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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

[ X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2002
OR

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number 0-14690

WERNER ENTERPRISES, INC.

(Exact name of registrant as specified in its @rart

NEBRASKA 47-0648386
(State or other jurisdiction of (ILR.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)(Registr ant's telephone number,
executive offices) including area code)

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 pastiags.

YES [X]NO[]

As of October 31, 2002, 63,733,918 shares of thistrant's common stock, par value $.01 per sheges outstanding



INDEX TO FORM 10-Q

PAGE

PART | - FINANCIAL INFORMATION

Item 1 - Financial Statements
Consolidated Statements of Income for the Three Months Ended
September 30, 2002 and 2001 3
Consolidated Statements of Income for the Nine Months Ended
September 30, 2002 and 2001 4
Consolidated Condensed Balance Sheets as of September 30, 2002
and December 31, 2001 5
Consolidated Statements of Cash Flows for th e Nine Months Ended
September 30, 2002 and 2001 6
Notes to Consolidated Financial Statements as of September 30,
2002 7

Item 2 - Management's Discussion and Analysis of Financial Condition

and Results of Operations 10

Item 3 - Quantitative and Qualitative Disclosures A bout Market Risk 14

Item 4 - Controls and Procedures 15

PART Il - OTHER INFORMATION

ltems 1, 2, 3, 4, and 5 - Not Applicable

Item 6 - Exhibits and Reports on Form 8-K 15

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 and nine-imperiods ended September 30, 2002, are not neitggsdicative of the results that may
be expected fathe year ending December 31, 2002. In the opinfonamagement, the information set forth in the ageganying consolidate
condensed balance sheets is fairly stated in akniahrespects in relation to the consolidatedbed sheets from which it 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

September 30
2002 2001
(Unaudited)
$336,096  $322,618
120,303 115,020
32,321 33,560
28,798 31,723
24,348 23,529
13,233 9,866
30,632 29,005
55,285 54,935
3,610 3,277
410 1,082
308,940 301,997
27,156 20,621
757 775
(628) (585)
156 506
285 696
26,871 19,925
10,076 7,472
$16,795 $12,453
63,725 63,335
$ 26 $ .20
65,128 64,353
$ 26 $ .19
$ .020 $ .019




WERNER ENTERPRISES, INC.
CONSOLIDATED STATEMENTS OF INCOME

Nine Months Ended

(In thousands, except per share amounts) September 30
2002 2001
"~ (Unaudited)
Operating revenues $989,076  $949,972

Operating expenses:

Salaries, wages and benefits 358,222 338,956
Fuel 87,783 104,338
Supplies and maintenance 89,966 87,942
Taxes and licenses 72,953 69,799
Insurance and claims 37,632 31,518
Depreciation 89,355 87,108
Rent and purchased transportation 168,552 160,452
Communications and utilities 10,971 10,587
Other 2,063 2,659
Total operating expenses 917,497 893,359
Operating income 71,579 56,613
Other expense (income):
Interest expense 2,316 3,015
Interest income (1,904) (2,033)
Other 787 1,232
Total other expense 1,199 2,214
Income before income taxes 70,380 54,399
Income taxes 26,392 20,400
Net income $43,988  $33,999
Average common shares outstanding 63,776 63,044
Basic earnings per share $ 69 $ 54
Diluted shares outstanding 65,209 63,946
Diluted earnings per share $ 67 $ .53
Dividends declared per share $ .060 $ .057




WERNER ENTERPRISES, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS

(In thousands) Sept

(Un
ASSETS

Current assets:
Cash and cash equivalents $
Accounts receivable, trade, less allowance of
$5,489 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

Other non-current assets

$1

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:

Common stock, $.01 par value, 200,000,000
shares authorized; 64,427,780 shares issued,
63,680,423 and 63,636,823 shares
outstanding, respectively

Paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock, at cost; 747,357 and 790,957
shares, respectively

