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PART [—FINANCIAL INFORMATION
ITEM 1. Financial Statements

C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
(In thousands, except per share data)
(unaudited)

ASSETS
Current asset:
Cash and cash equivalel
Available-for-sale securitie
Receivables, net of allowance for doubtful accowfit$29,494 and $30,6¢
Deferred tax assi
Prepaid expenses and otl
Total current asse
Property and equipment, r
Goodwill
Intangible and other assets,
Deferred tax assi
Total asset

LIABILITIES AND STOCKHOLDERS INVESTMENT
Current liabilities:
Accounts payable and outstanding che
Accrued expense
Compensation and prc-sharing contributiot
Other accrued liabilitie
Total current liabilities
Long term liabilities:
Noncurrent income taxes payal
Other long term liabilitie:
Total liabilities

Stockholder' 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 argialp 176,666 and 176,686 shares issued; 165
and 167,098 shares outstand
Retained earning
Additional paic-in capital
Accumulated other comprehensive |
Treasury stock at cost (10,678 and 9,588 shi
Total stockholdel' investmen

Total liabilities and stockholde’ investmen

See accompanying notes.
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December 31

June 30,

2010 2009
$ 166,12! $ 337,30¢
49,39 48,31(
1,150,28. 885,54
3,151 6,45¢
41,90( 29,65¢
1,410,85! 1,307,26'
115,43 117,69¢
357,09 361,66t
30,04+ 33,19:
8,46 14,42;
$1,921,89. $1,834,24
$ 697,37 $ 606,51«
55,19:¢ 90,85¢
39,60¢ 34,43t
792,17 731,80
12,19¢ 10,54¢
12,65¢ 11,99t
817,02: 754,34t
0 0
16,59¢ 16,71(
1,499,27. 1,402,30!
164,49: 165,10:
(11,037) (1,636
(564,46() (502,589
1,104,87: 1,079,901
$1,921,89. $1,834,24;
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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)
Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
REVENUES:
Transportatior $1,963,94. $1,487,57 $3,603,18( $2,806,10:
Sourcing 476,07 427,01( 898,72¢ 786,14«
Information Service 13,96¢ 11,43: 26,69( 21,77
Total revenue 2,453,98 1,926,021 4,528,59 3,614,02!
COSTS AND EXPENSES
Purchased transportation and related sen 1,654,08! 1,181,35. 3,008,38! 2,202,18
Purchased products sourced for re: 435,26( 392,96: 822,97 721,52
Personnel expens 154,09: 151,74 300,84t 304,96t
Other selling, general, and administrative expe 54,08 50,07: 103,92¢ 98,08¢
Total costs and expens 2,297,52 1,776,131 4,236,13 3,326,76!
Income from operatior 156,45! 149,88 292,46: 287,25:
Investment and other incon 363 72¢ 837 1,21¢
Income before provision for income tay 156,81¢ 150,61: 293,29¢ 288,47.
Provision for income taxe 59,59: 58,36( 112,06: 110,83!
Net income 97,22¢ 92,25: 181,23¢ 177,63t
Other comprehensive income (lo: (5,26¢) 3,441 (9,396) (3,716
Comprehensive incon $ 91958 $ 9569+ $ 17184. $ 173,92
Basic net income per she $ 0.5¢ $ 0.5t $ 1.1C % 1.0¢F
Diluted net income per sha $ 0.5¢ $ 05/ % 1.0¢ § 1.04
Basic weighted average shares outstan 164,74¢ 167,97: 165,08’ 168,42:
Dilutive effect of outstanding stock awar 1,01¢€ 1,612 1,07¢ 1,66
Diluted weighted average shares outstan 165,76! 169,58 166,16: 170,08

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

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net caskigea by operating activitie:
Stocl-based compensatic
Depreciation and amortizatic
Provision for doubtful accoun
Deferred taxes and oth
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 and development of softw
Purchases of availal-for-sale-securities
Sales/maturities of availat-for-sale-securities
Cash paid for acquisitior
Restricted cas
Other investing activitie
Net cash used for investing activiti
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 cz
Net change in cash and cash equival
Cash and cash equivalents, beginning of pe

Cash and cash equivalents, end of pe

See accompanying notes.
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Six Months Ended
June 30,
2010 2009

$181,23¢ $ 177,63t

12,38: 11,66°
14,70: 14,65¢

7,05¢ 9,90¢
10,59: (4,679

(271,09) (97,189
(7,816 (14,480

91,22 20,51
(34,709 (32,459
6,29( 75¢
9,87¢ 86,33’
(7,989 (18,229
(4,759 (1,800)
(10,75%) 0
12,99( 2,14¢
0 (12,417
(5,000) 0
(27) 39
(1553) (30,257
8,90¢ 13,07:
(89,147 (126,889
4,297 4,22¢

(84,630 (80,849
(160,57)  (190,43)
(4,951) (3,524
(171,18)  (137.87)
337,30f 494,74
$166,12! $ 356,87
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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 globarovider of multimodal transportation
services and logistics solutions through a netvadrR33 branch offices operating in North Americay&pe, Asia, South America, Australia,
and the Middle East. The condensed consolidateahdial statements include the accounts of C.H. i Worldwide, Inc. and our major
owned and controlled subsidiaries. Our minoritgiests in subsidiaries are not significant. Alenebmpany transactions and balances have
been eliminated in the condensed consolidated ¢inhatatements.

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 predgimt 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 witbwatting principles generally accepted in the UhiB¢ates. You should read the condensed
consolidated financial statements and related rintesnjunction with the consolidated financialtstaents and notes in our Annual Repor
Form 10-K for the year ended December 31, 2009.

