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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)
Xl QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
FOR THE QUARTERLY PERIOD ENDED JUNE 30, 2007
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO
Commission File Number
000-23189
(Exact name of registrant as specified in its chaetr)
Delaware 41-188363C
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
8100 Mitchell Road, Eden Prairie, Minnesote 553442248

(Address of principal executive offices) (Zip Code)

(952) 937-8500

(Registrant’s telephone number, 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 requireiilésuch reports) and (2) has been sut

to such filing requirements for the past 90 day¥es No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, poa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRnle 12b-2 of the Exchange Act. (Check one):

Large accelerated filerlx] Accelerated filer (I Non-accelerated filer]
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). YesO No
As of August 3, 2007, the number of shares outdatgnaf the registrant's Common Stock, par valué$ér share, was 172,574,259.
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PART | — FINANCIAL INFORMATION

ITEM 1. Financial Statements

C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
(In thousands, except per share data)
(unaudited)

ASSETS
CURRENT ASSETS
Cash and cash equivalel
Available-for-sale securitie
Receivables, net of allowance for doubtful accowfit$28,773 and $29,0:
Deferred tax assi
Prepaid expenses and otl
Total current asse
PROPERTY AND EQUIPMENT, ne
GOODWILL
INTANGIBLE AND OTHER ASSETS, ne
Total asset

LIABILITIES AND STOCKHOLDERS' INVESTMENT
CURRENT LIABILITIES:
Accounts payable and outstanding che
Accrued expense
Compensation and prc-sharing contributiot
Other accrued expens
Total current liabilities
LONG TERM LIABILITIES:
Non-current income taxes payalt
Nongqualified deferred compensation obligat
Total liabilities
STOCKHOLDER¢ INVESTMENT:
Preferred stock, $0.10 par value, 20,000 sharé®ered; no shares issued or outstan:

December 31

Common stock, $0.10 par value, 480,000 shares apgiolp 174,161 shares issued, 172,132 and 172,656

shares outstandir
Retained earning
Additional paic-in capital
Accumulated other comprehensive income (li
Treasury stock at cost (2,030 and 1,504 shi

Total stockholder investmen
Total liabilities and stockholde’ investmen

See accompanying notes.
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June 30,
2007 2006
$ 288,69: $ 348,59:
131,65: 124,76°
880,59! 764,99!
7,22¢ 7,61¢
18,20’ 10,18(
1,326,37. 1,256,14
93,77¢ 82,07:
270,19: 261,76t
38,60¢ 31,70¢
$1,728,94; $1,631,69:
$ 614,78. $ 540,12¢
59,58% 98,40¢
36,14¢ 48,41
710,51 686,94¢
8,44z —
1,232 1,022
720,19: 687,97.
17,21: 17,26¢
903,13° 807,98:
187,23: 184,46:
1,70¢ (202)
(100,53%) (65,78
1,008,75. 943,72:
$1,728,94; $1,631,69:
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C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operation€amprehensive Income
(In thousands, except per share data)

(unaudited)

GROSS REVENUE!
Transportatior
Sourcing
Information Service
Total gross revenue
COST OF TRANSPORTATION, PRODUCTS AND HANDLIN
Transportatior
Sourcing

Total cost of transportation, products and hanc
GROSS PROFIT:
SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES
Personnel expens
Other selling, general, and administrative expe

Total selling, general, and administrative expel

INCOME FROM OPERATIONS
INVESTMENT AND OTHER INCOME

INCOME BEFORE PROVISION FOR INCOME TAXE
PROVISION FOR INCOME TAXES

NET INCOME
OTHER COMPREHENSIVE INCOME

Foreign currency translation adjustment and @
COMPREHENSIVE INCOME

BASIC NET INCOME PER SHARI
DILUTED NET INCOME PER SHARE

BASIC WEIGHTED AVERAGE SHARES OUTSTANDIN(
DILUTIVE EFFECT OF OUTSTANDING STOCK AWARD:!

DILUTED WEIGHTED AVERAGE SHARES OUTSTANDINC

See accompanying notes.
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Three Months Ended
June 30,

Six Months Ended
June 30,

2007

2006

2007

2006

$1,511,17. $1,363,24i

$2,811,59. $2,579,15!

357,06: 326,85! 665,35 600,27!
11,49: 10,89¢ 22,10: 20,68:
1,879,721 1,700,99  3,499,05.  3,200,11
1,240,08° 1,130,320 2,278,071  2,123,26!
328,74 300,05 613,14 551,17(
1,568,82 1,430,37i 2,891,22. 2,674,43
310,89¢ 270,61¢ 607,82¢ 525,67t
141,23: 129,60¢ 283,00° 256,82(
39,87 37,09: 79,83¢ 72,50¢
181,10 166,70: 362,84! 329,32
129,79 103,91t 244,98; 196,35:
3,43( 2,871 7,02¢ 5,54z
133,22: 106,79} 252,00¢ 201,89
50,92¢ 40,20 96,74¢ 77,18¢
82,29¢ 66,59¢ 155,26 124,70t
80¢€ 1,76( 1,91( 2,09¢

$ 83,10f $ 68,35 $ 157,17- $ 126,80
$ 04¢ $ 03¢ $ 091 $ 0.75
$ 047 $ 0.3t $ 08¢ $ 0.71
170,94: 171,21! 171,06: 171,05:
3,25¢ 3,98 3,66: 4,01¢
174,20( 175,19t 174,72 175,07(
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C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(In thousands)
(unaudited)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Stocl-based compensatic
Depreciation and amortizatic
Provision for doubtful accoun
Other nor-cash incom
Changes in operating elemer
Accounts receivabl
Prepaid expenses and otl
Accounts payable and outstanding che
Accrued compensation and profit sharing contribu
Accrued income taxes and ott
Net cash provided by operating activit
INVESTING ACTIVITIES
Purchases of property and equipm
Purchases of availal-for-sale-securities
Sales/maturities of availat-for-sale-securities
Cash paid for acquisitior
Other
Net cash used for investing activiti
FINANCING ACTIVITIES
Proceeds from stock issued for employee benefity
Repurchase of common sta
Excess tax benefit on stock based compensatios
Cash dividend
Net cash used for financing activiti
Effect of exchange rates on cz
Net increase (decrease) in cash and cash equis
CASH AND CASH EQUIVALENTS, beginning of peric
CASH AND CASH EQUIVALENTS, end of perio

See accompanying notes.
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Six Months Ended

June 30,

2007 2006
$ 155,26:  $124,70¢
23,98¢ 26,85¢
13,16: 11,547
3,56: 3,307
(6,267 (3,470
(119,45) (75,049
(8,026 (5,499
74,70¢ 65,32
(39,516 (34,959
(1,775 2,91¢
95,65! 115,68:
(23,507 (15,807
(85,72f (55,116
79,13: 54,51:
(9,260 (33,979
(53) (92€)
(39,409 (51,309
12,42¢ 16,13¢
(78,097 (37,699
10,33¢ 9,367
(62,729  (45,370)
(118,05) (57,569
1,90¢ 1,96¢
(59,900) 8,77¢
348,59:. 230,62¢
$ 288,69  $239,40¢
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C.H. ROBINSON WORLDWIDE INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(Unaudited)

1. General
Basis of Presentation

C.H. Robinson Worldwide, Inc. and our subsidiafitise company,” “we,” “us,” or “our”) are a globalrovider of multimodal transportation
services and logistics solutions through a netvedrR17 branch offices operating in North Americar@pe, Asia, and South America. The
condensed consolidated financial statements indhel@ccounts of C.H. Robinson Worldwide, Inc. andmajority owned and controlled
subsidiaries. Our minority interests in subsidisuiage not significant. All intercompany transacti@md balances have been eliminated in the
condensed consolidated financial statements.

