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14701 Charlson Road, Eden Prairie, Minnesota 55347-5088
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Securities registered pursuant to Section 12(b) of the Act:
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Preferred Share Purchase Rights
The NASDAQ National Market

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  x    No  ¨

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.  x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check
one):

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨ Smaller reporting company ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

The aggregate market value of voting stock held by non-affiliates of the registrant as of June 30, 2008 was approximately $8,972,627,000 (based
upon the closing price of $54.84 per common share as quoted on The NASDAQ National Market).

As of February 23, 2009, the number of shares outstanding of the registrant�s Common Stock, par value $.10 per share, was 170,209,639.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Registrant�s Proxy Statement relating to its Annual Meeting of Stockholders to be held May 14, 2009 (the �Proxy Statement�), are
incorporated by reference in Parts I and III.
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Part I

Item 1. BUSINESS
Overview

C.H. Robinson Worldwide, Inc. (�C.H. Robinson,� �the company,� �we,� �us,� or �our�) is one of the largest third party logistics companies in the world
with 2008 gross revenues of $8.6 billion. We provide freight transportation services and logistics solutions to companies of all sizes, in a wide
variety of industries. During 2008, including our transportation management services business, we handled approximately 7.3 million shipments
for more than 32,000 customers. We operate through a network of 228 offices, which we call branches, in North America, Europe, Asia, South
America, and the Middle East. We have developed global multimodal transportation and distribution networks to provide logistics services
worldwide. As a result, we have the capability of managing most aspects of the supply chain on behalf of our customers.

We are a non-asset based transportation provider, meaning we do not own the transportation equipment that is used to transport our customers�
freight. Through our contractual relationships with approximately 50,000 transportation companies, including motor carriers, railroads (primarily
intermodal service providers), air freight and ocean carriers, we select and hire the appropriate transportation to manage our customers� freight
needs. Being non-asset based means we can be flexible and focus on seeking solutions that work for our customers, rather than focusing on asset
utilization. As an integral part of our transportation services, we provide a wide range of value-added logistics services, such as supply chain
analysis, freight consolidation, core carrier program management, and information reporting.

In addition to multimodal transportation services, we have two other logistics business lines: fresh produce sourcing and fee-based information
services.

Sourcing (the buying, selling, and marketing of fresh produce) was our original business when we were founded in 1905. Much of our logistics
expertise can be traced to our significant experience in handling perishable commodities. We purchase fresh produce through our network of
independent produce suppliers. Our customers include regional and national grocery retailers and restaurants, produce wholesalers, and
foodservice distributors. In many cases, we also arrange the transport of the fresh produce we sell through our relationships with owners of
specialized transportation equipment. We have developed our own brands of produce including, The Fresh 1® and OurWorld® organics, and also
have entered into licensing agreements to distribute produce under other national brand names. The produce for these brands is sourced through
a preferred grower network and packed to order through contract packing agreements. We have instituted quality assurance and monitoring
procedures as part of our sourcing business.

Information Services, our third business line, is comprised of a C.H. Robinson subsidiary, T-Chek Systems, Inc. T-Chek�s customers are
primarily motor carriers, for which it provides a variety of management and information services such as fuel management services, funds
transfer, permit procurement, fuel and use tax reporting, and driver funds transfer. For several companies and truck stop chains, T-Chek captures
sales and fuel cost data, provides management information to the seller, transfers funds to the truck stop, and invoices the carrier for fuel, cash
advances, and our fee.

Our business model has been the main driver of our strong historical results and has positioned us for continued growth. One of our competitive
advantages is our branch network of 228 offices, staffed by approximately 6,100 salespeople. These branch employees are in close proximity to
both customers and transportation providers, which gives them broad knowledge of their local markets and enables them to respond quickly to
customers� and transportation providers� changing needs. Employees act as a team in their sales efforts, customer service, and operations.
Approximately 35 percent of our truckload shipments are shared transactions between branches. Our branches work together to complete
transactions and collectively meet the needs of our customers. For large multi-location customers, we often coordinate our efforts in one branch
and rely on multiple branch locations to deliver specific geographic or modal needs. Our methodology of providing services is very similar
across all branches. Our North American branches have a common technology platform that they use to match customer needs with supplier
capabilities, to collaborate with other branch locations, and to utilize centralized support resources to complete all facets of the transaction. A
significant portion of our branch employees� compensation is performance-oriented, based on the profitability of their branch and their
contributions to the success of the branch. We believe this makes our sales employees more service-oriented, focused, and creative.
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Historically we have grown primarily through internal growth, by expanding current offices, opening new branch offices, and hiring additional
salespeople. We have augmented our growth through selective acquisitions. In August 2008, we acquired certain operating subsidiaries of
Transera International Holdings, Ltd. (�Transera�), a project forwarding company based in Calgary, Canada. Project forwarding involves
international transport and forwarding of oversized and over dimensional freight on a project basis. Transera has annual gross revenues of
approximately $125 million.

Multimodal Transportation and Logistics Services

C.H. Robinson is a third party logistics company. We provide freight transportation and logistics services. We are a non-asset based provider,
meaning we do not own the transportation equipment used to transport the freight. We make a profit or margin on the difference between what
we charge to our customers for the totality of services provided to them, and what we pay to the transportation provider to handle or transport the
freight.

We provide all of the following transportation and logistics services:

� Truckload � Through our contracts with motor carriers, we have access to dry vans, temperature-controlled units, and flatbeds. We
also offer time-definite and expedited truck transportation. In many instances, we will consolidate partial shipments for several
customers into full truckloads.

� Less Than Truckload (�LTL�) � LTL transportation involves the shipment of small packages and single or multiple pallets of freight, up
to and including full trailer-load freight. We focus on shipments of a single pallet or larger, although we handle any size shipment.
Through our contracts with motor carriers and our operating system, we consolidate freight and freight information to provide our
customers with a single source of information on their freight.

� Intermodal � C.H. Robinson�s intermodal transportation service is the shipment of freight in trailers or containers, by a combination of
truck and rail. We have intermodal marketing agreements with container owners, stacktrain operators, and all Class 1 railroads in
North America, and we arrange local pickup and delivery (known as drayage) through local contracted motor carriers.

� Ocean � We consolidate shipments, determine routing, select ocean carriers, contract for ocean shipments, provide for local pickup
and delivery of shipments, and arrange for customs clearance of shipments, including the payment of duties.

� Air � We provide door-to-door service as a full-service international and domestic air freight forwarder.

� Other Logistics Services � We provide transportation management, customs brokerage, and warehousing and consolidation services.
Customers communicate their freight needs, typically on a shipment-by-shipment basis, to the branch salesperson responsible for their account.
Customers communicate with us by means of telephone, fax, Internet, e-mail, or EDI (Electronic Data Interchange). The branch employee
ensures that all appropriate information about each shipment is entered into our proprietary operating system. With the help of information
provided by the operating system, the salesperson then determines the appropriate mode of transportation for the shipment and selects a carrier
or carriers, based upon his or her knowledge of the carrier�s service capability, equipment availability, freight rates, and other relevant factors.
Based on the information he or she has about the market and rates, the salesperson may either determine an appropriate price at that point, or
wait to communicate with a carrier directly before setting a price. In many cases, employees from different branch offices collaborate to hire the
appropriate carrier for our customer�s freight, and the branch offices agree to an internal profit split.

Once the carrier is selected, the salesperson communicates with the carrier to agree on the price for the transportation and the carrier�s
commitment to provide the transportation. We are in contact with the carrier through numerous means of communication (including EDI, our
proprietary web site CHRWTrucks.com®, e-mail, fax, and telephone) to provide tracking and status updates of the shipment through delivery.
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For most of our transportation and logistics services, we are a principal in the transaction. By accepting the customer�s order, we accept certain
responsibilities for transportation of the shipment from origin to destination. The carrier�s contract is with us, not the customer, and we are
responsible for prompt payment of carrier charges. In the cases where we have agreed (either contractually or otherwise) to pay for claims for
damage to freight while in transit, we pursue reimbursement from the carrier for the claims.

In our transportation management business, we are acting as a shipper�s agent and we collect a fee for our services. We are not a principal in the
transaction.
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As a result of our logistics capabilities, some of our customers have us handle all, or a substantial portion, of their freight transportation
requirements to or from a particular manufacturing facility or distribution center. Our branch employees price our services to provide a profit to
us for the totality of services performed for the customer. In some cases our services to the customer are priced on a spot market, or transactional
basis. In a number of instances, we have contracts with the customer in which we agree to handle an estimated number of shipments usually to
specified destinations, such as from the customer�s plant to a distribution center. Our commitment to handle the shipments is usually at specific
rates, subject to seasonal variation. Most of our rate commitments are for one year or less. As is typical in the transportation industry, most of
these contracts do not include specific volume commitments. When we enter into prearranged rate agreements for truckload services with our
customers we have fuel surcharge agreements in addition to the underlying line-haul portion of the rate.

The majority of our truckload freight is priced to our contract carriers on a spot market, or transactional, basis, even when we are working with
the customer on a contractual basis. When we enter into spot transactions with contract motor carriers, we generally negotiate a mutually-agreed
upon total market rate that includes all costs, including any applicable fuel expense. However, we will estimate and report fuel separately, if
requested by the carrier. In a small number of cases, we may get advance commitments from one or more carriers to transport contracted
shipments, for the length of our customer contract. In those cases where we have prearranged rates with carriers, there is a calculated fuel
surcharge based on a mutually agreed-upon formula.

