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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
June 30,
2008 2007
ASSETS
CURRENT ASSETS
Cash and cash equivalel $ 318,71 $ 338,88!
Available-for-sale securitie 38,73¢ 115,84.
Receivables, net of allowance for doubtful accowf$30,478 and $28,0: 1,148,72 911,78
Deferred tax ass: 3,292 7,18¢
Prepaid expenses and otl 20,42¢ 15,46¢
Total current asse 1,529,89 1,389,15!
PROPERTY AND EQUIPMENT, ne 101,52( 101,66!
GOODWILL 289,02 278,73
INTANGIBLE AND OTHER ASSETS, ne 35,68¢ 41,747
Total asset $1,956,12.  $1,811,30
LIABILITIES AND STOCKHOLDERS' INVESTMENT
CURRENT LIABILITIES:
Accounts payable and outstanding che $ 758,00¢ $ 618,19!
Accrued expense
Compensation and prc-sharing contributiot 58,54: 101,92¢
Income taxes and oth 33,10: 37,49¢
Total current liabilities 849,65! 757,61¢
LONG TERM LIABILITIES:
Non current income taxes paya 10,91¢ 10,22
Nongqualified deferred compensation obligat 1,054 1,21¢€
Total liabilities 861,62 769,05¢
STOCKHOLDERY INVESTMENT:
Preferred stock, $0.10 par value, 20,000 sharé®ered; no shares issued or outstan: — —
Common stock, $0.10 par value, 480,000 shares apgiolp 174,203 and 174,221 shares issued, 170,218
and 170,822 shares outstand 17,02: 17,08:
Retained earning 1,104,18: 1,002,96.
Additional paic-in capital 178,73: 190,32(
Accumulated other comprehensive inca 6,24¢ 263
Treasury stock at cost (3,987 and 3,384 shi (211,685 (168,38()
Total stockholder investmen 1,094,49 1,042,24
Total liabilities and stockholde’ investmen $1,956,12.  $1,811,30

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)

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 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
June 30,

Six Months Ended
June 30,

2008

2007

2008

2007

$1,927,35. $1,511,17. $3,568,96! $2,811,59.
380,93! 357,06: 712,23( 665,35¢
13,41¢ 11,49: 25,72: 22,10:
2,321,700 1,879,721  4,306,91i  3,499,05
1,629,87. 1,240,08 2,972,81  2,278,07
350,64¢ 328,74 654,89: 613,14
1,980,521 1,568,821 3,627,70. 2,891,22.
341,18t 310,89t 679,21t 607,82t
146,52: 141,23: 300,27¢ 283,00°
50,15¢ 39,87 98,35 79,83¢
196,68( 181,10 398,63: 362,84!
144,50¢ 129,79 280,58: 244,98
1,70¢ 3,43( 4,18: 7,02¢
146,21! 133,22 284,76t 252,00¢
55,79% 50,92¢ 108,03( 96,74¢
90,41¢ 82,29¢ 176,73t 155,26
3,64¢ 80¢€ 5,98¢ 1,91C

$ 9406¢ $ 83,10¢ $ 182,720 $ 157,17
$ 05: $ 04¢ $ 1.0 $ 0.91
$ 05z $ 047 $ 1.0z $ 0.8¢
169,73: 170,94; 169,79: 171,06:
3,752 3,25¢ 3,95¢ 3,66¢
173,48: 174,20( 173,74 174,72!
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C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(In thousands)

(unaudited)
Six Months Ended
June 30,
2008 2007
OPERATING ACTIVITIES
Net income $ 176,73t $ 155,26«
Adjustments to reconcile net income to net caskigea by operating activitie:
Stocl-based compensatic 12,59¢ 23,98¢
Depreciation and amortizatic 15,37( 13,16:
Provision for doubtful accoun 5,65¢ 3,56z
Other nori-cash expense (incom 5,55¢ (6,267)
Changes in operating elemer
Receivable! (242,77  (119,45)
Prepaid expenses and otl (5,010 (8,026
Accounts payable and outstanding che 139,85: 74,70¢
Accrued compensation and pr-sharing contributiol (41,109 (39,516
Accrued income taxes and ott (3,700 (1,775
Net cash provided by operating activit 63,18¢ 95,65:
INVESTING ACTIVITIES
Purchases of property and equipm (11,059 (23,507
Purchases of availal-for-sale-securities (110,31) (85,72%)
Sales/maturities of availat-for-sale-securities 187,77 79,13
Cash paid for acquisitior (9,915 (9,267)
Other 651 (53)
Net cash provided by (used for) investing actigi 57,14 (39,409
FINANCING ACTIVITIES
Proceeds from stock issued for employee benefity 17,12( 12,42¢
Repurchase of common sta (95,46¢) (78,09)
Excess tax benefit on stc-based compensation pla 8,50¢ 10,33¢
Cash dividend (75,807) (62,729
Net cash used for financing activiti (145,645  (118,05)
Effect of exchange rates on cz 5,14¢ 1,90¢
Net (decrease) in cash and cash equiva (20,177) (59,900
CASH AND CASH EQUIVALENTS, beginning of peric 338,88! 348,59:
CASH AND CASH EQUIVALENTS, end of perio $ 318,710 $ 288,69:

See accompanying notes.
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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 netvedrR21 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 subsidigdee 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 prediem of the results of operations for the integariods presented. The results of operations
for the three and six months ended June 30, 2002607 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 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, 2007.

