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Item 5.02. Departure of Directors or Certain Offcers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

(e) Compensatory Arrangements of Certain Officers

At the Annual Meeting of Shareholders held on M8y 2010, the shareholders of C.H. Robinson Worléwidc. (the"Company")
approved the Company's 2010 Non-Equity Incentiaa 12010 Plan").

Participation in the 2010 Plan is limited to ex@eibfficers and other key employees selected bydbmpensation Committee of the
Company's Board of Directors. Awards granted taigipants under the 2010 Plan are specified adlardamount or percentage, as
determined by the Compensation Committee. The taghtceive payment of any award will be basedigale the attainment of one or more
specific, objective, predetermined performancediacselected by the Compensation Committee witkerearlier of the first 90 days of a
performance period or the date which is 25% ofapelicable performance period. For the chief exeeudfficer and four other most highly
compensated executive officers ("162(m) officerpgrformance factors will be based solely on onmore of the following business criteria:
sales values, margins, volume, cash flow, stoateprnarket share, revenue, sales, earnings pes, gihrafits, income from operations,
earnings before interest expense and taxes, earhafgre interest expense, interest income and t@aenings before interest expense, taxes,
and depreciation and/or amortization, earningsresdftterest expense, interest income, taxes, amekdiation and/or amortization, pre-tax
income, pre-tax income before any expenses retatdte 2010 Plan, return on equity or costs, returinvested or average capital employed,
economic value, or cumulative total return to shatders of profit centers, or the Company as a ehdhder the 2010 Plan, the Company's
Compensation Committee may designate other perfoceneriteria for awards to participants who arel@#t(m) officers of the Company.

The maximum amount of an incentive payment that beaynade to any participant under the 2010 Plargrig performance period,
may not exceed 2% of the Company's pre-tax revéParicipants will receive all of their incentivaygments under the 2010 Plan in the form
of cash.

The above description is qualified in its entirbiyreference to the actual plan document, whidheid as Exhibit 10.1 to this Form 8-K
and is hereby incorporated by reference.

Item 5.07. Submission of Matters to a Vote of $arity Holders

The C.H. Robinson Worldwide, Inc. (the "Companyfndial Meeting of Shareholders was held on May 0302n Eden Prairie,
Minnesota. The number of outstanding shares onett@rd date for the Annual Meeting was 174,056,236he Annual Meeting,
157,041,595 shares, or approximately 90 percetiteobutstanding shares, were represented in perdonproxy. The three candidates for
election as Directors listed in the proxy statenveerte elected to serve three-year terms, expirinigea2013 Annual Meeting of Shareholders.
The proposal to approve the C.H. Robinson Worldwide. 2010 Non-Equity Incentive Plan was approvdditionally, the proposal to
ratify the appointment of Deloitte & Touche LLPthg Company's independent registered public acewyfitm for the 2010 fiscal year was
approved. The results of these matters voted ugdhébshareholders are as follows:

Number of Shares*

Broker
For Against  Abstain Noote
Election of Directors
Steven L. Polacek 128,971,431 1,163,060 26,907,104
ReBecca Keoning Roloff 128,930,477 1,204,014 26,907,104
Michael W. Wickman 129,004,234 1,130,257 26,907,104
Approval of the C.H. Robinson
Worldwide, Inc. 2010 Non-Equity
Incentive Plan 127,023,65 2,441,543 667,297 26,907,104

Ratification of the appointment of

Deloitee & Touche LLP as the
Company's Independent
Registered public acccounting firm 155,599,912 1,405,732 35,951

* Table has been updated as of May 19, 2010, teecbcertain share counts.

Item 9.01. Financial Statements and Exhibits

Exhibits



10.1 2010 Non-Equity Incentive Plan

SIGNATURES

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

C. H. ROBINSON WORLDWIDE, INC.

Date: May 19, 2010 By: /sl Ben G. Campbell

Ben G. Campbe
Vice President, General Counsel & Secre



EXHIBIT INDEX

Exhibit No.  Description

EX-10.1 2010 Noi-Equity Incentive Plai



C.H. ROBINSON WORLDWIDE, INC.
2010 NON-EQUITY INCENTIVE PLAN

1. Establishment.On February 11, 2010, the Board of Directors of @QRdbinson Worldwide, Inc. ("C.H. Robinson Worldwidor the
"Company"), upon recommendation by the Compensa&immmittee of the Board of Directors, approvedrarentive plan for executives and
key employees of the Company as described herdiichwplan shall be known as the "C.H. Robinson \dleitle 2010 Non-Equity Incentive
Plan." This Plan shall be submitted for approvath®y shareholders of C.H. Robinson Worldwide at2®#0 Annual Meeting of Stockholde
This Plan shall be effective as of January 1, 28WBject to its approval by the shareholders, andamefits shall be paid pursuant to this Plan
until after this Plan has been approved by theetttdders.

