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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)
December 31
March 31,
2009 2008
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 449,70( $ 494,74
Available-for-sale securitie 1,98¢ 2,64¢
Receivables, net of allowance for doubtful accowf$28,143 and $29,2¢ 798,80: 828,88«
Deferred tax ass: 6,351 5,41:
Prepaid expenses and otl 22,16¢ 16,18
Total current asse 1,279,00 1,347,87.
PROPERTY AND EQUIPMENT, ne 108,54° 104,08t
GOODWILL 323,62¢ 324,70«
INTANGIBLE AND OTHER ASSETS, ne 23,08t 29,73
LONG TERM DEFERRED TAX ASSE’ 15,15: 9,32¢
Total asset $1,749,421  $1,815,72.
LIABILITIES AND STOCKHOLDERS' INVESTMENT
CURRENT LIABILITIES:
Accounts payable and outstanding che $ 523,05: $ 568,75¢
Accrued expense
Compensation and prc-sharing contributiot 36,88t 93,43:
Income taxes and oth 74,53¢ 35,46¢
Total current liabilities 634,47: 697,65:
LONG TERM LIABILITIES:
Non current income taxes paya 10,79¢ 9,881
Nonqualified deferred compensation obligat 94k 96(
Total liabilities 646,21 708,50(
STOCKHOLDERY¢ INVESTMENT:
Preferred stock, $0.10 par value, 20,000 shard®ered; no shares issued or outstan: — —
Common stock, $0.10 par value, 480,000 shares apdiolp 176,128 and 176,128 shares issued, 169t
and 170,437 shares outstand 16,96( 17,04
Retained earning 1,251,47 1,207,42
Additional paic-in capital 170,71t 177,48t
Accumulated other comprehensive (loss) ince (4,955 2,16t
Treasury stock at cost (6,531 and 5,691 shi (330,999 (296,907
Total stockholdel' investmen 1,103,20. 1,107,22.
Total liabilities and stockholde’ investmen $1,749,421  $1,815,72.

See accompanying notes.
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C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operation€amgrehensive Income
(In thousands, except per share data)

(unaudited)

REVENUES:
Transportatior
Sourcing
Information Service
Total revenue
COSTS AND EXPENSES
Purchased transportation and related sen
Purchased products sourced for re:
Personnel expens
Other selling, general, and administrative expe
Total costs and expens
INCOME FROM OPERATIONS
INVESTMENT AND OTHER INCOME
INCOME BEFORE PROVISION FOR INCOME TAXE
PROVISION FOR INCOME TAXES
NET INCOME
OTHER COMPREHENSIVE INCOME (LOSS
Foreign currency translation adjustm
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
March 31,
2009 2008

$1,318,521 $1,641,61
359,13¢ 331,29°
10,34( 12,30
1,688,00! 1,985,21.

1,020,83. 1,342,93!

328,56t 304,24«
153,22: 153,75«
48,01 48,19¢
1,550,63,  1,849,13!
137,36¢ 136,07
49¢ 2,47¢
137,85¢ 138,55
52,47t 52,23t
85,38: 86,31¢
(7,120 2,33¢

$ 78,260 $ 88,65
$ 050 $ 0.51
$ 05 $ 0.5C

169,14( 169,85¢
1,68¢ 4,17
170,82! 174,02¢
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OPERATING ACTIVITIES
Net income

C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(In thousands)
(unaudited)

Adjustments to reconcile net income to net caskigea by operating activitie:
Stocl-based compensatic
Depreciation and amortizatic
Provision for doubtful accoun
Other nori-cash expense (incom

Changes in operating elemer

Receivable!

Prepaid expenses and otl

Accounts payable and outstanding che

Accrued compensation and pr-sharing contributiol
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 availal-for-sale-securities

Other

Net cash (used for) provided by investing actigi

FINANCING ACTIVITIES

Proceeds from stock issued for employee benefity

Repurchase of common sta

Excess tax benefit on stc-based compensation pla

Cash dividend

Net cash used for financing activiti

Effect of exchange rates on c

Net change in cash and cash equival
CASH AND CASH EQUIVALENTS, beginning of peric

CASH AND CASH EQUIVALENTS, end of perio

See accompanying notes.
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Three Months Ended

March 31,

2009 2008
$ 85,38: $ 86,31¢
5,627 8,25¢
7,481 7,66%
3,85¢ 2,71
(1,25¢) 88¢
26,12¢ (97,459
(6,809 (10,269
(47,46§) 54,53
(54,244 (59,107
39,98t 32,18(
58,68: 25,73:
(11,619 (5,92¢)
— (99,94/)
75C 181,25
— 50C
(10,863  75,88:
6,09¢ 10,04¢
(55,377) (41,89
1,98: 7,711
(39,579 (37,996
(86,869 (62,132
(5,995) 1,47¢
(45,049  40,96:
494 74 338,88!
$449,70(  $379,84¢
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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 netvadr&31 branch offices operating in North Americar@pe, Asia, South America, and the
Middle East. The condensed consolidated finantééments include the accounts of C.H. RobinsonléMade, Inc. and our majority owned
and controlled subsidiaries. Our minority inter@stsubsidiaries are not significant. All intercoamy transactions and balances have been
eliminated in the condensed consolidated finarstetements.

The condensed consolidated financial statementshvetie unaudited, have been prepared pursuanetates 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. Interim results are not
necessarily indicative of results for a full year.

Consistent with SEC rules and regulations, we ltavelensed or omitted certain information and fotarmlisclosures normally included in
financial statements prepared in accordance witbwaating principles generally accepted in the UhiBates. 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, 2008.

2. New Accounting Pronouncements

In February 2008, the Financial Accounting Stand@dard (FASB) issued Staff Position (FSP) 157-&tvis a partial deferral of the
effective date of Statement of Financial Account8tgndard (SFAS) No. 15Fair Value Measurements, as it relates to non-financial assets
and liabilities. With respect to non-financial assand liabilities, SFAS No. 157 is effective far starting in fiscal 2009. We adopted SFAS
No. 157 on January 1, 2009 for I-financial assets and liabilities. SFAS No. 157 nid have any impact on our financial statements.