The condensed consolidated financial statementshvéte unaudited, have been prepared pursuahétautes and regulations of the
Securities and Exchange Commission (“SEC”). Inapinion, these financial statements include aluatipents (consisting only of normal
recurring adjustments) necessary for a fair prediemt of the results of operations for the integariods presented. The results of operations
for the three and six months ended June 30, 2002606 are not necessarily indicative of resulise@xpected for the entire year.

Consistent with SEC rules and regulations, we ltavelensed or omitted certain information and fotarlisclosures normally included in
financial statements prepared in accordance witbwatting principles generally accepted in the UhB¢ates. You should read the condensed
consolidated financial statements and related rintegnjunction with the consolidated financialtstaents and notes in our Annual Repor
Form 10-K for the year ended December 31, 2006.

2. New Accounting Pronouncements

In July 2006, the Financial Accounting StandardaffiqFASB) issued Interpretation No. 4&;counting for Uncertainty in Income Taxeah—
Interpretation of FASB Statement No. (FIN 48), which clarifies the accounting for un@énty in tax positions. This Interpretation regsire
that our financial statements recognize the imphettax position, if that position is more likdélyan not of being sustained on audit, based on
the technical merits of the position. We adopted &8 on January 1, 2007. See Note 6.

In September 2006, the FASB issued Statement afi€ial Accounting Standard (SFAS) No. 16@jr Value MeasurementsSFAS No. 157
defines fair value, establishes a framework for sneag fair value in generally accepted accountirigciples and expands disclosures about
fair value measurements. This Statement appliethir accounting pronouncements that require anpéair value measurements, the FA
having previously concluded in those accountingqiptmcements that fair value is the relevant measeme attribute. Accordingly, this
Statement does not require any new fair value nreagents. The provisions of SFAS No. 157 are effedir us as of January 1, 2008. We
are currently evaluating the impact, if any, thegttbn of SFAS No. 157 will have on our operatingame or net income.

3. Goodwill and Intangible Assets
A summary of our intangible assets is as followstliousands):

Amortizable
intangible
assets
December 31, 2006
Gross $ 25,04
Accumulated amortizatio (9,08¢)
Net $ 15,95]
Amortizable
intangible
assets
June 30, 200
Gross $ 27,49]
Accumulated amortizatio (11,827
Net $ 15,67«
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Amortizable intangible assets consist primarilyco$tomer lists and non-compete agreements.

The change in the carrying amount of goodwill fog period ended June 30, 2007 is as follows (inghods):

Balance December 31, 20 $ 261,76t
Gooduwill associated with acquisitions, 1 6,807
Foreign currency translatic 1,61¢
Balance June 30, 20( $270,19:

Amortization expense for the six months ended B&007 and 2006 for other intangible assets @& Million and $2.4 million. Estimat:
amortization expense for each of the five succegfigtal years based on the intangible assetsnat 30, 2007 is as follows (in thousands):

Remainder of 200 $2,71¢

2008 5,36¢

2009 5,22(

2010 1,61¢

2011 75€

Thereaftel —
4. Litigation

As we previously disclosed, during 2002 we were @duas a defendant in two lawsuits brought by a rmurabpresent and former employe
The first lawsuit alleged a hostile working envinoent, unequal pay, promotions, and opportunitiesviamen, and failure to pay overtime
(“FLSA"). The second lawsuit alleged a failure taypovertime. The plaintiffs in both lawsuits soughspecified monetary and non-monetary
damages and class action certification.

On March 31, 2005, the judge issued an order dgmsfass certification for the hostile working emriment claims, and allowing class
certification for certain claims of gender discnvation in pay and promotion. The judge also graot@dmotions for summary judgment as to
the hostile working environment claims of ten of ttamed plaintiffs, and dismissed those claims.

The gender discrimination class claims and the mimgtwo hostile work environment claims were lggttin 2006. The settlement consist:
$15 million for all damages, costs, and attornéges. The settlement also includes programmaitiefreffered by us. As a condition of the
settlement, we made no admission of liability. T1& million is within our insurance coverage limigd has been funded by the insurance
carriers. Although it has been funded by the insceacarriers, those carriers reserved the righeék a court ruling that a portion of the
settlement was not covered under their policied,aso to dispute payment of certain defense d@ostsred in that litigation. These insurance
issues are discussed below as “Class Coverageslssue

The settlement of the gender discrimination cldaisns did not include the overtime pay lawsuitstta claims of putative class members
subsequently filed individual Equal Employment Ogipnity Commission (EEOC) charges after the demialass status on March 31, 2005.
Fifty-four of those claimants filed lawsuits; ofobe, twenty-one are still pending. Nearly all &f tesolved lawsuits were settled for nuisance
value. We are vigorously defending the remainingrghs and lawsuits, and have been advised by iffilicbunsel that no further lawsuits
are expected to be filed.

Insurance coverage litigation has been commenceeeba us and one of our insurance carriers conugthe above-referenced Class
Coverage Issues and also concerning insuranceageéor the individual lawsuits. Countersuits segla declaratory judgment on these
insurance issues are currently pending in MinneStage Court. We will continue to vigorously assarnt claims for maximum insurance
coverage for the remaining coverage issues.

With respect to the FLSA overtime claims, the judiggeied an order granting in full our Motion to Bedy the FLSA collective action on
September 26, 2006. The judge retained jurisdiaicer the named plaintiffs’ FLSA overtime claims

7
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and dismissed the claims of the opt-in plaintiff&thout prejudice to their right to bring their owtaims in separate lawsuits in appropriate
venues. Approximately 525 of the dismissed optlainpiffs either filed or joined in lawsuits asdag individual FLSA claims for failure to
pay overtime. All of the FLSA plaintiffs have agte® settlement. The process to have the settlemmentewed and approved by a Court is
now on-going.

