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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, 2002 0-14690

WERNER ENTERPRISES, INC.

(Exact name of registrant as specified in its arart

NEBRASKA 47-0648386
(State or other jurisdiction of (.LR.S. Emplo yer ldentification No.)

incorporation or organization)

14507 FRONTIER ROAD
POST OFFICE BOX 45308
OMAHA, NEBRASKA 68145-0308 (402) 895-6640
(Address of principal (Zip Code)(Registrant's télepe 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, 2002, 63,781,046 shares of thestrghnt's common stock, par value $.01 per shane agstanding
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PART |
FINANCIAL INFORMATION
Iltem 1. Financial Statements.

The interim consolidated financial statements doethherein reflect all adjustments which, in tipngon of management, are necessary for a
fair statement of the financial condition, resafoperations, and cash flows for the periods preegk They have been prepared in accord
with the instructions to Form 10-Q and do not i@l the information and footnotes required bgoamting principles generally accepted in
the United States of America for complete finanstakements.

Operating results for the three-month period erddadch 31, 2002, are not necessarily indicativehefresults that may be expected for the
year ending December 31, 2002. In the opinion aiagament, the information set forth in the accorgpanconsolidated condensed bala
sheets is fairly stated in all material respectelation to the consolidated balance sheets frdmctwit 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, 2001.



WERNER ENTERPRISES, INC.

CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per share amounts)

Operating revenues $

Operating expenses:
Salaries, wages and benefits
Fuel
Supplies and maintenance
Taxes and licenses
Insurance and claims
Depreciation
Rent and purchased transportation
Communications and utilities
Other

Total operating expenses

Operating income

Other expense (income):
Interest expense
Interest income
Other

Total other expense

Income before income taxes

Income taxes

Net income $

Average common shares outstanding

Basic earnings per share

Diluted shares outstanding

Diluted earnings per share

Dividends declared per share

Three Months Ended

March 31
2002 2001
(Unaudited)
312,575 $304,577
115,502 109,074
25,061 35,064
30,056 26,944
23,882 23,078
11,606 10,741
29,202 29,195
55,415 50,272
3,717 3,743
849 407
295,290 288,518
17,285 16,059
758 1,406
(674) (894)
212 419
296 931
16,989 15,128
6,371 5,673
10,618 $ 9,455
63,800 62,763
17 $ .15
65,310 63,551
.16 $ .15
.020 $ .019




WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands)

ASSETS

Current assets:
Cash and cash equivalents $
Accounts receivable, trade, less allowance of
$5,182 and $4,966, respectively
Other receivables
Inventories and supplies
Prepaid taxes, licenses and permits
Other current assets

Total current assets

Property and equipment 1,
Less - accumulated depreciation

Property and equipment, net

Notes receivable
Investment in unconsolidated affiliate

Other non-current assets

$

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable $
Current portion of long-term debt
Insurance and claims accruals
Accrued payroll
Current deferred income taxes
Other current liabilities

Total current liabilities

Long-term debt, net of current portion

Insurance and claims accruals, net of current
portion

Deferred income taxes

Stockholders' equity

March 31 December 31

Unaudited)

86,481 $ 74,366

118,038 121,354
9,146 8,527
8,430 8,432

10,240 12,333
12,137 11,055

365,699 354,122

988,007 $ 964,014

39,801 38,801
165,626 162,907

602,456 590,049

988,007 $ 964,014




WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Cash flows from operating activities:
Net income $
Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation
Deferred income taxes
Loss (gain) on disposal of property and
equipment
Equity in loss of unconsolidated affiliate
Tax benefit from exercise of stock options
Other long-term assets
Insurance claims and other long-term accruals
Changes in certain working capital items:
Accounts receivable, net
Prepaid expenses and other current assets
Accounts payable
Other current liabilities

Net cash provided by operating activities

Cash flows from investing activities:
Additions to property and equipment
Retirements of property and equipment
Decrease in notes receivable

Net cash used in investing activities
Cash flows from financing activities:

Repayments of long-term debt

Dividends on common stock

Payment of stock split fractional shares

Stock options exercised

Net cash provided by (used in) financing

activities

Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period $

Supplemental disclosures of cash flow
information:

Cash paid (received) during the period for:
Interest
Income taxes $

Supplemental schedule of non-cash investing
activities:
Notes receivable issued upon sale of revenue
equipment $

Three Months Ended
March 31

(Unaudited)

10,618 $ 9,455

29,202 29,195
2,719 27,498

181 (57)
222 391
918 157
192 236
1,000 2,000
3,316 (3,857)
394 6,492
3,595 783
4,186 5,684

