobile by the nonemployee directors.

2013 Annual Retainer and Meeting Fees

The 2013 annual retainer and meeting fees werellasvé:

. Each nonemployee director, other than W. MarvistR received an annual retainer of $30,000 fariceon the Board of Directors;

. The Chair of the Compensation Committee and their®f the Nominating and Governance Committed eaceived an additional annual retainer of $5,000;

. The Chair of the Audit Committee received an @iddal annual retainer of $15,000;

. Each nonemployee director received a fee of $llf6Dattendance at each person meeting of the Board of Directors, the A@bmmittee, the Nominating and Governance Comm

and the Compensation Committee.

° Each nonemployee director received a fee of $1f60@ttendance at each telephonic meeting of trer@®of Directors, the Audit Committee, the Nomingtiand Governance Committ
and the Compensation Committee.

Stock Awards

Messrs. Akin, Marshall, and Szczepanski each redean outright grant of 4,512 shares of the Coma@yass A Common Stock, with a grant date fair @adti approximately $125,000. M
Underwood elected to receive, in lieu of an outrigitant of 4,512 shares of the Company’s Class A@on Stock, an outright grant of 2,707 shares ®@f@bmpanys Class A Common Stock (w
a grant date fair value of $75,000) and $50,000.ciaslieu of such stock award, any nemployee director may elect to receive an RSU awavering $125,000 of Class A Common Stock sc
the non-employee director may defer such RSU awadér the Companyg’Deferred Compensation Plan as further discussiedvbThe stock awards and RSU awards, if anygeaeted under tt
Amended and Restated Rush Enterprises, Inc. 200@rNployee Director Stock Plan.
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Company Vehicle

In 2013, each nonemployee director, other than \&nn Rush, was granted use of a vehicle that waged and insured by the Company. W. Marvin Rushteteto receive a cash allowanc
$1,500 per month in lieu of using a Company vehiien June 2013 through December 2013.

Deferred Compensation Plan

Beginning with compensation earned in 2011, noneyg® directors of the Company were eligible to ipgte in the Rush Enterprises, Inc. Deferred Cemsption Plan (theDeferrec
Compensation Plan”)Jnder the Deferred Compensation Plan, participanatg elect to defer payment of a portion of theiedior fees and RSU awards. The Company does awidgra guarante:
rate of return on amounts deferred under the Dede@ompensation Plan. The amount of earnings et a participard’ account depends on the investment electionstsdley the participa
and any dividends applied to RSUs. The Deferred @omsation Plan offers on a notional basis simid@estment choices as the Company’s 401(k) frayment of amounts deferred under
Deferred Compensation Plan is made upon the ocmeref specified payment events. In 2013, only Akin participated in the Deferred Compensation P&ard as of December 31, 2013, he
elected to defer an aggregate of 6,206 RSUs umgeplan since the plan’s inception in 2011. Fothfer discussion of the Deferred Compensation Ran,the narrative section of th201:
Nongqualified Deferred Compensation T¢” set forth below.

The following table provides information of compatien paid to our nonemployee directors who setigihg 2013:

2013 Director Compensation Table

Change in
Pension Value
and
Nongqualified
Deferred All other
Fees Earned or Stock Compensation Compensation ($)
Name Paid in Cash ($)V) Awards ($) @ Earnings ) Total ($)
W.M. “Rusty” Rush(5) — — — — —
W. Marvin RusH®) 22,50( — — 12,56¢ 35,06¢
Harold D. Marshall 72,00( 124,98: — 23,26: 220,24:
Thomas A. Akin 83,00( 124,98 — 16,277 224,25¢
James C. Underwood 123,00( 74,98¢ — 16,94¢ 214,93
Gerald R. Szczepanski 61,00( 124,98: — 18,52: 204,50:
Raymond J. Che$® — — — — —
1) This amount reflects the annual retainer, wwfthl retainers for directors who chair a Boardnatttee, meeting attendance fees (collectivelyrébior Fees”)and any cash received

exchange for fractional shares relating to the ngleyee directos annual stock award. Nonemployee directors magrdaf or a part of their Director Fees under thefebrec
Compensation Plan. In 2013, Mr. Akin elected teedefh aggregate of $41,500 of his retainers andingeattendance fees under the Deferred Compemns@tim.

) These amounts reflect the aggregate grant datedhie of the Class A stock awards and RSU awasispplicable, granted in 2013 computed in accaelavith ASC 718, except
assumptions for forfeitures were included. The gdate fair value of the Class A stock awards aBtRwards is based on the closing market pricaeflass A Common Stock on
grant date as quoted on the NASDRQ Global SeleakbtaMr. Akin elected to receive a stock awarderang 2,256 shares of Class A Common Stock and3in &vard covering,25¢
shares of Class A Common Stock in 2013, which hieferring under the Deferred Compensation Pdanof December 31, 2013, Mr. Marshall held 60,008s€ A stock options, Mr. \
Marvin Rush held 197,500 Class A stock options lindAkin held 90,000 Class A stock options. Neitir. Underwood, Mr. Szczepanski nor Mr. Chess haptions to purchase sha
of the Company’s stock.
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?3) There were no abowvearket or preferential earnings on deferred comgéms under the Company's Deferred Compensation. Rlia. Akin is the only nonemployee director whas
participated in the Deferred Compensation Planesitscinception in 2011.

4) These amounts reflect (a) the incremental obgtersonal use of a Compaowned vehicle during 2013 for Messrs. Marshall, ARUnderwood and Szczepanski, which is equal t
depreciation expense recognized by the Companyhf®rautomobile in 2013, (b) a cash allowance ob®1,per month in lieu of using a Company vehiclarfrJune 2013 throu
December 2013 for W. Marvin Rush and (c) the dioests of automobile insurance under an Executigetfnsurance policy for Messrs. W. Marvin Rustarbhall, Akin, Underwood ai
Szczepanski.

5) Only nonemployee directors are eligible toefee compensation for their service as a directdh® Company. Accordingly, W.M. “Rusty” Rush, t@®mpanys Chairman, President &
Chief Executive Officer, is not entitled to anyetitor compensation. See the 2013 Summary Compendatble for a discussion of W.M. “Rusty” Rush’sl30compensation.

6) In connection with W. Marvin Rush’s retiremdrdm the Company as Chairman of the Board in May32 he became a nonemployee director of the Bmatrdemains a homdepender
director of the Company. W. Marvin Rush was nottlert to an annual retainer in 2013 and only begaltecting meeting attendance fees after the dalésaetirement as Chairman of
Board in May 2013.

()] Mr. Chess was appointed to the Board on JanLia2014, and therefore did not receive any dinecbmpensation in 2013.
2014 Annual Retainers

On February 24, 2014, the Compensation Committeemnenended, and the Board of Directors approvediaage in the annual compensation of the Companghemployee directors. In 20
nonemployee directors will each receive a retaofe$60,000 but the Company will no longer pay megtiees. The remainder of the nonemployee diremarpensation elements will rem
unchanged.