Total stockholders' equity

ember 30 December 31

2002 2001
audited)
91,739 $ 74,366
126,725 121,354
9,058 8,527
9,763 8,432
3,702 12,333
16,640 11,055
257,627 236,067
,157,894 1,069,605
378,098 354,122
779,796 715,483
13,300 12,464
,050,723 $ 964,014
46,533 $ 33,188
30,000 30,000
46,497 40,254
20,340 15,008
20,473 20,473
17,009 13,334
180,852 152,257
20,000 20,000
45,801 38,801
174,168 162,907
644 644
107,004 106,058
531,103 490,942
(101) (43)
(8,748) (7,552)
629,902 590,049
,050,723 $ 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
(Gain) loss on disposal of property and
equipment
Equity in loss of unconsolidated affiliate
Tax benefit from exercise of stock options
Other long-term assets
Insurance and claims accruals, net of current
portion
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
(Increase) decrease in notes receivable

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from issuance of long-term debt
Repayments of long-term debt
Dividends on common stock
Payment of stock split fractional shares
Repurchases of common stock
Stock options exercised

Net cash 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
Notes receivable cancelled upon turn in of
revenue equipment

Nine Months Ended

September 30
2002 2001
(Unaudited)
$43,988  $33,999
89,355 87,108
11,261 32,273
(567) 565
763 1,110
1,032 1,508
580 1,117
7,000 3,000
(5,371) (5,227)
1,184 12,273
13,345 5,660
15,222 10,424
177,792 183,810
(201,972) (130,936)
48,473 29,004
(1,892) 665
(155,391) (101,267)
- 5,000
- (60,000)
(3,746) (3,546)
(12) -
(3,766) -
2,496 6,158
(5,028) (52,388)
17,373 30,155
74,366 25,485
$91,739  $55,640
$ 2,043 $ 3,556
$10,483  $(15,787)
$ 1,197 $ 205
$ (9100 $ -



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 September 30, 2002, the investment in unconatdit affiliate (in thousands), which is includedther non-current assets, is $2,897
(which includes a $5,000 cash investment in TP€ $5103, which represents the Company's 15% enuibe loss from operations of
unconsolidated affiliate since June 30, 2000). Chenpany is not responsible for the debt of Trarspla

(2) Comprehensive Income

Other than its net income, the Company's only otberce of comprehensive income (loss) is foreigmenicy translation adjustments. Other
comprehensive income (loss) from foreign curremapdlation adjustments was ($58) and ($11) (indhads) for the nine-month periods
ended September 30, 2002 and 2001, respectively.

(3) Commitments
As of September 30, 2002, the Company has commitniennet capital expenditures of approximatel@Gillion.
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(4) 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
Three Months Ended
September 30

Net income $ 16,795 $ 12,453

Average common shares
outstanding 63,725 63,335
Common stock equivalents 1,403 1,018

Diluted shares

per share amounts)
Nine Months Ended
September 30

$ 43,988 $ 33,999

63,776 63,044
1,433 902

outstanding 65,128 64,353 65,209 63,946
Basic earnings per share $ .26 $ .20 $ 69% .54
Diluted earnings per

share $ 26% .19 $ 67% .53

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

Three Months Ended Nine Months Ended
September 30 September 30
2002 2001 2002 2001

Number of shares
under option - - - 3,333

Range of option
purchase prices - - - $15.38

(5) Segment Information

The Company has one reportable segment - TrucKlomasportation Services. This segment consistivefdperating fleets that have been
aggregated since they have similar economic cleiatits and meet the other aggregation criteri@foAS No. 131. The Medium- to Long-
Haul Van fleet transports a variety of consumen-dorable products and other commodities in trucklgaantities over irregular routes us
dry van trailers. The Regional Short-Haul fleetyiles comparable truckload van service within fie@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 theeuantitative



threshold reporting requirements of SFAS No. 134 aAesult, these operations are grouped in "OtheaHe table below. The Company does
not prepare separate balance sheets by segmentsaamdesult, assets are not separately idendifisbsegment. The Company has no

significant intersegment sales or expense trarsacthat would result in adjustments necessariirtorate amounts between the Company's
segments.