In December 2007 the FASB issued SFAS No. 1H8LRiness Combinations. SFAS No. 141R establishes principles and requergsfor

how the acquirer of a business recognizes and mesaBuits financial statements the identifiableeds acquired, the liabilities assumed, and
any noncontrolling interest in the acquiree. Tlaeshent also provides guidance for recognizingraadsuring the goodwill acquired in the
business combination and determines what informatialisclose to enable users of the financiabstants to evaluate the nature and
financial effects of the business combination. Viteehadopted SFAS No. 141R as of January 1, 2009S3¥. 141R did not have any
impact on our financial statements upon adoption.

3. Goodwill and Intangible Assets
The change in the carrying amount of goodwill fig period ended March 31, 2009 is as follows (ouands):

Balance December 31, 20 $324,70:
Foreign currency translatic (1,07¢)
Balance March 31, 20C $323,62¢

A summary of our other intangible assets, whichude primarily non-competition agreements and austorelationships, is as follows (in
thousands):

December 31

March 31,
2009 2008
Gross $ 34,26¢ $ 35,86¢
Accumulated amortizatio (21,207 (20,969
Net $ 13,06¢ $  14,90(
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Amortization expense for the three months endeccad, 2009 and 2008 for other intangible assetss$a7 million and $1.5 million.
Estimated amortization expense for each of thediveeeding fiscal years based on the intangilsletasat March 31, 2009 is as follows (in
thousands):

Remainder of 200 $ 4,82%
2010 2,99
2011 1,98(
2012 1,28¢
2013 1,11C
2014 872
Total $13,06¢
4. Litigation

Gender Discrimination Lawsuit— As we previously disclosed, certain gender disgration class claims were settled in 2006. The
settlement was within our insurance coverage linaitgl was fully funded by insurance.

Although the gender class settlement was fully &thly insurance, those insurers reserved thetagdgek 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. Insurance
coverage litigation between us and one of our Brsce carriers concerning these issues and insucaveeage for individual lawsuits that
were not part of the class settlement has beenmgmiMinnesota State Court. Recent court rulihgse determined that the gender class
settlement payment was appropriately covered uaglicable policies, and that the insurance cahdara duty to reimburse reasonable
defense costs in the gender class action and tatiouof the individual lawsuits, and to indemnifg in all but two of the individual lawsuits.
This ruling is being appealed by the insurancei@arr

The settlement of the gender discrimination cldaisns did not include claims of putative class menshwho subsequently filed individual
Equal Employment Opportunity Commission (EEOC) gearafter the denial of class status. Fifty-foutholse EEOC claimants filed
lawsuits. Fifty-two of those suits have been setedismissed. The settlement amounts were natrahto our financial position or results
of operations. We are vigorously defending the iiaing two lawsuits.

Accident Litigation— On March 20, 2009 a jury in Will County, lllinoisiered a verdict of $23.75 million against us, defally authorized
motor carrier with which we contracted, and the enafarrier’s driver. The award was entered in faviothree named plaintiffs following a
consolidated trial, stemming from an accident turred on April 1, 2004. The motor carrier anel dniver both admitted that at the time of
the accident the driver was acting as an agerthemotor carrier, and that the load was beingsprarted according to the terms of our
contract with the motor carrier. Our contract digaefined the motor carrier as an independentrectar. The verdict has the effect of
holding us vicariously liable for the damages cadusethe admitted negligence of the motor carmet igs driver. There were no claims that
our selection or retention of the motor carrier wagligent.

Given our prior experience with claims of this matuve believe the court erred in allowing thedasrs to be considered by a jury. As a
result we are vigorously pursuing all availabledlevenues by which we may obtain relief from thedict. On April 17, 2009, as provided
under lllinois law, we filed a post-trial motiom that motion we have requested the entry of aarggchnting judgment in our favor not
withstanding the verdict due to the fact that thielence presented to the jury was legally insugfitito support the verdict. In the alternative
we have requested that the verdict be set asidéhahd new trial be ordered due to numerous pigaldrial errors which denied us a fair
trial. In the event the trial court fails to gramir request for post-trial relief we will challentiee verdict before the lllinois appellate court.

Under the terms of the insurance program which acih place in 2004 we have retained the first $aillon of exposure on claims of this
nature. Because there are multiple potential oussomany of which are reasonably possible, but wbmenich we believe is probable, we
have not recorded a liability for this claim atsthime.

We are not subject to any other pending or threatditigation other than routine litigation arisiimgthe ordinary course of our business
operations, none of which is expected to have &mnahadverse effect on our financial conditiorsulés of operations, or cash flows.
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5. Fair Value Measurement

We adopted SFAS No. 157 as of January 1, 2008.starglard defines fair value, establishes a framefoo measuring fair value and
expands disclosures about fair value measurem®h#sS 157 establishes a valuation hierarchy foraisze of the inputs to valuation usec
measure fair value. This hierarchy prioritizesitiygts into three broad levels as follows. Levahfduts are quoted prices (unadjusted) in
active markets for identical assets or liabilitiesvel 2 inputs are quoted prices for similar asseid liabilities in active markets or inputs that
are observable for the asset or liability, eitheectly or indirectly through market corroboratidar substantially the full term of the financial
instrument. Level 3 inputs are unobservable inpatsed upon our own assumptions used to measuts assdiabilities at fair value. A
financial asset or liability’s classification withthe hierarchy is determined based on the lovesst lof input that is significant to the fair
value measurement.

The following table presents information as of MaBd, 2009, about our financial assets that aresuored at fair value on a recurring basis,
according to the valuation techniques we used teraene their fair values.

Other
Quoted Prices ir Observable
Active Markets Inputs Total Fair
(Level 1) (Level 2) Value
Cash and cash equivalel $  449,70( $ — $449,70(
Debt securitie- Available-for-sale:
State and municipal obligatiol — 1,98¢ 1,98¢

Total assets at fair valt $  449,70( $ 1,98¢ $451,68¢

The carrying value of cash and cash equivalentsoappates fair value as maturities are three moathess. The estimated fair values of (
securities held as available-for-sale are baseglioted market prices and/or other market datah®isame or comparable instruments and the
transactions in establishing the prices.