AUDIT COMMITTEE REPORT

Notwithstanding anything to the contrary in anytled Compar’s filings under the Securities Act of 1933, as atednor the Securities Exchange Act of 1934, amdet the following report
the Audit Committee shall not be incorporated Hemence into any such filings and shall not be de@soliciting material or filed under such Acts.

The Audit Committee oversees the Company'’s findmejorting process on behalf of the Board of Dives. Management is primarily responsible for ttempanys financial statements, syste
of internal controls and compliance with applical#gal and regulatory requirements. The Comparigtependent registered public accounting firrpsE& Young LLP, is responsible 1
performing an independent audit of the consolidéitezhcial statements and expressing an opiniothertonformity of those financial statements wit!sUgenerally accepted accounting princi}
as well as expressing an opinion on the effectisgé the Company’s internal control over financégorting.

The Audit Committees function is not intended to duplicate or to dertie activities of management and the independsgistered public accounting firm, nor can the h@bmmittee certify th:
the Company’s registered public accounting firrfinsiependent” under applicable rules. The Audit Quittee serves a boatdvel oversight role, in which it provides adviceunsel and directic
to management and the independent registered padatimunting firm on the basis of the informatioreiteives, discussions with management and th@émkent registered public accounting f
and the experience of the Audit Committee’s membebsisiness, financial and accounting matters.
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The Audit Committee has completed the following:

Reviewed and discussed the audited financiasiants with management;

Discussed with the independent registered pubkow@ating firm the matters required to be discudsg®tatement on Auditing Standards No. 61, as asgnals adopted by the Pul

Company Accounting Oversight Board (“PCAOB”) on &3200T; and

Received the written disclosures and the lettemftbe independent registered public accounting fiequired by the applicable requirements of the PBAegarding the independ
registered public accounting firs’communications with the Audit Committee concegnindependence and has discussed with the indepenelgistered public accounting firm

independence.

Based on the review and discussions above, tli# Aommittee recommended to the Board of Directbad the audited financial statements be includetie Companys Annual Repo

on Form 10-K for the fiscal year ended December2813, for filing with the SEC.

Audit Committee of the Board of Directors
Thomas A. Akin, Chair
Harold D. Marshall
James C. Underwood
Ray Chess

THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNT ING FIRM

The Audit Committee has a policy that provides foeapproval of audit, audit-related and raardit services performed by the independent regdteublic accounting firm to ensure that
provision of non-audit services do not impair theldpendent registered public accounting firm’'s pedelence. The Audit Committee will annually reviemd preapprove servicesGénere
Preapproval”that may be provided by the independent auditotsowi specific approval from the Audit Committeetta time such services are actually performedesih type of service to
provided by the independent auditors receives Gefreapproval, it requires specific approval @& #udit Committee before the independent auditosy sommence such services. Any sen
that would exceed preapproved cost levels undeG#reeral Preapproval would similarly require specpproval of the Audit Committee before beingfpemed at the higher cost level.

The following table presents fees for professianalit services rendered by E&Y for the audit of @@mpanys annual financial statements for the years endszbibber 31, 2012, and Decen

31, 2013, and fees billed for other services regdiby E&Y during those periods. All of the feesgaeted below were approved by the Audit Committee.

Type of Fees 2012 2013

Audit Fees?) $ 430,00( 480,00(
Audit-related Fee®) — —
Tax Feedd) 239,95( 140,45(
All Other Feed4 — —
Total $ 669,95( 620,45(

®

Audit fees consisted principally of professibservices rendered in connection with the auidthe Companys financial statements for the years ended Deceihe?012 and 2013, t
reviews of the financial statements included inheaicthe Company’s Quarterly Reports on Form@@uring the years ended December 31, 2012 and, 20t%ees related to the audit

the Company’s internal control over financial repuay.
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2) There were no additional audit-related feepfofessional services rendered by E&Y in 2012 203 that are not reported under “Audit Fees.”
?3) Tax fees consisted principally of professional smw rendered for tax compliance and report
4) There are no fees for products and servicegered by E&Y in 2012 and 2013 other than the ses/reported under “Audit Fees” and “Tax Fees.”

The Audit Committee has considered whether the aatfit services provided by E&Y, including the sees rendered in connection with tax compliance @mirting, were compatible w
maintaining E&Y’s independence and has determihatithe nature and substance of the limited noit-aadvices did not impair the status of E&Y as @@mpanys independent registered pu
accounting firm.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires the Gomwis directors, officers and persons who own nibesm 10% of a registered class of the Compaeguity securities to file initial reports
ownership and reports of changes in ownership emg@, 4 and 5 with the SEC. These reporting parsoe required by the SEC regulations to furnishGbmpany with copies of all Forms !
and 5 they file.

Based solely on review of the Section 16(a) foreteived by the Company, or written representatitoms reporting persons that no such forms wereireduo be filed, as applicable, the Comg
believes that the reporting persons complied withbfathe Section 16(a) filing requirements duritige 2013 fiscal year, except Wlarvin Rush did not timely file a Form 4 reportingo
transactions and 3MR Partners, L.P. did not tinfildya Form 3.

Certain Relationships and Related Transactions

A subsidiary of the Company leases office spac@ewstar National Bank (“Texstar”). W. Marvin Rudbhairman Emeritus and director; W.M. “Rustigush, Chairman, President and C
Executive Officer; and nonemployee directors, idalg Harold D. Marshall and Thomas A. Akin, own &%, 1.42%, 1.50%, and 2.30%, respectively, of Tasstapital stock. W. Marvin Rus
W.M. “Rusty” Rush and Thomas A. Akin are also menstaf Texstar’s Board of Directors. Since 2006xstar has leased office space from a subsidiatjeo€ompany on arm’ength terms. Tt
current lease term expires in December 2016. Therumonthly rental rate is $12,880 and Texstadlerlaase payments totaling $150,786 in 2013.

The Company’s Audit Committee reviews and appraleelated-person transactions” (as defined &y $EC) as required by the NASDAXGIobal Select Market and the applicable rules e
SEC. The Audit Committee periodically reassessesetttransactions to ensure their continued apaitepess. These responsibilities are set forth énAhdit Committee charter. The ab
transaction was previously approved by the Boardir#ctors.

OTHER MATTERS

Other Business Presented at the Annual Meeting

As of the date of this proxy statement, the Bodr®ioectors knows of no other business that mayperly be, or is likely to be, brought before thenaal meeting. If any other matters shc
properly arise at the annual meeting, shares repted by proxies will be voted at the discretiorhaf proxy holders.