(62,133)  (40,199)
16,477 10,562
271 204

- (45,000)
(1,193)  (1,176)
(12) -
2,162 645

12,115 3,013
74,366 25,485

86,481 $ 28,498

757 $ 1,709
4904  $(22,480)

49 $ 125



WERNER ENTERPRISES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(1) Investment in Unconsolidated Affiliate

Effective June 30, 2000, the Company contributeddnasset based logistics business to Transplace (TfP€jchange for an equity inter
in TPC of approximately 15%. TPC is a joint ventafdive large transportation companies - Coverfaansport, Inc.; J. B. Hunt Transport
Services, Inc.; Swift Transportation Co., Inc.;3J.Xpress Enterprises, Inc.; and Werner Enterprlses Accordingly, the Company is
accounting for its investment in TPC using the ggmiethod. Management believes this method is gp@te because the Company has the
ability to exercise significant influence over opng and financial policies of TPC through itsnegentation on the TPC board of directors.
At March 31, 2002, the investment in unconsolidat#iliate includes a $5,000,000 investment in TIBES $1,562,000, which represents the
Company's 15% equity in the loss from operationgrfonsolidated affiliate since June 30, 2000.

(2) Commitments
As of March 31, 2002, the Company has commitmestsét capital expenditures of approximately $7Riom.
(3) Earnings Per Share

A reconciliation of the numerator and denominafdoasic and diluted earnings per share is showovbeCommon stock equivalents
represent the dilutive effect of outstanding stopkions for all periods presented.

(in thousands,
except per share

amounts)
Three Months Ended
March 31
2002 2001
Net income $ 10,618 $9,455
Average common shares outstanding 63,800 62,763
Common stock equivalents 1,510 788
Diluted shares outstanding 65,310 63,551
Basic earnings per share $ 17 $ .15
Diluted earnings per share $ .16 $ .15

Options to purchase shares of common stock whigh watstanding during the periods indicated abbuéwere excluded from the
computation of diluted earnings per share becawseption purchase price was greater than the geemarket price of the common shares,
were:



Three Months Ended

March 31
2002 2001
Number of shares under option - 10,000
Range of option purchase prices - $14.35-$15.38

(4) Segment Information

The Company has one reportable segment - TrucKloaasportation Services. This segment consistivefdperating fleets that have been
aggregated since they have similar economic cheiatits and meet the other aggregation criteri@foAS No. 131. The Medium- to Long-
Haul Van fleet transports a variety of consumen-tdaorable products and other commaodities in trucklpaantities over irregular routes us
dry van trailers. The Regional Short-Haul fleetypdes comparable truckload van service within fig@graphic areas. The Flatbed and
Temperature- Controlled fleets provide truckload/®es for products with specialized trailers. Thedicated Services fleet provides
truckload services required by a specific compg@fant, or distribution center.

The Company generates non-trucking revenues refatiedight transportation management, third-padyipment maintenance, and other
business activities. None of these operations theefuantitative threshold reporting requiremeftSEAS No. 131. As a result, these
operations are grouped in "Other" in the table Wwelbhe Company does not prepare separate balapetsdhy segments and, as a result,
assets are not separately identifiable by segriiéet Company has no significant intersegment salesmense transactions that would result
in adjustments necessary to eliminate amounts leetwree Company's segments.

The following tables summarize the Company's seginéormation (in thousands of dollars):

Revenues

Three Months Ended

March 31
2002 2001
Truckload Transportation Services $291,032 $289,811
Other 21,543 14,766
Total $312,575 $304,577

Operating Income

Three Months Ended

March 31
2002 2001
Truckload Transportation Services $16,712 $15,702
Other 573 357
Total $17,285 $16,059




(5) Common Stock Split

On February 11, 2002, the Company announced ghBoiard of Directors declared a four-for-threetapfithe Company's common stock
effected in the form of a 33 1/3 percent stockdhwid. The stock dividend was paid on March 14, 26D&tockholders of record at the close
of business on February 25, 2002. No fractionateshaf common stock were issued in connection thighstock split. Stockholders entitlec
fractional shares received a proportional cash gpeyrbased on the closing price of a share of comstak on February 25, 2002.

All share and per-share information included i thorm 10-Q, including in the accompanying constéd financial statements, for all
periods presented have been adjusted to retrobcteftect the stock split.
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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 Ddzem31, 2001. The Company assumes no obligatiopdate any forward-looking
statement to the extent it becomes aware thatlinat be achieved for any reason.