6. Stock Award Plans

Effective January 1, 2006, we adopted SFAS 1ZBBre-Based Payment. Under SFAS 123R, stock-based compensation costasuned at
the grant date based on the value of the awardsanedognized as expense over the vesting periotdl €ompensation expense recognized in
our statements of operations for stock-based cosgtiem awards was $5.6 million and $8.3 million thee three months ended March 31,
2009 and 2008 respectively.

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 directdrsiaximum of 28,000,000 shares can be granted uhdeplan; approximately 8,669,000
shares were available for stock awards as of Maic2009, which cover stock options and restristedk awards. Awards that expire or are
cancelled without delivery of shares generally Imee@vailable for issuance under the plans.

Stock Options—The contractual lives of all options as originajianted are ten years. Options vested over ayfeg-period from the date
grant, with none vesting the first year and onerignaresting each year after that. Recipients blke @ exercise options using a stock swap
which results in a new, fully-vested restoratiotiapwith a grant price established based on the oithe 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 Black-Scholes option priomgglel, with the resulting expense being recordest the vesting period of the award.
Other than restoration options, we have not issugdnew stock options since 2003. As of March 3092 there was no unrecognized
compensation expense related to stock options sihoatstanding options were fully vested.

Restricted Stock Awards —We have awarded performance-based restricted saade®stricted units to certain key employeesraord
employee directors. These restricted shares atritted units are subject to certain vesting regmignts over a five-year period, based on the
operating performance of the company. The awasts@ntain restrictions on the awardesslity to sell or transfer vested shares or ufuit

a specified period of time. The fair value of thekares is established based on the market priteeastate of grant, discounted for post-
vesting holding restrictions. The discounts have
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varied from 12 percent to 22 percent and are catiedlusing the Black-Scholes option pricing mobtelteased stock price volatility is the
primary factor that has caused the change in theodint applied. These grants are being expensed basthe terms of the awards.

We have also awarded restricted shares and urgertain key employees that vest primarily basetheir continued employment. The value
of these awards is established by the market pricdhe date of the grant and is being expensedtheeresting period of the award.

As of March 31, 2009, there was unrecognized cosgagon expenses of $125.5 million related to presfip granted restricted equity. The
amount of future expense to be recognized will &gl on company performance and other certain toamsli

We have also issued to certain key employees ¢tesdrshares and units which are fully vested upsuance and contain restrictions on the
awardees’ ability to sell or transfer vested sharasunits for a specified period of time. The faitue of these shares is established using the
same method discussed above. These grants haveXmamsed during the year they were earned by eegdo

Employee Stock Purchase Plan -Our 1997 Employee Stock Purchase Plan allows optaraes to contribute up to $10,000 of their an
cash compensation to purchase company stock. Rgrghice is determined using the closing pricehendst day of the quarter, discounted
by 15 percent. Shares are vested immediately. Brapfopurchased approximately 109,000 shares afasomon stock at an aggregate cost
of $4.2 million during the quarter ended March 2009. The 15 percent discount resulted in an exptnge company of approximately
$748,000 during the quarter.

7. Income Taxes

C.H. Robinson Worldwide, Inc. and its 80 percemtrfmre) owned U.S. subsidiaries file a consoliddéettral income tax return. We file
unitary or separate state returns based on sliaig fequirements. With few exceptions, we areamgker subject to audits of U.S. federal, <
and local, or non-U.S. income tax returns befoi@s20

Our effective income tax rate was 38.1 percentterfirst quarter of 2009 and 37.7 percent forfiftgt quarter of 2008. The effective income
tax rate for both periods is greater than the siajifederal income tax rate primarily due to siatmme taxes, net of federal benefit.

ITEM 1A. Risk Factors

In addition to the other information set forth imistreport, you should carefully consider the fezttiscussed in Part |, “Item 1A. Risk
Factors” in our Annual Report on Form 10-K for §fesar ended December 31, 2008, which could matgmdiiéct 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 mallgradversely 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 ousfiial condition and results of operations in canfion 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 tiainre involve risks and uncertainties. Forwanking statements include, among others,
statements about our future performance, the cgaitiion 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 eoanoonditions such as the current
recession and decreased consumer confidence, chamngparket demand and pressures on the pricinguioservices; disruption to our
operations or a decrease in overall market demansed by pandemic; competition and growth ratelsinvthe third party logistics industry;
freight levels and availability of truck capacity @ternative means of transporting freight, andnges in relationships with existing truck,
rail, ocean and air carriers; changes in our custdmse due to possible consolidation among ouowgss; our ability to integrate the
operations of acquired companies with our histoperations successfully; risks associated witpdiibn and insurance coverage; risks
associated with operations outside of the U.Sksraéssociated with the potential impacts of chamggsvernment regulations; risks
associated with the produce industry, includingifeafety and
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contamination issues; fuel prices and availabitityg impact of war on the economy; and other rasid uncertainties detailed in our Annual
and Quarterly Reports. Therefore, actual resultg differ materially from our expectations basedtloese and other risks and uncertainties,
including those described in Item 1A. Risk Facwfreur Annual Report on Form 10{iled with the Securities and Exchange Commisgan
the year ended December 31, 2008, filed on Febriar2009.

Overview

Our Company. We are a global provider of multimodal transpodatservices and logistics solutions, operatingughoa network of branch
offices in North America, Europe, Asia, South Ancatiand the Middle East. We are a ramset based transportation provider, meaning v
not own the transportation equipment that is usddansport our customers’ freight. We work witlpegximately 50,000 transportation
companies worldwide, and through those relatiorsshie select and hire the appropriate transportgtioniders to meet our customers’
needs. As an integral part of our transportatiguises, we provide a wide range of value addedstigs services, such as supply chain
analysis, freight consolidation, core carrier pppgrmanagement, and information reporting.