2. Goodwill and Intangible Assets
The change in the carrying amount of goodwill isad®ws (in thousands):

Balance December 31, 20 361,66t
Foreign currency translatic (4,572)
Balance June 30, 20: $357,09:

A summary of our other intangible assets, withtéifives, which include primarily non-competitiograements and customer relationships, is
as follows (in thousands):

December 31

June 30,
2010 2009
Gross $ 25,56¢ $ 43,51¢
Accumulated amortizatio (12,139 (26,947
Net $ 13,43t $ 16,57:
Other intangible assets, with indefinite lives, asgfollows (in thousands):
Six Months Ended
June 30,
2010 200¢
Trademarks $ 1,80( $0
Amortization expense for other intangible assetsifollows (in thousands):
Six Months Ended
June 30,
2010 2009
Amortization expens $2,74C  $3,31¢€
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Estimated amortization expense for each of thediwereeding fiscal years based on the intangilsietsisit June 30, 2010 is as follows (in
thousands):

Remainder of 201 $ 2,09¢
2011 3,57¢
2012 3,067
2013 2,86%
2014 1,827
Total $13,43¢

3. Litigation

On March 20, 2009, a jury in Will County, lllinoientered a verdict of $23.75 million against ufederally authorized motor carrier with
which we contracted, and the motor carrier’s driidre award was entered in favor of three nameidtgifa following a consolidated trial,
stemming from an accident that occurred on Apr2aQ4. The motor carrier and the driver both adrdithat at the time of the accident the
driver was acting as an agent for the motor caraied that the load was being transported accotditige terms of our contract with the mc
carrier. Our contract clearly defined the motoriesiras an independent contractor. The verdictha®ffect of holding us vicariously liable
for the damages caused by the admitted negligeite anotor carrier and its driver. There were fanas that our selection or retention of
the motor carrier was negligent.

Given our prior experience with claims of this matuve believe the court erred in allowing thesgnes to be considered by a jury. As a
result, we are vigorously pursuing all availablgaleavenues by which we may obtain relief fromvbaldict. On September 15, 2009, the trial
court entered an order denying substantially athefrelief which we had requested in our post-triations. Now that the trial court has
concluded its handling of the matter, we are exttitb and will be seeking relief from the verdicir the lllinois Court of Appeals.

Under the terms of the insurance program which agih place in 2004, we would be responsible ferfitst $5.0 million of claims of this
nature plus post judgment interest on that amd@ettause there are multiple potential outcomes, mémhich are reasonably possible, but
none of which we believe is probable, we have aobrded a liability for this claim at this time.

We are not subject to any other pending or threatditigation other than routine litigation arisifmgthe ordinary course of our business
operations, none of which is currently expectelawee a material adverse effect on our financiatlt@m, results of operations, or cash flo

4. Fair Value Measurement

Accounting guidance on fair value measurementsdadiain financial assets and liabilities requitest assets and liabilities carried at fair
value be classified and disclosed in one of thiefohg three categories:

» Level 1- Quoted market prices in active markets for idehtissets or liabilities
» Level 2- Observable mark-based inputs or unobservable inputs that are coratéd by market dat
» Level 3- Unobservable inputs reflecting the reporting e’s own assumptions or external inputs from inaatieekets,

A financial asset or liability’s classification vain the hierarchy is determined based on the loleest of input that is significant to the fair
value measurement.

The following tables present information as of J88e2010 and December 31, 2009, about our finhasgets and liabilities that are
measured at fair value on a recurring basis, agutd the valuation techniques we used to detegrtiirir fair values.

Total Fair

Level 1 Level 2 Level 3 Value

June 30, 201(
Debt securitie- Available-for-sale:

State and municipal obligatiol $ 0 $48,47: $ 0 $48,47"
Corporate bond 0 92C 0 92C
Total assets at fair valt $ 0 $49,39' $ 0 $49,39%
Contingent purchase price related to acquisit $ 0 $ 0 $15,40: $15,40:
Total Fair

Level 1 Level 2 Level 3 Value

December 31 , 200

Debt securitie- Available-for-sale:
State and municipal obligatiol
Corporate bond

Total assets at fair valt

$50,21¢ $ 0 $50,21¢
1,12( 0 1,12C
$51,33¢ $ 0 $51,33¢

“ ©
olo o




Contingent purchase price related to acquisit $ 0 $ 0 $14,65¢ $14,65¢

Cash and cash equivalents are recorded at amoditdvhich approximates fair value as maturitiestaree months or less. The estimated
fair values of debt securities held as availablestile are based on other market data for comparabl
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instruments and the transactions related in estaiblj the prices. In measuring the fair value ef¢bntingent payment liability, we used an
income approach that considers the expected femnm@ngs of the acquired businesses and the mg@lbintingent payments, discounted at a
risk-adjusted rate.

The table below sets forth a reconciliation of baginning and ending Level 3 financial liabilityl&ace.

Three Months Ended

June 30,
2010 200¢
Balance March 3 $ 15,46( $0
Payment of contingent purchase pi (445) 0
Total unrealized losses included in earni 38¢ _ 0
Balance June 3 $ 15,40¢ $0
Six Months Ended
June 30,
2010 200¢
Balance December & $ 14,65¢ $0
Payment of contingent purchase pi (445) 0
Total unrealized losses included in earni 1,19( _ 0
Balance June 3 $ 15,40¢ $0

5. Stock Award Plans

Stock-based compensation cost is measured atdhe dpite based on the value of the award and égnémed as expense as it vests. A
summary of our total compensation expense recodriizeur statements of operations for stock-basedpensation is as follows (in
thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
Stocl-based compensation expel $ 7,717 $ 6,04C $12,38. $11,66;

Our 1997 Omnibus Stock Plan allows us to grantgegtock awards, including stock options at fa@rket value and restricted shares and
units, to our key employees and outside direc#dnsiaximum of 28,000,000 shares can be granted uhdeplan; approximately 7,840,000
shares were available for stock awards as of JOn2@.0, which cover stock options and restrictedisawards. 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 ayfnag-period from the date
grant, with none vesting the first year and onerignaresting each year after that. Recipients ble @ exercise options using a stock swap
which results in a new, fully-vested restoratioiapwith a grant price established based on the dfithe 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 pricmaglel, with the resulting expense being recordest the vesting period of the award.
Other than restoration options, we have not issugthew stock options since 2003. As of June 3002there was no unrecognized
compensation expense related to stock options sihoatstanding options were fully vested.