Where You Can Find More Information

The Company files reports, proxy statements andrattiormation with the SEC. You can read and cth@se reports, proxy statements and other infoamatbncerning the Company at the SEC’
public reference room at 100 F Street, N.E., Waghim D.C. 20549. Please call the SEC at (800) 888D for further information on the public referemoom. The SEC maintains an Internet
at www.sec.gov that contains reports, proxy andrinftion statements, and other information regardasuers that file electronically with the SEC¢luting the Company. The Compasy’
Common Stock is quoted on the NASDAQ  Global Seléatket.

You may request a copy of the Company’s filingsiéotthan exhibits, which are not specifically immanated by reference therein) at no cost by writiagt the following address:
Rush Enterprises, Inc.
555 |H-35 South, Suite 500

New Braunfels, Texas 78130
Attention: Derrek Weaver
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APPENDIX A

RUSH ENTERPRISES, INC.
AMENDED AND RETATED

2007 LONG TERM INCENTIVE PLAN

(as amended and restated on May 20, 2014)

ARTICLE 1
GENERAL PLAN INFORMATION

1.1 _BackgroundThe Plan permits the grant to Employees of casheguitybased incentive compensation opportunities, inalydRestricted Stock, Restricted Stock Units, Perforce
Shares, Performance Units, Options, including 19@3S0s, and Other Awards such as Stock Appreci&ights and Cash Incentive Awards.

1.2 _Objectives The objectives of the Plan are to optimize theifbility and growth of the Company through lotegm incentives that are consistent with the Comjfzagoals and th
link the interests of Participants to those of @@mpanys shareholders; to provide Participants with ineestfor excellence in individual performance; toyde flexibility to the Company in i
ability to motivate, attract, and retain the seegiof Participants who make significant contribasioo the Company’s success; and to allow Partitsp@ share in the success of the Company.

1.3 _Duration of the PlanThe Plan shall be effective on the date it israpgd by shareholders. The Plan shall remainfecetintil terminated pursuant to Article 16, suibj® the righ
of the Committee to amend or terminate the Pleemgttime or until there are no more Shares availédnl issuance under the Plan and all cash Awaale been paid or forfeited, pursuant tc
Plan’s provisions.

ARTICLE 2
DEFINITIONS

As used herein, the masculine includes the femiaimethe singular includes the plural, and vicesaeand the following terms shall have the meangeggorth below, unless otherw
clearly required by the context.

2.1 “Award” means a grant under the Plan ofi@ys, Restricted Stock, Restricted Stock Unitsfd?erance Shares, Performance Units, and Other Asvard

2.2 “Award Agreementineans an agreement entered into by the Compang Radticipant, or another instrument prepared bydbmpany in lieu of such an agreement, settirty b
terms and conditions applicable to an Award purst@mthe Plan. An Award Agreement may be in halyg electronic form or such other form as the Camypmay permit.

2.3 “Board” means the Board of Directors of €@@mpany.

2.4 “Cash Incentive Award” means a performabased cash incentive Award granted pursuant todse@1s.




2.5 “Change of Control” unless otherwise dediiy the Committee shall be deemed to have occifreed! when, after the Effective Date -

(@) any “Person” (as such term is used in 8estil3(d) and 14(d) of the Exchange Act), othent®a Marvin Rush or W.M. “Rusty” Rush, is or becama ‘beneficia
owner” (as defined in Rule 13d-3 under the Exchafg®, directly or indirectly, of securities of tHeompany representing more than 30% of the combioéidg power of the Comparg/’ther
outstanding securities;

(b) at any time during the 2denth period after a tender offer, merger, constiith, sale of assets or contested election, orcamybination of such transactions, at lee
majority of the Board of Directors shall cease ¢ogist of “continuing directors’nfeaning directors of the Company who either werectirs prior to such transaction or who subsedy®ecam:
directors and whose election, or nomination foctta by the Company’s shareholders, was approyea \ote of at least twthirds of the directors then still in office who meedirectors prior t
such transaction);

(c) the Companyg shareholders approve a merger or consolidatitimeo€ompany with any other corporation, other tahanerger or consolidation that would result in\tbéng
securities of the Company outstanding immediateigrghereto continuing to represent (either by agrmg outstanding or by being converted into vptagcurities of the surviving entity) at le
60% of the total voting power represented by thtingosecurities of the Company or such survivingtemutstanding immediately after such mergeransolidation; or

(d) the Company’s shareholders approve a flaomplete liquidation of the Company or an agreenoé sale or disposition of all or substantiallyai the Company’s assets.

2.6 “Code” means the Internal Revenue Code9861as amended.
2.7 “Committee” means the Compensation Commitfethe Board or any other committee appointethbyBoard to administer the Plan and Awards toi¢tgaints who are Employees.

2.8 “Company” means Rush Enterprises Inc.,>@a3eorporation, and any successor thereto.

2.9 “Disability” means, unless otherwise detied by the Committee, a recipient’s absence frampleyment or other service for at least 180 dayany 12month period as a result
his or her incapacity due to physical or mentakifls, as determined by the Committee.

2.10 “Effective Date” means the date the Placomes effective in accordance with Section 1.3.
2.11 “Employee” means any employee or consutiithe Company or a Subsidiary.
2.12  “Exchange Act” means the Securities Exglahct of 1934, as amended.
2.13 “Fair Market Value” means, as of any d#tie,value of the respective class of Shares detethas follows:
(a) if the respective Shares are listed onestgblished stock exchange or a national markéersysncluding without limitation, Nasdaq Globall&# Market, Nasdag Glok
Market or Nasdag Capital Market, its fair markelreawill be the closing sales price of such respecshares (or the closing bid, if no sales wepared) as quoted on such system or exchant

the exchange or system with the greatest volunteding in the respective Shares) on the date tefriaignation (or, if no closing sales price or ciasbid was reported on that date, as applicab
the last trading date such closing sales pricdasingg bid was reported), as reported in The Wa#& Journal or such other source as the ComnuttBeard deems reliable; or




(b) if the respective Shares are regularly gdan an automated quotation system (includingXh€ Bulletin Board) or by a recognized securitiesldr, but selling prices ¢
not reported, the fair market value of such respecshares will be the mean between the high bdifagh asked prices for such Shares on the datietefmination (or, if no such prices w
reported on that date, on the last date such pniees reported), as reported in The Wall Streetrlwor such other source as the Committee or deeddeems reliable; or

(c) inthe absence of an established markefifoh respective Shares of the type described an@@ (b), above, the fair market value thereof el determined by the Commit
or the Board in good faith.

2.14 “ISO” means an Option that is designatethe Committee as an “incentive stock option” witthe meaning of Section 422 of the Code.
2.15 “NQSO” means an Option that is not dedigghdoy the Committee as an 1SO.

2.16 “Option” means an incentive stock optiommonqualified stock option granted pursuanh®Rlan.

2.17 “Other Award” means an Award granted Reaticipant pursuant to Article 9.

2.18 “Participant” means an Employee who haniselected to receive an Award or who holds astanding Award.