In addition to multimodal transportation serviceg, have two other logistics business lines: frasltlipce sourcing and fee-based information
services. Our Sourcing business is the buyingnsgland marketing of fresh produce. We purchasghfiproduce through our network of
produce suppliers and sell it to retail grocers mstiaurant chains, produce wholesalers, and foadseproviders. In many cases, we also
arrange the transportation of the produce we lsmgh our relationships with specialized transgarh companies. Our Information Servi
business is our subsidiary,dhek Systems, Inc., which provides a variety of aggment and information services to motor cargenganies
and to fuel distributors. Those services includediitransfer, driver payroll services, fuel managetservices, permit procurement, and fuel
and use tax reporting.

Our Business Model.We are a service company. We act primarily to aaldevand expertise in the procurement and execafion
transportation and logistics, including sourcingpodduce products for our customers. Our totalmees represent the total dollar value of
services and goods we sell to our customers. Nehrees are our total revenues less purchased traaspn and related services, including
motor carrier, rail, ocean, air, and other costsl, e purchase price and services related tortigupts we source. Our net revenues are the
primary indicator of our ability to source, addwa] and sell services and products that are prd\bgiehird parties, and we consider them to
be our primary performance measurement. Accordjrigly discussion of our results of operations belmsuses largely on the changes in our
net revenues.

We keep our business model as variable as pogsibléow us to be flexible and adapt to changingnemic and industry conditions. We buy
most of our transportation capacity and producea spotmarket basis. We also keep our personnel and offerating expenses as variabl
possible. Compensation, our largest operating esqgés performance-oriented and, for most employrettse branch network, based on the
profitability of their individual branch office.

In addition, we do not have pre-committed targetsheadcount. Our personnel decisions are deceeialOur branch managers determine
the appropriate number of employees for their effjovithin productivity guidelines, based on theainch’s volume of business. This helps
keep our personnel expense as variable as pogsthi¢he business.

Our Branch Network. Our branch network is a major competitive advant&géiding local customer and carrier relationsHiys been an
important part of our success, and our worldwidsvoek of offices supports our core strategy of seg\customers locally, nationally, and
globally. Our branch offices help us penetrate llotarkets, provide face-to-face service when negded recruit contract carriers. Our
branch network also gives us knowledge of localkeiaconditions, which is important in the transpticn industry because it is so dynamic
and market-driven.

Our branches work together to complete transactwscollectively meet the needs of our custonfgpproximately 35 percent of our
truckload shipments are shared transactions bettmegrthes. For many of our significant customeati@hships, we coordinate our efforts in
one branch and rely on multiple branch locationddliver specific geographic or modal needs. Intaaid our methodology of providing
services is very similar across all branches. ConttNAmerican branches have a common technologfopta that they use to match custol
needs with supplier capabilities, to collaboratéhweither branch locations, and to utilize centedizupport resources to complete all facets of
the transaction.

We combined two branches and opened four new beariatthe first three months of 2009, and are prantimited branch openings through
the remainder of 2009. Because we usually openaiees with only two or three employees, we do exqpect them to make a material
contribution to our financial results in the fifstv years of their operation.

Our People.Because we are a service company, our continuexssi¢s dependent on our ability to continue te hird retain talented,
productive people, and to properly align our headt@nd personnel expense with our business. Beadus
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the significant reduction in overall transportatae#mand in the marketplace, in the first quarte2@f9 some of our branches and corporate
functions adjusted their staffing levels to bettetch our current level of business. Our headcdaateased by 480 employees during the
quarter of 2009 compared to the end of the fountdrgr of 2008. We believe the personnel adjustsertde during the quarter were
appropriate to balance our current shipment voluamesworkloads with our staffing levels, while legayus with good resource flexibility to
continue to aggressively sell and pursue markaeshaall of our services.

Branch employees act as a team in their salestgffarstomer service, and operations. A signifigemtion of our branch employees’
compensation is performance-oriented, based owithdil performance and the profitability of themahch. We believe this makes our sales
employees more service-oriented, focused, andiceedt 2003, we implemented a restricted stoclgmm to better align our key employees
with the interests of our shareholders, and to vatgi and retain them for the long term. Theseiotsth stock awards vest over a five year
period based on the performance of the companyawe been awarded annually since 2003.

Our Customers.In 2008, we worked with approximately 32,000 custosnWe work with a wide variety of companies, iaggn size from
Fortune 100 companies to small family businessesany different industries. Our customer baseesiy diverse. In 2008, our top 100
customers represented approximately 30 percenirafotal net revenues, and our largest customerappsoximately three percent of our
total net revenues.

Our Carriers. Our carrier base includes motor carriers, railro@dsnarily intermodal service providers), air fybt, and ocean carriers. In
2008, we increased our carrier base to approxign&@D00. While our volume with many of these pders may still be small, we believe
growth in our contract carrier network shows thatave well positioned to continue to meet our aqusts’ needs. Motor carriers that had
fewer than 100 tractors transported approximatBlpé&rcent of our truckload shipments in 2008. Intouckload business, no single carrier
represents more than one percent of our carriexaiiyp

Our Goals. Since we became a publicly-traded company in 18@i7|ong-term compounded annual growth target le@s 15 percent for net
revenues, income from operations, and earningstme. This goal was based on an analysis of atorpgnce in the previous 20 years,
during which our compounded annual growth rate Wapercent. Although there have been periods wiverbave not achieved these goals,
since 1997, we have exceeded this compounded gigoethn all three categories.

Our expectation is that over time, we will contirtaeachieve our long-term target of 15 percent ghowut that we will have periods in which
we exceed that goal and periods in which we fallstWe expect to reach our long-term growth priftgdahrough internal growth but
acquisitions that fit our growth criteria and cuéiunay also augment our growth.