Restricted Stock Awards—We have awarded performance-based restricted shade®stricted units to certain key employeesrand
employee directors. These restricted shares altricted units are subject to certain vesting regmients over a five-year period, based on the
company’s earnings growth. The awards also comésitrictions on the awardees’ ability to sell ansfer vested shares or units for a
specified period of time. The fair value of thebargs is established based on the market prickeoddte of grant, discounted for post-vesting
holding restrictions. The discounts have varieanfrt percent to 22 percent and are calculated dsaglack-Scholes option pricing model.
Increased stock price volatility is the primarygea that the discount increased. These grantseammg bxpensed based on the terms of the
awards.
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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 pridhe date of the grant and is being expensedtheeresting period of the award.

We have also issued to certain key employees aneénployee directors restricted shares and unitshndre fully vested upon issuance.
These shares and units contain restrictions oawsedees’ ability to sell or transfer vested shareb units for a specified period of time. The
fair value of these shares is established usingah® method discussed above. These grants havexmensed during the year they were
earned.

As of June 30, 2010, there was unrecognized coratiensexpense of $144.8 million related to previgpgsanted restricted equity. The
amount of future expense will be based primarilycompany performance and certain other conditions.

Employee Stock Purchase Plan—-©ur 1997 Employee Stock Purchase Plan allows optamaes to contribute up to $10,000 of their annual
cash compensation to purchase company stock. Rgrgnie is determined using the closing pricehenast day of the quarter, discounted
by 15 percent. Shares are vested immediately. dllening table summarizes employee stock purchéese gctivity for the period:

Three Months Ended June 30, 2010

Shares purchased Aggregate cost Expense recognized
by employees to employees by the company
50,89: $ 2,408,001 $ 425,00(

6. Income Taxes

C.H. Robinson Worldwide, Inc. and its 80 percemtfmre) owned U.S. subsidiaries file a consoliddésral income tax return. We file
unitary or separate state returns based on sliaig fequirements. With few exceptions, we arearker subject to audits of U.S. federal, <
and local, or non-U.S. income tax returns befor@520

Three Months Ended
June 30,
2010 2009

Effective income tax rat 38.(% 38.7%

The effective income tax rate for both periodsrisager than the statutory federal income tax retegrily due to state income taxes, net of
federal benefit.

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 certaimf&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 eaoonoonditions such as the strength of the
current recovery and uncertain consumer demandhigesain market demand and pressures on the pfirgur services; disruption to our
operations or a decrease in overall market demansed by pandemic; competition and growth ratelsinvthe third party logistics industry;
freight levels and increasing costs and availabdfttruck capacity or alternative means of tramspg freight, and changes in relationships
with existing contracted truck, rail, ocean, andcairiers; changes in our customer base due &ilgjesonsolidation among our customers;
our ability to integrate the operations of acquicedpanies with our historic operations successfultks associated with litigation and
insurance coverage; risks associated with opetioiside of the U.S.; risks associated with themi@l impacts of changes in government
regulations; risks associated with the producesirguincluding food safety and contamination issdeel shortages; the impact of war on
economy; and other risks and uncertainties detailedir Annual and Quarterly Reports. Thereforgéualcresults may differ materially from
our expectations based on these and other riskararattainties, including those described in Itefn Risk Factors of our Annual Report on
Form 10-K filed with the Securities and Exchangen@assion for the year ended December 31, 2009 &leMarch 1, 2010.
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Overview

Our company. We are a global provider of multimodal transpodatservices and logistics solutions, operatingufghoa network of branch
offices in North America, Europe, Asia, South AncatiAustralia, and the Middle East. We do not olenttansportation equipment that is
used to transport our customers’ freight. We woithapproximately 47,000 transportation companiesldwide, and through those
relationships we select and hire the appropriatesfportation providers to meet our customers’ neslan integral part of our transportation
services, we provide a wide range of value addgidtios services, such as supply chain analysgHtt consolidation, core carrier program
management, and information reporting.

In addition to multimodal transportation serviceg, also offer fresh produce sourcing and fee-bafedmation services. Our Sourcing
business is the buying, selling, and marketingedt produce. We purchase fresh produce througheiutork of produce suppliers and se

to retail grocers and restaurant chains, produadeshlers and foodservice providers. In many caseslso arrange the transportation of the
produce we sell through our relationships with sgdexed transportation companies. Those revenuesegorted as Transportation revenues.
Our Information Services business is our subsidir€hek, which provides a variety of managemeut lausiness intelligence services to
motor carrier companies and to fuel distributotsode services include funds transfer, fuel manages®vices, payments processing, and
permit procurement.

Our business modelWe are a service company. We act primarily to aaldesand expertise in the procurement and execafion
transportation and logistics, including sourcingpodduce products for our customers. Our totalmaes represent the total dollar value of
services and goods we sell to our customers. Querenues are our total revenues less purchasesbiortation and related services,
including contracted motor carrier, rail, oceam, and other costs, and the purchase price anétesmelated to the products we source. Our
net revenues are the primary indicator of our ghib source, add value, and sell services andymtsdhat are provided by third parties, and
we consider them to be our primary performance oreasent. Accordingly, the discussion of our resafteperations below focuses on the
changes in our net revenues.

We keep our business model as variable as pogsibléiow us to be flexible and adapt to changingneenic and industry conditions. We sell
transportation services and produce to our custemih varied pricing arrangements. Some pricesanemitted to for a period of time,
subject to certain terms and conditions, and soficegpare set on a spotarket basis. We buy most of our transportatioraceyp and produc
on a spot-market basis. Because of this our neitgy per transaction tends to increase in times wiere is excess supply and decrease in
times when demand is strong relative to supply.af§e keep our personnel and other operating expersseariable as possible.
Compensation is performance-oriented and, for raogiloyees in the branch network, based on thetabdlity of their individual branch
office.

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

Our branch network. Our branch network is a competitive advantage.d¥ugj local customer and contract carrier relatigrshas been an
important part of our success, and our worldwidsvoek of offices supports our core strategy of sggwcustomers 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 transactioscollectively meet the needs of our custonfgeproximately one-third of our

truckload shipments are shared transactions bettuegrthes. 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. Initaaid our methodology of providing
services is very similar across all branches. CantiNAmerican branches have a common technologfopta that they use to match custol
needs with supplier capabilities, to collaboratéhvather branch locations, and to utilize centedizupport resources to complete all facets of
the transaction.

