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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

Quarterly Report Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

For the quarter ended Commission file number
March 31, 2000 0-14690

WERNER ENTERPRISES, INC.

(Exact name of registrant as specified in its arart

47-0648386

NEBRASKA
oyer Identification No.)

(State or other jurisdiction of (LR.S. Empl
incorporation or organization)

14507 FRONTIER ROAD
POST OFFICE BOX 45308
OMAHA, NEBRASKA 68145-0308 (402) 895-6640
(Address of principal (Zip Code) (Registrant's pélene number)

executive offices)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been

subject to such filing requirements for the pastags.

YES [X]NO[]

As of April 30, 2000, 47,057,862 shares of thestrghnt's common stock, par value $.01 per shane agstanding



PART |

FINANCIAL INFORMATION

Item 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tipgngon of management, are necessary for a
fair statement of the financial condition and résof operations for the periods presented. They ha&en prepared in accordance with the
instructions to Form 10-Q and do not include a#l itiformation and footnotes required by generatlyepted accounting principles for
complete financial statements.

Operating results for the three-month period erfdadch 31, 2000, are not necessarily indicativehefriesults that may be expected for the
year ending December 31, 2000. In the opinion aiageament, the information set forth in the accomganconsolidated condensed bala
sheets is fairly stated in all material respectelation to the consolidated balance sheets frdmciwit has been derived.

These interim consolidated financial statementsikhioe read in conjunction with the Company's AdrReport on Form 10-K for the year
ended December 31, 1999.

Consolidated Statements of Income for the

Three Months Ended March 31, 2000 and 1999 Page 3
Consolidated Condensed Balance Sheets as of

March 31, 2000 and December 31, 1999 Page 4
Consolidated Statements of Cash Flows for the

Three Months Ended March 31, 2000 and 1999 Page 5
Notes to Consolidated Financial Statements as of Ma rch 31, 2000 Page 6



WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

Three Months Ended

(In thousands, except per share amounts) March 31
2000 1999
* (Unaudited)
Operating revenues $ 291,379 $ 240,980

Operating expenses:

Salaries, wages and benefits 103,312 89,321
Fuel 31,209 14,008
Supplies and maintenance 25,312 20,138
Taxes and licenses 21,462 19,766
Insurance and claims 6,980 9,390
Depreciation 26,321 23,535
Rent and purchased transportation 57,027 42,327
Communications and utilities 3,686 3,099
Other (2,465) (1,847)
Total operating expenses 272,844 219,737
Operating income 18,535 21,243

Other expense (income):

Interest expense 2,235 1,198

Interest income 447) (330)

Other 105 17

Total other expense 1,893 885

Income before income taxes 16,642 20,358
Income taxes 6,324 7,736
Net income $ 10,318 $ 12,622
Average common shares outstanding 47,092 47,327
Basic earnings per share $ .22 $ .27
Diluted shares outstanding 47,251 47,570
Diluted earnings per share $ .22 $ .27
Dividends declared per share $ .025 $ .025




WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands)

ASSETS

Current assets:
Cash and cash equivalents $
Accounts receivable, net
Other receivables
Prepaid taxes, licenses and permits
Other current assets

Total current assets

Property and equipment
Less - accumulated depreciation

Property and equipment, net

Notes receivable

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable $
Short-term debt
Insurance and claims accruals
Accrued payroll
Other current liabilities

Total current liabilities

Long-term debt
Insurance, claims and other long-term accruals
Deferred income taxes

Stockholders' equity

March 31 December 31

Unaudited)

16,409 $ 15,368
130,733 127,211

14,852 11,217
10,283 12,423
23,861 22,608

957,087 970,609

887,913 $ 896,879

30,901 $ 35,686

5,000 25,000
33,197 32,993
13,925 11,846
19,609 15,681

120,000 120,000
30,301 30,301
133,180 130,600

501,800 494,772

887,913 $ 896,879




WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended
(In thousands) March 31

(Unaudited)

Cash flows from operating activities:
Net income $ 10,318 $ 12,622

Adjustments to reconcile net income to net
cash provided by operating activities:

Depreciation 26,321 23,535
Deferred income taxes 2,580 3,155
Gain on disposal of operating equipment (2,787) (2,191)
Tax benefit from exercise of stock options 3 77