2. New Accounting Pronouncements

In September 2006, the Financial Accounting Stashsl&oard (FASB) issued Statement of Financial Aotiog Standard (SFAS) No. 157,
Fair Value Measurements . SFAS No. 157 defines fair value, establishesamé&work for measuring fair value in generally atedp

accounting principles and expands disclosures d@aguwalue measurements. This Statement applieth&r accounting pronouncements that
require or permit fair value measurements, the FA8®ng previously concluded in those accountirgnpuncements that fair value is the
relevant measurement attribute. Accordingly, the&&nent does not require any new fair value measents. We adopted SFAS No. 157 on
January 1, 2008 for financial assets and liabditBFAS No. 157 did not have any impact on oumfiie statements. We use significant other
observable inputs (level 2) to value our availdblesale securities. The fair market value of sindtruments is $38.7 million as of June 30,
2008.

In February 2008, the FASB issued Staff Position-25vhich is a partial deferral of the effectivealaf SFAS No. 157 as it relates to non-
financial assets and liabilities. With respect m+iinancial assets and liabilities, SFAS No. 1&@éffective for us starting in fiscal 2009. We
have not determined the impact, if any, the adoptitthis statement as it pertains to non-finanasalets and liabilities will have on our
consolidated financial statements.

In February 2007, the FASB issued SFAS No. T5@,Fair Value Option for Financial Assets and Financial Liabilities. SFAS No. 159 give
us the irrevocable option to carry many financiesdeds and liabilities at fair values, with chanigefgir value recognized in earnings. We
adopted SFAS No. 159 on January 1, 2008. We haateel not to report any financial assets or liediat fair value under SFAS No. 159.

In December 2007 the FASB issued SFAS No. 18LRiness Combinations. SFAS No. 141R establishes principles and requérgmfor

how the acquirer of a business recognizes and mesaBuits financial statements the identifiableeds acquired, the liabilities assumed, and
any noncontrolling interest in the acquiree. Ttaeshent also provides guidance for recognizingraedsuring the goodwill acquired in the
business combination and determines what informatialisclose to enable users of the financiakstents to evaluate the nature and
financial effects of the business combination. SBKS 141R is effective for us as of January 1, 2002 ordingly, any business
combinations we engage in will be recorded andased following existing GAAP until January 1, 2009e expect SFAS No. 141R may
have an impact on our consolidated financial statémwhen effective, but the nature and magnitddieeospecific effects will depend upon
the nature, terms and size of the acquisitionsaveptete after the effective date.
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3. Goodwill and Intangible Assets
The change in the carrying amount of goodwill foe period ended June 30, 2008 is as follows (inghods):

Balance December 31, 20 $278,73¢
Payment of contingent purchase pi 9,411
Foreign currency translatic 874
Balance June 30, 20( $289,02:

During 2008 we added goodwill of $9.91 million etform of an earn-out payment related to a prevamgquisition. This was partially offset
by a $500 thousand purchase price accounting adgumtto reflect the value of intangible assets &edun 2007. As of June 30, 2008, there
are no potential earn-out payments remaining.

A summary of our other intangible assets is a®¥adl (in thousands):

December 31

June 30,
2008 2007
Gross $ 29,21: $ 29,21
Accumulated amortizatio (17,66¢6) (14,747)
Net $11,54¢ $ 14,47«

Other intangible assets consist primarily of custofists and non-compete agreements.

Amortization expense for the six months ended B008 and 2007 for other intangible assets & i&illion and $2.8 million. Estimat
amortization expense for each of the five succegfigtal years based on the intangible assetsnat 30, 2008 is as follows (in thousands):

Remainder of 200 $ 2,82(
2009 5,57C
2010 1,981
2011 1,001
2012 173
Total $11,54¢
4. Litigation

As we previously disclosed, certain gender disaration class claims were settled in 2006. Theesattht was within our insurance coverage
limits, and was fully funded by insurance.

Although the gender class settlement was fully &chldy 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 uaglicable 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 cldasns did not include claims of putative class mensbwho subsequently filed individual
Equal Employment Opportunity Commission (EEOC) glearafter the denial of class status. 54 of th&S@E& claimants filed lawsuits. 48 of
those suits have been settled or dismissed. THeraenht amounts were not material to our finangaaition or results of operations. We are
vigorously defending the remaining 6 lawsuits.

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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5. Stock-based Compensation

We account for share-based compensation in accoedaith SFAS No. 123RGhare Based Payment . Under this standard, the fair value of
each share-based payment award is establishec alaté of grant. For grants of restricted shardsestricted units, the fair value is
established based on the market price on the d#te grant, discounted for post-vesting holdingtrietions. The discounts are calculated
using the Black-Scholes option pricing model.

For grants of options, we use the Black-Scholemnpiricing model to estimate the fair value ofrhbased payment awards. The
determination of the fair value of share-based dwé affected by our stock price and a numbessfiaptions, including expected volatility,
expected life, risk-free interest rate and expediemiends.

Our net income for the six months ended June 308 2@cludes $12.6 million of net compensation edab stock-based compensation
arrangements. Our net income for the six monthe@ddne 30, 2007 includes $24.0 million of net cengation costs related to stock-based
compensation arrangements.

As of June 30, 2008, there was a total of $37.Hanibf unrecognized compensation costs assoctatedr stock-based compensation plans.
Nearly all of the unrecognized costs related toreatricted stock are subject to vesting basedampeany performance over a period of f
years.