A prolonged environment of weak demand is the mbatlenging for us. In the first quarter of 2008r oet revenues grew 0.2 percent to
$338.6 million. Our income from operations increh8e9 percent to $137.4 million and our dilutednéays per share were unchanged at
$0.50. Due to overall economic conditions and tgaiicant decline in overall North American tramstation volumes, we did not achieve
our long-term growth goal of 15 percent during fingt quarter of 2009. We had declines in mostwf tbansportation modes in the first
quarter of 2009. While our volume declines werdiphy offset by increased net revenue margins (eetnues as a percentage of total
revenues) in the first quarter of 2009, over a @meriod of time volume growth is necessary fotauseach our long-term growth goals. The
environment remains unpredictable. Based on pudddistidustry freight indexes and reductions in oN@@nomic activity and manufacturi
production, 2009 will be very challenging for gréwand it is more likely that we will continue topetience volume declines and not achieve
our long-term growth goals.
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Results of Operations
The following table summarizes our total revenugsdrvice line:

Three Months Ended March 31,

2009 2008 % change
Revenues (in thousanc
Transportatior $1,318,52 $1,641,61. -19.7%
Sourcing 359,13 331,29° 8.4
Information Service 10,34( 12,30: -16.C
Total revenue $1,688,00! $1,985,21. -15.(%

The following table sets forth our net revenue rirvezgor net revenues as a percentage of total vegetetween services and products:

Three Months Ended

March 31,
2009 2008
Transportatior 22.6% 18.2%
Sourcing 8.5 8.2
Information Service: 100.C 100.(
Total 20.1% 17.(%

The following table summarizes our net revenuesdyice line:

Three Months Ended March 31,

2009 2008 % change
Net revenues (in thousanc
Transportation

Truck $256,35¢ $259,32! -1.1%

Intermodal 9,801 9,17¢ 6.8

Ocear 14,227 12,25¢ 16.1

Air 7,331 8,05( -8.¢

Miscellaneous 9,97( 9,86 1.C

Total transportatiol 297,69: 298,67. -0.3

Sourcing 30,56¢ 27,05: 13.C

Information Service 10,34( 12,30: -16.C
Total net revenue $338,60: $338,02¢ 0.2%
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The following table represents certain statemerpafrations data, shown as percentages of ouenenhues:

Three Months Ended

March 31,
2009 2008
Net revenue: 100.(% 100.(%
Selling, general, and administrative exper
Personnel expens 45.c 45t
Other selling, general, and administrative expe 14.2 14.:
Total selling, general, and administrative expel 59.4 59.7
Income from operatior 40.¢€ 40.:
Investment and other incon 0.1 0.7
Income before provision for income tay 40.7 41.C
Provision for income taxe 15.F 15.t
Net income 25.2% 25.5%

Three Months Ended March 31, 2009 Compared to ThreMonths Ended March 31, 2008

Total revenues and direct costsOur consolidated total revenues decreased 15 parctre first quarter of 2009 compared to thetfipsarte
of 2008. Total Transportation revenues declined p@rcent to $1.3 billion in the first quarter &® from $1.6 billion in the first quarter of
2008. Total purchased transportation services mett|24.0 percent in the first quarter of 2009 t@$illion from $1.3 billion in the first
quarter of 2008. These declines were driven bynfaliransportation rates, due primarily to a reaturcin fuel prices, and volume declines in
most of our transportation modes. A significantliohecin overall transportation market demand duth&®beconomic recession impacted our
volumes. Our Sourcing revenue increased 8.4 petoes859.1 million in the first quarter of 2009.rBased products sourced for resale
increased 8.0 percent in the first quarter of 2@0$8328.6 million from $304.2 million in the firguarter of 2008. These increases were
primarily due to volume growth. Our Information Siees revenue decreased 16.0 percent to $10.2mitlithe first quarter of 2009 from
$12.3 million in the first quarter of 2008. The dese was driven by declines in transactions amdriéuel prices.

Net revenuesTotal Transportation net revenues decreased Ocgpeto $297.7 million in the first quarter of 2088m $298.7 million in the
first quarter of 2008. Our Transportation net rexemargin increased to 22.6 percent in 2009 fror@ @8rcent in 2008 largely driven by a
decline in fuel prices.

Our truck net revenues, which consist of trucklaad less-than-truckload (“LTL") services, compréggroximately 76 percent of our total
net revenues. Our truck net revenues decreasqebicént to $256.4 million in the first quarter @0® from $259.3 million in the first quarter
of 2008. Our truckload volumes decreased approxipatn percent. Our truckload rates decreasedappately 12 percent. Excluding the
estimated impacts of fuel, on average our truckleaels decreased approximately one percent irirdtegtiarter of 2009, although rates
declined as the quarter progressed. Our truckleadavenue margin increased due to lower fuel préoced lower cost of capacity. Consistent
with many past periods of falling transportatiomdd, our cost of capacity fell faster than out@oer rates. Excluding the estimated
impacts of fuel, our cost of truckload capacity @@sed approximately three percent as carriersreniheir rates. During the first quarter of
2009, our LTL shipment volumes increased approxégdtve percent compared to the first quarter @@. Our LTL net revenue margin a
increased in the first quarter of 2009.

Our intermodal net revenue increase of 6.8 pertre$®.8 million in the first quarter was driven imargin expansion and a small increase in
volumes, due to an increase in higher-margin treticgzal opportunities and cross selling with exigtcustomers.

Our ocean transportation net revenue increasedpsscent to $14.2 million in the first quarter @®. Excluding our previously disclosed
acquisition of Transera International Holdings L{dransera”) on August 1, 2008, our ocean trantgpian business would have declined
approximately six percent. This decline was drilsgrdecreased volumes, offset partially by margipagsion. Our ocean net revenue margin
increased primarily due to lower cost of capaciiyeh by weak market demand.

Our air transportation net revenue decrease op&8ent to $7.3 million in the first quarter of 20@as driven by decreased volumes, part
offset by the impact of the Transera acquisitiod excreased net revenue margin. Excluding Transemaair transportation business
decreased approximately 14 percent.
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For the first quarter, Sourcing net revenue in@dals3.0 percent to $30.6 million in 2009 from $2million in 2008. This increase was driv
primarily by volume growth. Our margin increasegisily to 8.5 percent in 2009 compared to 8.2 perrge 2008. The increase in volume \
driven by our continued success selling our unigplae added products and services to our retaif@od service customers.

Our Information Services net revenue decreasedfeéfdent in the first quarter of 2009 to $10.3 imill The decrease was driven by declines
in transactions. Lower fuel prices also impactedgrowth, as some of our merchant fees are basedpencentage of the total sale amount.