During the second quarter of 2010, we combinedhvemches with existing branches. We did not opgmamv branches. We do not expec
open any new branches for the remainder of the year

Our people.Because we are a service company, our continuexkssiés dependent on our ability to continue te aird retain talented,
productive people, and to properly align our heai¢t@nd personnel expense with our business. Our
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headcount as of June 30, 2010 increased 1.2 peroeared to our headcount as of December 31, B@8ch employees act as a team in
their sales efforts, customer service, and oparatid significant portion of our branch employeesmpensation is performance-oriented,
based on individual performance and the profitgbdf their branch. We believe this makes our sataployees more service-oriented,
focused, and creative. In 2003, we implementedticted stock program to better align our key eappks with the interests of our
shareholders, and to motivate and retain themhftdng term. These restricted stock awards vest @¥ive-year period based on the
company’s earnings growth, and have been awardaabily since 2003.

Our customers.In 2009, we worked with more than 35,000 customgosfrom approximately 32,000 in 2008. We work watkvide variety

of companies, ranging in size from Fortune 100 camigs to small family businesses, in many diffefedtistries. Our customer base is very
diverse. In 2009, our top 100 customers represagptbximately 35 percent of our total revenuesapproximately 30 percent of our net
revenues. Our largest customer was approximatensgercent of our total revenues and approximaktebe percent of our total net
revenues.

Our contracted carriers. Our contracted carrier base includes motor catriaisoads (primarily intermodal service providemir freight,
and ocean carriers. In 2009, our carrier base wpaimately 47,000, down from approximately 50,8@@008. Motor carriers that had
fewer than 100 tractors transported approximatglpégrcent of our truckload shipments in 2009. InEnansportation business, no single
contracted carrier represents more than approxiynate percent of our contracted carrier capacity.

Our goals. Since we became a publicly-traded company in 188i7Jong-term compounded annual growth target le@s 15 percent for net
revenues, income from operations, and earningste. This goal was based on an analysis of atorpgance in the previous 20 years,
during which our compounded annual growth rate Wapercent, and also on the size of our marketsagaiiable market share.

Although there have been periods where we havactoeved these goals, since 1997 we have exceledetbimpounded growth goal in 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 falklsWe expect to reach our long-term growth pritgahrough internal growth but
acquisitions that fit our growth criteria and cuéiunay also augment our growth.

Due to margin compression, we did not achieve ongiterm growth goal of 15 percent during the sdagumarter of 2010. Our net revenues
increased 3.7 percent to $364.6 million. Our incdrom operations increased 4.4 percent to $156lomand our diluted earnings per share
increased 9.3 percent to $0.59. During the secoadtey, our net revenue margins (net revenuegascantage of total revenues) decreas
14.9 percent in 2010 from 18.3 percent in 2009.rdeénue margins decreased largely due to highesportation costs and higher fuel
prices, partially offset by increased pricing to oustomers, exclusive of the impact of fuel.

Results of Operations
The following table summarizes our total revenugsdrvice line:

Three Months Ended June 30, Six Months Ended June 30,
% %

2010 2009 change 2010 2009 change
Revenues (in thousanc
Transportatior $1,963,94. $1,487,57 32.(% $3,603,18/ $2,806,10: 28.4%
Sourcing 476,07- 427,01 11.52% 898,72¢ 786,14: 14.2%
Information Service: 13,96¢ 11,437 22.1% 26,69( 21,770 22.€%
Total $2,453,98. $1,926,021 27.2% $4,528,59' $3,614,021 25.2%
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The following table illustrates our net revenue gias, or net revenues as a percentage of totahuess between services and products:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
Transportatior 15.8% 20.€% 16.5% 21.5%
Sourcing 8.€ 8.C 8.4 8.2
Information Service: 100.( 100.( 100.( 100.C
Total 14.% 18.2% 15.4% 19.1%
The following table summarizes our net revenuesdsyice line:
Three Months Ended June 30, Six Months Ended June 30,
2010 2009 % change 2010 2009 % change
Net revenues (in thousanc
Transportation
Truck $259,91° $266,22¢ -2.4% $501,58: $522,58! -4.C%
Intermodal 9,42¢ 8,457 11.&% 17,92: 18,25¢ -1.8%
Ocear 14,47( 12,947 11.&% 26,99: 27,17 -0.7%
Air 11,271 7,74¢ 45.5% 20,10¢ 15,08t 33.2%
Miscellaneous 14,77: 10,84¢ 36.2% 28,19: 20,81* 35.4%
Total transportatiol 309,85¢ 306,22: 1.2% 594,79. 603,91 -1.5%
Sourcing 40,81« 34,04¢ 19.% 75,75: 64,61 17.2%
Information Service: 13,96¢ 11,43: 22.1% 26,69( 21,77 22.6%
Total net revenue $364,63. $351,70: 3.7% $697,23: $690,30° 1.C%

The following table represents certain statemermpafrations data, shown as percentages of ouenenues:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
Net revenue: 100.(% 100.(% 100.% 100.(%
Operating expenst
Personnel expens 42.3 43.1 43.1 44.2
Other selling, general, and administrative expe 14.¢ 14.2 14.¢ 14.2
Total operating expens 57.1 57.4 58.1 58.4
Income from operatior 42.¢ 42.¢€ 41.¢ 41.€
Investment and other incon 0.1 0.2 0.1 0.2
Income before provision for income tay 43.C 42.¢ 42.1 41.¢
Provision for income taxe 16.2 16.€ 16.1 16.1
Net income 26.7% 26.2% 26.(% 25.7%

Three Months Ended June 30, 2010 Compared to Thrddonths Ended June 30, 2009

Total revenues and direct costsOur consolidated total revenues increased 27.4pene the second quarter of 2010 compared togbersl
quarter of 2009. Total Transportation revenuessased 32.0 percent to $2.0 billion in the secoradtquof 2010 from $1.5 billion in the
second quarter of 2009. This increase was drivemiddyer volumes in all of our transportation modesd increased pricing to our customers.
Total purchased transportation services increa8dtigercent in the second quarter of 2010 to $illidrbfrom $1.2 billion in the second
quarter of 2009. This increase was due to highkmwes in all of our transportation modes, highansportation costs, and higher fuel prices.
Our Sourcing revenue increased 11.5 percent to.$4w#lion in the second quarter of 2010. Purchgsediucts sourced for resale increased
10.8 percent in the second quarter of 2010 to #486llion from $393.0 million in the second quart#r2009. These increases
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were primarily due to the previously announced &itjon of Rosemont Farms, Inc. (“Rosemont”) on ®ember 15, 2009 and volume
growth. Our Information Services revenue incregded percent to $14.0 million in the second quasfe2010 from $11.4 million in the
second quarter of 2009. The increase was driveankigyicrease in transactions and increases in seeseliat are impacted by fuel prices.