Changes in certain working capital items:

Accounts receivable, net (3,522) (12,929)
Prepaid expenses and other current assets (2,748) 1,993
Accounts payable (4,785) 4,064
Other current liabilities 6,208 9,220
Net cash provided by operating activities 31,588 39,546

Cash flows from investing activities:

Additions to property and equipment (32,563) (75,943)
Proceeds from sales of property and equipment 25,306 15,761
Net cash used in investing activities (7,257) (60,182)

Cash flows from financing activities:

Proceeds from issuance of short-term debt - 20,000
Repayments of short-term debt (20,000) -
Dividends on common stock (1,180) (1,183)
Repurchases of common stock (2,113) -
Stock options exercised 3 273
Net cash provided by (used in) financing
activities (23,290) 19,090
Net increase (decrease) in cash and cash
equivalents 1,041 (1,546)
Cash and cash equivalents, beginning of period 15,368 15,913
Cash and cash equivalents, end of period $ 16,409 $ 14,367
Supplemental disclosures of cash flow information:
Cash paid during the period for:
Interest $ 1,844 $ 1,589
Income taxes $ 1,323 $ 752
Supplemental schedule of non-cash investing
activities:
Notes receivable issued upon sale of
revenue equipment $ 1,423 $ -



WERNER ENTERPRISES, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) Long-Term Debt

Long-term debt consists of the following (in thonds):

<TABLE
[CAPTION]
[S]
Notes payable to banks under committed credit
facilities $
6.55% Series A Senior Notes, due November 2002
6.02% Series B Senior Notes, due November 2002
5.52% Series C Senior Notes, due December 2003
Less short-term debt
Long-term debt $
[/TABLE]

March 31 December 31

2000

C]

75,000
20,000
10,000
20,000

125,000
(5,000)

120,000

1999

$ 95,000
20,000
10,000
20,000
145,000

(25,000)

$ 120,000

The notes payable to banks under committed cradilittes bear variable interest (6.4% at March 3100) based on the London Interbank
Offered Rate (LIBOR) and mature at various datesifdune 2000 to September 2001. The Company hadditional $40 million of short-
term and $5 million of long-term credit facilitiegth banks which bear variable interest based &QR, on which no borrowings were
outstanding at March 31, 2000. The Company is cetimg new agreements with three lending institigitmextend or expand its existing
committed credit facilities. These arrangementseapected to be finalized during the second quaift@000.

(2) Commitments

As of March 31, 2000, the Company has commitmestsdpital expenditures of approximately $122 roili
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations.

This report contains forward-looking statementsclitare based on information currently availablthtoCompany's management. Actual
results could differ materially from those antidigdin forwardiooking statements as a result of a number of factocluding, but not limite
to, those discussed in Item 7, "Management's D&onsand Analysis of Results of Operations and e Condition”, of the Company's

Annual Report on Form 10-K for the year ended Ddwemn31, 1999.

Financial Condition:

During the three months ended March 31, 2000, tmgany generated cash flow from operations of $81illion. The cash flow from
operations enabled the Company to make net propdditions, primarily revenue equipment, of $7.3iom, repay $20.0 million of debt,
repurchase common stock of $2.1 million, and payroon stock dividends of $1.2 million. If the Comgaontinues to grow at its current
rate (as described below), additional financingvies may occur. Based on the Company's stromgnitial position, management foresee
significant barriers to obtaining sufficient finang, if necessary, to continue with its growth @an

The Company's debt to equity ratio at March 31,02@8s 24.9%, compared with 29.3% at December 39.1Bhe Company's debt to total
capitalization ratio (total capitalization equatéail debt plus total stockholders' equity) was ¥®@#& March 31, 2000 compared to 22.7% at
December 31, 1999.