In the course of providing day-to-day transportation services, our branch employees often identify opportunities for additional logistics services
as they become more familiar with our customer�s daily operations and the nuances of its supply chain. We offer a wide range of logistics
services on a worldwide basis that reduce or eliminate supply chain inefficiencies. We will analyze the customer�s current transportation rate
structures, modes of shipping, and carrier selection. We can evaluate a customer�s core carrier program by establishing a program to measure and
monitor key quality standards for those core carriers. We can identify opportunities to consolidate shipments for cost savings. We will suggest
ways to improve operating and shipping procedures, and manage claims. We can help customers minimize storage through cross-docking and
other flow-through operations. We may also examine the customer�s warehousing and dock procedures. Many of these services are bundled with
underlying transportation services and are not typically priced separately. They are usually included as a part of the cost of transportation
services provided by us, based on the nature of the customer relationship. In addition to these transportation services, we may supply sourcing,
contract warehousing, consulting, fee-based transportation management, and other services, for which we are usually paid separately.

As we have emphasized integrated logistics solutions, our relationships with many customers have broadened and we have become key
providers to our customers, responsible for a greater portion of their supply chain management. We may serve our customers through specially
created teams and through several branches. Our multimodal transportation services are provided to numerous international customers through
our worldwide branch network. See Note 1 in the Notes to Consolidated Financial Statements included as part of our audited consolidated
financial statements for an allocation of our gross revenues from domestic and foreign customers for the years ended December 31, 2008, 2007,
and 2006 and our long-lived assets as of December 31, 2008, and 2007 in the United States and in foreign locations.

The table below shows our gross profits by transportation mode for the periods indicated:

Transportation Gross Profits

(in thousands)

Year Ended December 31,
2008 2007 2006 2005 2004

Truck(1) $ 1,030,070 $ 949,277 $ 822,954 $ 666,605 $ 501,940
Intermodal 43,618 38,670 36,176 31,392 29,960
Ocean 62,094 43,530 37,150 29,182 20,558
Air 35,390 31,315 21,533 13,321 8,570
Miscellaneous(2) 41,407 35,240 28,152 19,824 14,709

Total $ 1,212,579 $ 1,098,032 $ 945,965 $ 760,324 $ 575,737

(1) Includes truckload and LTL gross profits.
(2)
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Consists of fee-based transportation management services, customs clearance (Automated Brokerage Interface (ABI) and Automated
Clearing House (ACH) capabilities with the Bureau of U.S. Customs and Border Protection), warehousing, and other miscellaneous
services.

5

Edgar Filing: C H ROBINSON WORLDWIDE INC - Form 10-K

Table of Contents 9



Table of Contents

Transportation services accounted for approximately 88 percent of our gross profits in 2008 and 2007 and 87 percent in 2006.

Sourcing

Throughout our 103-year history, we have been in the business of sourcing fresh produce. Much of our logistics expertise can be traced to our
significant experience in handling perishable commodities. Because of its perishable nature, produce must be rapidly packaged, carefully
transported within tight timetables usually in temperature controlled equipment, and quickly distributed to replenish high-turnover inventories
maintained by retailers, wholesalers, foodservice companies, and restaurants. In many instances, we consolidate individual customers� produce
orders into truckload quantities at the point of origin and arrange for transportation of the truckloads, often to multiple destinations.

For several years, we have actively sought to expand our Sourcing customer base by focusing on large multistore grocery retailers, restaurant
chains, and foodservice providers. Historically, grocery retailers have relied primarily on regional or even local purchases from food wholesalers
for produce sourcing and store-level distribution. As these retailers have expanded through store openings and industry consolidation, these
methods have become inefficient. Our logistics and perishable commodities sourcing expertise can improve the retailers� produce purchasing,
and provide consistent quality across regions and stores.

Our Sourcing services have expanded to include just-in-time replenishment, commodity management and business analysis. We have various
national and regional branded produce programs, including both proprietary brands (The Fresh 1®, Fresh�n Easy®, Our World® Organics,
Tropic Sweet®, Tomorrow�s® Organics, and Kensington Farms®) and licensed brands (Mott�s®, Tropicana®, Welch�s®, and Bambino®). These
programs contain a wide variety of fresh bulk and value added fruits and vegetables that are high in quality. These brands have expanded our
market presence and relationships with many of our retail customers. We have also instituted quality assurance and monitoring programs as part
of our branded and preferred supplier programs.

Sourcing accounted for approximately eight percent of our gross profits in 2008 and 2007 and nine percent in 2006.

Information Services

Information Services is comprised of a subsidiary of C.H. Robinson, T-Chek Systems, Inc. T-Chek�s customers are primarily motor carriers and
truck stop chains. T-Chek provides its motor carrier customers with fuel management services, funds transfer, fuel and use tax reporting, driver
payroll services, permits, and on-line access to custom-tailored information management reports, all through the use of its proprietary automated
systems. These systems enable motor carriers to track equipment, manage fleets, and dictate where and when their drivers purchase fuel. For
several companies and truck stop chains, T-Chek captures sales and fuel cost data, provides management information to the seller, and invoices
the carrier for fuel, cash advances, and our fee.

Information Services accounted for approximately four percent of our gross profits in 2008, 2007, and 2006.

Organization

To keep us close to our customers and markets, we operate through a network of offices, which we call �branches.� We currently have 228
branches, up from 218 in 2007. Our branches are supported by executives and other centralized, shared services. Approximately ten percent of
our employees are corporate employees who provide these centralized, shared services. Over one-third of these corporate employees are
information technology personnel who develop and maintain our proprietary operating system software and our wide area network.

Branch Network

We currently have branches in the following areas of the world:

Region

Number
of

Branches
North America 177
Europe 28
Asia 18
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South America 4
Middle East 1
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Each branch is responsible for its own growth and profitability. Our branch salespeople are responsible for developing new business, negotiating
and pricing services, receiving and processing service requests from customers, and contracting with carriers to provide the transportation
requested. In addition to routine transportation, salespeople are often called upon to handle customers� unusual, seasonal, and emergency needs.
Shipments to be transported by truck are priced at the branch level, and branches cooperate with each other to hire carriers to provide
transportation. Branches may rely on expertise in other branches when contracting LTL, intermodal, international ocean and air shipments.
Multiple branches may also work together to service larger, national accounts where the expertise and resources of more than one branch are
required to meet the customer�s needs. Their efforts are usually coordinated by one �lead� branch on the account.

Salespeople in the branches both sell to and service their customers. Sales opportunities are identified through our database, referrals from
current customers, leads generated by branch office personnel through knowledge of their local and regional markets, and third party sources
such as industry directories. Salespeople are also responsible for recruiting new carriers, who are referred to our centralized carrier services
group to make sure they are properly licensed and insured, and that they do not have an unacceptable safety rating.

Branch Expansion. We expect to continue to open new branch offices. New branch offices are viewed as a long-term contributor to overall
company growth. In addition to market opportunity, a major consideration in opening a new branch is whether we have branch salespeople that
are ready to manage a new branch. Additional branches are often opened within a geographic area previously served by another branch, such as
within major cities, as the volume of business in a particular area warrants opening a separate branch. A modest amount of capital is required to
open a new branch, usually involving a lease for a small amount of office space, communications and hardware, and often employee
compensation guaranties for a short time. We have also augmented our branch office network through selective acquisitions.

Branch Employees. Because the quality of our employees is essential to our success, we are highly selective in our hiring. We recruit applicants
from across North America, Europe, Asia, and South America. Our applicants typically have college degrees, and some have business
experience, although not necessarily within the transportation industry.

Early in their tenure, most newly hired branch employees go through centralized training that emphasizes development of the necessary skills
and customer service philosophy to become productive members of a branch team. Centralized training is followed by ongoing, on-the-job
training at the branch level. We expect most new salespeople to start contributing to the success of the branch in a matter of weeks.

Employees at a branch operate and are compensated in large part on a team basis. The team structure is motivated by our performance-based
compensation system, in which a significant portion of the cash compensation of most branch managers and salespeople is dependent on the
profitability of their particular branch or business unit. Branch managers and salespeople who have been employed for at least one complete year
are paid a performance-based bonus which is a portion of the branch�s earnings for that calendar year. The percentage they can potentially earn is
predetermined in an annual bonus contract and is based on their productivity and contributions to the overall success of the branch. Employees
can also receive profit sharing contributions that depend on our overall profitability and other factors in our 401(k) plan. In some special
circumstances, such as opening new branches, we may guarantee a level of compensation to the branch manager and key salespersons for a short
period of time.

All of our managers and certain other employees who have significant responsibilities are eligible to participate in our amended 1997 Omnibus
Stock Plan. Within that plan, in 2003 we began regularly issuing restricted stock and restricted stock units as our primary equity awards because
we believe these awards are an effective tool for creating long-term ownership and alignment between employees and our shareholders. For
most restricted equity awards, restricted stock and units are available to vest over five calendar years, based on company performance.

Individual salespeople benefit both through the growth and profitability of individual branches and by achieving individual goals. They are
motivated by the opportunity to advance in a variety of career paths, including branch management, national sales, and national account
management. We have a �promote from within� philosophy, and fill nearly all branch management positions with current employees.

Executive Officers

Under our decentralized business structure, branch managers, while retaining autonomy for their branch performance, receive guidance and
support from the executives at our central corporate office. These executives provide training and education, develop new services and
applications to be offered to customers, analyze and monitor branch productivity and performance metrics, share operations and management
guidance, and provide broad market analysis.
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The Board of Directors designates the executive officers annually. Below are the names, ages, and positions of the executive officers:

Name Age Position
John P. Wiehoff 47 Chief Executive Officer and Chairman of the Board
James E. Butts 53 Senior Vice President
Ben G. Campbell 43 Vice President, General Counsel and Secretary
James P. Lemke 41 Senior Vice President
Chad M. Lindbloom 44 Senior Vice President and Chief Financial Officer
Scott A. Satterlee 40 Senior Vice President
Mark A. Walker 51 Senior Vice President
John P. Wiehoff has been chief executive officer of C.H. Robinson since May 2002, President of the company since December 1999, a director
since 2001, and became the Chairman in January 2007. Previous positions with the company include Senior Vice President from October 1998,
Chief Financial Officer from July 1998 to December 1999, Treasurer from August 1997 to June 1998, and Corporate Controller from 1992 to
June 1998. Prior to that, John was employed by Arthur Andersen LLP. John also serves on the Boards of Directors of Polaris Industries Inc. and
Donaldson Company, Inc. He holds a Bachelor of Science degree from St. John�s University.