Currently, the amount of any loss from the remajrimdividual gender claims is not expected to béemial to us. We are not subject to any
other pending or threatened litigation other thautine litigation arising in the ordinary courseonfr business operations, none of which is
expected to have a material adverse effect onioandial condition, results of operations, or clsivs.

5. Stock-based compensation

Effective January 1, 2006, we adopted SFAS 1ZRre-Based PaymentUnder SFAS 123R, stock-based compensation costésured at
the grant date based on the value of the awardsanedognized as expense over the vesting periedh&d previously adopted the fair value
recognition provisions of SFAS 123 in January 2aing the retroactive restatement method.

Our net income for the six months ended June 307 2@cludes $24.0 million of compensation costs $b@.3 million of income tax benefits
related to our stock-based compensation arrangsmn®@nt net income for the six months ended Jun@@@6 includes $26.9 million of
compensation costs and $10.4 million of incomeb@mefits related to our stock-based compensatiamgements.

As of June 30, 2007, there was a total of $47.Hanibf unrecognized compensation costs assoctatedr stock-based compensation plans.
Of this amount, $46.0 million is related to ourtriesed stock plan, nearly all of which is subjeztvesting based on company performance
over a period of five years through December 3102@nd an additional $1.2 million is related tocktoptions, that are scheduled to be
recognized over their vesting period that extendd the first quarter of 2008.

Stock Award Plans

Our 1997 Omnibus Stock Plan allows us to grantgegtock awards, including stock options at fa@rket value and restricted shares and
units, to our key employees and outside direc#dnmsiaximum of 28,000,000 shares can be granted uhdeplan; approximately 11,800,000
shares were available for stock awards as of JOn2@®7, which cover stock options and restrictedisawards. Awards that expire or are
cancelled without delivery of shares generally lInee@vailable for issuance under the plans.

Restricted Stock Plan— We have awarded to certain key employees ancenmgieyee directors restricted shares and restrigtéd, which

are subject to certain vesting requirements basdti@operating performance of the company ovéereaylear period. The awards also con
restrictions on the awardees’ ability to sell @nsfer vested shares or units for a specified dgexidcime. The fair value of these shares is
established based on the market price on the dagtaot discounted for post-vesting holding resimits. The discount has ranged from 12-13
percent based on the different post-vesting holdasgrictions. These grants are being expensedtbgeresting period based on the terms of
the awards.

We have also awarded restricted shares to certgirkployees that vest primarily based on theitiooad employment. The value of these
awards is established by the market price on tke afathe grant and is being expensed over theéngeperiod of the award.

We have also issued to certain key employees ctsdrunits which are fully vested upon issuancecmdain restrictions the awardees’
ability to sell or transfer vested units for a sfied period of time. The fair value of these shwieestablished using the same method
discussed above. These grants have been expenaegl tthe year they were earned by employees.

Stock options— The contractual lives of all options as origipajtanted are 10 years. Options vest over a fiw-period from the date of
grant, with none vesting the first year and onerignaresting each year after that. Recipients ble @ exercise options using a stock swap
which results in a new, fully-vested restoratioiapwith a grant price established based on the dbthe swap, and a remaining contractual
life equal to the remaining life of the originaltmm. Options issued to non-employee directors westediately. The fair value per option is
established using the Bla@e¢holes option pricing model with the resulting @xge being recorded over the vesting period ohtterd. Othe
than restoration options, we have not issued amysteck options since 2003.

8
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Employee Stock Purchase Plar Our 1997 Employee Stock Purchase Plan allowimloyees to contribute up to $10,000 of their ahnu
cash compensation to purchase company stock. Rgrgnie is determined using the closing pricehenast day of the quarter, discounted
by 15 percent. Shares are freely tradable immdgidEenployees purchased approximately 42,000 shafrear common stock at an aggrec
cost of $1.9 million during the quarter ended J88g2007.

6. Income Taxes

C. H. Robinson Worldwide, Inc. and its 80 percemtrfiore) owned U.S. subsidiaries file a consoliddézleral income tax return. We file
unitary or separate state returns based on sliaig fequirements. With few exceptions, we arearker subject to audits of U.S. federal, <
and local, or non-U.S. income tax returns befoi@220

We adopted the provisions of FIN 48 on January0D,72As a result of the implementation of FIN 4& r@cognized a $2.6 million decrease
in the liability for unrecognized tax benefits, whiwas accounted for as an increase to the Jahu@607 balance of retained earnings. At
date of adoption, we had $7.2 million of unrecogditax benefits, all of which would affect our efige tax rate if recognized. We are not
aware of any tax positions for which it is reasdpgiwssible that the total amount of unrecognizediienefit will significantly increase or
decrease in the next twelve months.

We recognize interest and penalties related torteiogax positions in income tax expense. At atoptwe had accrued approximately $1.3
million payment of interest and penalties. Thereen® material changes for the three months endgee 30, 2007.

ITEM 1A. Risk Factors

In addition to the other information set forth imistreport, you should carefully consider the feztiscussed in Part |, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for §fear ended December 31, 2006, which could matgrddiiéct our business, financial
condition or future results. The risks describeduin Annual Report on Form 10-K are not the ondksifacing our company. Additional risks
and uncertainties not currently known to us or thatcurrently deem to be immaterial also may maligradversely affect our business,
financial condition and/or operating results.

ITEM 2.  Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

You should read the following discussion of ouaficial condition and results of operations in coojion with our condensed consolidated
financial statements and related notes.

Forward-looking Information

Our quarterly report on Form 10-Q, including thisadission and analysis of our financial conditiod aesults of operations and our
disclosures about market risk, contains certaimérd-looking statements.” These statements reptesg expectations, beliefs, intentions,
or strategies concerning future events and by tiiire involve risks and uncertainties. Forwankiog statements include, among others,
statements about our future performance, the caatiion of historical trends, the sufficiency of @aurces of capital for future needs, the
effects of acquisitions, the expected impact oéntly issued accounting pronouncements, and treomé or effects of litigation. Risks that
could cause actual results to differ materiallyrrour current expectations include changes in makand and pricing for our services, the
impact of competition, changes in relationshipswaitir customers, freight levels and our abilitgboirce capacity to transport freight, our
ability to source produce, the risks associated litigation and insurance coverage, our abilityrtiggrate acquisitions, the impacts of war,
the risks associated with operations outside thitedrstates, risks associated with the producesimguincluding food safety and
contamination issues, and changing economic camditiTherefore, actual results may differ materithm our expectations based on these
and other risks and uncertainties, including thescribed in Item 1A. Risk Factors of our AnnuapB# on Form 10-K filed with the
Securities and Exchange Commission for the yeag@mcember 31, 2006, filed on March 1, 2007.