Results of Operations:

Three Months Ended March 31, 2000 and 1999

Operating revenues increased 21% for the threelmantded March 31, 2000, compared to the samedpefritie prior year, due in part to a
12% increase in the average number of tractorerivice. Average tractors in service increased 60854 in first quarter 1999 to 7,127 in f
quarter 2000. Over the past two quarters, the Cagnpas focused its efforts more on obtaining nategases and improving fuel surcharge
reimbursements than on growth. As a result, revg@eunenile, excluding fuel surcharges, increaseéo2atd revenue per mile, including fuel
surcharges, increased 6.1% compared to first quairte999. A shift in the mix of freight betweerdits in the truckload division, which
decreased the average trip length by 1.7%, alstribated to the increased revenue per mile. Reveeuéenile tends to increase as length of
haul decreases. A $3.5 million increase in reveraes logistics and other non-trucking transpodatservices also contributed to the overall
increase in operating revenues.

Operating expenses, expressed as a percentagerafiog revenues, were 93.6% for the three montdedMarch 31, 2000, compared to
91.2% for the three months ended March 31, 1998.0dmpany's increase in logistics and other nocking transportation services, and an
increase in owner- operator miles as a percentapad miles (19.6% in first quarter 2000 compated 6.8% in first quarter 1999),
contributed to a shift in costs to the rent andchased transportation expense category from sewtrat expense categories, as described on
the following page. Owner- operators are independentractors who supply their own tractor and @rj\and are responsible for their
operating expenses including fuel, supplies andteaance, and fuel taxes.

On March 14, 2000, the Company announced thatisigned a letter of intent to join five other largansportation companies and merge
their logistics business units into a commonly otyrlaternet-based transportation logistics compangnsplace.com. Transplace.com will
offer a Web-enabled transportation platform to ¢itimgether shippers and
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carriers to collaborate on their transportatioridtgs planning and execution in the most efficient effective manner. Transplace.com is
developing programs for the cooperative purchasfngoducts, supplies and services with the goédwering the costs of member carriers.
It is expected that Werner Enterprises will tran#ffeexisting logistics business to Transplace.cluring third quarter 2000. The transfer will
result in a decrease in logistics and other nocking revenue and corresponding purchased trarsmrtexpense. This transfer is not
expected to materially impact the earnings of WeHrgerprises during the year 2000.

Salaries, wages and benefits decreased from 30 B%.5% of revenues due primarily to the increadegistics and other non-trucking
revenues and more owner-operator miles. At tinfesethave been shortages of drivers in the trudkitgstry, particularly the medium-to-
long haul segment. The Company anticipates thatahgpetition for qualified drivers will continue b® high, and cannot predict whether it
will experience shortages in the future. If sugdhartage was to occur and increases in driver @igg bhecame necessary to attract and retain
drivers, the Company's results of operations welthegatively impacted to the extent that corredjmgnfreight rate increases were not
obtained.

Fuel increased from 5.8% to 10.7% of revenues daialynto significantly higher average fuel pricagidg the quarter compared to the same
quarter of the prior year. The average cost of, feetluding fuel taxes, was 118% higher in firsadar 2000 compared to first quarter 1999.
The increase was partially offset by increasesoiminucking revenues and owner-operator miles. Cbmpany's customer fuel surcharge
reimbursement programs recovered approximately 60#te increased fuel cost during first quarter@08 portion of the fuel expense
increase was not recovered during first quarte©20@: to several factors, including:

the fuel price levels which determine when fuetharges are collected, unreimbursed empty milesdsst freight shipments, unreimbursed
out-of-route miles caused in part by driver home timedseand the unreimbursed costs of truck idling. MgEment has focused its efforts
improving the amount and percentage of fuel sugdhagimbursement. The Company cannot predict whéigaer fuel price levels will
continue or the extent to which fuel surchargedatbe collected from customers to offset such iases. If fuel prices remain at elevated
levels, the Company's operating results for 20@Dk@yond will be adversely impacted to the exteathigher costs are not recovered from
customers.

Supplies and maintenance increased from 8.4% &b 8ffrevenues primarily due to higher tractor araildr maintenance costs, partially
offset by the increase in logistics and other rmoieking revenues and more owner-operator milese3axd licenses decreased from 8.2% to
7.4% of revenues due in part to the increase iisfieg and other non-trucking revenues and morespwperator miles. Insurance and claims
decreased from 3.9% to 2.4% of revenues due tadhl® claims experience and from milder winter Wweatonditions during the first quar

of 2000 compared to the same quarter last year.