James E. Butts was named senior vice president in December 2007, having served as an executive and officer of C.H. Robinson since April
2002. Previous positions with the company include transportation manager at the Chicago South and Detroit branches. Jim has been with C.H.
Robinson since 1978, and holds a Bachelor of Arts degree from Wayne State University and a Masters of Business Administration from Phoenix
University.

Ben G. Campbell was named vice president, general counsel and secretary in January 2009. Ben joined C.H. Robinson in 2004 and most
recently held the position of assistant general counsel. Before coming to C.H. Robinson, Ben was a partner at Rider Bennett, LLP, in
Minneapolis. Ben holds a Bachelor of Science degree from St. John�s University and a Juris Doctor from William Mitchell Law School.

James P. Lemke was named senior vice president in December 2007, having served as vice president, sourcing since 2003. Prior to that time, he
served as the vice president and manager of C.H. Robinson�s Corporate Procurement and Distribution Services division. Jim joined the company
in 1989. Jim holds a Bachelors of Arts degree in International Relations from the University of Minnesota.

Chad M. Lindbloom was named a senior vice president in December 2007. He has served as an executive and as chief financial officer since
1999. From June 1998 until December 1999, he served as corporate controller. Chad joined the company in 1990. Chad holds a Bachelor of
Science degree and a Masters of Business Administration from the Carlson School of Management at the University of Minnesota. Chad also
serves on the Board of Directors of Xata Corporation, a provider of vehicle data and fleet operations services to the trucking industry, and is a
member of the Board of Directors of Children�s Hospitals and Clinics of Minnesota.

Scott A. Satterlee was named a senior vice president in December 2007. He has served as an executive and officer of C.H. Robinson since
February 2002. Additional positions with C.H. Robinson include director of operations and manager of the Salt Lake City branch office. Scott
joined the company in 1991. Scott holds a Bachelor of Arts degree from the University of St. Thomas. Scott also serves on the Board of
Directors of Fastenal, the largest fastener distributor in the nation.

Mark A. Walker was named senior vice president in December 2007, after serving as a vice president and officer since December 1999.
Additional positions with C.H. Robinson include chief information officer from December 1999 to October 2001 and president of T-Chek
Systems. Mark joined the company in 1980. Mark holds a Bachelor of Science degree from Iowa State University and a Masters of Business
Administration from the University of St. Thomas.

Employees

As of December 31, 2008, we had a total of 7,961 employees, of whom approximately 7,100 were located in our branch offices. Services such as
accounting, information technology, legal, marketing, human resource support, credit and claims management, and carrier services are supported
centrally.

Customers and Marketing
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We seek to establish long-term relationships with our customers and to increase the amount of business done with each customer by providing
them with a full range of logistics services. During 2008, we served over 32,000 customers
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worldwide, ranging from Fortune 100 companies to small businesses in a wide variety of industries. During 2008, no customer accounted for
more than six percent of gross revenues or three percent of gross profits. In recent years, we have grown by adding new customers and by
increasing our volumes with, and providing more services to, our existing customers.

We believe that our decentralized structure enables our salespeople to better serve our customers by developing a broad knowledge of logistics
and local and regional market conditions, as well as the specific logistics issues facing individual customers. With the guidance of experienced
branch managers (who have an average tenure of 11 years with us), branches are given significant latitude to pursue opportunities and to commit
our resources to serve our customers.

Branches seek additional business from existing customers and pursue new customers based on their knowledge of local markets and the range
and value of logistics services that we can provide. We have also expanded our national sales and marketing support to enhance branch sales
capabilities. Branches also call on our executives, our corporate sales staff, and a central logistics group to support them in the pursuit of
multinational corporations and other companies with more complex logistics requirements.

Relationships with Transportation Providers

We continually work on establishing relationships with qualified transportation providers that also meet our service requirements to assure
dependable services, favorable pricing, and carrier availability during periods when demand for transportation equipment is greater than the
supply. Because we do not own any transportation equipment or employ the people directly involved with the delivery of our customers� freight,
these relationships are critical to our success.

As of December 31, 2008, we had worked with approximately 50,000 transportation providers worldwide, of which the vast majority are motor
carriers. To strengthen and maintain our relationships with motor carriers, our salespeople regularly communicate with carriers and try to assist
them by increasing their equipment utilization, reducing their empty miles, and repositioning their equipment. To make it easier for carriers to
work with us, we have a policy of prompt payment upon receipt of proof of delivery. For those carriers who would like a faster payment, we also
offer payment within 48 hours of receipt of proof of delivery in exchange for a discount, along with offering in-trip cash advances through our
T-Chek subsidiary.

These motor carriers provide access to temperature controlled vans, dry vans and flatbeds. These carriers are of all sizes, including
owner-operators of a single truck, small and mid-size fleets, private fleets and the largest national trucking companies. Consequently, we are not
dependent on any one carrier. Our largest truckload carrier was less than one percent of our total cost of transportation in 2008. Motor carriers
that had fewer than 100 tractors transported approximately 75 percent of our truckload shipments in 2008. We qualify each carrier to make sure
it is properly licensed and insured, has the necessary federally issued authority to provide transportation services, and that it has the resources to
provide the necessary level of service on a dependable basis. Our motor carrier contracts require that the carrier issue invoices only to and accept
payment solely from us, and allow us to withhold payment to satisfy previous claims or shortages. Our standard contracts do not include volume
commitments, and the initial contract rate is modified each time we confirm an individual shipment with a carrier.

We also have intermodal marketing agreements with container owners, stacktrain operators, and all Class 1 railroads in North America, giving
us access to additional trailers and containers. Our contracts with railroads specify the transportation services and payment terms by which our
intermodal shipments are transported by rail. Intermodal transportation rates are typically negotiated between us and the railroad on a
customer-specific basis.

In our non-vessel operating common carrier (NVOCC) ocean transportation and freight forwarding business, we have contracts with most of the
major ocean carriers which support a variety of service and rate needs for our customers. We negotiate annual contracts that establish the
predetermined rates we agree to pay our ocean carriers. The rates are negotiated based on expected volumes from our customers, specific trade
lane requirements, and anticipated growth in the international shipping marketplace. These contracts are often amended throughout the year to
reflect changes in market conditions for our business, such as additional trade lanes.

In our air freight forwarding business, we purchase transportation services from approximately 200 air carriers through charter services, block
space agreements, and transactional spot market negotiations. Through charter services we contract part or all of an airplane to meet customer
requirements. Our block space agreements are annual contracts that include fixed allocations for predetermined flights at agreed upon rates that
are reviewed annually or throughout the year. The transactional negotiations afford us the ability to capture excess capacity at prevailing market
rates for a specific shipment.
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Competition

The transportation services industry is highly competitive and fragmented. We compete against a large number of other non-asset based logistics
companies, asset-based trucking companies, third party freight brokers, carriers offering logistics services, and freight forwarders. We also
compete against carriers� internal sales forces. We also buy from and sell transportation services to companies that compete with us.

In our Sourcing business, we compete with produce brokers, produce growers, produce marketing companies, produce wholesalers, and
foodservice buying groups. We also buy from and sell produce to companies that compete with us.

The primary business of our Information Services business, which is comprised of our subsidiary T-Chek Systems, is fuel card services. The fuel
card processing industry is very consolidated and a small number of companies represent the majority of the market.

We often compete with respect to price, scope of services, or a combination thereof, but believe that our most significant competitive advantages
are:

� Our branch network, which enables our salespeople to gain broad knowledge about individual customers, carriers and the local and
regional markets they serve, and to provide superior customer service based on that knowledge. This network also offers customers
higher service as responsibility for shipments is commonly shared across branches, to provide nationwide coverage and local market
knowledge;

� Our 50,000 carrier relationships;

� Our size, relative to other providers, is an advantage in attracting more carriers, which in turn enables us to serve our customers more
efficiently and earn more business. Additionally, because of the large number of transactions we do annually, 7.3 million in 2008, we
have greater opportunity to efficiently identify available capacity for our customers� needs;

� Our non-asset based model, which enables us to remain flexible in our service offerings to our customers;

� Our dedicated employees and entrepreneurial culture, which are supported by our performance-based compensation system;

� Our proprietary information systems;

� Our ability to provide a broad range of logistics services; and

� Our ability to provide door-to-door services on a worldwide basis.
Communications and Information Systems

Our information systems are essential to our ability to efficiently communicate, service our customers and carriers, and manage our business.
Our proprietary information systems help our employees efficiently manage more than 7.3 million shipments annually, 32,000 customer
relationships, and 50,000 carrier relationships. Our employees are linked with each other and with our customers, carriers, and suppliers by
telephone, fax, Internet, e-mail, and/or EDI to communicate shipment requirements and availability, and to confirm and bill orders.

Our branch employees use our information systems to identify freight matching opportunities, communicate and coordinate activity with other
branches, and �cross-cover� or find equipment for other branches� freight. Our systems help our salespeople service customer orders, select the
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optimal modes of transportation, build and consolidate shipments, and select routes, all based on customer-specific service parameters. Our
systems also make shipment data visible to the entire sales team as well as customers and carriers, enabling our salespeople to select carriers and
track shipments in progress. Our systems automatically provide alerts to arising problems. Our systems also provide performance and
productivity reports that our managers and executives can use to more efficiently manage our business.