Selling, general, and administrative expensegor the first quarter, selling, general, and adstiative expenses decreased 0.4 percent to
$201.2 million in 2009 from $202.0 million in 2008his was due to a decrease of 0.3 percent in peet@xpenses and a decrease of 0.4
percent in other selling, general, and administea¢ixpenses. As a percentage of net revenuesigs@kneral, and administrative expenses
decreased slightly to 59.4 percent in the firstrtgraof 2009 from 59.7 percent in the first quadé2008.

Personnel expenses as a percentage of net revégereased from 45.5 percent to 45.3 percent. Eggartated to our restricted stock
program and various other incentive plans are blgjdased on growth in our earnings. Our declineairnings in the first quarter of 2009
compared to the growth in earnings in the firstrtpreof 2008 resulted in a decrease in expenseerkta some of these incentive plans. This
contributed to a decline in personnel expenses.

We started 2009 with eight percent more employleas we began 2008. As of March 31, 2009 our totalleyee count is roughly flat with
March 31, 2008. Due to the higher staffing leveithim the quarter this year, our current persomxglense is higher than last year.

As the first quarter progressed this year and ¢iversty of the recession became more apparent, sémgr branches and corporate functions
adjusted their staffing levels to better matchaheent level of demand. As a result, we had 7@&8ployees at the end of the quarter
compared to 7,961 at January 1, 2009. Currentpeaonnel expense includes $2.8 million of severaxpenses related to these personnel
changes.

For the first quarter, other selling, general, addinistrative expenses decreased 0.4 percenBto $llion in 2009 from $48.2 million in
2008. We had increases in some expenses inclugliyad flees, provisions for doubtful accounts, aeéyfit claims. These increases were 0
by reductions in travel, entertainment, and othscrétionary expenses.

Income from operations.Income from operations increased 0.9 percent t@ $1illion for the three months ended March 31020ncome
from operations as a percentage of net revenued®égpercent and 40.3 percent for the three mamitled March 31, 2009 and 2008.

Investment and other incomelnvestment and other income decreased 80.2 pei@&dt5 million for the three months ended March 31
2009. Our available-for-sale securities were $2illan at March 31, 2009 compared with $34.9 mitliat March 31, 2008. Our investment
income is down significantly compared to last yeamarily due to the changes in the overall magkelds on high-quality, short-term
investments.

Provision for income taxesOur effective income tax rate was 38.1 percentHerfirst quarter of 2009 and 37.7 percent forfirst quarter o
2008. The effective income tax rate for both pesigdgreater than the statutory federal incomeasxprimarily due to state income taxes,
of federal benefit.

Net Income.Net income decreased 1.1 percent to $85.4 millioriHe three months ended March 31, 2009. Basimnemme per share was
$0.50 and $0.51 for the three months ended MarcB@19 and 2008. Diluted net income per share Wes0Hor the three months ended
March 31, 2009 and 2008.

LIQUIDITY AND CAPITAL RESOURCES

We have historically generated substantial casin fsperations, which has enabled us to fund our tirevhile paying cash dividends and
repurchasing stock. Cash and cash equivalenteto$149.7 million and $379.8 million as of March 2009 and 2008. Available-for-sale
securities consisting primarily of highly liquidviaestments totaled $2.0 million and $34.9 milliorod#larch 31, 2009 and 2008. Working
capital at March 31, 2009 and 2008 was $644.5aniliind $669.1 million.

Ouir first priority for our cash is growing the brsss, as we require some working capital and &vella small amount of capital expenditu

to grow. We are continually looking for acquisitioto redeploy our cash, but those acquisitions fiitustir culture and enhance our growth
opportunities. We continue to invest our cash wiflocus on principal preservation. Our currentregebearing cash and investments are !

primarily between municipal money markets and weasnoney markets. Our investment income is downiicantly compared to last year
due to the changes in the overall market yieldsigifi-quality, short-term investments.

14



Table of Contents

Cash flow from operating activities.We generated $58.7 million and $25.7 million oftcélew from operations during the three months
ended March 31, 2009 and 2008. The increase inftasHfrom operating activities was primarily drivdy a decrease in accounts
receivables. Accounts receivable decreased by $8ian from December 31, 2008 to March 31, 200@r accounts receivable balance
decreased due to a decrease in our total revewhad) was primarily due to lower fuel prices anad@ased volumes.

Cash flow from investing activities.We used $10.9 million and generated $75.9 milliboash flow for investing activities during the ¢ler
months ended March 31, 2009 and 2008. Our invesiitigities consist primarily of capital expend#sr sales, maturities, and purchases of
available-for-sale securities.

We used $11.6 million and $5.9 million of cash dapital expenditures during the three months eniaah 31, 2009 and 2008. Our net
capital expenditures during the quarter include® $aillion related to our new data center. We expebave expenditures related to the data
center of approximately $6 million during the re62009. Our current plan is for the new data cetade live in August, 2009. In addition to
this project, we had approximately $5 million irpital expenditures to support our ongoing operation

We generated $81.3 million of net cash from purebasales, and maturities of available-for-salesiées during the three months ended
March 31, 2008. During the first quarter of 200&, sold all of our auction rate securities and iteg$he majority of our proceeds in money
market funds.

Cash flow from financing activities. We used $86.9 million and $62.1 million of cashwflfor financing activities during the three months
ended March 31, 2009 and 2008. This was primatirigrly dividends and share repurchases.

We used $39.6 million and $38.0 million to pay cdshdends during the three months ended Marct28@9 and 2008, with the increase in
2009 due to a nine percent increase in our quyartéridend rate to $0.24 per share in 2009 fron2%@er share in 2008.

We also used $55.4 million and $41.9 million offrcélsw for share repurchases during the three nwettded March 31, 2009 and 2008. The
increase in 2009 was due to an increase in the euoftshares repurchased. The current authorizhasrapproximately 5 million shares
remaining. The number of shares we repurchaseyif@uring future periods will vary based on ouslt@osition, potential uses of our cash,
and market conditions.