Overview
Our Company

We are a global provider of multimodal transpodatservices and logistics solutions, operatingughoa network of branch offices in North
America, Europe, Asia, and South America. We ameraasset based transportation provider, meaningovet own the transportation
equipment that is used to transport our custoniegigiht. We work with approximately 45,000 trangption companies worldwide, and
through those relationships we select and hiragpgopriate transportation providers to meet ostauers’ needs. As an integral part of our
transportation services, we provide a wide rangeabfe-added logistics services, such as supplinaralysis, freight consolidation, core
carrier program management, and information repgurti
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In addition to multimodal transportation serviceg, have two other logistics business lines: frasltlpce sourcing and fee-based information
services. Our Sourcing business is the buying ehithg of fresh produce. We purchase fresh prodhogugh our network of produce
suppliers and sell it to wholesalers, grocery hetsj restaurants, and foodservice distributorshénmajority of cases, we also arrange the
transportation of the produce we sell through elationships with specialized transportation congmrOur Information Services business is
our subsidiary, Tehek Systems, Inc., which provides a variety of aggament and information services to motor cargenganies and to fu
distributors. Those services include funds transfigver payroll services, fuel management seryiees fuel and use tax reporting.

Our Business Model

We are a service company. We act principally toslde and expertise in the procurement and ex@tufi transportation and logistics,
including sourcing of produce products for our onsérs. Our gross revenues represent the totalrdellae of services and goods we sell to
our customers. Our gross profits are our grossmge® less the direct costs of transportation, misgdand handling, including motor carrier,
rail, ocean, air, and other costs, and the purcpase of the products we source. Our gross prafiésthe primary indicator of our ability to
source, add value, and sell services and produatsate provided by third parties, and we condidem to be our primary performance
measurement. Accordingly, the discussion of owlte®f operations below focuses on the changesiirgross profits.

We keep our business model as variable as pogsibléiow us to be flexible and adapt to changingneenic and industry conditions. We buy
most of our transportation capacity and produce spotmarket basis. We also keep our personnel and offerating expenses as variabl
possible. Compensation, our largest operating esqges performance oriented and, for most employeti®e branch network, based on the
profitability of our branch offices.

In addition, we do not have pre-committed targetsheadcount growth. Our personnel decisions acerdealized. Our branch managers
determine the appropriate number of employeeshfar tffices, within productivity guidelines, based their branch’s volume of business.
This helps keep our personnel expense as varialgessible with the business.

Our Branch Network

Our branch network is a major competitive advant®géiding local customer and carrier relationsHiygs been an important part of our
success, and our worldwide network of offices sufgpour core strategy of serving customers localftionally, and globally. Our branch
offices help us penetrate local markets, providefm-face service when needed, and recruit carr@ur branch network also gives us
knowledge of local market conditions, which is imjaat in transportation because it is so dynaméraarket-driven.

Our branches work together to complete transactiodscollectively meet the needs of our customesiy of our transactions are shared
transactions between branches. For many of ouifisignt customer relationships, we coordinate dtores in one branch and rely on multi
branch locations to deliver specific geographicn@dal needs. In addition, our methodology of pringdservices is very similar across all
branches. Our North American branches have a conteatimology platform that they use to match customeds with supplier capabilities,
to collaborate with other branch locations, andtilize centralized support resources to complétiaeets of the transaction.

We are planning to open five to seven branchesdl2007, three of which were opened during thersgtcarter. Because we usually open
new offices with only two or three employees, wendb expect them to make a material contributioauofinancial results in the first few
years of their operatiol

Our People

We are a service company, and our continued suezegspendent on our ability to continue to hird egtain talented, productive people. (
headcount grew by 162 employees during the secoadar of 2007. Branch employees act as a teaheindales efforts, customer service,
and operations. A significant portion of our bramechployees’ compensation is performance-orientaset) on individual performance and
the profitability of their branch. We believe tmigakes our sales employees more service-orientedséal, and creative. In 2003, we
implemented a restricted stock program to betignalur key employees with the interests of ourshalders, and to motivate and retain
them for the long-term. These restricted stock d&a&est based on the performance of the companyadfiie year period, and have been
awarded annually since 2003.
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Our Customers

We work with approximately 25,000 customers rangmsize from Fortune 100 companies to small farhilginesses, in many different
industries. Our customer base is very fragmente@006, our top 100 customers represented approsiynane-third of our total gross
profits, and our largest customer was approximaqdgrcent of our total gross profits.

Our Carriers

Our carrier base of approximately 45,000 carriectuides motor carriers, railroads (primarily intefal service providers), airfreight, and
ocean carriers. Approximately 75 percent of oupstants in 2006 were transported by motor carrleashad less than 100 tractors. While
volume with many of these new providers may sglidmall, we believe the growth in our contractieametwork positions us to continue to
meet our customers’ needs. No single truckloaderarepresents more than one percent of our trackt@apacity.

Our Goals

Since we became a publicly-traded company in 18ai7Jong-term compounded annual growth target le@s 115 percent for gross profits,
income from operations, and earnings per share. gtel was based on an analysis of our performiartbe previous twenty years, during
which our compounded annual growth rate was 15gmrélthough there have been periods where we havachieved these goals, since
1997 we have exceeded this compounded growth gadl three categories. Our expectation is that tivee, we will continue to achieve our
long-term target of 15 percent growth, but thatwil have periods in which we exceed that goal padods in which we fall short. We
expect to reach our long-term growth primarily thgh internal growth but acquisitions that fit owowth criteria and culture may also
augment our growth. In the second quarter of 2@@7met our long-term growth goal in gross profithjch grew 14.9 percent to $310.9
million over the second quarter of 2006. We excdamie long-term growth goal in income from operaipwhich increased 24.9 percent to
$129.8 million, and in diluted earnings per shareich increased 23.7 percent to $0.47. Truck trartafion represents approximately 75
percent of our gross profits. If the widely pulttied slowdown in the truck market continues throtighremainder of 2007, the growth of our

gross profits, operating income, and earnings parescould slow.

Results of Operations

The following table sets forth our gross profit gias, or gross profit as a percentage of grossue& between services and products:

Transportatior
Sourcing
Information Service:

Total

The following table summarizes our gross profitssbyvice line:

Gross profits (in thousand
Transportation
Truck
Intermodal
Ocear
Air
Miscellaneous
Total transportatiol

Sourcing
Information Service

Total
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Three Months Ended

Six Months Ended

June 30, June 30,
2007 2006 2007 2006
17.% 17.1% 19.(% 17.1%
7. 8.2 7.8 8.2
100.( 100.( 100.( 100.(
16.5% 15.% 17.2% 16.4%
Three Months Ended Six Months Ended
June 30, June 30,
% %
2007 2006 change 2007 2006 change
$232,89. $201,43. 15.6% $462,03: $396,56: 16.5%
10,19( 9,572 6.t 19,57( 17,50: 11.t
10,79¢ 8,59t 25.€ 20,04¢ 17,41¢ 15.1
8,22¢ 6,432 27.t 15,05¢ 11,477 31.z
8,98: 6,891 30.4 16,81 12,92¢ 30.1
271,08t 232,92. 16.4 533,51¢ 455,88¢ 17.C
28,31¢ 26,79¢ 5.7 52,21: 49,10¢ 6.3
11,49: 10,89¢ 54 22,10: 20,68: 6.6
$310,89¢ $270,61¢ 14.9% $607,82f $525,67¢ 15.6%
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The following table represents certain statememipafrations data shown as percentages of our gros:

Three Months Ended Six Months Ended
June 30, June 30,
2007 2006 2007 2006
Gross profits 100.(% 100.(% 100.% 100.(%
Selling, general, and administrative exper
Personnel expens 45.4 47.€ 46.€ 48.€
Other selling, general, and administrative expe 12.¢ 13.7 13.1 13.¢
Total selling, general, and administrative expel 58.2 61.€ 59.7 62.€
Income from operatior 41.¢ 38.4 40.: 37.4
Investment and other incon 1.1 1.1 1.2 1.1
Income before provision for income tay 42.¢ 39.F 41.F 38.4
Provision for income taxe 16.4 14.¢ 16.C 14.7
Net income 26.5% 24.€% 25.5% 23.1%

Three Months Ended June 30, 2007 Compared to Thrddonths Ended June 30, 2006

REVENUES. Gross revenues for the three months ended Jurg08@,were $1.9 billion, an increase of 10.5% over $illion in 2006.
Gross profits for the three months ended June @07 2vere $310.9 million, an increase of 14.9% @&&%0.6 million in 2006. This was the
result of an increase in Transportation gross fwafi 16.4% to $271.1 million, an increase in Smgagross profits of 5.7% to $28.3 million,
and an increase in Information Services gross {grofi5.4% to $11.5 million.

During the second quarter of 2007, our gross praditgin, or gross profits as a percentage of g@asnues, increased to 16.5% from 15.9%
in 2006. Transportation gross profit margin incezht 17.9% in 2007 from 17.1% in 2006. Sourcingsgrprofit margin decreased to 7.9%
2007 from 8.2% in 2006. Information Services busiis a fee-based business which generates 1008 gafit margin.

Transportation gross profits increased 16.4% tdl$2willion in the second quarter of 2007 from $23aillion in 2006.

Truck gross profits, including less-than-truckldadL), increased 15.6% to $232.9 million in 200Tm8ar to the first quarter of 2007,
approximately half of our growth in truck gross fitowas driven by volume growth, and the othef Halven by expanded profit margins d
to widely available truck capacity in the markeg@laPricing on average in the quarter was esshynfliatl with a year ago. While we feel very
positive about continuing to take market shareastdeving our long-term target of 15% gross prgfdwth, our truck gross profit growth has
continued to slow, corresponding to the slowing dedin the overall market, and margin percentagepesisons will be much more diffict
in the second half of this year.

For the three months ended June 30, 2007, interingodss profits increased 6.5% to $10.2 milliomfr$9.6 million in 2006. This increase
was due to an increase in volumes, driven primégiyew customer growth.

In our international forwarding business, our aid @cean gross profits combined increased 26.6%eisecond quarter of 2007. Growth in
international forwarding resulted from margin exgian and volume growth. Our volumes grew due to oestomer growth in both ocean
and air, and from increased project-based airftdigsiness with existing customers.

Miscellaneous transportation gross profits corsfistustoms brokerage fees, transportation managefiews) and other miscellaneous
transportation related services. The increase @f8Qo $9.0 million in 2007 was driven by volumer@ases in our transportation
management business.
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For the three months ended June 30, 2007, sougeass profits increased 5.7% to $28.3 million. Gourcing gross profit margins declined
from 8.2% in 2006 to 7.9% in 2007 due to higherkatprices for certain produce commodities, caysedarily by weather issues through
the growing season.

Information Services is comprised entirely of revemgenerated by our subsidiary, T-Chek Systemstheosecond quarter of 2007,
Information Services gross profits increased by®std $11.5 million due to transaction volume growatid an increase in pricing related to
certain truck stop services.

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES. Many of our selling, general, and administrativeexses are variable in
relation to gross profits.

Personnel expenses increased by 9.0% to $141@dmfdir the three months ended June 30, 2007 anetdsed as a percentage of gross
profits to 45.4% in 2007 from 47.9% in 2006. Persgdrexpenses account for nearly 80% of our totiihge general and administrative
expenses. Expenses related to our restricted ptogkam and various other incentive plans are basegtowth in our earnings. Our slower
earnings growth in the second quarter of 2007 coeaptn the second quarter of 2006 resulted in sedse in expense related to some of
these incentive plans. This contributed to our gemel expenses growing slower than our gross profit

Other selling, general, and administrative expefmethe three months ended June 30, 2007 wer®$8@lion, an increase of 7.5% from
$37.1 million in 2006. As a percentage of grosdifsmoother selling, general, and administrativeenses decreased to 12.8% compared to
13.7% in 2006. We strive to keep our expenses @abla as possible. With our gross profit growthihie second quarter of 2007, we did gain
leverage in our other selling, general, and adnratise expenses.

INCOME FROM OPERATIONS. Income from operations increased 24.9% to $129lBomifor the three months ended June 30, 2007.
This increase was primarily driven by the growtlour gross profits. Income from operations as ag@age of gross profits was 41.7% and
38.4% for the three months ended June 30, 200Thenitiree months ended June 30, 2006.

INVESTMENT AND OTHER INCOME. Investment and other income increased 19.2% toi®8lién for the three months ended June 30,
2007. Our cash and cash equivalents as of JurZ08@,increased $49.3 million over the balance akipé 30, 2006, which contributed to
increased investment income. In addition, our pticfyield also increased due to increases in steonh interest rates.

PROVISION FOR INCOME TAXES. Our effective income tax rate was 38.2% for theoadaquarter of 2007 and 37.6% for the second
quarter of 2006. The effective income tax ratebfoth periods is greater than the statutory fedacaime tax rate primarily due to state incc
taxes, net of federal benefit.

NET INCOME. Netincome increased 23.6% to $82.3 million fortiivee months ended June 30, 2007. Basic net inpemghare increased
23.1% to $0.48 for the three months ended Jun2@Y. Diluted net income per share increased 2307$6.47 for the three months ended
June 30, 2007.

Six Months Ended June 30, 2007 Compared to Six Mom$é Ended June 30, 2006

REVENUES. Gross revenues for the six months ended June 80, &6re $3.5 billion, an increase of 9.3% over 8libn in 2006. Gross
profits for the six months ended June 30, 2007 \86f¥.8 million, an increase of 15.6% over $525ilfian in 2006. This was the result of
increase in Transportation gross profits of 17.0%333.5 million, an increase in Sourcing grosgitsrof 6.3% to $52.2 million, and an
increase in Information Services gross profits 886 to $22.1 million.