Through our Internet sites CHRWonline.com® and CHRWtrucks.com®, customers and carriers can contract for shipments or equipment as well
as track and trace shipments, including delivery confirmation. Customers, carriers, and suppliers also have access to other information in our
operating systems through the Internet. Our systems use data captured from daily transactions to generate various management reports that are
available to our customers and carriers. These reports provide them with information on traffic patterns, product mix, and production schedules,
and support analysis of their own customer base, transportation expenditure trends, and the impact on out-of-route costs.
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Government Regulation

We are subject to licensing and regulation as a transportation broker and are licensed by the U.S. Department of Transportation (�DOT�) to
arrange for the transportation of property by motor vehicle. The DOT prescribes qualifications for acting in this capacity, including certain
surety bonding requirements. Under certain limited circumstances, one of our subsidiary companies provides limited motor carrier transportation
services that require registration with the DOT and compliance with certain economic regulations administered by the DOT, including a
requirement to maintain insurance coverage in minimum prescribed amounts. We are also subject to regulation by the Federal Maritime
Commission as an ocean freight forwarder and a NVOCC for which we maintain separate bonds and licenses for each. We operate as an indirect
air carrier of cargo subject to commercial standards set forth by the International Air Transport Association and federal regulations issued by the
Transportation Security Administration and provide customs brokerage services as a customs broker under a license issued by the Bureau of
U.S. Customs and Border Protection. We also have and maintain other licenses as required by law.

Although Congress enacted legislation in 1994 that substantially preempts the authority of states to exercise economic regulation of motor
carriers and brokers of freight, some intrastate shipments for which we arrange transportation may be subject to additional licensing, registration
or permit requirements. We generally contractually require and/or rely on the carrier transporting the shipment to ensure compliance with these
types of requirements. We, along with the carriers that we rely on in arranging transportation services for our customers, are also subject to a
variety of federal and state safety and environmental regulations. Although compliance with the regulations governing licensees in these areas
has not had a materially adverse effect on our operations or financial condition in the past, there can be no assurance that such regulations or
changes thereto will not adversely impact our operations in the future. Violation of these regulations could also subject us to fines as well as
increased claims liability.

We source fresh produce under licenses issued by the U.S. Department of Agriculture as required by the Perishable Agricultural Commodities
Act (�PACA�). Other sourcing and distribution activities may be subject to various federal and state food and drug statutes and regulations. Our
T-Chek operations are subject to federal and state regulations, including but not limited to the Bank Security Act of 1970.

Risk Management and Insurance

We contractually require all motor carriers we work with to carry at least $750,000 in auto insurance and $25,000 in cargo insurance. We also
require all motor carriers to maintain workers compensation and other insurance coverage as required by law. Many carriers have insurance
exceeding these minimum requirements. Railroads, which are generally self-insured, provide limited common carrier liability protection,
generally up to $250,000 per shipment.

As a property freight broker, we are not legally liable for damage to our customer�s cargo. In our customer contracts, we may agree to assume
cargo liability up to a stated maximum. We do not assume cargo liability to our customers above minimum industry standards in our
international freight forwarding, ocean transportation, and air freight businesses. We offer our customers the option to purchase ocean marine
cargo coverage to insure goods in transit. When we agree to store goods for our customers for longer terms, we provide limited warehouseman�s
coverage to our customers and contract for warehousing services from companies that provide us the same degree of coverage.

We maintain a broad cargo liability insurance policy to protect us against catastrophic losses that may not be recovered from the responsible
carrier. We also carry various liability insurance policies, including auto and general liability, with a $200 million umbrella in 2008 and 2009.
Our contingent auto liability coverage has a retention of $5 million per incident for the years 2004 through 2006, $3 million per incident for
2007 and 2008, and $5 million per incident in 2009.

Agricultural chemicals used on agricultural commodities intended for human consumption are subject to various approvals, and the commodities
themselves are subject to regulations on cleanliness and contamination. Concern about particular chemicals and alleged contamination can lead
to product recalls, and tort claims may be brought by consumers of allegedly affected produce. As a seller of produce, we may, under certain
circumstances, have legal responsibility arising from produce sales. We carry product liability coverage under our general liability and umbrella
policies to cover this type of risk. In addition, in the event of a recall, we may be required to bear the costs of repurchasing, transporting, and
destroying any allegedly contaminated product, as well as potential consequential damages, which are generally not insured. Any recall or
allegation of contamination could affect our reputation, particularly of our proprietary and licensed branded produce programs. Loss due to
spoilage (including the need for disposal) is also a routine part of the sourcing business.

Investor Information

We were reincorporated in Delaware in 1997 as the successor to a business existing, in various legal forms, since 1905. Our corporate office is
located at 14701 Charlson Road, Eden Prairie, Minnesota 55347-5088, and our telephone number is (952) 937-8500. Copies of our Annual
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and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available free
of charge through our website (www.chrobinson.com) as soon as reasonably practicable after we electronically file the material with the
Securities and Exchange Commission.

Cautionary Statement Relevant to Forward-Looking Information

This Annual Report on Form 10-K and our financial statements, �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� in Item 7 of this report and other documents incorporated by reference contain certain �forward-looking statements� within the
meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. When
used in this Form 10-K and in our other filings with the Securities and Exchange Commission, in our press releases, presentations to securities
analysts or investors, in oral statements made by or with the approval of any of our executive officers, the words or phrases �believes,� �may,� �could,�
�will,� �expects,� �should,� �continue,� �anticipates,� �intends,� �will likely result,� �estimates,� �projects� or similar expressions and variations thereof are
intended to identify such forward-looking statements.

Except for the historical information contained in this Form 10-K, the matters set forth in this document may be deemed to be forward-looking
statements that represent our expectations, beliefs, intentions or strategies concerning future events. These forward-looking statements are
subject to certain risks and uncertainties that could cause actual results to differ materially from our historical experience or our present
expectations, including, but not limited to such factors such as changes in economic conditions such as the current recession and decreased
consumer confidence, changes in market demand and pressures on the pricing for our services; competition and growth rates within the third
party logistics industry; freight levels and availability of truck capacity or alternative means of transporting freight, and changes in relationships
with existing truck, rail, ocean and air carriers; changes in our customer base due to possible consolidation among our customers; our ability to
integrate the operations of acquired companies with our historic operations successfully; risks associated with litigation and insurance coverage;
risks associated with operations outside of the U.S.; risks associated with the potential impacts of changes in government regulations; risks
associated with the produce industry, including food safety and contamination issues; fuel shortages and the impact of war on the economy; and
other risks and uncertainties ,including those described below.

ITEM 1A. RISK FACTORS
You should consider carefully the following cautionary statements if you own our common stock or are planning to buy our common stock. We
intend to take advantage of the �safe harbor� provisions of the Private Securities Litigation Reform Act of 1995 (the �PSLRA�) by providing this
discussion. We are not undertaking to address or update each factor in future filings or communications regarding our business or results except
to the extent required by law.

The current economic recession could have a significant, adverse impact on our business. The transportation industry historically has
experienced cyclical fluctuations in financial results due to economic recession, downturns in business cycles of our customers, interest rate
fluctuations, and other economic factors beyond our control. Deterioration in the current economic environment subjects our business to various
risks, which may have a material impact on our operating results and cause us to not reach our long-term growth goals:

� Decrease in volumes�A reduction in overall freight volumes in the marketplace reduces our opportunities for growth. A significant
portion of our freight is transactional or �spot� market opportunities. The transactional market may be more impacted than the freight
market overall by the economic recession. In addition, if a downturn in our customers� business cycles causes a reduction in the
volume of freight shipped by those customers, particularly among certain national retailers or in the food, beverage, retail,
manufacturing, paper, or printing industries, our operating results could be adversely affected. Slower freight volumes in the
marketplace also impact growth in our Information Services business due to reduced use of their fuel card services. A sustained
period of slow freight demand is the most challenging environment for our business. Due to overall economic conditions and the
decline in North American truckload volumes in 2008, which are our largest source of gross profits, we did not achieve our
long-term growth goal of 15 percent in 2008. The continued existence of overall recessionary conditions will make it difficult for us
to meet our long-term growth goals in 2009.

� Credit risk and working capital�Due to the economic recession and the difficulties many of our customers are facing, our customers
may not be able to pay us and some may go out of business. In addition, some customers may not pay us as quickly as they have in
the past, causing our working capital needs to increase.
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to secure sufficient equipment or other transportation services to meet our commitments to our customers.
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� Expense management�We may not be able to appropriately adjust our expenses to changing market demands. Personnel is our largest
expense. In order to maintain high variability in our business model, it is necessary to adjust staffing levels to changing market
demands. In periods of rapid change, it is more difficult to match our staffing level to our business needs. In addition, we have other
variable expenses that are fixed for a period of time and we may not be able to adequately adjust them in a period of rapid change in
market demand.

� Instability of financial markets and low interest rates�The current interest rate environment has significantly reduced our investment
income and may continue to do so in the future.

Higher carrier prices may result in decreased gross profit margin. Carriers can be expected to charge higher prices to cover higher operating
expenses, and our gross profits and income from operations may decrease if we are unable to pass through to our customers the full amount of
higher transportation costs.

Changing fuel costs may have an impact on our gross profit margins. In our truckload transportation business, which is the largest source of
our gross profits, rising fuel prices may result in a decreased gross profit margin. When we enter into prearranged rate agreements for truckload
services with our customers we have fuel surcharge agreements in addition to the underlying line-haul portion of the rate. When we are
purchasing transportation services, the majority of our truckload freight is priced to our contract carriers on a spot market, or transactional, basis,
even when we are working with the customer on a contractual basis. For spot transactions with contract motor carriers, we generally negotiate a
mutually-agreed upon total market rate that includes all costs, including any applicable fuel expense. However, we will estimate and report fuel
separately, if requested by the carrier. While our different pricing arrangements with customers and carriers make it very difficult to measure the
precise impact, we believe that fuel costs essentially act as a pass-through to our business. Therefore, in times of higher fuel prices, our gross
profit margin percentage declines.