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

Three Months Ended

September 30
2002 2001
Truckload Transportation
Services $310,304 $302,839
Other 25,792 19,779
Total $336,096 $322,618
Operating
Three Months Ended
September 30
2002 2001
Truckload Transportation
Services $26,847 $20,494
Other 309 127
Total $27,156 $20,621

ues

Nine Months Ended
September 30

$917,768 $896,062
71,308 53,910

$989,076 $949,972

Income

Nine Months Ended
September 30

$70,446 $55,998
1,133 615

$71,579 $56,613




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 nine months ended September 30, 20@2tmpany generated cash flow from operations @7 8lmillion, a 10.8% increase
($17.4 million) compared to the same nine-monthiqaea year ago, excluding the $23.4 million refufidhcome taxes received in first
quarter 2001 which resulted from the implementatiboertain tax strategies. Including the incomertfund, cash flow from operations was
$183.8 million for the nine months ended Septen3fe”2001. The cash flow from operations enabledChmpany to make net property
additions, primarily new tractors, of $153.5 milliaepurchase common stock of $3.8 million, and gaymon stock dividends of $3.7
million.

Effective October 1, 2002, newly manufactured tranogines must be compliant with the engine emisstandards mandated by the
Environmental Protection Agency (EPA), or be subjea fine imposed by the EPA. All truck engineamafactured prior to October 1, 2002
are not subject to these emission standards. Mamagss analysis led to significant concerns ablmairéliability, fuel efficiency, cost and
warranties of the new engines. There has beenficigut time to test a significant sample of thewengines for use in the Company's fleet.
The Company has already reduced the average atgeatrieady-young company truck fleet from 1.5 geas of December 2001 to 1.2 years
as of September 2002. The Company expects to &keed/ of new trucks with pre-October engines dgrourth quarter 2002. This is
expected to further reduce the average age ofampany truck fleet to about 1.0 years as of Decerb@2. Truck purchases in 2003 will be
dependent on the results of the Company's furdsting and analysis of the new engines, includith the EGR engine manufactured by
Detroit Diesel and the ACERT engine manufacturecherpillar. To the extent the Company purchase®f new trucks in 2003, it would
likely have fewer used trucks to sell. This cowddult in the Company recognizing less gains onaadguipment in 2003.

The Company's cash position as of September 2063@h7 million. The Company expects its cash leaamill decrease in fourth quarter
2002 due to the scheduled $30 million repaymeumtedt in November 2002 and net property additianduding the purchase of new trucks
with pre-October 2002 engines in fourth quarter2@d approximately $80 million to $85 million. Ti@mpany intends to fund the new
truck purchases and debt repayment in fourth qua@@2 through existing cash on hand and cashfllom operations. As a result of the
fourth quarter 2002 truck purchases, capital exjperes$ in the first part of 2003 are expected tddveer, and the Company expects to
generate free cash flow (cash flow from operatless capital expenditures) in the first part of 200

The Company's debt to equity ratio at SeptembeR302 was 7.9%, compared with 8.5% at Decembe2@®11. The Company's debt to total
capitalization ratio (total capitalization equad¢al debt plus total stockholders' equity) was 7a%eptember 30, 2002 compared to 7.8% at
December 31, 2001. As of September 30, 2002, tiep@ay has no equipment operating leases, andfdheteas no off-balance sheet
equipment debt.

Based on the Company's strong financial positicamagement foresees no significant barriers to winigisufficient financing, if necessary.
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Results of Operations:

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

Three Months Ended Nine Months Ended
September 30 September 30
2002 2001 2002 2001
Operating revenues 100.0% 100.0% 100.0% 100.0%