For the period, our gross profit margin, or grossifs as a percentage of gross revenues, incraased 4% from 16.4% in 2006.
Transportation gross profit margin increased t@%®9in 2007 from 17.7% in 2006. Sourcing gross profrgin decreased to 7.8% in 2007
from 8.2% in 2006. Information Services business fiee-based business which generates 100% grafisnpargin.

Transportation gross profits increased 17.0% t®B3illion during the first six months of 2007 find$455.9 million in 2006.

Truck gross profits, including LTL, increased 16.584462.0 million in the first six months of 200is increase was driven by expanded
profit margins due to widely available truck capadn the marketplace and increased volumes.

For the six months ended June 30, 2007, interngaals profits increased 11.8% to $19.6 million fr$47.5 million in 2006. This increase
was due to an increase in volumes, driven priméiymew customer growth.
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In our international forwarding business, our aid @cean gross profits combined increased 21.5%eifirst six months of 2007. Growth in
international forwarding resulted from margin exgian and volume growth. Our volumes grew due to oegtomer growth in both ocean
and air, and from increased project-based airftdiginess with existing customers.

Miscellaneous transportation gross profits corsfistustoms brokerage fees, transportation managefie®s) and other miscellaneous
transportation related services. The increase df%8@o $16.8 million in 2007 was driven by volurereases in our transportation
management business.

For the six months ended June 30, 2007, sourciogsgrofits increased 6.3% to $52.2 million. Ouni®mg gross profit margins declined
from 8.2% in 2006 to 7.8% in 2007 due to higherkatprices for certain produce commodities, caysedarily by weather issues through
the growing season.

Information Services is comprised entirely of revergenerated by our subsidiary, T-Chek Systemsthediirst six months of 2007,
Information Services gross profits increased by®té $22.1 million due to transaction volume growatid an increase in pricing related to
certain truck stop services.

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES. Many of our selling, general, and administrativeexses are variable in
relation to gross profits. However, we do gain tage in certain expenses especially when our gnagis grow faster than our long-term
growth target of 15%.

Personnel expenses increased by 10.2% to $283i0mfor the six months ended June 30, 2007 andedsed as a percentage of gross
profits to 46.6% in 2007 from 48.9% in 2006. Persgdrexpenses account for nearly 80% of our tofiihge general and administrative
expenses. Expenses related to our restricted ptogkam and various other incentive plans are basegtowth in our earnings. Our slower
earnings growth in the first six months of 2007 pamed to 2006 resulted in a decrease in experseddio some of these incentive plans.
This contributed to our personnel expenses growioger than our gross profits.

Other selling, general, and administrative expefmethe six months ended June 30, 2007 were $mélidn, an increase of 10.1% from
$72.5 million in 2006. As a percentage of grosdifsmoother selling, general, and administrativeenses decreased to 13.1% compared to
13.8% in 2006. We strive to keep our expenses @abla as possible. With our gross profit growttiiiet six months of 2007, we did gain
leverage in our other selling, general, and adnratise expenses.

INCOME FROM OPERATIONS. Income from operations increased 24.8% to $245ltomifor the six months ended June 30, 2007. This
increase was primarily driven by the growth in gusss profits. Income from operations as a pergentd gross profits was 40.3% and 37.
for the six months ended June 30, 2007 and theeiths ended June 30, 2006.

INVESTMENT AND OTHER INCOME. Investment and other income increased 26.8% toi®ilion for the six months ended June 30,
2007. Our cash and cash equivalents as of JurZ08@,increased $49.3 million over the balance akiné 30, 2006, which contributed to
increased investment income. In addition, our pticfyield also increased due to increases in steonh interest rates.

PROVISION FOR INCOME TAXES. Our effective income tax rate was 38.4% for thstfiix months of 2007 and 38.2% for the first six
months of 2006. The effective income tax rate fathlperiods is greater than the statutory fedadrme tax rate primarily due to state
income taxes, net of federal benefit.

NET INCOME. Netincome increased 24.5% to $155.3 million far $ix months ended June 30, 2007. Basic net inganshare increased
24.7% to $0.91 for the six months ended June 307 2Diluted net income per share increased 25.4$0189 for the six months ended
June 30, 2007.

Liquidity and Capital Resources

We have historically generated substantial cagin fsperations, which has enabled us to fund our tirevhile paying cash dividends and
repurchasing stock. Cash and cash equivalent&tb$288.7 million and $239.4 million as of June 2007 and 2006. Available-for-sale
securities consisting primarily of highly liquidMastments totaled $131.7 million and $123.2 mill&mof June 30, 2007 and 2006. Working
capital at June 30, 2007 and 2006 was $615.9 midicd $525.4 million.

Ouir first priority for our cash is growing the basss, as our business requires additional worlapgal and a small amount of capital
expenditures to grow. We are continually lookingdoquisitions to redeploy our cash, but those a@épns must fit our culture and enhance
our growth opportunities. We expect to continueetnirn more of the cash to our shareholders ifetlaee no significant attractive acquisition
opportunities.
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CASH FLOW FROM OPERATING ACTIVITIES. We generated $95.7 million and $115.7 million aftcdlow from operations during tl
six months ended June 30, 2007 and 2006.

Our cash generated from operations in the firstrgiaths of 2007 of $95.7 million was $59.6 milliless than our net income for the same
period. Our operating cash is generally less thamet income in the first six months of the yeae ¢io the payment of our annual incentive
compensation plans. In 2006 we improved our workiagital through aggressive management of ourvabkds aging, and have maintained
the improvements going forward.

CASH FLOW FROM INVESTING ACTIVITIES. We used $39.4 million and $51.3 million of cashwilfior investing activities during the
six months ended June 30, 2007 and 2006. Our ingesttivities consist primarily of cash paid fagaisitions and capital expenditures.

We used $9.3 million and $34.0 million of cash flow acquisitions during the six months ended J&307 and 2006. The amounts paid
include earn-out payments from acquisitions inpyears. As of June 30, 2007, we have approxim&&0/million of potential remaining
earn-out payments through 2008 and $4.5 milliopaiéntial remaining purchase price holdbacks thind2@08.

We also used $23.5 million and $15.8 million of oapital expenditures during the six months endee B0, 2007 and 2006. During the first
six months of 2007, we had capital expenditure®1@.4 million related to our new corporate headtgaruilding in Eden Prairie, MN. The
remaining capital expenditures of $11.1 millior2B07 related primarily to investments in informatiechnology equipment to support our
operating systems.

CASH FLOW FROM FINANCING ACTIVITIES. We used $118.1 million and $57.6 million of casiwflfor financing activities during
the six months ended June 30, 2007 and 2006. Tdsgwmarily quarterly dividends and share repuseba

We used $62.7 million and $45.4 million to pay cdahdends during the six months ended June 307 20@ 2006, with the increase in 2007
due to a 38% increase in our quarterly dividend fadm $0.13 per share in 2006 to $0.18 per sme207.