Stock Award Plans —Our 1997 Omnibus Stock Plan allows us to granta@edtock awards, including stock options at faérrket value and
restricted shares and units, to our key employrdsatside directors. A maximum of 28,000,000 shiasn be granted under this plan;
approximately 11,400,000 shares were availablstfuok awards as of June 30, 2008, which cover siptikns and restricted stock awards.
Awards that expire or are cancelled without delveirshares generally become available for issuancer the plans.

Restricted Stock Awards— We have awarded restricted shares and unitstaicéey employees and non-employee directorss&he
restricted shares and restricted units are sutgestrtain vesting requirements based on the dpgrperformance of the company over a five
year period. The awards also contain restrictionthe awarde¢ ability to sell or transfer vested shares or sifiir a specified period of time.
The fair value of these shares is established bais¢ke market price on the date of grant discalifde post-vesting holding restrictions. The
discount has ranged from 12% to 17 % based onitfegeht post-vesting holding restrictions. Thesergs are being expensed over the
vesting period based on the terms of the awards.

We have also awarded to certain key employeesatestrshares and units that vest primarily basetheremployees’ continued employment.
The value of these awards is established usingahee method discussed above and is being expewsethe vesting period of the award.

We have also issued to certain key employees cesdrshares and units which are fully vested upsuaince and contain restrictions on the
awardees’ ability to sell or transfer vested ufotsa specified period of time. The fair value bése shares is established using the same
method discussed above. These grants have beensexpauring the year they were earned by employees.

Stock options— The contractual lives of all options as origipatanted are 10 years. Options vest over a fivgg-period from the date of
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 restoratioiapwith a grant price established based on the dfthe 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&@echoles option pricing model with the resulting exge being recorded over the vesting period oatverd. Othe
than restoration options, we have not issued amysteck options since 2003. As of June 30, 200&;aamhpensation related to stock options
had been expensed.

Employee Stock Purchase Plar Our 1997 Employee Stock Purchase Plan allowgmyloyees to contribute up to $10,000 of their @hnu
cash compensation to purchase company stock. Rgrghice is determined using the closing pricehenldst day of the quarter, discounted
by 15%. Shares are vested immediately. Employeehased approximately 47,000 shares of our comrumk it an aggregate cost of $2.2
million during the quarter ended June 30, 2008.

6. Income Taxes

C.H. Robinson Worldwide, Inc. and its 80% (or marened U.S. subsidiaries file a consolidated feldacame tax return. We file unitary or
separate state returns based on state filing mmeints. With few exceptions, we are no longer slgeaudits of U.S. federal, state and lo
or non-U.S. income tax returns before 2003.
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Our effective income tax rate was 38.2% for theoedoquarter of 2008 and 2007. The effective inctameate for both periods is greater tl
the statutory federal income tax rate primarily ttustate income taxes, net of federal benefit.

7. Subsequent Events

On August 1, 2008, we acquired the operating sidrséd of Transera International Holdings (“Tra@8grTransera had gross revenues of
approximately $125 million in 2007.

Transera is a project forwarding company with agjpnately 110 employees in eight offices throughGahada, Dubai, Singapore, and the
United States. Its customers are primarily in thegas, mining, and windpower industries.

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, 2007, 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.  Management’s Discussion and Analysis of Fiancial Condition and Results 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 certaim&rd-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 materiallynfrour current expectations include changes in nialtmand and pricing for our services; the
impact of competition, the impact of higher fuelkcps, changes in relationships with our custonfezgght levels and our ability to source
capacity to transport freight, our ability to scaiiroduce, the risks associated with litigation exsdirance coverage, our ability to integrate
acquisitions, the impacts of war, the risks asgediavith operations outside the United Statessregsociated with the potential impacts of
changes in government regulations, risks associsitdthe produce industry, including food safetyaontamination issues, and changing
economic conditions. Therefore, actual results diffgr materially from our expectations based oestnand other risks and uncertainties,
including those described in Item 1A. Risk Factafreur Annual Report on Form I4iled with the Securities and Exchange Commisgam
the year ended December 31, 2007, filed on Febr2@r2008.

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 aneraasset based transportation provider, meaningon®t own the transportation
equipment that is used to transport our custoniegigiht. We work with approximately 48,000 trangation companies worldwide, and
through those relationships we select and hirafgopriate transportation providers to meet ogtamers’ needs. As an integral part of our
transportation services, we provide a wide rangeabfe added logistics services, such as suppliyn aralysis, freight consolidation, core
carrier program management, and information repgtti

In addition to multimodal transportation serviceg, have two other logistics business lines: frasltlpce 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 i@stiaurant chains, produce wholesalers, and foadsdlistributors. In many cases, we also
arrange the transportation of the produce we lsmgh our relationships with specialized transgarh companies. Our Information Servii
business is our subsidiary,dhek Systems, Inc., which provides a variety of agggment and information services to motor carenganies
and to fuel distributors. Those services includediutransfer, driver payroll services, fuel managetservices, permit procurement, and fuel
and use tax reporting.
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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 ons¢rs. Our gross revenues represent the totalrdellae of services and goods we sell to
our customers. Our gross profits are our grossnge® 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 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 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, providef-face service when needed, and recruit canteaders. Our branch network also gives
us knowledge of local market conditions, whichnigortant in the transportation industry becausediynamic and market-driven.

Our branches work together to complete transactodscollectively meet the needs of our customar2007, approximately 30% of our
truckload shipments were shared transactions batiwesches. For many of our significant customkatianships, we coordinate our efforts

in one branch and rely on multiple branch locatitndeliver specific geographic or modal needsaddition, our methodology of providing
services is very similar across all branches. CoantiNAmerican branches have a common technologfopta that they use to match custol
needs with supplier capabilities, to collaboratéhvather branch locations, and to utilize centeadizupport resources to complete all facets of
the transaction.