Operating expenses:
Salaries, wages and

benefits 35.8 35.7 36.2 35.7
Fuel 9.6 10.4 8.9 11.0
Supplies and

maintenance 8.6 9.8 9.1 9.2
Taxes and licenses 7.3 7.3 7.4 7.3
Insurance and claims 3.9 3.1 3.8 3.3
Depreciation 9.1 9.0 9.0 9.2
Rent and purchased

transportation 16.4 17.0 171 16.9
Communications and

utilities 1.1 1.0 1.1 1.1
Other 0.1 0.3 0.2 0.3

Total operating
expenses 91.9 93.6 92.8 94.0
Operating income 8.1 6.4 7.2 6.0
Net interest expense and other 0.1 0.2 0.1 0.3
Income before income taxes 8.0 6.2 7.1 5.7
Income taxes 3.0 2.3 2.7 2.1
Net income 5.0% 3.9% 4.4% 3.6%

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

Three Months Ended Nine Months Ended
September 30 % September 30 %
2002 2001 Chang e 2002 2001 Change
Average monthly miles per
tractor 10,283 10,347 (0.6% ) 10,308 10,316 (0.1%)
Average revenues per total
mile (1) $1.242 $1.212 2.5% $1.227 $1.202 2.1%
Average revenues per loaded
mile (1) $1.372 $1.341 2.3% $1.357 $1.336 1.6%
Average percentage of empty
miles 9.52% 9.62% (1.0% ) 9.60% 10.02% (4.2%)
Average tractors in service 7,885 7,735 1.9% 7914 7,676 3.1%
Average revenues per truck
per week (1) $2,947 $2,894 1.8% $2,919 $2,861 2.0%
Non-trucking revenues (in
thousands) $25,792 $19,779 30.4% $71,308 $53,910 32.3%
Total tractors (at quarter
end)
Company 6,900 6,615 6,900 6,615
Owner-operator 1,050 1,135 1,050 1,135
Total tractors 7,950 7,750 7,950 7,750

Total trailers (at quarter
end) 20,200 19,800 20,200 19,800

(1) Net of fuel surcharge revenues.
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Three Months Ended September 30, 2002 Compared tchfee Months Ended
September 30, 2001

Operating revenues increased 4.2% for the threghm@mded September 30, 2002, compared to the [samoel of the prior year, due in part
to a 1.9% increase in the average number of tragtoservice. Revenues also increased due to amwament in the rate per total mile of
three cents a mile, or 2.5%, compared to the sarader a year ago. A better economy and tightetmingk capacity contributed to the
improvement. Over the past several months, we haea meeting with customers to explain the custte of the truckload industry. Both
truckload industry and Company margins, while inyimg, are below acceptable levels for the investraed risk of operating in this
industry. We are actively negotiating rate incrsageiel surcharge revenues, which represent colfecfrom customers for the higher cost of
fuel, decreased from $11.8 million in third quar2801 to $8.2 million in third quarter 2002 duddwer average fuel prices (see fuel
explanation below). Excluding fuel surcharge revanurucking revenues increased 3.8% for the tma@hs ended September 30, 2002,
compared to the same period of the prior year. Resérom non-trucking transportation and other isesvincreased by $6.0 million, most of
which was due to growth with existing customers.

Operating expenses, expressed as a percentagerafing revenues, were 91.9% for the three monttied September 30, 2002, compare
93.6% for the three months ended September 30, ZD@her-operator miles as a percentage of totagnilere 14.7% in third quarter 2002
compared to 16.3% in third quarter 2001. Owner-afzes 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 dutaéochallenging operating conditions. During thgudarter 2002, the Company had
approximately 85 fewer in- service owner-operatocks compared to third quarter 2001. The majaitihis decrease was due to a planned
reduction in business with a specific customeicond quarter 2002 that accounted for a decreds@ ofvner- operator trucks and a
reduction in trucks with another large owner-oparéeet.