We also used $78.1 million and $37.7 million oftcéisw for share repurchases during the six moetided June 30, 2007 and 2006. The
increase in 2007 was due to a 79% increase inuhwar of shares repurchased, and an increase gtdtle price related to those purchases.
During the second quarter of 2007 our Board of @o&s authorized management to repurchase up adaitional 10 million shares. We ha
approximately 1.7 million shares remaining on thare repurchase authorization from 1999. We expembntinue to use share repurchas:

a variable way to return excess capital to shadsns| and also to manage the impacts of our eqdgntives. We believe that the current
authorizations will allow us to continue our vail@lshare repurchase activities for several yedrs.iumber of shares we repurchase, if any,
during future periods will vary based on our caskifion, potential uses of our cash, and marketlitioms.

We have 3.5 million euros available under a linereflit at an interest rate of Euribor plus 45 $asiints (4.56% at June 30, 2007). This
discretionary line of credit has no expiration d#&e of June 2007 and 2006, the outstanding balassezero. Our credit agreement contains
certain financial covenants but does not resthietgayment of dividends. We were in compliance aititovenants of this agreement as of
June 30, 2007.

Assuming no change in our current business planagement believes that our available cash, togettierexpected future cash generated
from operations and the amount available undetiparof credit, will be sufficient to satisfy ounticipated needs for working capital, capital
expenditures, and cash dividends for all futurégas: We also believe we could obtain funds undeliteonal lines of credit on short notice
needed.

Critical Accounting Policies

Our condensed consolidated financial statementsdacaccounts of the company and all majority-owsigolsidiaries. The preparation of
financial statements in conformity with accountprinciples generally accepted in the United Steggsiires management to make estimates
and assumptions. In certain circumstances, thdseates and assumptions can affect amounts repiortbé accompanying condensed
consolidated financial statements and related fiies In preparing our financial statements, weetraade our best estimates and judgments
of certain amounts included in the financial stagats, giving due consideration to materiality. \Wenabt believe there is a great likelihood
that materially different amounts would be reponteldted to the accounting policies described beldawever, application of these
accounting policies involves the exercise of judgtrend use of assumptions as to future uncertaiatiel, as a result, actual results could
differ from these estimates. Note 1 of the “Note€bnsolidated Financial Statements” in our AnRgport on Form 10-K for the year ended
December 31, 2006, includes a summary of the sigmf accounting policies and methods used in thpagration of our consolidated
financial statements. The following is a brief dission of our critical accounting policies and resties.
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REVENUE RECOGNITION. Gross revenues consist ofttital dollar value of goods and services purchdised us by customers. Gross
profits are gross revenues less the direct codtsue$portation, products, and handling. We actgipilly as the service provider for these
transactions and recognize revenue as these seane@endered and goods are delivered. At that, tmr obligations to the transactions are
completed and collection of receivables is reaslyredsured. Emerging Issues Task Force Issue Na99Reporting Revenue Gross as a
Principal versus Net as an Agg, establishes the criteria for recognizing reverarea gross or net basis. Nearly all transactiorsur
Transportation and Sourcing businesses are recaitdbd gross amount we charge our customers dogahvice we provide and goods we
sell. In these transactions, we are the primarigoblwe are a principal to the transaction, weehal credit risk, we maintain substantially all
revenue risks and rewards, we have discretionléziséne supplier, and we have latitude in pridilegisions. Additionally, in our Sourcing
business, we take loss of inventory risk after @wslr order and during shipment and have generehiiovy risk. Certain transactions in
customs brokerage, transportation management,laimdresactions in Information Services are recdrdethe net amount we charge our
customers for the service we provide because méthedactors stated above are not present.

VALUATIONS FOR ACCOUNTS RECEIVABLE. Our allowanceirf doubtful accounts is calculated based upon dirgaof our receivable
our historical experience of uncollectible accouatsl any specific customer collection issueswreahave identified. The allowance of $28.8
million as of June 30, 2007, remained consistett thie allowance of $29.0 million as of DecemberZ106. Net accounts receivable for t
same period increased 15.1 percent. We believattbatcorded allowance is sufficient and approgiieased on our customer aging trends,
the exposures we have identified, and our histbliss experience.

GOODWILL. We manage and report our operations &aperating segment. Our branches represent & séi@mponents that are
aggregated for the purpose of annually evaluatowdwill for impairment on an enterprise wide bakisthe case where we have an
acquisition that we feel has not yet become integranto our branch network component, we will exadd the impairment of any goodwill
related to that specific acquisition and its result

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We had approximately $420.3 million of cash andestments on June 30, 2007, consisting of $288liomibf cash and cash equivalents and
$131.7 million of available-for-sale securities.eTtash equivalents are money market securitiefighdjuality bonds from domestic issuers.
All of our available-for-sale securities are highatjty bonds. Because of the credit risk critefi@ar investment policies, the primary market
risk associated with these investments is inteegstrisk. We do not use derivative financial instents to manage interest rate risk or to
speculate on future changes in interest ratessé\ini interest rates could negatively affect thevalue of our investments. We believe a
reasonable near-term change in interest rates wmildave a material impact on our future earnthgsto the short-term nature of our
investments.

ITEM 4. CONTROLS AND PROCEDURES
(a) Evaluation of disclosure controls and procedurg

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we
evaluated the effectiveness of the design and tiperaf our disclosure controls and proceduresd@ied in Rule 13a-15(e) under the
Securities Exchange Act of 1934 (the “Exchange A&ased upon that evaluation, the Chief Execulifecer and Chief Financial Officer
concluded that, as of the end of the period covbyeithis report, our disclosure controls and proced were effective.

(b) Changes in internal controls over financial reprting.

There were no changes that occurred during the raostt fiscal quarter that has materially affecteds reasonably likely to materially
affect the company'’s internal control over finahceporting.

As previously announced, we acquired Triune dutirgfourth quarter of 2006. We have not fully ewtd any changes in internal control
over financial reporting associated with this asgign and therefore any material changes that regyit from this acquisition have not been
disclosed in this report. We intend to disclosaraterial changes resulting from this acquisitiagthin or prior to the time our first annual
assessment of internal control over financial répgrthat is required to include this entity.

The results reported in this quarterly report idelthose of Triune acquired in December 2006. &bdgiisition added less than $0.01 to our
diluted earnings per share for the quarter.
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PART Il — OTHER INFORMATION

ITEM 1. Legal Proceedings

As we previously disclosed, during 2002 we were eduas a defendant in two lawsuits brought by a rmurabpresent and former employe
The first lawsuit alleged a hostile working envinoent, unequal pay, promotions, and opportunitiesviamen, and failure to pay overtime
(“FLSA"). The second lawsuit alleged a failure taypovertime. The plaintiffs in both lawsuits soughspecified monetary and non-monetary
damages and class action certification.