We have opened three branches in the first h&?068, and are planning to open two to five mor¢hayend of 2008. . Because we usually
open new offices with only two or three employees,do not expect them to make a material contidoutd our financial results in the first
few years of their operation.

Our People

Because we are a service company, our continuezbssiés dependent on our ability to continue te hird retain talented, productive people.
Our headcount grew by 288 employees during thenskgoarter of 2008. Branch employees act as a iredimeir sales efforts, customer
service, and operations. A significant portion of branch employees’ compensation is performaneey@d, based on individual
performance and the profitability of their brantie believe this makes our sales employees moré&seoviented, focused, and creative. In
2003, we implemented a restricted stock prograbetter align our key employees with the intere$tsun shareholders, and to motivate and
retain them for the long term. These restrictedlstwards vest over a five year period based opéntormance of the company, and have
been awarded annually since 2003.

Our Customers

In 2007, we worked with approximately 29,000 custosn We work with a wide variety of companies, tiaggn size from Fortune 100
companies to small family businesses, in many wiffeindustries. Our customer base is very divdrs2007, our top 100 customers
represented approximately 32% of our total gros§itsy and our largest customer was approximatébydd our total gross profits.
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Our Carriers

Our carrier base includes motor carriers, railrg@dignarily intermodal service providers), air fyat, and ocean carriers. In 2007, we
increased our carrier base to approximately 48,0dtlle our volume with many of these new provideray still be small, we believe the
growth in our contract carrier network shows thewriransportation providers continue to enter titistry, and that we are well positione:
continue to meet our customers’ needs. Approximatg?o of our truckload shipments in 2007 were tpanted by motor carriers that had
fewer than 100 tractors. In our truckload businasssingle carrier represents more than 1% of atniar capacity.

Our Goals

Since we became a publicly-traded company in 188i7Jong-term compounded annual growth target leas l15% for gross profits, income
from operations, and earnings per share. Althohghethave been periods where we have not achibesd goals, since 1997 on a
compounded basis we have exceeded this growthimgadllthree categories. We expect to reach ouy-iemm growth goal primarily through
internal growth but acquisitions that fit our gréwmdriteria and culture may also augment our growth.

Our expectation is that over time, we will contirtaeachieve our long-term target of 15% growth, that we will have periods in which we
exceed that goal and periods in which we fall sHarthe second quarter of 2008, our gross prgfigsv 9.7% to $341.2 million. Our income
from operations increased 11.3% to $144.5 milliod aur diluted earnings per share increased 100680.62. The most challenging
environment for us to reach our long-term growthlgas a sustained market of soft freight demand.

While cycles of fluctuating capacity supply anddig demand are a normal part of the freight transpion marketplace and over time we
believe overall freight demand will increase relatio supply, a soft freight demand environmentsdoeke it more difficult for us to reach
our growth goals in the short term.

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

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007
Transportatior 15.4% 17.%% 16.7% 19.(%
Sourcing 8.C 7.6 8.1 7.8
Information Service 100.( 100.( 100.( 100.(
Total 14.7% 16.5%  15.8% 17.4%
The following table summarizes our gross profitssbyvice line:
Three Months Ended June 30, Six Months Ended June 30,
0, 0,
2008 2007 chzfnge 2008 2007 chzfnge
Gross profits (in thousand
Transportation
Truck $252,20: $232,89:. 8.3% $511,52° $462,03: 10.7%
Intermodal 10,70( 10,19( 5.C 19,87¢ 19,57( 1.€
Ocear 14,03« 10,79¢ 30.C 26,28¢ 20,04t 31.1
Air 9,711 8,22¢ 18.1 17,76 15,05¢ 18.C
Miscellaneous 10,83: 8,98: 20.€ 20,70( 16,81. 23.1
Total transportatiol 297,48: 271,08t 9.7 596,15! 533,51! 11.7
Sourcing 30,28¢ 28,31¢ 6.8 57,33¢ 52,21 9.8
Information Service 13,41¢ 11,49, 16.¢ 25,72: 22,10 16.2
Total $341,18¢ $310,89¢ 9.7% $679,21! $607,82¢ 11.7%
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The following table represents certain statememipafrations data, shown as percentages of our grofits:

Three Months Ended Six Months Ended
June 30, June 30,
2008 2007 2008 2007
Gross profits 100.(% 100.% 100.(% 100.(%
Selling, general, and administrative exper
Personnel expens 42.€ 45.4 44.2 46.€
Other selling, general, and administrative expe 14.7 12.¢ 14.t 13.1
Total selling, general, and administrative expel 57.€ 58.2 58.7 59.7
Income from operatior 42.4 41.¢ 41.: 40.:
Investment and other incon 0.5 1.1 0.€ 1.2
Income before provision for income tay 42.¢ 42.¢ 41.¢ 41.F
Provision for income taxe 16.4 16.4 15.¢ 16.C
Net income 26.5% 26.5% 26.(%  25.5%

Three Months Ended June 30, 2008 Compared to Thrddonths Ended June 30, 2007

REVENUES. Total Transportation gross profits increased 9r¢gm to $297.5 million in the second quarter dd&@om $271.1 million in
the second quarter of 2007. Our Transportationggposfit margin decreased to 15.4 percent in 200& f17.9 percent in 2007 due to gross
profit margin declines in most of our transportatimodes.