Net revenuesTotal Transportation net revenues increased 1 @péeto $309.9 million in the second quarter of @@bdm $306.2 million in

the second quarter of 2009. Our Transportatiomenetnue margin decreased to 15.8 percent in 2@h0 20.6 percent in 2009 largely driven
by higher transportation costs and higher fuelg;qsartially offset by an increase in transportafoicing to our customers. While our
different pricing arrangements with customers amutract carriers make it very difficult to measthie precise impact, we believe that fuel
costs essentially act as a pass-through to ounéssi Therefore, in times of higher fuel prices,rmt revenue margin percentage declines as
they did in the second quarter of 2010.

Our truck net revenues, which consist of trucklaad less-than-truckload (“LTL") services, compréggroximately 71 percent of our total
net revenues. Our truck net revenues decreasqebcént to $259.9 million in the second quarte2@f0 from $266.2 million in the second
quarter of 2009. Our truckload volumes increasqu@pmately 18 percent. Our truckload net revenaegim decreased in the second quarter
due to higher transportation costs and higherueks, partially offset by increased pricing ta oustomers, exclusive of the impact of fuel.
Excluding the estimated impacts of the change é&h dur truckload pricing to our customers increagpgroximately five percent in the
second quarter of 2010 compared to the secondequar2009. Our truckload transportation costseased approximately 11 percent,
excluding the estimated impacts of fuel.

During the second quarter of 2010, our LTL net nexgs increased approximately 20 percent. The isere@s driven by an increase in total
shipments of approximately 25 percent, partialfgetf by decreased net revenue margin. Our LTLewnmue margin declined in the second
quarter of 2010 compared with the second quart@06€ due to higher transportation costs.

Our intermodal net revenue increase of 11.4 peitce$9.4 million in the second quarter was drivgrirtcreased volume, partially offset by
the higher cost of transportation services. Owrinbdal net revenue margin declined in the secomadter of 2010 compared to the second
quarter of 2009 due to higher transportation costs.

Our ocean transportation net revenue increase.8fdercent to $14.5 million in the second quarfe&2G10 was driven by large volume
increases, partially offset by a significant netereue margin decline. Our ocean net revenue madgiaased in the second quarter of 2010
due to higher transportation costs.

Our air transportation net revenue increased 4é&r&emt to $11.3 million in the second quarter df@@ue to increased volumes. Our air net
revenue margins decreased in the second quar2&16fdue to higher transportation costs.

Other logistics services net revenues consist pifiynaf transportation management fees and customkerage fees. The increase of 36.2
percent was driven by an increase in managemesiafeavell as the previously announced acquisitfdnternational Trade & Commerce,
Inc. ("ITC”) on July 7, 2009. Excluding the acqtish of ITC, our other logistics services net rewes increased approximately 25 percent in
the second quarter of 2010.

For the second quarter, Sourcing net revenue iseted9.9 percent to $40.8 million in 2010 from $34illion in 2009. This increase was
primarily due to the acquisition of Rosemont. Exithg the Rosemont acquisition, Sourcing net reveimuereased approximately two percent
in the second quarter of 2010, due to an incraasetirevenue per case and increased volumes. @gimincreased to 8.6 percent in 2010
from 8.0 percent in 2009.

Our Information Services net revenue increased gerdent in the second quarter of 2010 to $14.0amilThe increase was driven by
increases in transactions and higher fuel pricespae of our merchant fees are based on a pegeenitthe total sale amount.

Operating expenseskor the second quarter, operating expenses inat@&2gercent to $208.2 million in 2010 from $20m#lion in 2009.
This was due to an increase of 1.5 percent in pesd@xpenses and an increase of 8.0 percentén s#iling, general, and administrative
expenses. As a percentage of net revenues, ogeeaienses decreased to 57.1 percent in the sgoanr of 2010 from 57.4 percent in the
second quarter of 2009.

Our compensation plans are designed to keep perkerpenses variable with changes in net revemgpmfitability. In addition to our
variable compensation plans, our headcount asna 30, 2010 increased 2.1 percent over June 30, Zr personnel expenses as a
percentage of net revenue declined in the secoadeywf 2010 to 42.3 percent compared to 43.1gmiio the second quarter of 2009.
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For the second quarter, other selling, general ag@mdinistrative expenses increased 8.0 perceri4d $nillion in 2010 from $50.1 million in
2009. Our acquisitions in 2009 added approximekélp million of other selling, general, and admirative expenses for the second quarter
of 2010. Additionally, we had reductions in our yigion for doubtful accounts that were offset bgremses in our warehouse, travel, and
other expenses during the quarter.

Income from operations.Income from operations increased 4.4 percent t& $1illion for the three months ended June 30020icome
from operations as a percentage of net revenued/@gpercent and 42.6 percent for the three manitled June 30, 2010 and 2009.

Investment and other incomelnvestment and other income decreased 50.2 pex@&@t4 million for the three months ended June2B8a0.
Our investment income is down due to a decreaserimverage invested portfolio balance during #eord quarter of 2010 compared to the
second quarter of 2009.

Provision for income taxesOur effective income tax rate was 38.0 percentHersecond quarter of 2010 and 38.7 percent fos¢hend
quarter of 2009. The effective income tax ratebfoth periods is greater than the statutory fedacaime tax rate primarily due to state incc
taxes, net of federal benefit.

Net Income.Net income increased 5.4 percent to $97.2 millmrtlie three months ended June 30, 2010. Basiac@he per share was
$0.59 and $0.55 for the three months ended Jun203@ and 2009. Diluted net income per share weE9%ind $0.54 for the three months
ended June 30, 2010 and 2009.