We depend upon others to provide equipment and services. We do not own or control the transportation assets that deliver our customers
freight and we do not employ the people directly involved in delivering the freight. We are dependent on independent third parties to provide
truck, rail, ocean and air services and to report certain events to us including delivery information and freight claims. This reliance could cause
delays in reporting certain events, including recognizing revenue and claims. If we are unable to secure sufficient equipment or other
transportation services to meet our commitments to our customers, our operating results could be materially and adversely affected, and our
customers could switch to our competitors temporarily or permanently. Many of these risks are beyond our control including:

� equipment shortages in the transportation industry, particularly among truckload carriers,

� interruptions in service or stoppages in transportation as a result of labor disputes,

� changes in regulations impacting transportation, and

� unanticipated changes in transportation rates.
Our international business raises additional difficulties. We provide services within and between continents on an increasing basis. Our
business outside of the United States is subject to various risks, including:

� changes in economic and political conditions and in governmental policies,

� changes in compliance with international and domestic laws and regulations,

� wars, civil unrest, acts of terrorism and other conflicts,
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� natural disasters,

� changes in tariffs, trade restrictions, trade agreements and taxations,

� difficulties in managing or overseeing foreign operations,

� limitations on the repatriation of funds because of foreign exchange controls,

� different liability standards, and

� intellectual property laws of countries which do not protect our rights in our intellectual property, including but not limited to our
proprietary information systems, to the same extent as the laws of the United States.

The occurrence or consequences of any of these factors may restrict our ability to operate in the affected region and/or decrease the profitability
of our operations in that region.

As we expand our business in foreign countries we will expose the Company to increased risk of loss from foreign currency fluctuations and
exchange controls as well as longer accounts receivable payment cycles. We have limited control over these risks, and if we do not correctly
anticipate changes in international economic and political conditions, we may not alter our business practices in time to avoid adverse effects.
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Our ability to appropriately staff and retain employees is important to our variable cost model. Our continued success depends upon our
ability to attract and retain a large group of motivated salespersons and other logistics professionals. In order to maintain high variability in our
business model, it is necessary to adjust staffing levels to changing market demands. In periods of rapid change, it is more difficult to match our
staffing level to our business needs. We cannot guarantee that we will be able to continue to hire and retain a sufficient number of qualified
personnel. Because of our comprehensive employee training program, our employees are attractive targets for new and existing competitors.
Continued success depends in large part on our ability to develop successful employees into managers.

We face substantial industry competition. Competition in the transportation services industry is intense and broad based. We compete against
other non-asset based logistics companies as well as logistics companies that own their own equipment, third party freight brokers, Internet
matching services and Internet freight brokers, and carriers offering logistics services. We also compete against carriers� internal sales forces. We
often buy and sell transportation services from and to many of our competitors. Increased competition could create downward pressure on
freight rates, and continued rate pressure may adversely affect our gross profit and income from operations.

We are reliant on technology to operate our business. We have internally developed the majority of our operating systems. Our continued
success is dependent on our systems continuing to operate and to meet the changing needs of our customers. We are reliant on our technology
staff and vendors to successfully implement changes to and maintain our operating systems in an efficient manner. Computer viruses could
cause an interruption to the availability of our systems. Unauthorized access to our systems with malicious intent could result in the theft of
proprietary information and in systems outages. An unplanned systems outage or unauthorized access to our systems could materially and
adversely affect our business.

Because we manage our business on a decentralized basis, our operations may be materially adversely affected by inconsistent
management practices. We manage our business on a decentralized basis through a network of branch offices throughout North America,
Europe, Asia, South America, and the Middle East, supported by executives and services in a central corporate office, with branch management
retaining responsibility for day-to-day operations, profitability, personnel decisions and the growth of the business in their branch. Our
decentralized operating strategy can make it difficult for us to implement strategic decisions and coordinated procedures throughout our global
operations. In addition, certain of our branches operate with management, sales and support personnel that may be insufficient to support growth
in their respective branch without significant central oversight and coordination. Our decentralized operating strategy could result in inconsistent
management practices and materially and adversely affect our overall profitability and expose us to litigation.

Our earnings may be affected by seasonal changes in the transportation industry. Results of operations for our industry generally show a
seasonal pattern as customers reduce shipments during and after the winter holiday season. In recent years, our operating income and earnings
have been lower in the first quarter than in the other three quarters. Although seasonal changes in the transportation industry have not had a
significant impact on our cash flow or results of operations, we expect this trend to continue and we cannot guarantee that it will not adversely
impact us in the future.

We are subject to claims arising from our transportation operations. We use the services of thousands of transportation companies and their
drivers in connection with our transportation operations. From time to time, the drivers employed and engaged by the carriers we contract with
are involved in accidents which may result in serious personal injuries. The resulting types and/or amounts of damages may be excluded by or
exceed the amount of insurance coverage maintained by the carrier. Although these drivers are not our employees and all of these drivers are
employees, owner operators or independent contractors working for carriers, from time to time, claims may be asserted against us for their
actions, or for our actions in retaining them. Claims against us may exceed the amount of our insurance coverage, or may not be covered by
insurance at all. In addition, our auto liability policy has a retention of $5 million per incident for years 2004 through 2006, $3 million per
incident for 2007 and 2008, and $5 million per incident in 2009. A material increase in the frequency or severity of accidents, liability claims or
workers� compensation claims, or unfavorable resolutions of claims, could materially and adversely affect our operating results. In addition,
significant increases in insurance costs or the inability to purchase insurance as a result of these claims could reduce our profitability.

Our Sourcing business is dependent upon the supply and price of fresh produce. The supply and price of fresh produce is affected by
weather and growing conditions (such as drought, insects, and disease), and other conditions over which we have no control. Commodity prices
can be affected by shortages or overproduction and are often highly volatile. If we are unable to secure fresh produce to meet our commitments
to our customers, our operating results could be materially and adversely affected, and our customers could switch to our competitors
temporarily or permanently.

Sourcing and reselling fresh produce exposes us to possible product liability. Agricultural chemicals used on fresh produce are subject to
various approvals, and the commodities themselves are subject to regulations on cleanliness and contamination. Product recalls in the produce
industry have been caused by concern about particular chemicals and alleged contamination, often leading to lawsuits brought by consumers of
allegedly affected produce. Because we sell produce, we
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may face claims for a variety of damages arising from the sale which may include potentially uninsured consequential damages. While we are
insured for up to $201 million in 2008 and 2009 for product liability claims, settlement of class action claims is often costly, and we cannot
guarantee that our liability coverage will be adequate and will continue to be available. If we have to recall produce, we may be required to bear
the cost of repurchasing, transporting and destroying any allegedly contaminated product, as well as consequential damages, which our
insurance does not cover. Any recall or allegation of contamination could affect our reputation, particularly of our proprietary and/or licensed
branded produce programs. Loss due to spoilage (including the need for disposal) is also a routine part of the sourcing business.

Our business depends upon compliance with numerous government regulations. We are licensed by the U.S. Department of Transportation
as a broker authorized to arrange for the transportation of general commodities by motor vehicle. We must comply with certain insurance and
surety bond requirements to act in this capacity. We are also licensed by the Federal Maritime Commission as an ocean freight forwarder, which
requires us to maintain a non-vessel operating common carrier bond and by the Transportation Security Administration as an independent air
carrier. We are also licensed by the Bureau of U.S. Customs and Border Protection. We source fresh produce under a license issued by the U.S.
Department of Agriculture. Our failure to comply with the laws and regulations applicable to entities holding these licenses could materially and
adversely affect our results of operations or financial condition.

Legislative or regulatory changes can affect the economics of the transportation industry by requiring changes in operating practices or
influencing the demand for, and the cost of providing, transportation services. As part of our logistics services, we operate leased warehouse
facilities. Our operations at these facilities include both warehousing and distribution services, and we are subject to various federal and state
environmental, work safety and hazardous materials regulations. We may experience an increase in operating costs, such as costs for security, as
a result of governmental regulations that have been and will be adopted in response to terrorist activities and potential terrorist activities. No
assurances can be given that we will be able to pass these increased costs on to our customers in the form of rate increases or surcharges.

We cannot predict what impact future regulations may have on our business. Our failure to maintain required permits or licenses, or to comply
with applicable regulations, could result in substantial fines or revocation of our operating permits and licenses.

We derive a significant portion of our gross revenues and gross profit from our largest clients. Our top 100 customers comprise
approximately one-third of consolidated gross profits with none of them individually exceeding three percent. The sudden loss of many of our
major clients could materially and adversely affect our operating results.

We may be unable to identify or complete suitable acquisitions and investments. We may acquire or make investments in complementary
businesses, products, services or technologies. We cannot guarantee that we will be able to identify suitable acquisitions or investment
candidates. Even if we identify suitable candidates, we cannot guarantee that we will make acquisitions or investments on commercially
acceptable terms, if at all. If we acquire a company, we may have difficulty integrating its businesses, products, services, technologies and
personnel into our operations. Acquired companies or operations may have unexpected liabilities, and we may face challenges in retaining
significant customers of acquired companies. These difficulties could disrupt our ongoing business, distract our management and workforce,
increase our expenses and adversely affect our results of operations. In addition, we may incur debt or be required to issue equity securities to
pay for future acquisitions or investments. The issuance of any equity securities could be dilutive to our stockholders.