Our truck gross profits consist of truckload anssithan-truckload (“LTL")services. Our truck gross profit growth of 8.3 matcn the secor
quarter of 2008 was driven by volume growth, offsgtleclines in our truckload gross profit margi& continued to gain market share as
our truckload volumes increased approximately Itqma. Including fuel, our truckload rates increhapproximately 14 percent; excluding
estimated impacts of fuel, underlying linehaul sateere consistent with the second quarter of 20Qif.profit per truckload transaction did
not decline significantly and was within our histat range. We believe that a significant portidroor truckload gross profit margin
percentage decline was due to the impact of hifyfemprices. In addition, we had gross profit margpmpression due to an increase in our
cost to hire truck capacity.

Our LTL shipments increased approximately 21 pdrd@ar LTL gross profit margins were consistenthwtie second quarter of 2007.

Our intermodal gross profit increase of 5.0 peréenihe second quarter was driven by volume groaffset in part by a decline in gross
profit margins. Our gross profit margin decline vaas to increased fuel prices.

The increase of 30.0 percent in our ocean tranapontgross profits in the second quarter of 20@8 driven by volume growth and price
increases.

In our air transportation business, approximately-thirds of our gross profit growth of 18.1 pertenthe second quarter of 2008 came from
our domestic air business, which includes our puesly-disclosed acquisition of LXSI Services Inn.July 13, 2007.

Miscellaneous transportation gross profits congisharily of transportation management fees andoeus brokerage fees. The increase of
20.6 percent in the second quarter was driven piliyriay volume growth in transportation managemé&ie continue to grow our existing
relationships and add new accounts in this busif@ssthe second quarter, Sourcing gross profiseased 6.9 percent to $30.3 million in
2008 from $28.3 million in 2007, due to higher volkes. Despite challenges in the produce industryirdpart to food safety concerns and
higher fuel prices, our Sourcing business has labénto continue to grow by expanding retail anatifservice relationships and diversifying
our services in areas such as private label prograrganics and consumer branded programs.

Our Information Services gross profits grew 16.8pat in the second quarter of 2008. Our growth evasen by volume growth in our core
fuel card and cash advance services and an incirease revenue per transaction, due to the pridaal.
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With certain merchants our fee is based on a ptagerof the sale amount. Approximately one-quartéine growth was related to other
services, such as fleet card and carrier compliaapéces.

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES. For the second quarter, operating expenses incté&6gercent to $19¢
million in 2008 from $181.1 million in 2007. Thisas due to an increase of 3.7 percent in personpehses and an increase of 25.8 percent
in selling, general and administrative expenses.

As a percentage of gross profits, total operatikpeases decreased to 57.6 percent in the secongigob2008 from 58.2 percent in the
second quarter of 2007. This decrease was dudéalme in personnel expenses as a percentagess grofits from 45.4 percent to 42.9
percent, offset partially by an increase in oulirsg] general and administrative expenses as a&ptage of gross profits. Expenses related to
our restricted stock program and various otherritice plans are variable, based on growth in ouniegs. Our slower earnings growth in the
second quarter of 2008 compared to the secondequarR007 resulted in a decrease in expense ddlatsome of these incentives plans. This
contributed to our personnel expenses growing sidman our gross profits.

Historically many of these awards have been dona periodic or multi-year cycle, rather than anhlyand they vest for a period of up to
five years, depending on our growth in earningse (dmpact of this practice is that there likely vii# periods where more than one of these
awards are being earned and expensed. We curesquct that we will have additional restricted &tgcants awarded later this year, which
will begin to be expensed in 2009. Our 2006 restdequity grant will likely continue to vest anldabe expensed in 2009.

The increase in our selling, general, and admatise expenses was driven by increased spendisgvieral expense categories. We are
investing in the business to support our futur@gldy continuing to travel and seek sales oppiitgnn the marketplace, open new offices,
add people, building systems, and expand existifices. More significant increases included occugyaitravel, and insurance and claims.
travel costs have increased and we have approXin23&6 more office space than in the second quaft@f07. We also had increased
freight claims activity in the quarter. Our starglarocess is to tender these claims to the candrtheir insurance companies. In some
instances the carrier or their insurance compafuges the claim. We had several larger freighhttaive paid in the second quarter of 2008
and we will seek restitution from the carrier ifgsible. In addition, we increased our provisiondoubtful accounts primarily due to the
growth in our gross revenues and receivables.

INCOME FROM OPERATIONS. Income from operations increased 11.3% to $144lkomior the three months ended June 30, 2008.
This increase was primarily driven by the growtlour gross profits. Income from operations as ag@age of gross profits was 42.4% and
41.8% for the three months ended June 30, 200260d.

INVESTMENT AND OTHER INCOME. Investment and other income decreased 50.2% torfilli@n for the three months ended June 30,
2008. During 2007 and through part of January 20@8held auction rate security investments. We \abie to exit those investments at par
and do not have any concerns around liquidity cwatgon of our investments. However, with lower ghlerm market rates on all investments
and as a result of concentrating the majority afa@ash in money markets during the second quarnteryields were significantly less than a
year ago

PROVISION FOR INCOME TAXES. Our effective income tax rate was 38.2% for theoadaquarter of 2008 and 2007. The effective
income tax rate for both periods is greater thanstiatutory federal income tax rate primarily dustate income taxes, net of federal benefit.