Six Months Ended June 30, 20010 Compared to Six Mitms Ended June 30, 2009

Total revenues and direct costsOur consolidated total revenues increased 25.3%péefor the six months ended June 30, 2010 compared
the six months ended June 20, 2009. Total Trarsiantrevenues increased 28.4 percent to $3.®milli first six months of 2010 from $2.8
billion in the first six months of 2009. Total plased transportation services increased 36.6 garcére six months ended June 30, 2010 to
$3.0 billion from $2.2 billion in the six monthsaed June 30, 2009. These increases were driveighgrttransportation rates, higher fuel
prices, and volume increases in all of our trangion modes. Our Sourcing revenue increased k&ept to $898.7 million in the six
months ended June 30, 2010. Purchased productsesiior resale increased 14.1 percent in the sinthhscended June 30, 2010 to $823.0
million from $721.5 million in the six months endédne 30, 2009. These increases were primarilytaltiee previously announced
acquisition of Rosemont and volume growth. Our infation Services revenue increased 22.6 perce$6d million in the six months enc
June 30, 2010 from $21.8 million in the six mongisled June 30, 2009. The increase was driven bycegase in transactions and increases
in some fees that are impacted by fuel prices.

Net revenuesTotal Transportation net revenues decreased 1cepeto $594.8 million in the six months ended J8®e2010 from $603.9
million in the six months ended June 30, 2009. Transportation net revenue margin decreased topEscent in 2010 from 21.5 percent in
2009 largely driven by higher transportation castd higher fuel costs. While our different priceigangements with customers and contract
carriers make it very difficult to measure the [Bedmpact, we believe that fuel costs essentadlyas a pass-through to our business.
Therefore, in times of higher fuel prices, our r@tenue margin percentage declines as they dlekifirst six months of 2010.

Our truck net revenues, which consist of trucklaad LTL services, comprise approximately 72 percéwoir total net revenues. Our truck
net revenues decreased 4.0 percent to $501.6 mitlithe six months ended June 30, 2010 from $52@l®n in the six months ended

June 30, 2009. Our truckload volumes increased [2€&r€ent. Our truckload rates increased approximn8tpercent. Excluding the estimated
impacts of fuel, on average our truckload ratessased approximately one percent in the six mognided June 30, 2010. Our truckload net
revenue margin decreased due to higher fuel paindshigher cost of capacity. Consistent with pasiogls of increased transportation
demand, our cost of capacity increased fasterdiacustomer rates. Excluding the estimated impafdisel, our cost of truckload capacity
increased approximately 7 percent as carriers ase their rates.

During the six months ended June 30, 2010, our h&lrevenues increased approximately 19 percestiridiease was driven by an increase
in total shipments of approximately 33 percenttiply offset by net revenue margin declines. Ouit Lnet revenue margin declined during
the six months ended June 30, 2010 compared wetbame period of 2009 due to lower transportatbest

Our intermodal net revenue decrease of 1.8 petoe$it7.9 million in the six months ended June 1,@was driven largely by price
increases, offset partially with volume increasést revenue margin also decreased in the six mamttied June 30, 2010.

Our ocean transportation net revenue decreasquefcént to $27.0 million in the six months endede]B0, 2010 driven by decreased pricing
to our customers and increased transportation,coféset by increased volumes, including the impddtValker. Excluding our previously
disclosed acquisition of Walker on June 12, 20@9,azean transportation net revenues would havinéecapproximately three percent.
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Our air transportation net revenue increase of B8r8ent to $20.1 million in the six months endede)30, 2010 was driven by increased
pricing to customers, increased volumes, includirgimpact of the acquisition of Walker, partiadiffset by decreased net revenue margins.
Excluding acquisitions, our air transportation rextenues increased 25 percent.

Other logistics services net revenues consist piliynaf transportation management fees and customkerage fees. The increase of 35.4
percent was driven by an increase in managemesigfeevell as the previously announced acquisitidnternational Trade & Commerce,
Inc. (“ITC”) on July 7, 2009. Excluding the acquish of ITC, our other logistics services net rewes increased approximately 25 percent in
the six months ended June 30, 2010.

For the six months ended June 30, 2010, Sourcihgemenue increased 17.2 percent to $75.8 millioR0d10 from $64.6 million in 2009. Tt
increase was driven primarily by the acquisitiorRasemont. Excluding this acquisition, Sourcingnesenues declined 0.2 percent in the six
months ended June 30, 2010 compared to 2009. Ogiinmacreased slightly to 8.4 percent in 2010.

Our Information Services net revenue increased @&réent in the six months ended June 30, 201Q&d/dmillion. The increase was driven
by increases in transactions and higher fuel praesome of our merchant fees are based on anpegeeof the total sale amount.

Operating expenseskor the first six months of 2010, operating expsrisereased 0.4 percent to $404.8 million from $208illion in 2009
This was due to a decrease of 1.4 percent in peet@xpenses and an increase of 6.0 percent in egfiang, general, and administrative
expenses. As a percentage of net revenues, ogeeadienses decreased slightly to 58.1 perceneisiimonths ended June 30, 2010 from
58.4 percent in the six months ended June 30, 2009.

Our compensation plans are designed to keep perserpenses variable with changes in net reverm@égmfitability. In addition to our
variable compensation plans, our average headdoutite six months ended June 30, 2010 decreasequePcent over the same period of
2009. Personnel expenses as a percentage of rauedecreased to 43.1 percent for the six memitsd June 30, 2010 compared to the
same period of 2009.

For the six month period ended June 30, 2010 abléing, general, and administrative expenses asaé 6.0 percent to $103.9 million from
$98.1 million in 2009. This increase was primaréyated to the acquisitions we completed in 20@@tigly offset by reductions in our
provision for doubtful accounts.

Income from operations.Income from operations increased 1.8 percent t@ $2@illion for the six months ended June 30, 206€ome
from operations as a percentage of net revenuegdWwagpercent and 41.6 percent for the six momldee June 30, 2010 and 2009.

Investment and other incomelnvestment and other income decreased 31.3 pet@&®0t8 million for the six months ended June 30,@
Our investment income is down due to a decreaserimverage invested portfolio balance in 2010 caneqb to 2009.

Provision for income taxesOur effective income tax rate was 38.2 percentHersix months ended June 30, 2010 and 38.4 peiarethie
six months ended June 30, 2009. The effective imctax rate for both periods is greater than theeitstey federal income tax rate primarily
due to state income taxes, net of federal benefit.