Our growth and profitability may not continue, which may result in a decrease in our stock price. Historically, our long-term growth
objective has been 15 percent for gross profits, operating income, and earnings per share. There can be no assurance that our long-term growth
objective will be achieved or that we will be able to effectively adapt our management, administrative and operational systems to respond to any
future growth. Future changes in and expansion of our business, or changes in economic or political conditions could adversely affect our
operating margins. Slower or less profitable growth or losses could adversely affect our stock price.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
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ITEM 2. PROPERTIES
We built a new 105,000 square foot corporate headquarters facility in Eden Prairie, Minnesota which opened in October, 2007. We also lease
approximately 67,000 square feet of additional office space in Eden Prairie, Minnesota for our information technology function.

All but one of our branch offices are leased from third parties under leases with initial terms ranging from three to fifteen years. Our office
locations range in space from 1,000 to 153,000 square feet. The following table lists our largest locations:

City/State
Approximate
Square Feet

Eden Prairie, MN 153,000
Eden Prairie, MN(1) 105,000
Chicago, IL(1) 80,000
Eden Prairie, MN 67,000
Atlanta, GA 27,350
Chicago, IL 20,847
Coralville, IA 19,182
Southfield, MI 18,464
Woodridge, IL 16,914
Fort Worth, TX 15,000
Elk Grove Village, IL 13,163
Monterrey, CA 12,712
Madison, WI 12,400
Kansas City, KS 12,174
Cordova, TN 11,617
Lisle, IL 11,613
Sartell, MN 11,494
Chicago, IL 11,355
Los Angeles, CA 10,695
Tampa, FL 10,641
Mississauga, ONT 10,304

(1) These properties are owned. All other properties in the table above are leased from third parties.
We also lease approximately 488,000 square feet of warehouse space throughout the United States. The following table lists our largest
warehouses:

City/State
Approximate
Square Feet

Carson, CA 101,200
Vancouver, WA 79,000
Compton, CA 62,000
Rochester, NY 54,000
Medley, FL 53,500
Edinburg, TX 48,000
Lemont, IL 47,000
Elk Grove Village, IL 30,200

We consider our current office spaces and warehouse facilities adequate for our current level of operations. We have not had difficulty in
obtaining sufficient office space and believe we can renew existing leases or relocate branches to new offices as leases expire.
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ITEM 3. LEGAL PROCEEDINGS
As we previously disclosed, certain gender discrimination class claims were settled in 2006. The settlement was within our insurance coverage
limits, and was fully funded by insurance.
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Although insurance fully funded the gender class settlement, those insurers reserved the right to seek a court ruling that a portion of the
settlement was not covered under their policies, and also to dispute payment of certain defense costs incurred in that litigation. Insurance
coverage litigation between us and one of our insurance carriers concerning these issues and insurance coverage for individual lawsuits that were
not part of the class settlement has been pending in Minnesota State Court. Recent court rulings have determined that the gender class settlement
payment was appropriately covered under applicable policies, and that the insurance carrier has a duty to reimburse reasonable defense costs in
the gender class action and all but two of the individual lawsuits, and to indemnify us in all but two of the individual lawsuits. This ruling is
being appealed by the insurance carrier.

The settlement of the gender discrimination class claims did not include claims of putative class members who subsequently filed individual
Equal Employment Opportunity Commission (EEOC) charges after the denial of class status. 54 of those EEOC claimants filed lawsuits. 52 of
those suits have been settled or dismissed. The settlement amounts were not material to our financial position or results of operations. We are
vigorously defending the remaining two lawsuits.

We are not subject to any other pending or threatened litigation other than routine litigation arising in the ordinary course of our business
operations, none of which is expected to have a material adverse effect on our financial condition, results of operations, or cash flows.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.

PART II

ITEM 5. MARKET FOR REGISTRANT�S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our Common Stock began trading on The NASDAQ National Market under the symbol �CHRW� on October 15, 1997.

Quarterly market information can be found in Part II, Item 8. Financial Statements and Supplementary Data, Note 11.

On February 23, 2009, the closing sales price per share of our Common Stock as quoted on the NASDAQ National Market was $42.64 per
share. On February 23, 2009, there were approximately 211 holders of record and approximately 88,600 beneficial owners of our Common
Stock.

During 1999, our Board of Directors authorized a stock repurchase program, allowing for the repurchase of 8,000,000 shares. There are no
shares remaining for purchase under this program. During 2007, the Board of Directors authorized management to repurchase an additional
10,000,000 shares under the program. We purchased approximately 3.7 million shares of our Common Stock in 2008 under this program and
approximately 100,000 shares in 2007 under this program. There are approximately 6.2 million shares remaining for purchase under this
program. We intend to fund any future repurchases with internally generated funds.

We declared quarterly dividends during 2007 for an aggregate of $0.76 per share and quarterly dividends during 2008 for an aggregate of $0.90
per share. We have declared a quarterly dividend of $0.24 per share payable to shareholders of record as of March 6, 2009, payable on April 1,
2009. Our declaration of dividends is subject to the discretion of the Board of Directors. Any determination as to the payment of dividends will
depend upon our results of operations, capital requirements and financial condition, and such other factors as the Board of Directors may deem
relevant. Accordingly, there can be no assurance that the Board of Directors will declare or continue to pay dividends on the shares of Common
Stock in the future.

Participants in the Robinson Companies Retirement Plan may, among other investment options, elect to invest their contributions and all
company matching contributions in shares of our Common Stock. When plan participants elect to invest plan contributions in shares of our
Common Stock, the plan trustee, Wachovia, purchases shares of our Common Stock on the open market and holds those shares beneficially for
plan participants. During the quarter ended December 31, 2008, plan participants elected to invest plan contributions in a total of approximately
26,275 shares of our Common Stock having an approximate aggregate purchase price of $1,268,325. Because participants may elect to invest
plan contributions in shares of our Common Stock, the plan is required to be registered under the Securities Act of 1933. There is no exemption
from registration under the Securities Act available for the plan. On November 12, 2003, we registered the plan pursuant to a Form S-8 filed
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The following table provides information about company purchases during the quarter ended December 31, 2008 of equity securities that are
registered by the company pursuant to Section 12 of the Exchange Act:

Period

Total Number
of Shares (or

Units)Purchased

Average
Price
Paid
Per

Share
(or

Unit)

Total
Number of
Shares (or

Units)
Purchased
as Part of
Publicly

Announced
Plans or

Programs

Maximum
Number Of
Shares (or
Units)That
May Yet Be
Purchased
Under The

Plans or
Programs(1)

October 2008 117,100 $ 48.50 117,100 7,108,400
November 2008 409,100 50.81 409,100 6,699,300
December 2008 483,604 50.13 483,604 6,215,696

Fourth quarter 2008 1,009,804 $ 50.21 1,009,804 6,215,696

(1) In 2007, our Board of Directors approved the repurchase by us of up to an additional 10,000,000 shares of our common stock pursuant to
our existing stock repurchase program (the �Program�). Unless terminated earlier by resolution of our Board of Directors, the Program will
expire when we have repurchased all shares authorized for repurchase thereunder.

The graph below compares the cumulative 5-year total return of holders of C.H. Robinson Worldwide, Inc.�s common stock with the cumulative
total returns of the S&P 500 index, the NASDAQ Transportation index, and the S&P Midcap 400 index. The graph tracks the performance of a
$100 investment in our common stock and in each index (with the reinvestment of all dividends) from December 31, 2003 to December 31,
2008.
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December 31,
2003 2004 2005 2006 2007 2008

C.H. Robinson Worldwide, Inc. $ 100.00 $ 148.14 $ 199.83 $ 223.56 $ 300.30 $ 310.50
S&P 500 100.00 110.88 116.33 134.70 142.10 89.53
S&P Midcap 400 100.00 116.48 131.11 144.64 156.18 99.59
NASDAQ Transportation 100.00 130.10 153.17 173.60 176.28 126.49
The stock price performance included in this graph is not necessarily indicative of future stock price performance.
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ITEM 6. SELECTED FINANCIAL DATA
The following table sets forth selected financial date for each of the five years in the period ended December 31, 2008 (amounts in thousands,
except per share amounts). This financial data should be read together with our consolidated financial statements and related notes,
Management�s Discussion and Analysis of Financial Condition and Results of Operations, and other financial data appearing elsewhere in this
report.

STATEMENT OF OPERATIONS DATA
Year Ended December 31, 2008 2007 2006 2005(1) 2004(1)

Gross revenues $ 8,578,614 $ 7,316,223 $ 6,556,194 $ 5,688,948 $ 4,341,538
Gross profits 1,374,963 1,243,778 1,082,544 879,750 660,991
Income from operations 571,586 509,684 417,845 326,361 222,768
Net income 359,177 324,261 266,925 203,358 137,254
Net income per share
Basic $ 2.12 $ 1.90 $ 1.56 $ 1.20 $ .81
Diluted $ 2.08 $ 1.86 $ 1.53 $ 1.16 $ .79
Weighted average number of shares outstanding (in thousands)
Basic 169,056 170,493 170,888 170,052 169,228
Diluted 172,733 174,040 174,787 174,698 173,144
Dividends per share $ .900 $ .760 $ .570 $ .355 $ .255

BALANCE SHEET DATA

As of December 31,
Working capital $ 650,218 $ 631,537 $ 569,199 $ 472,298 $ 393,168
Total assets 1,815,721 1,811,307 1,631,693 1,395,068 1,080,696
Total long-term debt �  �  �  �  �  
Stockholders� investment 1,107,221 1,042,249 943,722 780,037 620,856

OPERATING DATA
Branches 228 218 214 196 176
Employees 7,961 7,332 6,768 5,776 4,806
Average gross profits per employee(2) $ 178 $ 177 $ 172 $ 166 $ 149

(1) On October 14, 2005, the company�s shareholders approved a 2-for-1 stock split. All share and per share amounts have been restated to
reflect the retroactive effect of the stock split.