Salaries, wages and benefits increased from 3507356.8% of revenues due in part to an increasedrirequency and cost of workers'
compensation claims, higher weekly state workensigensation payment rates, and an increase in vgdd@mpensation excess insurance
premiums. The Company renewed its workers' compens@surance coverage, and for the policy yeairreng April 2002, the Company
increased its self- insurance retention from $0ilban to $1.0 million per claim and has premiumsked coverage with a reputable insurance
company for claims above this amount. The Compamgmiums for this coverage increased by approxipdil.3 million over the

premiums from the prior policy year. In additiohetCompany added about 100 employees in its maintendepartment to reduce the higher
cost of over-the-road repairs. The market for ating and retaining company drivers is becomingenrallenging, and the Company
anticipates that the competition for qualified éris will be high and cannot predict whether it witberience shortages in the future. If such a
shortage was to occur and increases in driver @i@g became necessary to attract and retain driher€ompany's results of operations
would be negatively impacted to the extent thatesponding freight rate increases were not obtained

Fuel decreased from 10.4% to 9.6% of revenuesdallever fuel prices. Average diesel fuel pricesevieigher than historical levels, but were
five cents per gallon lower in third quarter 20@2npared to third quarter 2001. While fuel pricesr@ased during third quarter 2002 due to
pending concerns in the Middle East, fuel pricethird quarter 2001 began to decrease toward tHetthe quarter. Fuel prices have begun
falling again since the end of third quarter 2002, as of November 12, 2002, are still ten centgp#on higher than the fuel prices of
November 12, 2001. The Company's customer fuehsuge reimbursement programs have historically ledahe Company to recover mi

of the higher fuel prices from its customers coredan normalized average fuel prices. These sugehanograms, which generally adjust
weekly based on
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fuel pricing changes, continued to be in effecimythird quarter 2002. After considering the amsuwollected from customers through fuel
surcharge programs, net of reimbursement to owperators, there was a less than $.01 per sharé¢iveegapact on third quarter 2002
earnings per share compared to third quarter 28firegs per share. Shortages of fuel, increaskelrprices, or rationing of petroleum
products can have a materially adverse effect erofierations and profitability of the Company. Twmmpany is unable to predict whether
fuel price levels will increase or decrease inftitare or the extent to which fuel surcharges tlcollected from customers. As of Septen
30, 2002, the Company had no derivative financisiruments to reduce its exposure to fuel pricetdiations.

Supplies and maintenance decreased from 9.8% % 8t6evenues due to (1) less maintenance beirfgrpezd at a higher cost over-thead
versus being performed at company facilities andniproved management of maintenance expensednttease in the amount of
maintenance being performed at company faciligegiired the hiring of additional maintenance pengbnSee the previous discussion of the
increase in salaries, wages and benefits.

Insurance and claims increased from 3.1% to 3.9%\a@nues due to higher excess insurance retdetiets and less favorable claims
experience in third quarter 2002. Insurance preraiimthe liability insurance market have increasigdificantly for many truckload carriers.
The Company has been self-insured and managediitglaims for liability, cargo, and property damdgeover ten years. The Company
renewed its annual liability insurance coveragecforerage in excess of $0.5 million per claim effecAugust 1, 2002. The Company's
premium rate for liability coverage up to $3.0 moitl per claim is fixed through August 1, 2004, whibverage levels above $3.0 million per
claim were renewed effective August 1, 2002. Ferghlicy year beginning August 2002, the Compatota premiums for liability insuranc
remained almost the same as the prior policy ydelevthe Company assumed liability for claims ab&@e0 million and below $5.0 million
per claim. Liability claims in excess of $5.0 nuolfi per claim, if they occur, are covered under puembased policies with reputable
insurance companies.

Rent and purchased transportation decreased frobfalfb 16.4% of revenues due to a reduction in ovaperators and a decrease in
payments to owner-operators for fuel reimburserndestto lower fuel costs. The Company reimburseseowperators for the higher cost of
fuel based on fuel surcharge reimbursements cetieitom customers. This decrease was offset bpaease in purchased transportation for
non-trucking services.

Other operating expenses decreased from 0.3% % 6f tevenues due to improved pricing in the usedkt market. Because of truckload
carrier concerns with new truck engines and lowdustry production of new trucks, the resale vaiuthe Company's premium used trucks
has improved. In third quarter 2002 the Companiizeé gains of $0.6 million on sales of used trutk¢hird parties through its Fleet Truck
Sales retail network compared to losses of $0.lLamiln third quarter 2001.