NET INCOME. Net income increased 9.9% to $90.4 million for tee months ended June 30, 2008. Basic net inpemshare increased
10.4% to $0.53 for the three months ended Jun2QIB. Diluted net income per share increased 1006%6.52 for the three months ended
June 30, 2008.

Six Months Ended June 30, 2008 Compared to Six Mom$ Ended June 30, 2007

REVENUES. Total Transportation gross profits increased 1&ftgnt to $596.2 million for the six months endedel30, 2008 from $533.5
million for the six months ended June 30, 2007. Dansportation gross profit margin decreased t@ fpércent in 2008 from 19.0 percent in
2007 due to gross profit margin declines in mosiwftransportation modes.

Our truck gross profits consist of truckload anssl¢han-truckload (“LTL") services. Our truck grge®efit growth of 10.7 percent for the six
months ended June 30, 2008 was driven by volumstgraffset by declines in our truckload gross fnafargins. Our truckload volumes
increased approximately 13 percent. Including faet,truckload rates increased approximately 1tquer excluding estimated impacts of
fuel, underlying linehaul rates were consistentwtfite six months ended June 30, 2007. Our truckypasis profit margins declined due to
higher fuel prices and increased cost of capacity.
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Our LTL shipments increased approximately 25 pdrd@ar LTL gross profit margins were consistenthwthie six months ended June 30,
2007.

Our intermodal gross profit increase of 1.6 perdenthe six months ended June 30, 2008 was diiyerolume growth, offset slightly by a
decline in gross profit margins. Our gross proférgin decline was due to increased fuel prices.

The increase of 31.1 percent in our ocean tranapantgross profits for the six months ended Juhe2808 was driven by volume growth ¢
price increases.

In our air transportation business, approximately-thirds of our gross profit growth of 18.0 pertéar the six months ended June 30, 2008
came from our domestic air business, which incluaespreviously-disclosed acquisition of LXSI Sees Inc. on July 13, 2007.

Miscellaneous transportation gross profits cormisharily of transportation management fees andotus brokerage fees. The increase of
23.1 percent for the six months ended June 30, 2@38driven primarily by volume growth in transgdion management.

For the six months ended June 30, Sourcing gragipincreased 9.8 percent to $57.3 million in 2B@m $52.2 million in 2007, due to
higher volumes and a slight increase in our grogtpnargin.

Our Information Services gross profits grew 16.4&pat for the six months ended June 30, 2008. @awth was driven by volume growth in
our core fuel card and cash advance services amti@@ase in our revenue per transaction, dueet@tice of fuel. With certain merchants «
fee is based on a percentage of the sale amouptoRipnately one-quarter of the growth was relatedther services, such as fleet card and
carrier compliance services

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES. For the six months ended June 30, operating expeénseased 9.9
percent to $398.6 million in 2008 from $362.8 noitliin 2007. This was due to an increase of 6.1gmia personnel expenses and an
increase of 23.2 percent in selling, general amdimidtrative expenses.

As a percentage of gross profits, total operatigeases decreased to 58.7 percent for the six mamithed June 30, 2008 from 59.7 percent
for the six months ended June 30, 2007. This deereas due to a decline in personnel expensepasantage of gross profits from 46.6
percent to 44.2 percent, offset partially by aréase in our selling, general and administratiygasges as a percentage of gross

profits. Expenses related to our restricted stackjmm and various other incentive plans are vijddased on growth in our earnings. Our
slower earnings growth for the six months endea Bfh 2008 compared to the six months ended Jur208d resulted in a decrease in
expense related to some of these incentives pldnis contributed to our personnel expenses growioger than our gross profits.

The increase in our selling, general, and admatise expenses was driven by increased spendisgveral expense categories. We continue
to invest in the business to support our futuregld/lore significant increases included occupatrayel, and insurance and claims. In
addition, due to the growth in our gross revenungbkraceivables, we increased our provision for dfolibccounts.

INCOME FROM OPERATIONS. Income from operations increased 14.5% to $280lgomior the six months ended June 30, 2008. This
increase was primarily driven by the growth in guwss profits. Income from operations as a pergentd gross profits was 41.3% and 40.
for the six months ended June 30, 2008 and 2007.

INVESTMENT AND OTHER INCOME. Investment and other income decreased 40.5% torf§fli@n for the six months ended June 30,
2008. During 2007 and through part of January 20@8held auction rate security investments. We \abie to exit those investments at par
and do not have any concerns around liquidity dwatéon of our investments. However, with lower ghterm market rates on all investments
and as a result of concentrating the majority afaash in money markets for most of the first twiauders, our yields were significantly less
than a year ago.

PROVISION FOR INCOME TAXES. Our effective income tax rate was 37.9% for thensonths ended June 30, 2008 and 38.4% for the
six months ended June 30, 2007. The effective imctax rate for both periods is greater than thieitstey federal income tax rate primarily
due to state income taxes, net of federal benefit.
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NET INCOME. Net income increased 13.8% to $176.7 million fa $ix months ended June 30, 2008. Basic net ing@nshare increased
14.3% to $1.04 for the six months ended June 308 2Diluted net income per share increased 14.6$4 102 for the six months ended
June 30, 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$818.7 million and $288.7 million as of June 3W08 and 2007. Available-for-sale
securities consisting primarily of highly liquidviestments totaled $38.7 million and $131.7 millamof June 30, 2008 and 2007. Working
capital at June 30, 2008 and 2007 was $680.2 miflied $615.9 million.