2. Purpose.The purpose of this Plan is to advance the intei@&sC.H. Robinson Worldwide and its shareholdgrattracting and retaining
key employees, and by stimulating the efforts ahsemployees to contribute to the continued sucaedgrowth of the business.

3. Definitions. When the following terms are used herein with &itiapital letters, they shall have the followinganings:

3.1 Award Amount - the dollar amount or percentage scheduled oitterd Schedule corresponding to the level attafioethat
Performance Factor, determined by the Compens&timnmittee with respect to each Performance Period.

3.2 Award Schedule- a schedule of dollar amounts or percentagesnegthect to each Performance Factor, as determindteb
Compensation Committee for each Participant wisipeet to each Performance Period.

3.3Code- the Internal Revenue Code of 1986, as it maynberaled from time to time, and any proposed, temppaa final Treasury
Regulations promulgated thereunder.

3.4Company - C.H. Robinson Worldwide, Inc., a Delaware corpiora and its subsidiaries or affiliates, whethewror hereafter
established.

3.5Compensation Committee- a committee of the Board of Directors of the Campdesignated by such Board to administer the thkin
shall consist of members appointed from time teetly the Board of Directors. Each member of the @amsation Committee shall be an
"outside director" within the meaning of Sectior2{i) of the Code, and shall meet the independexmginrements established by the U.S.
Securities and Exchange Commission and NASDAQ.

3.6 Executives- all Participants for a given Performance Periedighated by the Compensation Committee as "Exasitfor purposes of
this Plan.

3.7 Other Participants - all Participants for a given Performance Peridibware not designated as "Executives" by the Cosgigm
Committee for such Performance Period.

3.8 Participants - any management or highly compensated employete d&@ompany who are designated by the Compensabamittee
prior to the start of a Performance Period as &pants in this Plan. Directors of the Company vah® not also employees of the Company
are not eligible to participate in the Plan. P@ptats shall be designated as either Executiv€itioer Participants by the Compensation
Committee as provided in Section 4.3 below.

3.9 Performance Factor- the pre-established, objective performance geelkscted by the Compensation Committee for eadicipant with
respect to each Performance Period and which Bbalktermined solely on account of the attainm&ohe or more prestablished, objectiy
performance goals selected by the Compensation Gb@enn connection with the grant of an award badker; provided, however, that in-
case of Other Participants, such performance gesdd not be objective and may be based on suchdssstriteria as the Compensation
Committee may determine to be appropriate, whicit melude financial and nonfinancial performancalgdhat are linked to such
individual's business unit or the Company as a wholto such individual's areas of responsibilllye objective performance goals for
Executives shall be based solely on one or motkeofollowing business criteria, which may applthe individual in question, an
identifiable profit center(s) or the Company asheolg, and on an annual or other periodic or cunuddiasis: sales values, margins, volume,
cash flow, stock price, market share, revenuessaleome from operations, earnings per shareitprefrnings before interest expense and
taxes, earnings before interest expense, intaresitrie and taxes, earnings before interest expen®s, and depreciation and/or amortizat
earnings before interest expense, interest inctames, and depreciation and/or amortization, pxéreome, return on equity or costs, return
on invested or average capital employed, econoaligey or cumulative total return to shareholdarséich case, whether compared to pre-
selected peer groups or not). Pursuant to rulesanditions adopted by the Committee on or befloeesiarlier of the 90 day of the
applicable performance period or the date whi@bPk% of the applicable performance period for whierformance Factors are established,
the Committee may appropriately adjust any evadumatif performance under such goals to excludeffeeteof certain events, including any
of the following events: asset writkswns; litigation or claim judgments or settlemeistsanges in tax law, accounting principles or odueh
laws or provisions affecting reported results; samee, contract termination and other costs rel@texiting certain business activities; and
gains or losses from the disposition of businessessets or from the early extinguishment of debt.

3.10Performance Period- a period commencing on the date established bZtmepensation Committee, of a duration establistyethe



Compensation Committee, and each consecutive pdravdafter, provided that, the Compensation Cotamitnay subsequently amend the
duration of a period established for a Participant.

3.11Plan - this C.H. Robinson Worldwide 2010 Non-Equity Intiee Plan.
4. Administration.