2.19 “Performance-Based Exception” means thtopeance-based exception from the tax deductiiiihitation imposed by Code Section 162(m), asfegh in Code Section 162(m)

#)(©).
2.20 “Performance Share” means an Award gramtesiant to Article 8, which, on the date of grahiall have a value equal to the Fair Market Valua Share on that date.
2.21 “Performance Unit” means an Award gramesuant to Article 8, which shall have an initralue established by the Committee on the dateasftg
2.22  “Plan” means the Rush Enterprises, Inag-6erm Incentive Plan, as it is set forth hereid as it may be amended and restated from timmt t
2.23 “Restricted Stock” means an Award grapecuant to Section 7.1.
2.24 “Restricted Stock Unit” means an Awardngea pursuant to Section 7.5.

2.25 “Restricted Periodheans the period during which the transfer of ShafeRestricted Stock is limited in some way (basedhe passage of time, the achievement of pegoce
goals, or the occurrence of other events deterntiyetie Committee in its discretion) and the Sharessubject to a substantial risk of forfeiture peovided in Article 7.

2.26 “Share” means a share of the Company’'ssaCommon Stock, $.01 par value per share, beeef the Compang'Class B Common Stock, $.01 par value per shartheacas
may be.




2.27  “Share Pool” means the number of Shara#adle under Section 4.1, as adjusted pursuaBettion 4.3.
2.28 “Stock Appreciation Right” or “SAR” meanas Award, granted either alone or in connectiomwaitelated Option, pursuant to the terms of Aetizl

2.29 “Subsidiary’means (a) a corporation, partnership, joint ventoreother entity in which the Company has a direcindirect ownership interest of at least 50%¢d &) an
corporation, partnership, joint venture, or othetitg in which the Company holds a direct or indirewnership interest of less than 50% but whiatthe discretion of the Committee, is treated
Subsidiary for purposes of the Plan; provided thatShares subject to any Award constitute “semacgient stock’for purposes of Section 409A of the Code or othsevdo not subject the Awe
to Section 409A of the Code.

2.30 “Ten Percent Shareholdenéans a Participant who owns stock of the Compasggssing more than ten percent of the total caedbinting of all classes of stock of the Comg
or its parent or subsidiary corporation (within theaning of Section 422(b) of the Code).

ARTICLE 3
ADMINISTRATION

3.1 General Except as otherwise determined by the Boardsimligcretion, the Plan shall be administered byGbmmittee; provided, that, the Board may, in @ discretion, mat
awards under the Plan. The Committee shall coesigusively of two or more noemployee directors within the meaning of the ryesmulgated by the Securities and Exchange Comom
under Section 16 of the Exchange Act who also fuab outside directors within the meaning of C&aetion 162(m) and the related regulations undeiCtbde. The members of the Comm
shall be appointed from time to time by, and sheile at the discretion of, the Board.

3.2 _Authority of the CommitteeExcept as limited by law or by the Certificateldorporation or Bylaws of the Company, and subljeche provisions hereof, the Committee shalle
full power in its discretion to select Employeesonghall participate in the Plan; determine thessimed types of Awards; determine the terms anditiond of Awards in a manner consistent \
the Plan; construe and interpret the Plan and amgré Agreement or other agreement or instrumerdredtinto or issued under the Plan; establish, dmemwaive rules and regulations for
Plan’s administration; amend the terms and conditiorsngfoutstanding Award; determine whether and oatwérms and conditions outstanding Awards wilbld@usted for dividend equivale
(i.e., a credit, made at the discretion of the Cdtte, to the account of a Participant in an amaqual to the cash dividends paid on one Sharedoh Share represented or covered t
outstanding Award held by the Participant); andielsth a program pursuant to which designated ddaatits may receive an Award under the Plan in dfoompensation otherwise payabl
cash. Further, the Committee shall make all ode¢erminations that may be necessary or advisabkiaé¢ administration of the Plan.

3.3 _Delegation of Authority Subject to the requirements of applicable law, @ommittee may delegate to any person or growgulocommittee of persons (who may, but need n
members of the Committee) such Ptatated functions within the scope of its respoailisib power and authority as it deems appropria#ithout limiting the foregoing, the Committee n
delegate administrative duties to such person mopes as it deems appropriate. The Committee raagelegate its authority with respect to (a) moimisterial actions with respect to individu
who are subject to the reporting requirements afti®e 16(a) of the Exchange Act; (b) non-ministeaations with respect to Awards that are intentedjualify for the PerformancBaser
Exception; and (c) certifying the satisfaction effermance goals and other material terms attridet® Awards intended to qualify for the PerformasBased Exception.




3.4 Decisions BindingAll determinations and decisions made by the Citem and all related orders and resolutions ehszommittee shall be final, conclusive, and bigdim al
persons.

3.5 _PerformaneBased Awards For purposes of the Plan, it shall be presumelkss the Committee indicates to the contrary, aiadwards to Employees are intended to qualifg
the Performance-Based Exception. If the Commitmes not intend an Award to an Employee to quédifythe Performanc&ased Exception, the Committee shall reflect itenihin its records
such manner as the Committee determines to be e

3.6 _Prohibitions on Repricing and Buybackhe Board and the Committee may not reprice @ptiar SARs granted under the Plan, either by amgral existing award agreemen
by substituting a new Award at a lower price. TheaRi and the Committee are also prohibited fronvigiog stock, cash, or other consideration to ai€ipant in exchange for the cancellatior
any Option or SAR with an exercise price highenttiee Fair Market Value of the Shares covered byQption or SAR.

ARTICLE 4
SHARES SUBJECT TO THE PLAN
AND MAXIMUM AWARDS

4.1 _Number of Shares Issuable under the P&irares that may be issued pursuant to Awardshmajther authorized and unissued Shares, or dgldoand issued Shares held in
Companys treasury, or any combination of the foregoingbj&ct to adjustment as provided in Section 4.&ettshall be reserved for issuance under Award@)00 shares of Class A Comn
Stock and 1,450,000 shares of Class B Common Steokthe purposes hereof, the following SharesE by previouslgranted Awards will be deemed not to have beeredssinder the Pl
and will remain in the Share Pool: (a) Shares cabéday the unexercised portion of an Option or SA& terminates, expires, is canceled or is seitlethsh, (b) Shares forfeited or repurchi
under the Plan, (c) Shares covered by Awards tledfioafeited, canceled, terminated or settled ishcgd) Shares withheld in order to pay the exeroispurchase price under an Award or to se
the tax withholding obligations associated with éxercise, vesting or settlement of an Award, @)dShares subject to SARs or a similar Award butactually delivered in connection with
exercise or settlement of the Award.