We have 3.5 million Euros available under a linerafdit at an interest rate of Euribor plus 45 $asiints (6.45 percent at March 31, 2009).
This discretionary line of credit has no expiratitate. As of March 31, 2009 and 2008 the outstanbalance was zero. Our credit agreen
contains certain financial covenants but does estrict the payment of dividends. We were in coarpte with all covenants of this agreen
as of March 31, 2009.

Assuming no change in our current business planagement believes that our available cash, togettierexpected future cash generated
from operations and the amount available undetinarof credit, will be sufficient to satisfy ounticipated needs for working capital, capital
expenditures, and cash dividends in future peridésalso believe we could obtain funds under aalditi lines of credit on short notice, if
needed.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

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 repiortbe 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 staats, giving due consideration to materiality. \Wenabt believe there is a great likelihood
that materially different amounts would be repomteldted to the accounting policies described betldowever, 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€onsolidated Financial Statements in our AnnugldReon Form 10-K for the year ended
December 31, 2008, includes a summary of the sigmf accounting policies and methods used in thpgration of our consolidated
financial statements. The following is a brief dission of our critical accounting policies and resties.

Revenue recognitionTotal revenues consist of the total dollar valugadds and services purchased from us by custoiMetsevenues are
our total revenues less purchased transportatiomedated services, including motor carrier, radean, air, and other costs, and the purchase
price and services related to the products we solve act principally as the service
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provider for these transactions and recognize ne¥@s these services are rendered or goods averdeli At that time, our obligations to the
transactions are completed and collection of rext#es is reasonably assured. Emerging Issues Task EEITF) Issue No. 99-1®eporting
Revenue Gross as a Principal versus Net as an Agent , establishes the criteria for recognizing reverarea gross or net basis. Most
transactions in our Transportation and Sourcingrnesses are recorded at the gross amount we cbargeistomers for the service we
provide and goods we sell. In these transactiorsang the primary obligor, we are a principal t® ttansaction, we have all credit risk, we
maintain substantially all risks and rewards, weehdiscretion to select the supplier, and we hatitutle in pricing decisions.

Additionally, in our Sourcing business, we takeslog inventory risk during shipment and have gelnekentory 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 mhthedactors stated above are not present.

Valuations for accounts receivable Our allowance for doubtful accounts is calculdteded upon the aging of our receivables, our téstio
experience of uncollectible accounts, and any §ipemistomer collection issues that we have ideadifThe allowance of $28.1 million as of
March 31, 2009, decrease compared to the allowain$29.3 million as of December 31, 2008. We balithat the recorded allowance is
sufficient and appropriate based on our customieigetgends, the exposures we have identified, amdhistorical loss experience.

Goodwill. We manage and report our operations as one opgigment. Our branches represent a series of canfsothat are aggregated
for the purpose of evaluating goodwill for impainm@n an enterprise-wide basis. In the case wherbave an acquisition that we feel has
not yet become integrated into our branch networkmonent, we will evaluate the impairment of angdwill related to that specific
acquisition and its results.

Stock-based compensationWe account for share-based compensation in agnoedwith SFAS No. 123Fhare Based Payment . Under

this standard, the fair value of each share-baagohpnt award is established on the date of gramtgfants of restricted shares and restricted
units, the fair value is established based on thgket price on the date of the grant, discountegdst-vesting holding restrictions. The
discounts have varied from 12 percent to 22 peraedtare calculated using the Black-Scholes ogtraing model. Increased stock price
volatility is the primary factor that has caused thange in the discount applied. For grants abopt we use the Black-Scholes option
pricing model to estimate the fair value of shaasddl payment awards. The determination of thesédire of share-based awards is affected
by our stock price and a number of assumptiongyditg expected volatility, expected life, risk-érinterest rate, and expected dividends.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We had $451.7 million of cash and investments onck&1, 2009, consisting of $449.7 million of castd cash equivalents and $2.0 million
of available-for-sale securities. Although theseestments are subject to the credit risk of theesswe manage our investment portfolio to
limit our exposure to any one issuer. Substantalllipf the cash equivalents are money market geesifrom treasury and tax exempt money
issuers. All of our available-for-sale securities highguality bonds that are exempt from U.S. federabine taxes. Because of the credit
criteria of our investment policies and practidbs, primary market risks associated with thesestmaents are interest rate and liquidity risks.
We do not use derivative financial instruments tmager interest rate risk or to speculate on futheanges in interest rates. A rise in interest
rates could negatively affect the fair value of muestments.

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 proceduregd@ied in Rule 13a-15(e) under the
Securities Exchange Act of 1934 (the “Exchange A@ased upon that evaluation, the Chief Execufifficer and Chief Financial Officer
concluded that, as of the end of the period covbygithis 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 have materially affédcte are reasonably likely to materially
affect the company'’s internal control over finahceporting.

As previously announced, we acquired Transera duha third quarter of 2008. We have not fully exibd 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 disclosevadterial changes resulting from this acquisitiathim or prior to the time our first annual
assessment of internal control over financial répgrthat is required to include this entity.
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The results reported in this quarterly report idelthose of Transera acquired in August, 2008. atumiisition added less than $0.01 to our
diluted earnings per share for the quarter. Thigiesition did not have a material impact on ouutessof operations or our financial position.

PART II—OTHER INFORMATION

ITEM 1.  Legal Proceedings

Gender Discrimination Lawsuit— As we previously disclosed, certain gender disaration class claims were settled in 2006. The
settlement was within our insurance coverage linaitgl was fully funded by insurance.

Although the gender class settlement was fully &thly insurance, those insurers reserved thetagdgek a court ruling that a portion of the
settlement was not covered under their policied,aso to dispute payment of certain defense @gostsred in that litigation. Insurance
coverage litigation between us and one of our grste carriers concerning these issues and insucanveeage for individual lawsuits that
were not part of the class settlement has beenimgmiMinnesota State Court. Recent court rulihgse determined that the gender class
settlement payment was appropriately covered uapglicable policies, and that the insurance cahéara duty to reimburse reasonable
defense costs in the gender class action and tatiouof the individual lawsuits, and to indemnifg in all but two of the individual lawsuits.
This ruling is being appealed by the insurancei@arr

The settlement of the gender discrimination cldaisns did not include claims of putative class menshwho subsequently filed individual
Equal Employment Opportunity Commission (EEOC) glarafter the denial of class status. Fifty-foutholse EEOC claimants filed
lawsuits. Fifty-two of those suits have been sdttdedismissed. The settlement amounts were nagrabto our financial position or results
of operations. We are vigorously defending the iamg two lawsuits.