4.1 Power and Authority of Compensation CommitteeThe Plan shall be administered by the Compens&t@nmittee. The Compensati
Committee shall have full power and authority, eabjo all the applicable provisions of the Plad applicable law, to (a) establish, amend,
suspend or waive such rules and regulations andiripguch agents as it deems necessary or advigatitee proper administration of the
Plan, (b) construe, interpret and administer tla® Rind any instrument or agreement relating tétae, and (c) make all other determinations
and take all other actions necessary or advisablth& administration of the Plan. Unless otherwisgressly provided in the Plan, each
determination made and each action taken by thep@osation Committee pursuant to the Plan or artyiment or agreement relating to the
Plan shall be (i) within the sole discretion of tbempensation Committee, (i) may be made at ang &nd (iii) shall be final, binding and
conclusive for all purposes on all persons, inalgdbut not limited to, Participants, and theirdegepresentatives and beneficiaries, and
employees of the Company.

4.2 Delegation. The Compensation Committee may delegate its poaresiuties under the Plan to one or more officetkeCompany or a
committee of such officers, subject to such temosditions and limitations as the Compensation Catammay establish in its sole
discretion; provided, however, that the Compensaflommittee shall not delegate its power in suolaaner as would cause the Plan not to
comply with the provisions of Section 162(m) of thede.

4.3 Determinations made prior to each Performance Perid. On or before the 90th day of each Performance Bgttie@ Compensation
Committee shall:

(a) designate all Participants (including desigratis Executives or Other Participants) for suatioReance Period,;
(b) with respect to each Participant, establishammore Performance Factors; and
(c) with respect to each Performance Factor, astahh Award Schedule for each Participant.

4.4 Certification. Following the close of each Performance Periodmiat to payment of any amount to any Participarder the Plan, the
Compensation Committee must certify in writing whiaf the applicable Performance Factors for thatoP@ance Period (and the
corresponding Award Amount) have been achievedcantfy as to the attainment of all other factopon which any payments to a
Participant for that Performance Period are todset.

4.5 Stockholder Approval. The material terms of this Plan shall be disclaseand approved by shareholders of the Compangdardance
with Section 162(m) of the Code. No amount shalpiel to any Executive under this Plan unless sheleholder approval has been
obtained.

5. Incentive Payment.

5.1Formula. Each Participant shall receive an incentive payrf@mgach Performance Period in an amount not greéaan the total of the
Award Amount(s) corresponding to the Performancetdiés) for the Performance Period.

5.2 Limitations.

(a) Discretionary Increase or Reduction.The Compensation Committee shall retain sole asdlate discretion to increase or reduce the
amount of any incentive payment otherwise payabknly Participant under this Plan, but may notaase the payment to any Executive for
any Performance Period.

(b) Continued Employment. Except as otherwise provided by the Compensatianr@ittee, no incentive payment under this Plan with
respect to a Performance Period shall be paid eddw a Participant whose employment terminates poithe last day of such Performance
Period.

(c) Maximum Payments.No Participant shall receive a payment under this [or any Performance Period in excess of 2 perokthe
Company's pre-tax income, as reported in the Cogipandited financial statements for the priordiseear.

6. Benefit Payments.

6.1 Time and Form of PaymentsParticipants shall be entitled to elect, prior wate specified by the Compensation Committeeeferd
receipt of a cash payment in accordance with tireg®f any Company deferred compensation planfeceét the time and applicable to si
cash payment. Subject to any such deferred compensdection, such cash incentive shall be paidcas as administratively feasible al



the Compensation Committee has made the certiitaifprovided for in Section 4.4 above and othenditermined the amount of such
Participant's incentive payment payable underRlas.

6.2 Nontransferability. Except as otherwise determined by the Compens@ionmittee, no right to any incentive payment hedeun
whether payable in cash or other property, shaltdresferable by a Participant otherwise than Hyawiby the laws of descent and
distribution; provided, however, that if so detemed by the Compensation Committee, a Participagt mahe manner established by the
Compensation Committee designate a beneficiargpetficiaries to exercise the rights of the Paréinipand receive any cash or property
hereunder upon the death of the Participant. Nat tigany incentive payment hereunder may be pkbdagached or otherwise encumbered,
and any purported pledge, attachment, or encuméridueceof shall be void and unenforceable agdiesCompany.

6.3 Tax Withholding. In order to comply with all applicable federal ¢ate income, social security, payroll, withholdioigother tax laws or
regulations, the Compensation Committee may establich policy or policies as it deems appropsiatie respect to such laws and
regulations, including without limitation, the elsiahment of policies to ensure that all applicaeléeral or state income, social security,
payroll, withholding or other taxes, which are #ide and absolute responsibility of the Participarg withheld or collected from such
Participant.