4.2 _Individual Award Limitations The maximum aggregate number of Shares that maydnted to any one Participant in any one yedewuthe Plan with respect to Options or S.
shall be 100,000. The maximum aggregate numb8hafes that may be granted to any one Participaanty one year with respect to Restricted StodRestricted Stock Units shall be 100,0
The maximum aggregate number of Shares that magdatved by any one Participant in any one yeahn véspect to Performance Shares or Performance siméll be 100,000. The maxim
aggregate amount of cash that may be receivedyogram Participant in any one year with respectasiincentive Awards shall be $5,000,000.

4.3 Adjustments in Authorized Shareln the event of any change in corporate capadbn, such as a stock split, or a corporate ti@titsa such as any merger, consolidal
separation, including a spiff, or other distribution of stock or property thfe Company, any reorganization (whether or noh seorganization comes within the definition of lsuerm in Cod
Section 368) or any partial or complete liquidatairthe Company, such adjustment shall be madeeimtmber and class of Shares available for grasheruSection 4.1, in the number and cla:
and/or price of Shares subject to outstanding Asjaadd in the pelParticipant Award limits set forth in Section 4a& may be determined to be appropriate and ecgitgbthe Committee, in
discretion, to prevent dilution or enlargement foé benefits available under the Plan and of thietsigf Participants; provided, that, the numbeSbéres subject to any Award shall always
whole number. In a stock-for-stock acquisitiortted Company, the Committee may, in its discretsutstitute securities of another issuer for any&haubject to outstanding Awards.




ARTICLE 5
ELIGIBILITY AND PARTICIPATION

5.1 _Eligibility. All Employees are eligible to participate in fRkan. Only employees of the Company or a Subsidiay be granted 1SOs.

5.2 _Actual Participation Subject to the provisions of the Plan, the Coneaitmay, from time to time, select from all Emplegehose to whom Awards shall be granted and
determine the nature and size of each Award.

ARTICLE 6
STOCK OPTIONS

6.1 _Grant of OptionsSubject to the terms of the Plan, Options magtaated to Participants in such number, and upch germs, and at any time and from time to timelesl b¢
determined by the Committee.

6.2 _Option Exercise PriceéThe Option exercise price under each Option stalbe less than 100% of the Fair Market Valuéhefrespective Share on the date the Option istepie
Notwithstanding the foregoing, in the case of a® iganted to a Ten Percent Shareholder, the Optiercise price under each ISO shall not be less 118% of the Fair Market Value of 1
respective Share on the date the Option is granted.

6.3 _Term of OptionsEach Option granted to a Participant shall exatreuch time as the Committee shall determinbetime of grant; provided that no Option shallesercisabl
after the tenth anniversary of its date of graMatwithstanding the foregoing, in the case of a@ [Banted to a Ten Percent Shareholder, the Oplialh not be exercisable after the fifth annivey
of its date of grant.

6.4 _Exercise of Options Options granted under the Plan shall be exégsat such times and be subject to such restgtand conditions as the Committee shall in eastait
approve, which need not be the same for each grafar each Participant. Options shall be exettisg the delivery of a written notice of exercisetite Company, setting forth the numbe
Shares with respect to which the Option is to ber@sed, accompanied by full payment for the Shares

6.5 _Payment The purchase price for the Shares as to whidbgion is exercised shall be paid to the Comparfyli at the time of exercise as follows:
(&) incash or its equivalent;

(b) at the discretion of the Committee, in ®isanaving a Fair Market Value equal to the aggee@aition exercise price for the Shares being psetand satisfying such ot
requirements as may be imposed by the Committeejged, that such Shares have been held by thiipartt for no less than six months;

(c) atthe discretion of the Committee, paitlgash (or its equivalent) and partly in Shares;




(d) through the delivery of irrevocable instians to a broker to deliver promptly to the Compam amount equal to the aggregate Option exepeise for the Shares bei
purchased; or

(e) through such other means as shall be pbescin the Award Agreement or by the Committe¢herBoard.

Subject to any governing rules or regulations,@msas practicable after receipt of a written meaifon of exercise and full payment of the Optexercise price, the Company may deliver tc
Participant, in the Participant's name (or, atdfrection of the Participant, jointly in the nanwfghe participant and the Participagpouse), one or more Share certificates for ia@eS purchas
under the Option(s).

6.6 _Limitations on ISOsNotwithstanding anything in the Plan to the cantr to the extent required from time to time bg @ode and/or applicable regulations, the followadgitiona
provisions shall apply to the grant of Options @ intended to qualify as ISOs:

(@) _Fair Market Value LimitationThe aggregate Fair Market Value (determined dakeflate the 1ISO is granted) of the Shares withaet to which 1SOs are exercisable foi
first time by any Participant during any calendeary(under all plans of the Company (or any paoeisubsidiary corporation within the meaning of €®&kction 424) shall not exceed $100,0(
such other amount as may subsequently be spebifi¢ile Code and/or applicable regulations; providiesl, to the extent that such limitation is exdegk any Options on Shares with a Fair Me
Value in excess of such amount shall be deemed dMQSOs.

(b) _Code Section 4221S0Os shall contain such other provisions asGbmmittee shall deem advisable, but shall in alinés be consistent with and contain or be deemr
contain all provisions required in order to qualify incentive stock options under Section 422 efGbde. Moreover, no ISOs may be granted moretdragears from the earlier of the date
which the Plan was adopted by the Board or thetti@t®lan received shareholder approval.

ARTICLE 7
RESTRICTED STOCK AND
RESTRICTED STOCK UNITS

7.1 _Grant of Restricted StoclSubject to the terms and provisions of the Pla@,Committee, at any time and from time to timeyrgrant Shares of Restricted Stock to Participau
such amounts as the Committee shall determine.

7.2 _Restrictions

(@) The Committee shall impose such conditians/or restrictions on any Shares of RestrictectlSts the Committee may determine including, withibmitation, &
requirement that Participants pay a stipulatedimase price for each Share of Restricted Stocksfeamestrictions, restrictions based upon theeagent of specific performance goals, tibzese:
restrictions, and/or restrictions under applicdblieral or state securities laws.

(b) The Company may retain the certificatesesgenting Shares of Restricted Stock in the Comigamyssession until such time as all conditions@n@strictions applicable
such Shares have been satisfied.

(c) Except as otherwise provided in this Agjchares of Restricted Stock that have not yet fiéeited or canceled shall become freely tramdfle (subject to any restrictic
under applicable securities laws) by the Partidigdier the last day of the applicable Restricfariod.




7.3 _Voting Rights Participants holding Shares of Restricted Stoaly e granted full voting rights with respect togh Shares during the Restriction Period.

7.4  _Dividends and other DistributionAt the discretion of the Committee, during thesiRetion Period, Shares of Restricted Stock magrkdited with regular cash dividends paid
respect to such Shares. The Committee may applyestrictions to the dividends that the Commitleems appropriate. Without limiting the generatifythe preceding sentence, if the grar
vesting of Restricted Stock is designed to compith ihe requirements of the Performar@ased Exception, the Committee may apply any cditnis it deems appropriate to the paymel
dividends declared with respect to such RestriStedk, so that the dividends and/or the Restri€tedk shall be eligible for the Performance-Basrceiption.