Financial Condition:

During the three months ended March 31, 2002, tvefgany generated cash flow from operations of $66lton, a 3.5% increase ($1.9
million) in cash flow compared to the same threeathgeriod a year ago, excluding the $23.4 milliefund of income taxes received in first
quarter 2001 which resulted from the implementatiboertain tax strategies. The cash flow from afiens enabled the Company to make
property additions, primarily revenue equipment$45.7 million and pay common stock dividends af$illion. The Company is
continuing its current three- year truck replacetroycle. The average age of the Company's trueit flas reduced from 1.5 years as of
December 31, 2001 to 1.4 years as of March 31,.2B82ed on the Company's strong financial posititemyagement foresees no significant
barriers to obtaining sufficient financing, if nssary.

The Company's debt to equity ratio at March 31,228@s 8.3%, compared with 8.5% at December 31,.2D0d Company's debt to total
capitalization ratio (total capitalization equadéal debt plus total stockholders' equity) was 7at%larch 31, 2002 compared to 7.8% at
December 31, 2001.



Results of Operations:

Operating revenues

Operating expenses:
Salaries, wages and benefits
Fuel
Supplies and maintenance
Taxes and licenses
Insurance and claims
Depreciation
Rent and purchased transportation
Communications and utilities
Other

Total operating expenses

Operating income
Net interest expense and other

Income before income taxes
Income taxes

Net income

Average monthly miles per tractor
Average revenues per total mile (1)
Average revenues per loaded mile (1)
Average percentage of empty miles
Average tractors in service
Average revenues per truck per week (1)
Non-trucking revenues (in thousands)
Total tractors (at quarter end)

Company

Owner-operator

Total tractors

Total trailers (at quarter end)

(1) Net of fuel surcharge revenues.

The following table sets forth the percentage iahsthip of income and expense items to operatingmees for the periods indicated.

Three Months Ended

March 31
2002 2001
100.0%  100.0%

37.0 35.8
8.0 115
9.6 8.9
7.7 7.6
3.7 3.5
9.3 9.6

17.7 16.5
1.2 1.2
0.3 0.1

94.5 94.7
5.5 5.3
0.1 0.3
5.4 5.0
2.0 1.9
3.4% 3.1%

The following table sets forth certain industryaleg¢garding the freight revenues and operatiotiseo€Company.

Three Months Ended

March 31
2002 2001
10,087 10,242
$1.210 $1.189
$1.345 $1.331
10.00% 10.67%
7,882 7,547
$2,818 $2,811
$21,543 $14,766
6,725 6,440
1,175 1,185
7,900 7,625
19,935 19,860
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Three Months Ended March 31, 2002 Compared to Tiegths Ended March 31,
2001

Operating revenues increased 2.6% for the threghm@mded March 31, 2002, compared to the samedpefithe prior year, due in part to a
4.4% increase in the average number of tractosslivice. Revenue per total mile, excluding fuetharges, increased 1.8%, and revenue per
total mile, including fuel surcharges, decreas&d@compared to first quarter 2001. Fuel surchangbg;h represent collections from
customers for the higher cost of fuel, decreaseah 14.0 million in first quarter 2001 to $2.1 nailt in first quarter 2002 due to lower
average fuel prices (see fuel explanation belowgllling fuel surcharge revenues, trucking revenne®ased 4.8% for the three months
ended March 31, 2002, compared to the same pefitha: @rior year. These increases were offset byp&b decrease in miles per truck
compared to first quarter 2001. First quarter 268 one less business day (63 business days)iteaguarter 2001 (64 business days).
Revenues from non-trucking services increased B Sdlion.

Freight demand during the latter part of first qga2002 showed a modest improvement comparegé¢aiaago. The Company improved its
empty mile percentage by 6% as compared to firattqu2001 by better matching of available freigfth truck capacity.

Operating expenses, expressed as a percentagerafiog revenues, were 94.5% for the three monidse:March 31, 2002, compared to
94.7% for the three months ended March 31, 200Inéwperator miles as a percentage of total mileeW7.0% in first quarter 2002
compared to 17.3% in first quarter 2001. Owner-afmes are independent contractors who supply tveir tractor and driver, and are
responsible for their operating expenses includlired, supplies and maintenance, and fuel taxesr @weepast year, it has been more difficult
to attract and retain owner-operator drivers duéochallenging operating conditions.

Salaries, wages and benefits increased from 3508%8.0% of revenues due in part to the Companyeasing employees in its maintenance
department to reduce the higher cost of over-tiaetrepairs. Workers' compensation and health inseraxpense also increased due to rising
medical costs and higher weekly state workers' arsgation payment rates. The market for attractomypany drivers has improved,;

however, the Company anticipates that the compatfbr qualified drivers will continue to be highdicannot predict whether it will
experience shortages in the future. If such a agertvas to occur and increases in driver pay keteame necessary to attract and retain
drivers, the Company's results of operations weldhegatively impacted to the extent that corredjmgnfreight rate increases were not
obtained.