Accident Litigation— On March 20, 2009 a jury in Will County, lllincistered a verdict of $23.75 million against us, defally authorized
motor carrier with which we contracted, and the enafarrier’'s driver. The award was entered in fasfothree named plaintiffs following a
consolidated trial, stemming from an accident treaturred on April 1, 2004. The motor carrier anel dniver both admitted that at the time of
the accident the driver was acting as an agerthemotor carrier, and that the load was beingsprarted according to the terms of our
contract with the motor carrier. Our contract digaefined the motor carrier as an independentreatdr. The verdict has the effect of
holding us vicariously liable for the damages cadusgthe admitted negligence of the motor carret igs driver. There were no claims that
our selection or retention of the motor carrier \wagligent.

Given our prior experience with claims of this matuve believe the court erred in allowing thedasrs to be considered by a jury. As a
result we are vigorously pursuing all availableglevenues by which we may obtain relief from teedict. On April 17, 2009, as provided
under lllinois law, we filed a post-trial motiom that motion we have requested the entry of aargychnting judgment in our favor not
withstanding the verdict due to the fact that thielence presented to the jury was legally insugfitito support the verdict. In the alternative
we have requested that the verdict be set asidéhahd new trial be ordered due to numerous pi@pldrial errors which denied us a fair
trial. In the event the trial court fails to grantr request for post-trial relief we will challentye verdict before the lllinois appellate court.

Under the terms of the insurance program which acih place in 2004 we have retained the first $&llon of exposure on claims of this
nature. Because there are multiple potential ouesgmmany of which are reasonably possible, but wéméich we believe is probable, we
have not recorded a liability for this claim atsthime.

We are not subject to any other pending or threatditigation other than routine litigation arisiimgthe ordinary course of our business
operations, none of which is expected to have &mnahtadverse effect on our financial conditiorsulés of operations, or cash flows.
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ITEM 2.

Changes in Securities, Use of Proceeds and Issuarréhases of Equity Securities

The following table provides information about puases by the company during the quarter ended MarcB009 of equity securities that
are registered by the company pursuant to Secfiarf the Exchange Act:

(@

Total Number of

(d)
Maximum Number (or
Approximate Dollar
Value) of Shares (or
Units) that May Yet

(b) (©)
Average Price Total Number of

Shares (or Units)

Shares (or Units Paid per Share purchased as Part of Be Purchased Under th
Publicly Announced

Period Purchased (1) (or Unit) Plans or Programs (2 Plans or Programs
January 200! 20,00( $ 55.5¢ 20,00( 6,195,691
February 200! 570,00( $ 45.5¢ 570,00( 5,625,691
March 200¢ 660,00( $ 42.8¢ 660,00( 4,965,69
Total: 1,250,001 $ 44.3¢ 1,250,001 4,965,69
(1) We repurchased an aggregate of 1,250,000 sbhoes common stock pursuant to the repurchasgramno that was approved by our

Board of Directors in February 19¢

()

In May 2007, our Board of Directors approved repases of up to 10,000,000 shares of our commok.dstbidess terminated earlier

resolution of our Board of Directors, the repureghpsogram will expire when we have repurchasedtales authorized for repurcha

ITEM 3.
None.

Defaults Upon Senior Securitie:

ITEM 4.
None

Submission of Matters to a Vote of Security Holder:

ITEM 5.
None.

Other Information

ITEM 6.
(a) Exhibits

Exhibits and Reports on Form &K

31.1
31.z
32.1
32.2

(b) Reports on Form 8-K

Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 200z
Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 200z
Certification of the Chief Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 200z
Certification of the Chief Financial Officer pursudo Section 906 of the Sarba-Oxley Act of 200z

We filed a report on Form 8-K January 27, 2009 tieport contained information under Item 12 (Rissof Operations and Financial
Condition) and included as an exhibit under Itemcbpy of our earnings release for the quarteryaad ended December 31, 2008.

We filed a report on Form 8-K on February 12, 2a8%; report contained information regarding oun@mcement that our Board of

Directors declared a regular quarterly cash dividen
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SIGNATURES

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

May 11, 2009
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 Forrad6f C.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does notaiormny 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, nistadisg 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, amdtife 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 procedoitge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig 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 assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigt occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohmeer financial reporting; and

5. The registrant’s other certifying officer(s) alngave 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 cooirer 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 sagmiifiole in the registrant’s internal
control over financial reporting.

May 11, 2009

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 Forrad 6f 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, nigtatdisg 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, amdtife 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 procedoiige designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig 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 assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registragiisslosure controls and procedures and presenttsi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigt occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohmwer financial reporting; and

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 cboirer 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 sagmiifiole in the registrant’s internal
control over financial reporting.

May 11, 2009

Signature /s/ Chad M. Lindbloom
Name: Chad M. Lindbloon
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. Rdon Worldwide, Inc. (the “Company”) on Form 10f@) the period ended March 31,
2009 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), |, Johmiehoff, Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. 8§1380adopted pursuant to Section 906 of the Sarb@rkesy- Act of 2002, that:

The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

1.
The information contained in the Report fairhggents, in all material respects, the financialdétion and results of operations of

2.
the Company

/s/ John P. Wiehoff
John P. Wiehof
Chief Executive Office

May 11, 2009



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. Rdon Worldwide, Inc. (the “Company”) on Form 10f@) the period ended March 31,
2009 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), I, Chadlimdbloom, Chief Financial Officer
of the Company, certify, pursuant to 18 U.S.C. 81,3t adopted pursuant to Section 906 of the Sask@nley Act of 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. Lindbloom

Chad M. Lindbloorr
Chief Financial Office

May 11, 200¢