Net Income.Net income increased 2.0 percent to $181.2 mifi@rihe six months ended June 30, 2010. Basicwetme per share was $1
and $1.05 for the six months ended June 30, 20d@a09. Diluted net income per share was $1.09%4r@¥4 for the six months ended
June 30, 2010 and 2009.

LIQUIDITY AND CAPITAL RESOURCES

We have historically generated substantial casin foperations, which has enabled us to fund our tirevhile paying cash dividends and
repurchasing stock. Cash and cash equivalentetb$l66.1 million and $356.9 million as of June 2W10 and 2009. Available-for-sale
securities consisting primarily of highly liquidvastments totaled $49.4 million and $0.6 millioroddune 30, 2010 and 2009. Working
capital at June 30, 2010 and 2009 was $618.7 miticd $626.8 million.

We prioritize our investments to grow the businessywe require some working capital and a relatigeilall amount of capital expenditure:
grow. We are continually looking for acquisitiomsredeploy our cash, but those acquisitions musufi culture and enhance our growth
opportunities. We continue to invest our cash wiflocus on principal preservation. Our currentregébearing cash and investments are ¢
primarily between municipal money markets and mipaicbonds.
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Cash flow from operating activities.We generated $9.9 million and $86.3 million of celw from operations during the six months ended
June 30, 2010 and 2009. Accounts receivable inedelg $271.1 million from December 31, 2009 to J80e2010. This increase was driven
by growth in total revenues and transaction voluthe@ing the same period. Accounts payable increbge®91.2 million from December 31,
2009 to June 30, 2010. Our accounts payable ditcréase at the same rate as our accounts reogiyabharily due to increased usage of
our Quick Pay and other advanced payment prograntsafriers. This increased investment in workiapital resulted in a decrease in our
cash flow from operating activities.

Cash flow from investing activities.We used $15.5 million and $30.3 million of cashwilfior investing activities during the six months
ended June 30, 2010 and 2009. We used $12.7 méliidr$20.0 million of cash for capital expendityiasluding the purchase and
development of software, during the six months dnti;ne 30, 2010 and 2009. During the first six msmf 2009, we used $10.2 million for
capital expenditures related to our data centechwvhias completed in August, 2009. We had $2.2 onilof cash provided from net purcha:
sales, and maturities of available-for-sale sel@sriiuring the six months ended June 30, 2010.

Cash flow from financing activities.We used $160.6 million and $190.4 million of calslwffor financing activities during the six months
ended June 30, 2010 and 2009.

We used $84.6 million and $80.8 million to pay cdshidends during the six months ended June 300 20 2009, with the increase in 2010
due to a four percent increase in our quarterlydeéivd rate to $0.25 per share in 2010 from $0.24pare in 2009.

We also used $89.1 million and $126.9 million a$ftdlow for share repurchases during the six moaettted June 30, 2010 and 2009. The
decrease is due to a decline of approximately 46gm¢ in the number of shares purchased durinfjrdtesix months of 2010 compared to the
same period of 2009. The number of shares we rbpses if any, during future periods will vary basedour cash position, potential uses of
our cash, and market conditions.

Assuming no change in our current business planagement believes that our available cash, togettlerexpected future cash generated
from operations, will be sufficient to satisfy aaumticipated needs for working capital, capital exgitures, and cash dividends in future
periods. We also believe we could obtain funds ufides of credit on short notice, if needed.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our condensed consolidated financial statementsdacaccounts of the company and all majority-owsigloisidiaries. 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 repiortbé accompanying condensed
consolidated financial statements and related fidet 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 beldowever, 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€amsolidated Financial Statements in our AnnugldReon Form 10-K for the year ended
December 31, 2009, 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 recognitionTotal revenues consist of the total dollar valug@dds and services purchased from us by custoietsevenues are
our total revenues less purchased transportatidmedated 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 provider fegse transactions and recognize revenue as
these services are rendered or goods are delivitdhiat time, our obligations to the transactians completed and collection of receivables
is reasonably assured. Most transactions in oursp@rtation and Sourcing businesses are recordbd gross amount we charge our
customers for the service we provide and goodseliels these transactions, we are the primarygaljiwe are a principal to the transaction,
we have all credit risk, we maintain substantiallyrisks and rewards, we have discretion to sdlecsupplier, and we have latitude in pric
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.
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Valuations for accounts receivable Our allowance for doubtful accounts is calculdteded upon the aging of our receivables, our fiisto
experience of uncollectible accounts, and any §ipemistomer collection issues that we have idedifThe allowance of $29.5 million as of
June 30, 2010, decreased compared to the allovedi®39.7 million as of December 31, 2009. We balithat the recorded allowance is
sufficient and appropriate based on our customieigatgends, the exposures we have identified, amdhistorical loss experience.

Goodwill. We manage and report our operations as one opgigment. Our branches represent a series of ec@nfsthat 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 anpdwill related to that specific
acquisition and its results.

Stock-based compensationThe fair value of each share-based payment awastablished on the date of grant. For grantssificted

shares and restricted units, the fair value ishéisteed based on the market price on the dateeoftant, discounted for post-vesting holding
restrictions. The discounts have varied from 1Z@efrto 22 percent and are calculated using thekBeholes option pricing model.
Increased stock price volatility is the primaryttacghat has caused the change in the discounieaiplor grants of options, we use the Black-
Scholes option pricing model to estimate the falue of share-based payment awards. The deteronnatithe fair value of share-based
awards is affected by our stock price and a nurabassumptions, including expected volatility, estieel life, risk-free interest rate, and
expected dividends.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We had $215.5 million of cash and investments ore B0, 2010, consisting of $166.1 million of casl aash equivalents and $49.4 million
of short-term available-for-sale securities. Altgbuhese investments are subject to the credibfishke issuer, we manage our investment
portfolio to limit our exposure to any one issusubstantially all of the cash equivalents are manayket securities from treasury and tax
exempt money issuers. All of our available-for-ssgeurities are high-quality bonds and substaptéllare exempt from U.S. federal income
taxes. Because of the credit risk criteria of omestment policies and practices, the primary ntaikks associated with these investment:
interest rate and liquidity risks. A hypothetic@l0tbasis-point change in the interest rate woultchawe a material effect on our earnings. We
do not use derivative financial instruments to nggnaterest rate risk or to speculate on futurengka in interest rates. A rise in interest rates
could negatively affect the fair value of our intreents. Market risk arising from changes in foredginrency exchange rates are not material
due to the size of our international operations.