Depreciation decreased from 9.8% to 9.0% of reveilue to increases in non-trucking revenues angopwaperator tractors as a percentage
of total tractors and leased tractors. Rent andhaged transportation increased from 17.6% to 1@68évenues due primarily to the
Company's increase in logistics and other non-tngclkransportation services, owner- operator nalea percentage of total miles, and rent
expense associated with tractors under operatasg Interest expense increased from .5% to .8&vehues due to higher average debt
outstanding and slightly higher interest rateshen@ompany's variable rate debt.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
The Company is exposed to market risk from chaimgegerest rates and commodity prices.

Interest Rate Risk

The Company had $75 million of variable rate de¥larch 31, 2000. The interest rates on the vagiadle debt are based on the London
Interbank Offered Rate (LIBOR). Assuming this leg€borrowings, a hypothetical one-percentage poicriease in the LIBOR interest rate
would increase the Company's annual interest expeyn$750,000.

Commodity Price Risk

The price and availability of diesel fuel are subj® fluctuations due to changes in the levellobgl oil production, seasonality, weather, .
other market factors. Historically, the Company basn able to recover a portion of sherm fuel price increases from customers in the
of fuel surcharges. As of March 31, 2000, the Camydaas implemented customer fuel surcharges witlajarity of its revenue base to offset
a portion of the higher fuel cost per gallon. Tha@any cannot predict whether high fuel price lswell continue in the future or the extent
to which fuel surcharges can be collected to offseh increases. As of March 31, 2000, the Companyno derivative financial instruments
to reduce its exposure to fuel price fluctuations.



PART Il

OTHER INFORMATION

Item 6. Exhibits and Reports on Form 8-K.

(@) Exhibits
Exhibit Incorporated
Number Description by Reference to
11 Statement Re: Computation of Per Sha re Earnings Filed herewith
27  March 31, 2000 Financial Data Schedul e Filed herewith

(b) Reports on Form 8-K.

A report on Form 8-K, filed January 25, 2000, refijag a news release on January 20, 2000, annouti@ngompany's operating revenues

and earnings for the fourth quarter and year efssbmber 31, 1999.

A report on Form 8-K, filed March 14, 2000, regaigia news release on March 14, 2000, announcingithaf the nation's largest
transportation companies-Covenant Transport, thd, Hunt Transport Services, Inc.; M. S. Carri@ms.; Swift Transportation Co., Inc.;
U.S. Xpress Enterprises, Inc.; and Werner Entegprigic.-are merging their logistics businessesnew Internet venture, Transplace.com.

10



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

WERNER ENTERPRISES, INC.

Dat e: May 15, 2000 By: [/s/ John J. Steele

John J. Steele
Vi ce President, Treasurer and
Chi ef Financial Oficer

Dat e: May 15, 2000 By: [/s/ James L. Johnson

Janes L. Johnson
Corporate Secretary and Controller
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EXHIBIT 11

STATEMENT RE: COMPUTATION OF PER SHARE EARNINGS
(in thousands, except per share amounts)

Three Months End ed
March 31
2000 1999
Net income $10,318 $12,6 22
Average common shares outstanding 47,092 47,3 27
Common stock equivalents (1) 159 2 43
Diluted shares outstanding 47,251 475 70
Basic earnings per share $ 22% . 27
Diluted earnings per share $ 22% . 27

(1) Common stock equivalents represent the diluifect of outstanding stock options for all pesgqatesentec



ARTICLE 5
MULTIPLIER: 100C

PERIOD TYPE 3 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 01 200!
PERIOD END MAR 31 200(
CASH 1640¢
SECURITIES 0
RECEIVABLES 13073:
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 19613¢
PP&E 95708’
DEPRECIATION 26673t
TOTAL ASSETS 88791
CURRENT LIABILITIES 10263:
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 48¢
OTHER SE 501317
TOTAL LIABILITY AND EQUITY 88791
SALES 29137¢
TOTAL REVENUES 29137¢
CGS 0
TOTAL COSTS 27284«
OTHER EXPENSE! (342
LOSS PROVISION 0
INTEREST EXPENSE 223t
INCOME PRETAX 1664:
INCOME TAX 632
INCOME CONTINUING 1031¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 1031¢
EPS BASIC .22
EPS DILUTED .22
End of Filing
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