Our first priority for our cash is growing the busss, as our business requires additional workapgal and a small amount of capital
expenditures to grow. We are continually lookingdoquisitions to redeploy our cash, but those atitgpns must fit our culture and enhance
our growth opportunities. We expect to continueetoirn more of the cash to our shareholders ifetlaee no significant attractive acquisition
opportunities.

CASH FLOW FROM OPERATING ACTIVITIES. We generated $63.2 million and $95.7 million oftcflew from operations during the
six months ended June 30, 2008 and 2007. The ddalicash flow from operating activities was priityadriven by an increase in accounts
receivables. Accounts receivable increased by $23dlion from December 31, 2007 to June 30, 2@D8r accounts receivable balance
increased due to a significant increase in ourggregenues, which was primarily due to higher faredes, increased volumes, and slightly
slower payments by our customers.

CASH FLOW FROM INVESTING ACTIVITIES. We generated $57.1 million and used $39.4 milliboash flow for investing activities
during the six months ended June 30, 2008 and ZD07investing activities consist primarily of cegliexpenditures and sales, maturities,
and purchases of available-for-sale securities.

We used $11.1 million and $23.5 million of cashdapital expenditures during the six months endee B0, 2008 and 2007.

We have begun construction on a new data centeuonorporate campus in Eden Prairie, MinnesotagWpect the project to last
approximately one year at a total cost of $17 @ $@lion. We expect approximately $8 million ofathtotal to occur during the second hal
2008, and the remainder to be spent in the firdtsrond quarters of 2009. This is in additiorh®approximately $6 million per quarter of
capital expenditure we previously disclosed we wdave in 2008.

CASH FLOW FROM FINANCING ACTIVITIES. We used $145.6 million and $118.1 million of calswffor financing activities during
the six months ended June 30, 2008 and 2007. Tadsgwmarily quarterly dividends and share repuseba

We used $75.8 million and $62.7 million to pay cdshdends during the six months ended June 308 20@ 2007, with the increase in 2008
due to a 22% increase in our quarterly dividend fadm $0.18 per share in 2007 to $0.22 per shma208.

We also used $95.5 million and $78.1 million oftcéisw for share repurchases during the six moetided June 30, 2008 and 2007. The
increase in 2008 was due to an increase in the auoflshares repurchased and an increase in ttlestice related to those purchases. We
believe that the current authorization will allow t@ continue our variable share repurchase aesvitr several years. The number of shares
we repurchase, if any, during future periods waltwbased on our cash position, potential usesio€ash, and market conditions. We also
had proceeds of $17.1 million and $12.4 milliomfrstock issued for compensation plans during thensinths ended June 30, 2008 and
2007.

We have 3.5 million euros available under a linerefdit at an interest rate of Euribor plus 45 gasiints (6.9%) at June 30, 2008). This
discretionary line of credit has no expiration d#e of June 30, 2008 and 2007, the outstandingnisal was zero. Our credit agreement
contains certain financial covenants but does estrict the payment of dividends. We were in coarpte with all covenants of this agreen
as of June 30, 2008.

Assuming no change in our current business planagement believes that our available cash, togettlerexpected 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 for all futurégas: We also believe we could obtain funds undeliteonal lines of credit on short notice
needed.
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Critical Accounting Policies

Our condensed consolidated financial statementsdacaccounts of the company and all majority-owsiglolsidiaries. The preparation of
financial statements in conformity with accountprinciples generally accepted in the United Stetgsiires management to make estimates
and assumptions. In certain circumstances, thdseates and assumptions can affect amounts reportbe accompanying condensed
consolidated financial statements and related fiet In preparing our financial statements, weehmade 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 reponteldted to the accounting policies described beldawever, application of these
accounting policies involves the exercise of judgtend use of assumptions as to future uncertaiatiél, as a result, actual results could
differ from these estimates. Note 1 of the “Note€bnsolidated Financial Statements” in our AnriRaport on Form 10-K for the year ended
December 31, 2007, includes a summary of the sigmif 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 RECOGNITION. Gross revenues consist ofttital dollar value of goods and services purchéis®ed 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 or goods are delivered. At that, tmeobligations to the transactions are
completed and collection of receivables is reaslyradsured. Emerging Issues Task Force (EITF) I5kue9-19 Reporting Revenue Gross
asa Principal versus Net as an Agent , establishes the criteria for recognizing reverarea gross or net basis. Most transactions in our
Transportation and Sourcing businesses are recaitdbe gross amount we charge our customers éosahvice 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
risks and rewards, we have discretion to selecstpplier, and we have latitude in pricing decision

Additionally, in our Sourcing business, we takeslog inventory risk during shipment and have gelnekentory risk. Certain transactions in
customs brokerage, transportation management, lamdresactions 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 allowanceff doubtful accounts is calculated based upon giregaof our receivable
our historical experience of uncollectible accouatsl any specific customer collection issueswreahave identified. The allowance of $30.5
million as of June 30, 2008, increased compareldallowance of $28.0 million as of December 302 We believe that the recorded
allowance is sufficient and appropriate based arcastomer aging trends, the exposures we havdifigenand our historical loss
experience.

GOODWILL. We manage and report our operations @&saperating segment. Our branches represent & séri@emponents that are
aggregated for the purpose of evaluating goodwilirhpairment on an enterpriséee basis. In the case where we have an acquighiat we
feel has not yet become integrated into our bramattvork component, we will evaluate the impairmafirdiny goodwill related to that specific
acquisition and its results.