Fuel decreased from 11.5% to 8.0% of revenuesallever fuel prices. Average diesel fuel pricesavabout 25 cents per gallon lower in
first quarter 2002 compared to the higher than mbprices of first quarter 2001. However, fuel psavere just 10 cents per gallon lower at
the end of first quarter 2002 (March 2002) as camgbéo March 2001. The Company's customer fuelhsuge reimbursement programs h
historically enabled the Company to recover moshefhigher fuel prices from its customers compaoatbrmalized average fuel prices.
These fuel surcharges, which automatically adjashfweek to week depending on the cost of fuelblenthe Company to rapidly recoup the
higher cost of fuel when prices increase. Convgrsahen fuel prices decrease, fuel surcharges dseré\fter considering the amounts
collected from customers through fuel surcharggms, net of reimbursement to owner- operatoesgetivas no significant impact on first
quarter 2002 earnings per share compared to fiestter 2001 earnings per share due to fuel cobtet&es of fuel, increases in fuel prices,
or rationing of petroleum products can have a ntgradverse effect on the operations and proiflitgtof the Company. The Company is
unable to predict whether fuel price levels wilhtinue to increase as they did throughout the §ustrter 2002 or will decrease in the futur
the extent to which fuel surcharges will be cokectrom customers. As of March 31, 2002, the Comead no derivative financial
instruments to reduce its exposure to fuel prigetélations.
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Supplies and maintenance increased from 8.9% &b 8fdrevenues due to more maintenance being peefbower-the-road than at company
facilities. As referred to above, the Company hegum adding more maintenance employees to shi memairs to company facilities where
they can be performed at a lower cost than overdhd.

Insurance and claims increased from 3.5% to 3.7%\anues due primarily to higher excess insuranemiums in first quarter 2002.
Insurance premiums in the liability insurance matieve increased significantly for many truckloadriers. Since the Company is self-
insured for $500,000 of liability for each claimdavarying annual aggregate amounts of liabilityd@ims above $500,000 and below
$4,000,000, these premium increases only affecCthrapany for coverage above these amounts. The &uoras been self-insured and
managed its own claims for liability, cargo, andgerty damage for the last ten years. The Compamgwed its annual catastrophic liability
insurance coverage effective August 1, 2001. Tfexebf this insurance renewal was an increaskarlompany's total insurance and claims
expense of less than 10% of the Company's totalarnnsurance and claims expense. The Companyisiymerate for liability coverage up

to $3.0 million per claim is fixed through August2D04, while coverage levels above $3.0 milliongaim will be renewed effective August
1, 2002.

Rent and purchased transportation increased froB%d.6 17.7% of revenues due primarily to an insegia purchased transportation relating
to non-trucking operations, offset by a decreaggayments to owner- operators for fuel reimbursdmime Company reimburses owner-
operators for the higher cost of fuel based on $uetharge reimbursements collected from custoriiéis Company has experienced
difficulty recruiting and retaining owner-operatdrscause of high fuel prices, a weak used truakinimarket, and other factors. This has
resulted in a reduction of the number of owner-afmrtractors from 1,185 as of March 31, 2001,,i¢4% as of March 31, 2002.

Other operating expenses increased from 0.1% &b 0fZevenues due to the used truck market. Rdewads of trucks manufactured during
1999 and 2000, an increased supply of used truaksed in part by trucking company business failuaed slower fleet growth by many
carriers have all contributed to a decline in tragkat value of used trucks. In the past few morttiespricing for the Company's used trucks
has stabilized. The Company renegotiated its temgleements with its primary truck manufactureninel2001 and continued to expand its
nationwide retail truck sales network that has beérading seller of used Company trucks for ogaryfears. Due to a slightly lower average
sale price per truck, in first quarter 2002 the @any realized losses of $.2 million on sales ofiusacks to third parties through its Fleet
Truck Sales retail network compared to gains ofréilion in first quarter 2001.

Net interest expense and other decreased from @ ¥24% of revenues due primarily to lower netriest expense. Interest expense decre
from 0.5% in first quarter 2001 to 0.2% in firstagter 2002 of revenues due to a reduction in thmg2my's borrowings. Average debt
outstanding in first quarter 2002 was $50.0 milli@isus $82.5 million in first quarter 2001. Irsfiquarter 2002 and 2001, the Company
recorded losses of approximately $0.2 million afdi$nillion, respectively, as its percentage slodrestimated Transplace losses. The
Company is recording its approximate 15% investnrefiransplace using the equity method of accogrdind is accruing its percentage
share of Transplace's earnings and losses as anrmth-operating item.