7.5 Restricted Stock Unitsin lieu of or in addition to any Awards of Restad Stock, the Committee may grant Restricted kKStdwits to any Participant, subject to the termd
conditions of this Article being applied to such &wls as if those Awards were for Restricted Stouk subject to such other terms and conditions @aCttmmittee may determine (including,
not limited to, requiring or permitting deferral tife payment of such Awards after the time thati€@pants become vested in them, notwithstanding @mvision to the contrary in Section 7.
Each Restricted Stock Unit shall have the valuerd respective Share. Restricted Stock Units neageid at such time as the Committee may determiits discretion, and payments may
made in a lump sum or in installments, in cashy&har a combination thereof, as determined byCmmittee in its discretion.

ARTICLE 8
PERFORMANCE UNITS AND PERFORMANCE SHARES

8.1 _Grant of Performance Units/Shar&ubject to the terms of the Plan, PerformancesJand/or Performance Shares may be granted tipants in such amounts and upon ¢
terms, and at any time and from time to time, adl &l determined by the Committee.

8.2 _Value of Performance Units/Shar&ach Performance Unit shall have an initial vaha is established by the Committee at the tigrant. Each Performance Share shall har
initial value equal to the Fair Market Value of tfespective Share on the date of grant. The Camenghall set performance goals in its discretiat, tdepending on the extent to which they
met, shall determine the number and/or value dioaance Units/Shares that shall be paid out tdPgmgicipant.

8.3 Earning Performance Units/Shar&ubject to the terms of the Plan, after the applie performance period has ended, the holdeedbfmance Units/Shares shall be entitle
receive payout with respect to the number and vafueerformance Units/Shares earned by the Paatitipver the performance period, to be determirsed function of the extent to which
corresponding performance goals have been achieved.

8.4 _Form and Timing of Payment of Performadoés/Shares

(@) _Distributions Unless the Committee determines otherwise idigisretion, payment of earned Performance UnitséShshall be made in a single lump sum followire
close of the applicable performance period. Sulifethe terms of the Plan, the Committee, in issition, may direct that earned Performance US8titgres be paid in the form of cash or Share
in a combination thereof) that have an aggregaieNfarket Value equal to the value of the earnedd®Pmance Units/Shares on the last trading day idiately before the close of the applice
performance period. Such Shares may be grantgecsiib any restrictions deemed appropriate byGbemittee.




(b) Dividends At the discretion of the Committee, Participamigy be entitled to receive any dividends declariél vespect to Shares that have been earned irecban witt
grants of Performance Units and/or Performance eéShdout not yet distributed to Participants; susiddnds may be subject to the same accrual, toriei and payout restrictions as appl
dividends earned with respect to Shares coverdRidsyricted Stock Awards. In addition, Participantsy, at the discretion of the Committee, be attitb exercise voting rights with respect to ¢
Shares.

ARTICLE 9
OTHER AWARDS

9.1 _General Subject to the terms of the Plan, the Committesg grant any types of Awards other than those ahatspecifically set forth in Articles 6 throughiBcluding, but nc
limited to, SARs, Cash Incentive Awards and thenperyt of Shares in lieu of cash under any Compacgnitive bonus plan or program. Subject to the sevfithe Plan, the Committee, in its ¢
discretion, shall determine the terms and conditioinsuch Other Awards.

9.2 _Grant of SARs Subject to the terms and conditions of the P&&Rs may be granted to Participants at any timefeord time to time as shall be determined by then@xttee
provided that the SAR exercise price under each Sd not be less than 100% of the Fair Markeu¥alf the respective Share on the date the SARaiged. The Committee shall have comg
discretion in determining the number of SARs grdrteeach Participant (subject to Article 4) anmhsistent with the provisions of the Plan, in deieing the terms and conditions pertainin
such SARs. The grant price of an SAR shall echeaRair Market Value of the respective Share ordtite of grant of the SAR.

9.3 _Term of SARsThe term of an SAR shall be determined by the @dtee, in its discretion; provided that such tesinall not exceed ten years.

9.4 _Payment of SAR Amountpon exercise of an SAR, a Participant shallrtéled to receive payment from the Company in amoant determined by multiplying:

(a) the excess of the Fair Market Value ofréepective Share on the date of exercise overrdm# grice, by

(b) the number of Shares with respect to wkliehSAR is exercised.
At the discretion of the Committee, the paymentruprercise of an SAR may be in cash, in Shareguf/alent Fair Market Value, or in some combinatibereof.

9.5 Cash Incentive Awards$ncentive Awards, including annual incentive Adsiand longerm incentive Awards, denominated as cash amomatg,be granted under the Plan, sul

to achievement of specified performance goals &skednl by the Committee. At the expiration of #pplicable performance period, the Committee shetitrmine whether and the extent to w
the performance goals are achieved and the exdiemhich each Cash Incentive Award has been earfibd.amount (if any) payable to a Participant speet of a Cash Incentive Award will
paid in cash as soon as practicable after such rmini®uletermined, subject to such deferral conatias may be permitted or prescribed consistett tivé requirements of Section 409A of
Code.

ARTICLE 10
AWARD AGREEMENTS

10.1 _In GeneralEach Award shall be evidenced by an Award Agresrtiet shall include such provisions as the Cotemishall determine and that shall specify -




() inthe case of an Option or SAR, the nundieespective Shares to which the Option or SARaues, the Option exercise price or SAR granteyribe term of the Option
SAR, the schedule on which the Option or SAR bemexercisable, and, in the case of an Option, veétlis intended to be an ISO or an NQSO;

(b) in the case of Restricted Stock or Regtd$tock Units, the number of respective Shardestricted Stock or Restricted Stock Units grantieel,applicable restrictions, &
the Restriction Period(s);

(c) in the case of Performance Units or Pertotoe Shares, the number of Performance Units doffeance Shares granted, the initial value of ddPaance Unit (i
applicable), and the performance goals; and

(d) inthe case of a Cash Incentive Award amount that may be earned and the performance.goals

10.2 _Severance from ServicEach Award Agreement shall set forth the extenwhich the Participant shall have rights under Alneard following the Participand’ severance fro
service with the Company and its Subsidiaries. Alard Agreement may make distinctions based omehson for the Participant’s severance from servic

10.3 Restrictions on TransferabilitySubject to the provisions of the Plan, each Awagieement shall set forth such restrictions on tth@sferability of the Award and on -
transferability of Shares acquired pursuant toAherd as the Committee may deem advisable, incfydirthout limitation, restrictions under applicatdecurities laws, under the requiremen
any stock exchange or market upon which such Steaeethen listed and/or then traded, and undetbhre/sky or state securities laws applicable tdssigares. In the case of an ISO (and il
case of any other Award, except as otherwise pealvid the Award Agreement), a Participandward may not be sold, transferred, pledgedgassi, or otherwise alienated or hypothecated,
than by will or by the laws of descent and disttit, and shall be exercisable during the Partiigdifetime only by the Participant.