7. Amendment and Termination; Adjustments. Except to the extent prohibited by applicable landl anless otherwise expressly provide:
the Plan:

(a) Amendments to the PlanThe Board of Directors of the Company may amendy auspend, discontinue or terminate the Platimourt
the approval of the shareholders of the Companggxhat no such amendment, alteration, suspergiggontinuation or termination shall
be made that, absent such approval, would viokeeules or regulations of the New York Stock Exae any other securities exchange or
the National Association of Securities Dealers, that are applicable to the Company.

(b) Waivers by the Company of Incentive Payment Conditins or Rights.Any of the rights of the Company, or conditionsagald by the
Company, with respect to an incentive paymentRadicipant, may be waived by the Compensation Citteenin its sole discretion,
prospectively or retroactively.

(c) Limitation on Amendments to Incentive Payment Righs. Neither the Compensation Committee nor the Compaay amend, alter,
suspend, discontinue or terminate any rights tmeentive payment, prospectively or retroactiveljthout the consent of the Participant or
holder or beneficiary thereof, except as othenhisein provided.

(d) Correction of Defects, Omissions, and Inconsisteres. The Compensation Committee may correct any dedepply any omission or
reconcile any inconsistency in the Plan in the neaamd to the extent it shall deem desirable toydae Plan into effect.

8. Miscellaneous.
8.1 Effective Date.This Plan shall be deemed effective, subject toedtedder approval, as of January 1, 2010.

8.2 Term of the Plan.Unless the Plan shall have been discontinued mitated, the Plan shall terminate on December @15 2No right to
receive an incentive payment shall be granted #fetermination of the Plan. However, unless atfisr expressly provided in the Plan, any
right to receive an incentive payment theretofamnted may extend beyond the termination of the,Rlad the authority of the Board of
Directors and Compensation Committee to amendhmratise administer the Plan shall extend beyondethmsination of the Plan.

8.3 Headings.Headings are given to the Sections and subseaticth& Plan solely as a convenience to facilitaference. Such headings
shall not be deemed in any way material or relet@tite construction or interpretation of the Réamny provision thereof.

8.4 Applicability to Successors.This Plan shall be binding upon and inure to theefieof the Company and each Participant, the essars
and assigns of the Company, and the beneficigggrspnal representatives and heirs of each Pamitiff the Company becomes a party to
any merger, consolidation, or reorganization, Bien shall remain in full force and effect as afigattion of the Company or its successors in
interest.

8.5Employment Rights and Other Benefit ProgramsThe provisions of this Plan shall not give any iegrant any right to be retained in
the employment of the Company. In the absence p&pacific agreement to the contrary, this Planl stee affect any right of the Company,
or of any affiliate of the Company, to terminatathaor without cause, any Participant's employnarany time. This Plan shall not replace
any contract of employment, whether oral or writteetween the Company and any Participant, but bhalonsidered a supplement thereto.
This Plan is in addition to, and not in lieu ofyasther employee benefit plan or program in whinli Rarticipant may be or become eligible
to participate by reason of employment with the @any. No compensation or benefit awarded to orzedlby any Participant under the
Plan shall be included for the purpose of compusimgh Participant's compensation under any compendaased retirement, disability, or
similar plan of the Company unless required by dawtherwise provided by such other plan.

8.6 No Trust or Fund Created . This Plan shall not create or be construed tatera trust or separate fund of any kind or a fahyc



relationship between the Company or any affiliatd a Participant or any other person. To the extettany person acquires a right to
receive payments from the Company or any affiltesuant to this Plan, such right shall be no grehan the right of any unsecured general
creditor of the Company or of any affiliate.

8.7 Governing Law . The validity, construction, and effect of therdPtar any incentive payment payable under the Fiaii be determined in
accordance with the laws of the State of Minnesota.

8.8 Severability . If any provision of the Plan is or becomes atéemed to be invalid, illegal or unenforceableny purisdiction such
provision shall be construed or deemed amendedrtfoan to applicable laws, or if it cannot be soistoued or deemed amended without, in
the determination of the Compensation Committederialy altering the purpose or intent of the Rlsuch provision shall be stricken as to
such jurisdiction, and the remainder of the Plaadlsiemain in full force and effect.

8.9 Qualified Performance-Based CompensationVith regard to compensation paid to Executives uttde Plan, all of the terms and
conditions of the Plan shall be interpreted in sai¢hshion as to qualify all compensation paid tieder as "qualified performance-based
compensation" within the meaning of Section 162¢frthe Code.