On June 30, 2005, the judge issued an order dejédisg certification for the hostile working envirnent claims, and allowing class
certification for certain claims of gender discnvation in pay and promotion. The judge also graot@dmotions for summary judgment as to
the hostile working environment claims of ten of ttamed plaintiffs, and dismissed those claims.

The gender discrimination class claims and the mimgtwo hostile work environment claims were lggttin 2006. The settlement consist:
$15 million for all damages, costs, and attornéges. The settlement also includes programmaitiefreffered by us. As a condition of the
settlement, we made no admission of liability. T1& million is within our insurance coverage limigd has been funded by the insurance
carriers. Although it has been funded by the insceacarriers, those carriers reserved the righeék a court ruling that a portion of the
settlement was not covered under their policied,aso to dispute payment of certain defense @ostsred in that litigation. These insurance
issues are discussed below as “Class Coverageslssue

The settlement of the gender discrimination cldaisns did not include the overtime pay lawsuitstta claims of putative class members
subsequently filed individual Equal Employment Ogipnity Commission (EEOC) charges after the dewsialass status on June 30, 2005.
Fifty-four of those claimants filed lawsuits; ofobe, twenty-one are still pending. Nearly all &f tesolved lawsuits were settled for nuisance
value. We are vigorously defending the remainingrghs and lawsuits, and have been advised by iffilicbunsel that no further lawsuits
are expected to be filed.

Insurance coverage litigation has been commenceeeba us and one of our insurance carriers conugthe above-referenced Class
Coverage Issues and also concerning insuranceagwéor the individual lawsuits. Countersuits segla declaratory judgment on these
insurance issues are currently pending in MinneStage Court. We will continue to vigorously assart claims for maximum insurance
coverage for the remaining coverage issues.

With respect to the FLSA overtime claims, the judiggeied an order granting in full our Motion to Bedy the FLSA collective action on
September 26, 2006. The judge retained jurisdiaticer the named plaintiffs’ FLSA overtime claimglatismissed the claims of the opt-in
plaintiffs, without prejudice to their right to Ig their own claims in separate lawsuits in appedervenues. Approximately 525 of the
dismissed opt-in plaintiffs either filed or join@dlawsuits asserting individual FLSA claims foildiae to pay overtime. All of the FLSA
plaintiffs have agreed to settlement. The processmte the settlements reviewed and approved byuat & now on-going.

Currently, the amount of any loss from the remajrindividual gender claims is not expected to béema to us. We are not subject to any
other pending or threatened litigation other thautine litigation arising in the ordinary courseonfr business operations, none of which is
expected to have a material adverse effect onioandial condition, results of operations, or clsivs.

ITEM 2. Changes in Securities, Use of Proceeds and Issuaréhases of Equity Securities

The following table provides information about puases by the company during the quarter ended3yrg007 of equity securities that are
registered by the company pursuant to Section BeoExchange Act:

(d)
Maximum Number (or
(a) (©)

Total Number of (b) Total Number of Approximate Dollar
Average Price Shares (or Units) Value) of Shares (or

Shares (or Units Paid per Share Purchased as Part of Units) that May Yet
Publicly Announced Be Purchased Under
Period Purchased (1) (or Unit) Plans or Programs (2 the Plans or Programs
4/1/07-4/30/07 4,00( $ 47.7:% 4,00( 2,575,50!
5/1/0%-5/31/07 440,00( $ 53.4¢ 440,00( 12,135,50
6/1/0%-6/30/07 420,00( $ 53.12 420,00( 11,715,50
Total: 864,00( $ 53.1¢ 864,00( 11,715,50
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(1) We repurchased an aggregate of 864,000 shhoes oommon stock pursuant to the repurchase proghat was approved by our
Board of Directors in February 1999 (1“Progran”).

(2) Our Board of Directors approved a company relpase of up to an aggregate of 8,000,000 shamsr @fommon stock pursuant to the
program. In May 2007, our Board of Directors apwan additional purchase of 10,000,000 sharearaf@mmon stock. Unless
terminated earlier by resolution of our Board ofdators, the program will expire when we have repased all shares authorized for
repurchase

ITEM 3. Defaults Upon Senior Securitie:
None.

ITEM 4.  Submission of Matters to a Vote of Security Holder.
None.

ITEM 5. Other Information
None.

ITEM 6.  Exhibits and Reports on Form &K

(a) Exhibits
31.1 Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 2002
31.Zz Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 200z
32.1 Certification of the Chief Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 200z
32.z Certification of the Chief Financial Officer pursudo Section 906 of the Sarba-Oxley Act of 200z

(b) Reports on Form 8-K

We filed a report on Form B-April 24, 2007; this report contained informationder Item 12 (Results of Operations and Finar@addition)
and included as an exhibit under Item 7 a copyuofearnings release for the quarter ended MarcB17.

We filed a report on Form 8-K on May 17, 2007; tléport contained information regarding our ann@ament that our Board of Directors
declared a regular quarterly cash dividend.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

Date: August 9, 2007
C.H. ROBINSON WORLDWIDE, INC
By /s/ John P. Wiehoff

John P. Wiehof
Chief Executive Office

By /s/ Chad M. Lindbloom
Chad M. Lindbloon
Chief Financial Officer (principal accounting o#ig
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Exhibit 31.1

Certification of Chief Executive Officer
pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

I, John P. Wiehoff, certify that:
1. I have reviewed this quarterly report on ForraQd6f C.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeatepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibyeport based on such evaluation;
and

(d) Disclosed in this report any change in thegsegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) alngiave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

August 9, 2007

Signature¢/s/ JoHN P. WIEHOFF
Name: John P. Wiehof
Title: Chief Executive Office




Exhibit 31.2

Certification of Chief Financial Officer
pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

I, Chad M. Lindbloom, certify that:
1. I have reviewed this quarterly report on Forrad6f C.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedaoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control over financégarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeatepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibyeport based on such evaluation;
and

(d) Disclosed in this report any change in thegsegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officer(s) alngiave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

August 9, 2007

Signature¢/s/ CHAD M. L INDBLOOM
Name: Chad M. Lindbloonr
Title: Chief Financial Officel




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of C.H. Radmn Worldwide, Inc. (the “Company”) on Form @@for the period ended June 30, 2!
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), |, John P. Méi& Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. §1350,dipted pursuant to Section 906 of the Sarbanesy@deof 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

/s/ JoHN P. WIEHOFF
John P. Wiehof
Chief Executive Office

August 9, 2007



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of C.H. Radmn Worldwide, Inc. (the “Company”) on Form @@for the period ended June 30, 2!
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, Chad M.dbioom, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. §1350,dipted pursuant to Section 906 of the Sarbanesy@deof 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

/s/ CHAD M. L INDBLOOM
Chad M. Lindbloorr
Chief Financial Office

August 9, 2007