10.4 _Uniformity Not RequiredThe provisions of the Award Agreements need motiiform among all Awards, among all Awards of saene type, among all Awards granted tc
same Participant, or among all Awards grantedeas#me time.

ARTICLE 11
PERFORMANCE MEASURES

11.1 _Performance CriteridUnless and until the Compasyshareholders approve a change in the generarpenice measures set forth in this Article 11,att@inment of which me
determine the degree of payout and/or vesting wigipect to Awards that are designed to qualifytierPerformanc&ased Exception, the performance measure(s) teée for purposes of st
grants may be measured or applied to an individualisiness unit or division, the Company and are/@ more of its subsidiaries, or such other dpggaunits as the Compensation Comm
may designate, may be expressed in absolute diveetarms, and shall be chosen from among, andintdyde any combination of, the following:
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(@) income measures (including, but not limitedgross profit, operating income, earnings keforafter taxes, profits before or after taxesjmsome or earnings per share);
(b) return measures (including, but not limitedreturn on assets, investment, equity, or sal@se-tax margin);
(c) cash flow thresholds;

(d) cash flow return on investments, which égjnat cash flows divided by owners’ equity;

(e) gross revenues;

(f) sales results;

(g) market share results;

(h)  market value added;

(i) debt measures (including, without limitatjalebt multiples);

() economic value added; or

(k)  share price (including, but not limited gypwth measures and total shareholder return).

11.2 _Adjustments The Committee shall have the discretion to adjustdeterminations of the degree of attainmerihefpreestablished performance goals; provided that Awgrd
are designed to qualify for the Performaraesed Exception may not be adjusted upward (althdluig Committee shall retain the discretion to sidfuch Awards downward). The Committee
also, in its sole discretion, adjust or modify pgablished performance goals in order to preventiiution or enlargement of the rights of Papigits based on the following events, limited,
respect to Awards designed to qualify for the Rremince-Based Exception to the extent permitted u@dee section 162(m):

(@) asset write-downs;

(b) litigation or claim judgments or settlem&nt

(c) the effect of changes in tax laws, accownpirinciples, or other laws or regulatory rulefeeting reported results;
(d) any reorganization and restructuring protga

(e) extraordinary nonrecurring items as desctiim Accounting Principles Board Opinion No. 3@ §oy successor or pronouncement thereto) andfmaimagement's discuss
and analysis of financial condition and result®pérations appearing in the Company’s annual répahareholders for the applicable year;

(f) acquisitions or divestitures;

(g) any other specific unusual or nonrecurergnts, or objectively determinable category thiereo

11




(h) foreign exchange gains and losses; and
(i) achange in the Company’s fiscal year.

11.3 _Certification In the case of any Award that is granted sulife¢he condition that a specified performance mesbe achieved, no payment under such Award shathéde pric
to the time that the Committee certifies in writithgt the performance measure has been achievedthi purpose, approved minutes of the Committeeting at which the certification is mi
shall be treated as a written certification. Notsuaertification is required, however, in the cafan Award that is based solely on an increaghernvalue of a Share from the date such Awarc
made.

ARTICLE 12
BENEFICIARY DESIGNATION

Each Participant may, from time to time, name aegdficiary or beneficiaries to whom any benefit emthe Plan is to be paid in case of the Partitipateath before the Particip
receives any or all of such benefit. Each sucligdesion shall revoke all prior designations by Haene Participant with respect to such benefit] Sleain a form prescribed by the Company,
shall be effective only when filed by the Partigipan writing with the Company during the Partiaipa lifetime. In the absence of any such designagoy benefits remaining unpaid under
Plan at the Participant’s death shall be paid ¢oRarticipant’s estate unless otherwise providetdémward Agreement.

ARTICLE 13
DEFERRALS

The Committee may permit or require a Participardefer receipt of the payment of cash or the dejiwf Shares that would otherwise be due pursisathie exercise of an Option or S/
the lapse or waiver of restrictions with respecRastricted Stock or Restricted Stock Units, thesfection of any requirements or goals with respedPerformance Units/Shares, or in connet
with any Other Awards, all in accordance with spebcedures and upon such terms and conditionsea€dmmittee, acting in its discretion, may presgrisubject to, and in accordance v
Section 409A of the Code.

ARTICLE 14
NO RIGHT TO EMPLOYMENT OR PARTICIPATION

14.1 _EmploymentThe Plan shall not interfere with or limit in amgay the right of the Company or of any Subsidiaryerminate any Employeeemployment at any time, and the |
shall not confer upon any Employee the right toticwre in the employ of the Company or of any Suiasid

14.2 _ParticipationNo Employee shall have the right to be seleate@¢eive an Award or, having been so selectele melected to receive a future Award.

ARTICLE 15
CHANGE OF CONTROL

In the event of a Change of Control, the Board s sole discretion direct that (a) all optiooidrers shall be permitted to exercise their outlitepOptions and SARs in whole or in |
(whether or not otherwise exercisable) immediagelgr to such Change of Control; or (b) if, as pafra Change of Control transaction, the sharelsldéthe Company receive capital stoc
another corporation (“Exchange Stocki)exchange for their Shares (whether or not suath&nge Stock is the sole consideration), the Bowag direct that all options and SARs for Shares #ne¢
outstanding at the time of the Change of Contamhgaction shall be converted into options or SAdstlie case may be) for shares of Exchange Stock,that the vesting and other terms
conditions of the converted options and SARs dhalsubstantially the same as the vesting and qamneléng other terms and conditions of the origmations and SARs. The Board, acting it
discretion, may accelerate vesting of other mested awards, and cause cash settlements andésraatjustments to be made to any outstanding awarduding, without limitation, options a
SARs) as it deems appropriate in the context ofi@n@e of Control transaction, taking into accouith wespect to other awards the manner in whicktantling options and SARs are being tree
To extent determined by the Committee, any outstanaptions and SARs that are not exercised bef@@bange of Control described in Section 2.5(¢fpshall thereupon terminate.
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ARTICLE 16
AMENDMENT AND TERMINATION

16.1 _Amendment and TerminatioSubject to the terms of the Plan, the Committag at any time and from time to time, alter, amesu$pend, or terminate the Plan in whole or in;
provided that, unless the Committee specificallyvjiies otherwise, any revision or amendment thatldvoause the Plan to fail to comply with any regoient of applicable law, regulation, or 1
if such amendment were not approved by the shaterobf the Company shall not be effective unlessuatil shareholder approval is obtained.

16.2 _Term of the PlanUnless sooner terminated, the Plan shall termioatMay 22, 2017 .