The Company's effective income tax rate (incomegaas a percentage of income before income taxaesBw 5% for the thremonth period:
ended September 30, 2002 and 2001.

Nine Months Ended September 30, 2002 Compared to i Months Ended
September 30, 2001

Operating revenues increased by 4.1% for the nimetins ended September 30, 2002, compared to the parod of the previous year,
primarily due to a 3.1% increase in the averagebmrrof tractors in service. Revenue per total ngileluding fuel surcharges, increased
2.1%. Fuel surcharge revenues decreased from $8Bign to $16.9 million due to lower average fyelces of approximately 16 cents per
gallon. Excluding fuel surcharge revenues, truckieggenues increased 5.2% for the nine months eGdptember 30, 2002,
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compared to the same period of the prior year. Resérom non- trucking transportation and othevises increased by $17.4 million.

Operating expenses, expressed as a percentagerafing revenues, were 92.8% for the nine montds@i$eptember 30, 2002, compared to
94.0% for the same period of the previous year.

Salaries, wages and benefits increased from 350736.2% of revenues, due to the Company increasimgoyees in its maintenance
department to reduce the higher cost of over-tlagtrepairs, a higher percentage of company dragmpared to owner-operators, and an
increase in workers' compensation expense dugtehivorkers' compensation excess insurance presrameh higher weekly state workers'
compensation payment rates. Fuel decreased frdd@altb. 8.9% of revenues due to lower fuel pricesutance and claims increased from
3.3% to 3.8% of revenues primarily due to higharess insurance premiums and less favorable claiperience. Rent and purchased
transportation increased from 16.9% to 17.1% prigdue to an increase in purchased transportagtating to non-trucking operations,
offset by a decrease in payments to owner-operéiofsel reimbursement, and a reduction in the benof owner-operators.

Accounting Standards:

During June 2001, the Financial Accounting Stansi@&dard (FASB) issued SFAS No. 143, AccountingAsset Retirement Obligations.
This Statement addresses financial accounting ematting for obligations associated with the retiemt of tangible long-lived assets and the
associated asset retirement costs. SFAS 143 recuirenterprise to record the fair value of antasseement obligation as a liability in the
period in which it incurs a legal obligation assaed with the retirement of a tangible long-lives$et. SFAS 143 is effective for fiscal years
beginning after June 15, 2002. As of SeptembeR302, management believes that SFAS 143 will havsignificant effect on the financial
position, results of operations, and cash flowthefCompany.

In April 2002, the FASB issued SFAS No. 145, Resiois of FASB Statement No. 4, 44 and 64, AmendroéRASB Statement No. 13, and
Technical Corrections. The provisions of this staat related to the rescission of Statement Nbadl be applied in fiscal years beginning
after May 15, 2002. As of September 30, 2002, meamegnt believes that SFAS 145 will have no significetfect on the financial position,
results of operations, and cash flows of the Compan

In June 2002, the FASB issued SFAS No. 146, Acéogrior Costs Associated with Exit or Disposal Afes. The provisions of this
statement are effective for exit or disposal atigithat are initiated after December 31, 20020ASeptember 30, 2002, management
believes that SFAS 146 will have no significaneeffon the financial position, results of operasicaind cash flows of the Company.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk.
The Company is exposed to market risk from chamgesmmaodity prices.
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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
surcharge revenues. The Company has implementézheeisfuel surcharge programs with most of its nenebase to offset most of the
higher fuel cost per gallon. The Company cannadligtéhe extent to which higher fuel price levelaymoccur in the future or the extent to
which fuel surcharges could be collected to offsmth increases. As of September 30, 2002, the Qo no derivative financial
instruments to reduce its exposure to fuel prigetélations.

The Company conducts business in Mexico and Carfradtaign currency transaction gains and losses n@renaterial to the Company's
results of operations for third quarter 2002 aridrgeriods. The Company receives payment for fresgrvices performed in Mexico and
Canada primarily in U.S. dollars to reduce foretginrency risk. Accordingly, the Company is not emtty subject to material foreign
currency exchange rate risks from the effects¢kahange rate movements of foreign currencies woai@ on the Company's future costs or
on future cash flows.