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

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

As previously announced, we acquired ITC, Rosermand, Quality Logistics during the third quarter2809. We have not fully evaluated ¢
changes in internal control over financial repaytassociated with these acquisitions and therefioyematerial changes that may result from
these acquisitions have not been disclosed irrdipisrt. We intend to disclose all material changssilting from these acquisitions within or
prior to the time of our first annual assessmenhtarnal control over financial reporting thatégjuired to include these entities.

The results reported in this quarterly report idelthose of ITC, Rosemont, and Quality Logistice &¢timate that these acquisitions added
less than $0.01 to our diluted earnings per starthé quarter. These acquisitions did not haveageral impact on our results of operations
or our financial position.
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PART II—OTHER INFORMATION

ITEM 1. Legal Proceedings

On March 20, 2009, a jury in Will County, lllinoisntered a verdict of $23.75 million against ukederally authorized motor carrier with
which we contracted, and the motor carrier’s driVidre award was entered in favor of three nameidtgifa following a consolidated trial,
stemming from an accident that occurred on Apr2aQ4. The motor carrier and the driver both adidithat at the time of the accident the
driver was acting as an agent for the motor caraied that the load was being transported accotditige terms of our contract with the mc
carrier. Our contract clearly defined the motoriesiras an independent contractor. The verdictha®ffect of holding us vicariously liable
for the damages caused by the admitted negligenite anotor carrier and its driver. There were fanas that our selection or retention of
the motor carrier was negligent.

Given our prior experience with claims of this matuve believe the court erred in allowing thesgnet to be considered by a jury. As a
result, we are vigorously pursuing all availablgaeavenues by which we may obtain relief fromvbadict. On September 15, 2009, the trial
court entered an order denying substantially athefrelief which we had requested in our post-triations. Now that the trial court has
concluded its handling of the matter, we are attitb and will be seeking relief from the verdicirh the Illinois Court of Appeals.

Under the terms of the insurance program which agih place in 2004, we would be responsible ferfitst $5.0 million of claims of this
nature plus post judgment interest on that amd@extause there are multiple potential outcomes, némshich are reasonably possible, but
none of which we believe is probable, we have actrded a liability for this claim at this time.

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 currently expectelladwee a material adverse effect on our financiatié@m, results of operations, or cash flo

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, 2009, 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.  Unregistered Sales of Equity Securities and Use Bfoceeds
The following table provides information about puases by the company during the quarter ended3r2010 of equity securities that are
registered by the company pursuant to Section 1BeoExchange Act:

)

Maximum Number (or

(a) (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 (or Unit) Plans or Programs (1 Plans or Programs
April 1, 2010- April 30, 2010 358,80( $ 58.3¢ 358,80( 9,505,54!
May 10, 201(- May 31, 201( 0 $ 0 0 9,505,54!
June 1, 201+~ June 30, 201 0 $ 0 0 9,505,54!
Total: 358,80( $ 58.3¢ 358,80 9,505,54!

(1) In August 2009, the C.H. Robinson Board of Bioes authorized management to repurchase an aalitl0,000,000 shares. These
repurchases are expected to take place over neujtgars. During the second quarter of 2010, wehased 358,800 shares under the
2009 authorizatior

ITEM 3.  Defaults on Senior Securities
None
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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 200z

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

32.z  Certification of the Chief Financial Officer pursudo Section 906 of the Sarba-Oxley Act of 200z

101 Financial statements from the Quarterly Report omF10-Q of the Company for the period ended Juhe€810, formatted in

XBRL: (i) the Consolidated Statements of Incom@,tfie Consolidated Statements of Financial Coadit{iii) the Consolidated
Statements of Equity, (iv) the Consolidated Stateef Cash Flows and (v) the Notes to Consolid&iedncialStatements

(b) Reports on Form 8-K

We filed a report on Form B-April 21, 2010; this report contained informationder Item 12 (Results of Operations and Finar@addition)
and included as an exhibit under Item 7 a copyuofearnings release for the quarter ended MarcBAGI0).

We filed a report on Form 8-K on May 13, 2010; tlaport contained information regarding our annaunent that our Board of Directors
declared a regular quarterly cash dividend.

We filed a report on Form 8-K on May 17, 2010; tléport contained information regarding our ann@ament that our Board of Directors
elected effective August 12, 2010, a new diredayid W. McLennan.

We filed a report on Form 8-K on May 17, 2010, aeeaded on Form 8-K/A on May 19, 2010; this repari@nced the results of our
shareholder meeting: Steven L. Polacek, ReBeccaikgdroloff, and Michael W. Wickman were electedséve three-year terms; the C.H.
Robinson Worldwide, Inc. 2010 Non-Equity IncentRian was approved; and the appointment of Del&iff@uche LLP as the Company’s
Independent Registered public accounting firm vedified.

19



Table of Contents

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.

August 9, 2010
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
Certifications
I, John P. Wiehoff, certify that:
1. | have reviewed this quarterly report on Form@0f C.H. Robinson Worldwide, Inc.;

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

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

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure 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 procsgorecaused such disclosure controls and procsdorge 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 financearting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance reggitae 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 pros] as of the end of the period covered by #psnt 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 comeer financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat 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 samiifiole in the registrant’s internal
control over financial reporting.

August 9, 2010

Signature /s/ John P. Wiehoff
Name: John P. Wiehof
Title: Chief Executive Office




Exhibit 31.2
Certifications
I, Chad M. Lindbloom, certify that:
1. | have reviewed this quarterly report on Form@0f C.H. Robinson Worldwide, Inc.;

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

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

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure 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 procsgorecaused such disclosure controls and procsdorge 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 financearting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance reggitae 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 pros] as of the end of the period covered by #psnt 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 comeer financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuat 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 samiifiole in the registrant’s internal
control over financial reporting.

August 9, 2010

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. 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 9, 2010



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 9, 201(