16.3 _Outstanding AwarddNotwithstanding any other provision of the Plarthie contrary, no termination, amendment, or mcation of the Plan shall cause, without the cohsétthe
Participant, any previously granted Awards to bdefted or altered in a way that adversely affeébts Participant. After the termination of the Rlany previously granted Award shall remai
effect and shall continue to be governed by thasesf the Plan, the Award, and any applicable Awsgceement.

ARTICLE 17
TAX WITHHOLDING

17.1 _Tax Withholding The Company and its Subsidiaries shall have threep and the right to deduct or withhold, or touieg a Participant to remit to the Company or ®udbsidiary
an amount that the Company or a Subsidiary reagpdabermines to be required to comply with fedestdte, local, or foreign tax withholding requiremts.

17.2 _Share WithholdingWith respect to withholding required upon thereise of Options or SARs, upon the lapse of retstris on Restricted Stock, or upon any other taxalvien
arising as a result of Awards granted hereundeticiEnts may elect, subject to the approval ef @ommittee, to satisfy the withholding requiremémtwhole or in part, by having the Comp.
withhold Shares having a Fair Market Value on thtedhe tax is to be determined equal to the mimmstatutory withholding tax that could be imposedtioe transaction. All such elections s
be irrevocable, made in writing, signed by the ieigrant, and shall be subject to any restrictionbnoitations that the Committee, in its discretialeems appropriate.

ARTICLE 18
SUCCESSORS

All obligations of the Company under the Plan witispect to Awards granted hereunder shall be lgndinany successor to the Company, whether théeggis of such successor is
result of a direct or indirect purchase, mergensotidation, or otherwise, of all or substantiallyof the business and/or assets of the Company.
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ARTICLE 19
LEGAL CONSTRUCTION

19.1 _Severability If any provision of the Plan shall be held illegainvalid for any reason, such illegality or alidity shall not affect the remaining parts of fikan, and the Plan st
be construed and enforced as if the illegal orlidyarovision had not been included.

19.2 _Requirements of Lawrhe granting of Awards and the issuance of Shamegr the Plan shall be subject to all applicédhes, rules, and regulations, and to such apprdwaksny
governmental agencies or national securities exgdmas may be required.

19.3 _Section 409A Compliancéxcept as otherwise specifically provided by @mmmittee at the time an Award is made, any Awaaviging for a deferral of compensation
satisfy the requirements of Section 409A. Towaat £nd, if any payment or benefit received orgadreived by a Participant pursuant to an Awardlevoause the Participant to incur a per
tax or interest under Section 409A of the Coderyr regulations or Treasury Department guidance ptgated thereunder, the Committee may reform tlogigion(s) of such Award in order
avoid to the maximum extent practicable the inqureeof any such penalty tax or interest.

19.4 _Governing Law The Plan and all Award Agreements shall be caesitiin accordance with and governed by the lawth@fState of Texas (without regard to the legistati
judicial conflict of laws rules of any state), eptéo the extent superseded by federal
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ANNUAL MEETING OF SHAREHOLDERS OF

RUSH ENTERPRISES, INC.

May 20, 2014

GO GREEN
e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and
paper waste. Enroll today via www.amstodk.com to enjoy online access.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS:
The proxy materials for the Company’s Annual Meeting of Shareholders, including the 2013 Annual Report,
the proxy statement and any other additional soliciting materials,
are available at http:/finvestor.rushenterprises.com/annuals.cfm,

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

+ Please detach and mall in the envelope provided +

Il c0733030000000000000 9 052014

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

(1) ELECTION OF DIRECTORS FOR AGAINST ABSTAIN

The Board of Directors recommends a vote “FOR” all nominees. (2) ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION. |:| l:‘ D

NOMINEES:
Dmmmownees O W.M. "Rusty” Rush (3) PROPOSAL TO APPROVE THE AMENDMENT AND | | [ | [ |
O W, Marvin Rush RESTATEMENT OF THE RUSH ENTERPRISES, INC. 2007
st € Panld D, Marshsii LONG-TERM INGENTIVE PLAN.
FOR ALL NOMINEES O Thomas A. Akin
O Gerald R. Szczepanski (4) PROPOSALTO RATIFY THE APPOINTMENT OF ERNST&YOUNG | | [ | [ ]
[]ferauecer O James C. Underwood LLP AS THE COMPANY'S INDEPENDENT REGISTERED
O Raymond J. Chess PUBLIC ACCOUNTING FIRM FOR THE 2014 FISCAL

YEAR.

The Board of Directors recommends a vote FOR Proposal 2, a vote FOR
Proposal 3, and a vote FOR Proposal 4, all as more particularly described
in the Proxy Statement dated April 4, 2014, relating to the Annual Meeting,
receipt of which is hereby acknowledged. The undersigned shareholder also

. ) acknowledges receipt of the Notice of Annual Meeting of Shareholders.
INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT”

and fill in the airde next to each nemines you wish o withhold, as shown here: @@

In their discretion, the proxies are authorized to vote on any other matter that
may properly come before the meeting or any adjournment or postponement

thereof.
Toe change the address on your account, please check the box and indicate
your new addrass in the address space above. Please note that changes D
to the registered name(s) on the account may not be submitted via this
method.
Signature of Shareholder Date Signature of Shareholder ‘ Date ‘

Note: Pleass sign exadily as your name or names appear on this Proxy. When shares are held jointly, sach holder should sign. When signing as executor, administrator, attomey, trustee, guardian or in another representative capacity,
- please give full title as such. I the signer is a corporation, please sign full corperate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorzed persen -









RUSH ENTERPRISES, INC.

PROXY — ANNUAL MEETING OF SHAREHOLDERS - MAY 20, 2014
This Proxy is solicited on behalf of the Board of Directors

The undersigned shareholder of Rush Enterprises, Inc. (the "Company") hereby appoints
Steven L. Keller and Martin A. Naegelin, Jr., and each of them, with full power of substitution, as
proxies of the undersigned to vote at the Annual Mesting of Shareholders of the Company to be held
on Tuesday, May 20, 2014, at 10:00 a.m., local time, in the main conference room at Rush Enterprises,
Inc.'s executive offices, which are located at 555 |H-35 South, Suite 500, New Braunfels, Texas 78130,
and at any adjournments or postponements thereof, the number of votes that the undersigned
would be entitled to cast if personally present, and particularly, without limiting the generality of the
foregoing, to vote and act on the following matters and in their discretion upon such other business as
may properly come before the meeting or any adjournments or postponements thereof.

This Proxy when properly executed will be voted in the manner directed herein by the
undersigned shareholder. If no direction is made, this Proxy will be voted FOR all of the
nominees listed in Proposal 1, FOR the advisory vote on executive compensation in Proposal
2, FOR the amendment and restatement of the Rush Enterprises, Inc. 2007 Long-Term
Incentive Plan in Proposal 3, and FOR ratification of the appointment of Ernst & Young LLP in
Proposal 4.
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