STOCK-BASED COMPENSATION. We account for share-lstbsempensation in accordance with SFAS No. 1ZBBre Based Payment .
Under this standard, the fair value of each shaset payment award is established on the datenf.dror grants of restricted shares and
restricted units, the fair value is establishedebamn the market price on the date of the grastadinted for post-vesting holding restrictions.
The discounts have varied from 12% to 17% and al@ufated using the Blac&eholes option pricing model. For grants of optjams use th
Black-Scholes option pricing model to estimateftievalue of share-based payment awards. Themetation of the fair value of share-
based awards is affected by our stock price angh@er of assumptions, including expected volatiktypected life, riskree interest rate, ai
expected dividends.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We had approximately $357.4 million of cash andestments on June 30, 2008, consisting of $318llbmibf cash and cash equivalents and
$38.7 million of available-for-sale securities. Té¢wsh equivalents are money market securities @gdduality 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
risks associated with these investments are inteasand liquidity risk. We do not use derivatfirancial instruments to manage interest
risk or to speculate on future changes in intenagsts. A rise in interest rates could negativefgaifthe fair value of our investments. We
believe a reasonable near-term change in intemg=st would not have a material impact on our fuaamings due to the short-term nature of
our investments. Because the cash and cash equivaled available for sales securities are eitt@ray market funds or high quality bonds
from domestic issues, we believe that our curiguidity risks are immaterial.
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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 tperaf our disclosure controls and procedureglgfmed 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 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 raosnt fiscal quarter that have materially affdcta are reasonably likely to materially
affect the company'’s internal control over finaheceporting.

As previously announced, we acquired LSXI duringtthird quarter of 2007. We have not fully evaldad@y changes in internal control over
financial reporting associated with this acquisitand therefore any material changes that maytrigeut 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 LSXI acquired in July 2007. This acijiois added less than $0.01 to our diluted
earnings per share for the quarter.

PART II—OTHER INFORMATION

ITEM 1. Legal Proceedings

As we previously disclosed, certain gender disgration class claims were settled in 2006. Theesattht was within our insurance coverage
limits, and 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 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) gearafter the denial of class status. 54 of th&S@E& claimants filed lawsuits. 48 of
those suits have been settled or dismissed. THersetit amounts were not material to our finangition or results of operations. We are
vigorously defending the remaining 6 lawsuits.

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 @nahiadverse effect on our financial conditiorsuks of operations, or cash flows.

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 ended3yr#g008 of equity securities that are
registered by the company pursuant to Section BeoExchange Act:

(@)

Maximum Number (or

@) (c) Approximate Dollar
Total Number of (b) Total Number of Value) of Shares (or
Average Price Shares (or Units) Units) that May Yet
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
4/1/0¢-4/30/08 20,00(¢ $ 63.41 20,00( 9,135,50I
5/1/0¢-5/31/08 420,00( $ 64.6¢ 420,00( 8,715,50!
6/1/0¢-6/30/08 420,00( $ 59.82 420,00( 8,295,50!
Total: 860,00( $ 62.21 860,00( 8,295,50I

17



Table of Contents

(1) We repurchased an aggregate of 860,000 shhoes oommon stock pursuant to the repurchase proghat was approved by our
Board of Directors in February 19¢

(2) In May 2007, our Board of Directors approved repases of up to 10,000,000 shares of our commoR.dtbdess terminated earlier
resolution of our Board of Directors, the repureghpsogram will expire when we have repurchasedtales authorized for repurcha

ITEM 3.  Defaults Upon Senior Securitie:
None.

ITEM 4.  Submission of Matters to a Vote of Security Holder.

The C.H. Robinson Worldwide, Inc. Annual MeetingSifareholders was held on Thursday, May 15, 2008.riimber of outstanding shares
on the record date for the Annual Meeting was 199®800. Approximately ninety percent of the outdiag shares were represented in
person or by proxy at the meeting. The three catdgifor election as Directors listed in the pretgtement were elected to serve three-year
terms, expiring at the 2011 Annual Meeting Sharééid. Additionally, the proposal to ratify the apgment of Deloitte & Touche LLP as t
Company’s independent registered public accouritingfor the Company for the 2008 fiscal year wapmved. The results of these matters
voted upon by the shareholders

Number of Shares

Broker
Withheld/ Abstained/ Non-
In Favor Against Unvoted vote
Election of three Director
Robert Ezrilov 120,064,78 34,625,24 — —
Wayne M. Fortur 120,867,14 33,822,88 — —
Brian P. Shor 91,962,94 62,727,08 — —
Ratification of the appointment of Deloitte & TowchLP as the Company’s independent
registered public accounting fir 152,683,18 748,63. 1,258,201

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 200z
31.2 Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002
32.1 Certification of the Chief Executive Officer pursudo Section 906 of the Sarba-Oxley Act of 200z
32.2 Certification of the Chief Financial Officer pursudo Section 906 of the Sarba-Oxley Act of 2002

(b) Reports on Form 8-K

We filed a report on Form B-April 22, 2008; this report contained informationder Item 12 (Results of Operations and Finar@aadition)
and included as an exhibit under Item 7 a copyuofearnings release for the quarter ended MarcB@E13.

We filed a report on Form 8-K on May 15, 2008; tlaport contained information regarding our annaument that our Board of Directors
declared a regular quarterly cash dividend.
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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.

Date: August 11, 2008
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.

August 11, 2008

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.

August 11, 2008

Signature/s/ Chad M. Lindbloom
Name: Chad M. Lindbloorr
Title: Chief Financial Office




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. Mgi& 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 11, 2008



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. Lindbloom

Chad M. Lindbloorr
Chief Financial Office

August 11, 200¢