(2) Management uses gross profits per employee as a key performance to analyze our productivity, to benchmark the financial performance of
our branches, and to analyze impacts of technology and other investments in our business.
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ITEM 7. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
RESULTS OF OPERATIONS

The following table illustrates our gross profit margins by services and products:

For the years ended December 31, 2008 2007 2006
Transportation 17.0% 18.4% 17.8%
Sourcing 8.0 7.7 7.9
Information Services 100.0 100.0 100.0

Total 16.0% 17.0% 16.5%

The following table summarizes our gross profits by service line:

For the years ended December 31

(Dollars in thousands) 2008 2007 Change 2006 Change
Gross profits:
Transportation
Truck $ 1,030,070 $ 949,277 8.5% $ 822,954 15.3%
Intermodal 43,618 38,670 12.8 36,176 6.9
Ocean 62,094 43,530 42.6 37,150 17.2
Air 35,390 31,315 13.0 21,533 45.4
Miscellaneous 41,407 35,240 17.5 28,152 25.2

Total Transportation 1,212,579 1,098,032 10.4 945,965 16.1

Sourcing 111,634 100,220 11.4 94,229 6.4
Information Services 50,750 45,526 11.5 42,350 7.5

Total $ 1,374,963 $ 1,243,778 10.5% $ 1,082,544 14.9%

The following table represents certain statements of operations data, shown as percentages of our gross profits:

For the years ended December 31, 2008 2007 2006
Gross profits 100.0% 100.0% 100.0%
Selling, general, and administrative expenses:
Personnel expenses 43.8 45.7 47.7
Other selling, general, and administrative expenses 14.6 13.4 13.7

Total selling, general, and administrative expenses 58.4 59.1 61.4

Income from operations 41.6 40.9 38.6

Investment and other income 0.5 1.2 1.1
Income before provision for income taxes 42.1 42.1 39.7

Provision for income taxes 16.0 16.0 15.0
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Net income 26.1% 26.1% 24.7%

OVERVIEW

Our company. We are a global provider of multimodal transportation services and logistics solutions, operating through a network of branch
offices in North America, Europe, Asia, South America, and the Middle East. We are a non-asset based transportation provider, meaning we do
not own the transportation equipment that is used to transport our customers� freight. We work with approximately 50,000 transportation
companies worldwide, and through those relationships we select and hire the appropriate transportation providers to meet our customers� needs.
As an integral part of our transportation services, we provide a wide range of value added logistics services, such as supply chain analysis,
freight consolidation, core carrier program management, and information reporting.
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In addition to multimodal transportation services, we have two other logistics business lines: fresh produce sourcing and fee-based information
services. Our Sourcing business is the buying, selling, and marketing of fresh produce. We purchase fresh produce through our network of
produce suppliers and sell it to retail grocers and restaurant chains, produce wholesalers, foodservice and distributors. In the majority of cases,
we also arrange the transportation of the produce we sell through our relationships with specialized transportation companies. Our Information
Services business is our subsidiary, T-Chek Systems, Inc., which provides a variety of management and information services to motor carrier
companies and to fuel distributors. Those services include funds transfer, driver payroll services, fuel management services, permit procurement,
and fuel and use tax reporting.

Our business model. We are a service company. We act principally to add value and expertise in the procurement and execution of
transportation and logistics, including sourcing of produce products for our customers. Our gross revenues represent the total dollar value of
services and goods we sell to our customers. Our gross profits are our gross revenues less the direct costs of transportation, products, and
handling, including motor carrier, rail, ocean, air, and other costs, and the purchase price of the products we source. Our gross profits are the
primary indicator of our ability to source, add value, and sell services and products that are provided by third parties, and we consider them to be
our primary performance measurement. Accordingly, the discussion of our results of operations below focuses on the changes in our gross
profits.

We keep our business model as variable as possible to allow us to be flexible and adapt to changing economic and industry conditions. We buy
most of our transportation capacity and produce on a spot-market basis. We also keep our personnel and other operating expenses as variable as
possible. Compensation, our largest operating expense, is performance-oriented and, for most employees in the branch network, based on the
profitability of their individual branch office.

In addition, we do not have pre-committed targets for headcount growth. Our personnel decisions are decentralized. Our branch managers
determine the appropriate number of employees for their offices, within productivity guidelines, based on their branch�s volume of business. This
helps keep our personnel expense as variable as possible with the business.

Our branch network. Our branch network is a major competitive advantage. Building local customer and carrier relationships has been an
important part of our success, and our worldwide network of offices supports our core strategy of serving customers locally, nationally, and
globally. Our branch offices help us penetrate local markets, provide face-to-face service when needed, and recruit contract carriers. Our branch
network also gives us knowledge of local market conditions, which is important in the transportation industry because it is so dynamic and
market-driven.

Our branches work together to complete transactions and collectively meet the needs of our customers. Approximately 35 percent of our
truckload shipments are shared transactions between branches. For many of our significant customer relationships, we coordinate our efforts in
one branch and rely on multiple branch locations to deliver specific geographic or modal needs. In addition, our methodology of providing
services is very similar across all branches. Our North American branches have a common technology platform that they use to match customer
needs with supplier capabilities, to collaborate with other branch locations, and to utilize centralized support resources to complete all facets of
the transaction.

During 2008, we increased the size of our branch network by 10 branches, to 228. We opened eight new branches and added two branches
through acquisition. We are planning limited branch openings during 2009. Because we usually open new offices with only two or three
employees, we do not expect them to make a material contribution to our financial results in the first few years of their operation.

Our people. Because we are a service company, our continued success is dependent on our ability to continue to hire and retain talented,
productive people. Our headcount grew by 629 employees during 2008, including 117 employees added by acquisition. Branch employees act as
a team in their sales efforts, customer service, and operations. A significant portion of our branch employees� compensation is
performance-oriented, based on individual performance and the profitability of their branch. We believe this makes our sales employees more
service-oriented, focused, and creative. In 2003, we implemented a restricted stock program to better align our key employees with the interests
of our shareholders, and to motivate and retain them for the long term. These restricted stock awards vest over a five-year period based on the
performance of the company, and have been awarded annually since 2003.

Our customers. In 2008, we worked with approximately 32,000 customers, up from approximately 29,000 in 2007. We work with a wide
variety of companies, ranging in size from Fortune 100 companies to small family businesses, in many different industries. Our customer base is
very diverse. Our top 100 customers represented approximately 30 percent of our total gross profits, and our largest customer was approximately
three percent of our total gross profits.
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Our carriers. Our carrier base includes motor carriers, railroads (primarily intermodal service providers), air freight, and ocean carriers. In
2008, we increased our carrier base to approximately 50,000, up from approximately 48,000 in 2007. While our volume with many of these new
providers may still be small, we believe the growth in our contract carrier network shows that we are well positioned to continue to meet our
customers� needs. Motor carriers that had fewer than 100 tractors transported approximately 75 percent of our truckload shipments in 2008. In
our truckload business, no single carrier represents more than one percent of our carrier capacity.
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Our goals. Since we became a publicly-traded company in 1997, our long-term compounded annual growth target has been 15 percent for gross
profits, income from operations, and earnings per share. This goal was based on an analysis of our performance in the previous twenty years,
during which our compounded annual growth rate was 15 percent. Although there have been periods where we have not achieved these goals,
since 1997 we have exceeded this compounded growth goal in all three categories.

Our expectation is that over time, we will continue to achieve our long-term target of 15 percent growth, but that we will have periods in which
we exceed that goal and periods in which we fall short. We expect to reach our long-term growth primarily through internal growth but
acquisitions that fit our growth criteria and culture may also augment our growth.

In 2008, our gross profits grew 10.5 percent to $1.4 billion. Our income from operations increased 12.1 percent to $571.6 million and our diluted
earnings per share increased 11.8 percent to $2.08. Due to overall economic conditions and the rapid decline in North American truckload
volumes, which are the largest source of our gross profits, we did not achieve our long-term growth goal of 15 percent in 2008. Truckload
volumes in the marketplace and in our business slowed as the year progressed, and on a per business day basis our North American truckload
gross profits declined in December. The environment remains unpredictable. Based on published industry freight indexes and reductions in
overall economic activity and manufacturing production, 2009 may be very challenging for growth and it is more likely that we will not achieve
our long-term growth goals.

2008 COMPARED TO 2007

Revenues. Gross revenues for 2008 were $8.58 billion, an increase of 17.3 percent over $7.32 billion in 2007. Gross profits in 2008 were $1.37
billion, an increase of 10.5 percent over $1.24 billion in 2007. This was the result of an increase in our Transportation gross profits of 10.4
percent to $1.21 billion, an increase in our Sourcing gross profits of 11.4 percent to $111.6 million, and an increase in our Information Services
gross profits of 11.5 percent to $50.8 million.

During 2008, our gross profit margin, or gross profits as a percentage of gross revenues, decreased to 16.0 percent from 17.0 percent in 2007.
Transportation gross profit margin decreased to 17.0 percent in 2008 from 18.4 percent in 2007, primarily due to the increased cost of fuel and
its impact on our truckload business. While our different pricing arrangements with customers and carriers make it very difficult to measure the
precise impact, we believe that fuel costs essentially act as a pass-through to our business. Therefore, in times of higher fuel prices, our gross
profit margin percentage declines. Sourcing gross profit margin increased to 8.0 percent in 2008 from 7.7 percent in 2007. Information Services
is a fee-based business which generates 100 percent gross profit margin.

Transportation gross profits increased 10.4 percent to $1.21 billion in 2008 from $1.10 billion in 2007. Transportation revenues are generated
through several transportation services, including truck, intermodal, ocean, air, and miscellaneous services.