Item 4. Controls and Procedures.

Within the 90 days prior to the date of this reptite Company carried out an evaluation, undestipervision and with the participation of
the Company's management, including the Comparhief Executive Officer and Chief Financial Officerf,the effectiveness of the design
and operation of the Company's disclosure contmatsprocedures, as defined in Exchange Act Rulelt%d). Based upon that evaluation,
the Company's Chief Executive Officer and Chiefdficial Officer concluded that the Company's disglesontrols and procedures are
effective in enabling the Company to record, preceemmarize and report information required tinb&ided in the Company's periodic
SEC filings within the required time period. Théi@ve been no significant changes in the Compantgsnial controls or in other factors that
could significantly affect internal controls subgeqt to the date the Company carried out its evialua

PART II
OTHER INFORMATION
Item 6. Exhibits and Reports on Form 8-K.
(a) Exhibits

Exhibit 99.1 Certification Pursuant to 18 U.S.CctBmn 1350, as Adopted Pursuant to Section 908@Barbanes-Oxley Act of 2002 Exhibit
99.2 Certification Pursuant to 18 U.S.C. Sectiof(,&s Adopted Pursuant to Section 906 of the Bath®xley Act of 2002

(b) Reports on Form 8-K.

() A report on Form 8-K, filed July 22, 2002, redeng a news release on July 16, 2002, announbe@bmpany's operating revenues and
earnings for the second quarter ended June 30, 2002

(i) A report on Form 8-K, filed August 6, 2002,qwiding the sworn statements of the Principal ExgeuOfficer and the Principal Financial
Officer required under Section 21(a)(1) of the Sitims Exchange Act of 1934.

15



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

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

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

James L. Johnson
Vi ce President, Controller and
Cor porate Secretary
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CERTIFICATIONS
I, Clarence L. Werner, certify that:

1. I have reviewed this quarterly report on ForraQ f Werner Enterprises, Inc.;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this quarterly report is being prepared;

b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahyatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enal weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: November 13, 2002

/sl Carence L. \Werner

G arence L. Werner
Chai rman and Chi ef Executive O ficer
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CERTIFICATIONS
[, John J. Steele, certify that:

1. I have reviewed this quarterly report on ForraQ f Werner Enterprises, Inc.;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in lighedfircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this quarterly report is being prepared;

b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahyatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any enal weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: November 13, 2002

/sl John J. Steele

John J. Steele
Vice President, Treasurer, and Chief Financial Oficer
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Exhibit 99.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form QGer the period ending September 30, 2(
(the "Report") filed with the Securities and ExcharCommission, |, Clarence L. Werner, Chairman@higf Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01 2 adopted pursuant to Section 906 of the Sasbk@mley Act of 2002, that to the best
of my knowledge:

1.The Report fully complies with the requiremenitsection 13(a) or 15(d) of the Securities ExchaAgeof 1934; and

2.The information contained in the Report fairlggents, in all material respects, the financiadd@n and results of operations of the
Company.

Novenber 13, 2002 /sl Clarence L. Werner

Cl arence L. Werner
Chai rman and Chi ef Executive O ficer



Exhibit 99.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350
(SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wernatdgprises, Inc. (the "Company") on Form QCer the period ending September 30, 2(
(the "Report") filed with the Securities and ExcgarCommission, I, John J. Steele, Vice Presideegdurer, and Chief Financial Officer of
the Company, certify, pursuant to 18 U.S.C. Secti®®0, as adopted pursuant to Section 906 of tHeaBas-Oxley Act of 2002, that to the
best of my knowledge:

1.The Report fully complies with the requiremenitsection 13(a) or 15(d) of the Securities ExchaAgeof 1934; and

2.The information contained in the Report fairlggents, in all material respects, the financiadd@n and results of operations of the
Company.

Novenber 13, 2002 /sl John J. Steele
John J. Steele
Vi ce President, Treasurer, and
Chi ef Financial Oficer
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