The Company's effective income tax rate (incomegaas a percentage of income before income taxaesBw 5% for the thremonth period:
ended March 31, 2002 and 2001.
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Accounting Standards:

On July 20, 2001, the Financial Accounting Stand@dard (FASB) issued SFAS No. 141 (SFAS 141), Bess Combinations and No. 142
(SFAS 142), Goodwill and Other Intangible AssetBAS 141 requires all business combinations initiafer June 30, 2001 to be accounted
for using the purchase method. Business combiratcnounted for as poolings-of- interests andaitgt prior to June 30, 2001 are
grandfathered. SFAS 142 replaces the requiremearntwtize intangible assets with indefinite livesl oodwill with a requirement for an
impairment test. SFAS 142 also requires an evalnatf intangible assets and their useful lives amdnsitional impairment test for goodwill
and certain intangible assets upon adoption. Afersition, the impairment tests will be perfornaathually. SFAS 142 is effective for fiscal
years beginning after December 15, 2001, as dbé¢iginning of the year. Management has determinatchidioption of these two statement

of January 1, 2002 did not have any effect on ithentcial position, results of operations or cashwfl of the Company during the first quarter
2002 and expects no significant effect on futuneouois.

During June 2001, the FASB issued SFAS No. 143 SEA3), Accounting for Asset Retirement Obligatiofisis Statement addresses
financial accounting and reporting for obligati@ssociated with the retirement of tangible longdiassets and the associated asset
retirement costs. SFAS 143 requires an entergisecord the fair value of an asset retirementgalilon as a liability in the period in which it
incurs a legal obligation associated with the estient of a tangible lonlived asset. SFAS 143 is effective for fiscal ydaeginning after Jur
15, 2002. As of March 31, 2002, management belidwasSFAS 143 will have no significant effect & financial position, results of
operations and cash flows of the Company.

On October 3, 2001, the FASB issued SFAS No. 1#AE144), Accounting for the Impairment or DisposBlLong-Lived Assets, which
addresses financial accounting and reporting feiirtipairment or disposal of long-lived assets. WHRFAS 144 supersedes SFAS No. 121,
Accounting for the Impairment of Long-Lived Assetsd for Long-Lived Assets to Be Disposed Of, ianes many of the fundamental
provisions of that Statement. SFAS 144 is effeclbrdiscal years beginning after December 31, 208anagement has determined that
adoption of this statement as of January 1, 2002di have any effect on the financial positiosuits of operations and cash flows of the
Company during the first quarter 2002 and expeatsignificant effect on future periods.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
The Company is exposed to market risk from chaimgesmmodity prices.
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 haen able to recover a majority of fuel price @ages from customers in the form of fuel
surcharges. As of March 31, 2002, the Companymateimented customer fuel surcharges with mossakitenue base to offset most of the
higher fuel cost per gallon. The Company cannatliptehe extent to which higher fuel price levelaynoccur in the future or the extent to
which fuel surcharges could be collected to oféseth increases. As of March 31, 2002, the Compadynio derivative financial instruments
to reduce its exposure to fuel price fluctuations.
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The Company conducts business in Mexico and Carfradtaign currency transaction gains and losses n@renaterial to the Company's
results of operations for first quarter 2002 arnidmperiods. The Company receives payment for Friesgrvices performed in Mexico and
Canada primarily in U.S. dollars to reduce foretginrency risk. Accordingly, the Company is not emtlty subject to material foreign
currency exchange rate risks from the effectsekahange rate movements of foreign currencies wialg on the Company's future costs or
on future cash flows.

PART II
OTHER INFORMATION
Item 6. Exhibits and Reports on Form 8-K.
(a) Exhibits
None
(b) Reports on Form 8-K.

() A report on Form &, filed January 29, 2002, regarding a news releasganuary 22, 2002, announcing the Company'satipgrrevenue
and earnings for the fourth quarter and year efsmbmber 31, 2001.

(i) A report on Form 8-K, filed February 19, 2062garding a news release on February 11, 2002uaicing a 4-for-3 split of the
Company's common stock.
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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.

Date: My 13, 2002 By: [/s/ John J. Steele

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

Date: My 13, 2002 By: [/s/ James L. Johnson

James L. Johnson
Vi ce President, Controller and
Cor porate Secretary
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