Truck gross profits, which consists of truckload and less-than-truckload (LTL), increance with Section 4(2) of the Securities Act. No broker or
dealer was involved in the transaction and no discounts or commissions were paid. Listed below are the requirements set forth under Regulation
D, Rule 504 and the facts, which support the availability of Rule 504 to this offering: Exemption Offers and sales of securities that satisfy the
conditions in paragraph (b) of this Rule 504 by an issuer that is not: o Subject to the reporting requirements of section 13 or 15(d) of the
Exchange Act; o An investment company; or o A development stage company that either has no specific business plan or purpose or has
indicated that its business plan is to engage in a merger or acquisition with an unidentified company or companies, or other entity or person,
shall be exempt from the provision of section 5 of the Act under section 3(b) of the Act. 43 At the time of the offering, we were not subject to
the reporting requirements of Section 13 or Section 15(d) of the Exchange Act. Further, we have never been considered to be an investment
company. In addition, we have continuously pursued our specific business plan of developing and manufacturing optoelectronic products.
Conditions to be met General Conditions - To qualify for exemption under this Rule 504, offers and sales must satisfy the terms and conditions
of Rule 501 and Rule 502 (a), (c) and (d), except that the provisions of Rule 502 (c) and (d) will not apply to offers and sales of securities under
this Rule 504 that are made: 1. In one or more states that provide for the registration of the securities that require the filing and delivery to
investors of a prospectus before sale, and are made in accordance with those state provisions; 2. In one or more states that have no provision for
the registration of the securities or the filing or delivery of a disclosure document before sale, if the securities have been registered in at least one
state that provides for such registration, public filing and delivery before sale, offers and sales are made in that state in accordance with such
provisions, and the disclosure document is delivered before sale to all purchasers; or 3. Exclusively according to state law exemptions from
registration that permit general solicitation and general advertising so long as sales are made only to accredited investors as defined in Rule
501(a). On August 21, 2000, we were issued a notice of effectiveness by the State of Nevada, in response to our application for registration by
qualification in that state. The application for registration by qualification was filed in accordance with the provisions of NRS 90.490, which
requires the public filing and delivery to investors of a disclosure document before sale. On October 31, 2000, we were issued a notice of
effectiveness by the State of Arkansas, in response to our application for registration by qualification in that state. The application for
registration by qualification was filed pursuant to Arkansas Code Ann. Section 23-42-503(b) and Rule 503.01(B)(1) of the Rules of the
Commissioner, which requires the public filing and delivery to investors of a disclosure document before sale. This offering was conducted
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exclusively in the states of Nevada and Arkansas. Proceeds of the Offering - The aggregate offering price for an offering of securities under this
Rule 504, as defined in Rule 501(c), shall not exceed $1,000,000, less the aggregate offering price for all securities sold within the twelve
months before the start of and during the offering of securities under this Rule 504, in reliance on any exemption under section 3(b), or in
violation of section 5(a) of the Securities Act. The aggregate offering price was $345,000, of which $96,026 was sold. In January 2001, holders
of the Company's convertible notes payable elected to convert $104,817 of debt in exchange for 698,782 shares of the Company's $0.001 par
value common stock in accordance with Section 4(2) of the Securities Act. In September 2001, we issued 136,000 shares of our $0.001 par value
common stock in exchange for cash of $13,750. The shares were issued in accordance with Section 4(2) of the Securities Act. On October 18,
2001, the Company entered into a loan agreement with OneCap, Inc. in which it borrowed $170,000 for the purpose of financing for tooling,
circuitry and registration costs for public listing of the Company's stock. The term of the loan is for one year and the interest rate is 13% per
annum. Under the terms of the agreement, the Company issued a promissory note secured by assets of the Company and founders stock which
were placed into an escrow account. The Company also issued OneCap a warrant to purchase 500,000 shares of its $0.001 par value common
stock at par. On December 31, 2002, the company extended the loan repayment period to June , 2003 and the interest rate was increased to 18%
per annum payable monthly . The company also incurred $ 25,000 loan entension charges which were charged to interest expenses and the loan
was increased to $ 195,000. 44 On October 18, 2001, the Company entered into a loan agreement with OneCap, Inc. in which it borrowed
$170,000 for the purpose of financing for tooling, circuitry and registration costs for public listing of the Company's stock. The term of the loan
is for one year and the interest rate is 13% per annum. Under the terms of the agreement, the Company issued a promissory note secured by
assets of the Company and founders stock which were placed into an escrow account. The Company also issued OneCap a warrant to purchase
500,000 shares of its $0.001 par value common stock at par. During November 2001, officers of the Company elected to exercise their options to
purchase 350,000 shares of its $0.001 par value common stock for cash of $350. During the year ended December 31, 2001, certain warrant
holders elected to convert their warrants to 636,000 shares of the Company's $0.001 par value common stock for cash of $14,250. In December
2001, the Company issued 151,648 shares of its $0.001 par value common stock in exchange for convertible debentures in the amount of
$75,824. The shares were issued in accordance with Section 4(2) of the Securities Act. No broker or dealer was involved in the transaction and
no discounts or commissions were paid. On May 29, 2002, the Company issued 70,000 shares of its $0.001 par value common stock to an
individual for services rendered valued at $49,000. The shares were issued in accordance with Section 4(2) of the Securities Act. No broker or
dealer was involved in the transaction and no discounts or commissions were paid. During November 2002, the company issued 150,000 shares
of its common stock in exchange for services totalling $ 37,500. The stock issued was valued at $ 0.25 per share, which represents the fair value
of the stock issued, which did not differ materially from the value of the services rendered. In December 2002, the company issued 256,000
shares of common stock for cash $ 64,000 in connection with a private placement memorandum, net of costs. On March 15, 2003, the Company
issued 300,000 shares of common stock as a commitment fee pursuant to an equity line of credit to Cornell Capital Partners, L.P. and 13,333
shares of common stock to Westrock Advisors pursuant to a placement agent agreement. On May 20, 2003, the Company issued 196,120 shares
of common stock @ $0.25 per share to Robrady Design to convert note payable $49,030, including interest and principal. On June 10, 2003,
Mark D. Schmidt was issued 200,000 shares @ $0.25 in connection with the terms and conditions of his employment agreement with the
Company. There have been no other issuances of common or preferred stock. ITEM 27. INDEX TO EXHIBITS EXHIBIT NO. DESCRIPTION
3.a [1] Articles of Incorporation of Cyberlux Corporation filed May 17, 2000. 3.1a * Certificate of Amendment of Articles of Incorporation filed
April 3, 2003 3.b |1] Bylaws of Cyberlux Corporation 5.1 * Opinion re: Legality 10.a [1] SCCS Proprietary Product Manufacturing Agreement
46 10.b [1] Donald F. Evans Employment Agreement 10.c [1] Alan H. Ninneman Employment Agreement 10.d [1] John W. Ringo Employment
Agreement 10.1 * Donald F. Evans Amended Employment Agreement 10.2 * Alan H. Ninneman Amended Employment Agreement 10.3 * John
W. Ringo Amended Employment Agreement 10.4 * David D. Downing Employment Agreement 10.e [1] Hynes, Inc. Agreement 10.f [1]
Robrady Agreement 10.g [1] TKJ, Inc. Agreement 10.h [1] ICT, Inc. Agreement 10.i [1] Research Econometrics Agreement 10.5 * Equity Line
of Credit Agreement between the Company and Capital Partners, LP dated March 15, 2003 10.6 * Placement Agent Agreement between
Cyberlux Corp and Westrock Advisors 10.7 * Registration Rights Agreement between Cyberlux Corporation and Cornell Capital Partners, LLP
10.8 * Escrow Agreement between Cyberlux Corporation, Capital Partners, L.P. Butler Gonzales LLP and Wachovia Bank, N.A. 10.10 * Mark
D. Schmidt Employment Agreement 23.1 * Consent of John W. Ringo (included in Exhibit 5.1) 23.2 * Consent of Russell Bedford Stefanou
Mirchandani, LLP (* Previously filed and incorporated by reference) [1] Incorporated by reference to the Company's Registration Statement
filed on Form 10-SB filed December 2001 47 ITEM 28. UNDERTAKINGS The undersigned registrant hereby undertakes: (1) To file, during
any period in which it offers or sells securities, a post-effective amendment to this registration statement to: (i) Include any prospectus required
by Sections 10(a)(3) of the Securities Act of 1933 (the "ACT"); (ii) Reflect in the prospectus any facts or events arising after the effective date of
the Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering
price set forth in the "Calculation of Registration Fee" table in the effective Registration Statement; (iii) Include any additional or changed
material information on the plan of distribution; (2) That, for the purpose of determining any liability under the Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the bona fide offering thereof. (3) To remove from registration by means of a post-effective amendment any of the
securities that remain unsold at the end of the offering. Insofar as indemnification for liabilities arising under the Act may be permitted to
directors, officers and controlling persons of the small business issuer pursuant to the foregoing provisions, or otherwise, the small business
issuer has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the small business issuer of expenses incurred or paid by a director, officer or controlling person of the small business issuer in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
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registered, the small business issuer will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue. 48 SIGNATURES In accordance with the requirements of the Securities Act of 1933, the
registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on this Form SB-2 and authorized this
registration statement to be signed on our behalf by the undersigned, in Pinehurst, North Carolina on August 27, 2003. CYBERLUX
CORPORATION. By: /s/ Donald F. Evans -------------------------------------- Donald F. Evans Chief Executive Officer, President and Chairman of
the Board Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates stated. By: /s/ Donald F. Evans -------------------------------------- Donald F. Evans, Chief Executive Officer, President
and Chairman of the Board Date: August 27, 2003 By: /s/ John W. Ringo -------------------------------------- John W. Ringo, Secretary, Corporate
Counsel and Director Date: August 27, 2003 By: /s/ Alan H. Ninneman -------------------------------------- Alan H. Ninneman, Senior Vice
President and Director Date August 27, 2003 By: /s/ David D. Downing -------------------------------------- David D. Downing, Treasurer and Chief
Financial Officer 49
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