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PART | - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Balance Sheets
(unaudited)

(In thousands, except per share data)
ASSETS
Current assets:
Cash and cash equivalents
Receivables, net of allowance for doubtful accowni$36,581 and $34,560
Deferred tax asset
Prepaid expenses and other
Total current assets

Property and equipment, net
Goodwill
Other intangible assets, net
Other assets

Total assets

LIABILITIES AND STOCKHOLDERS’ INVESTMENT
Current liabilities:
Accounts payable
Outstanding checks
Accrued expenses:
Compensation and profit-sharing contribution
Income taxes
Other accrued liabilities
Current portion of debt
Total current liabilities

Noncurrent income taxes payable
Deferred tax liabilities
Other long term liabilities

Total liabilities

Stockholders’ investment:
Preferred stock, $ .10 par value, 20,000 shardmdnréd; no shares issued or outstanding

Common stock, $ .10 par value, 480,000 shares apditp 178,668 and 178,695 shares issued,
159,737 and 161,327 outstanding

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock at cost (18,931 and 17,368 shares)
Total stockholders’ investment
Total liabilities and stockholders’ investment

See accompanying notes to the condensed consolidated financial statements.

June 30, December 31,

2013 2012

$ 150,01° $ 210,01¢

1,570,88! 1,412,13

10,60z 11,78(

51,46 38,35t

1,782,96! 1,672,29

153,32 149,85:

826,28t 822,21!

127,25: 137,41

31,70¢ 22,45¢

$ 292154 $ 2,804,22!

$ 747,02: $ 639,46(

60,95( 68,01¢

67,51¢ 103,34

51,91¢ 121,58:

37,92¢ 46,17

365,65: 253,64t

1,330,98 1,232,271

20,62: 20,59(

69,92¢ 45,11

944 1,93:

1,422,48! 1,299,85.

15,97+ 16,13:

296,91 303,47¢

2,320,39 2,218,22!

(14,979 (9,345

(1,119,24) (1,024,12)

1,499,06! 1,504,37.

$ 292154 $ 2,804,22
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C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Statements Of Operations af@bmprehensive Income

(unaudited)
Three Months Ended June 30, Six Months Ended June 30,
(In thousands, except per share data) 2013 2012 2013 2012
Revenues:
Transportation $ 2,818,077 $ 2,476,80! $ 5,421,25 $ 4,653,60;
Sourcing 466,81 462,59 854,66: 822,32
Payment Services 3,37¢ 16,31: 6,607 31,89¢
Total revenues 3,288,26: 2,955,71. 6,282,52! 5,507,82
Costs and expenses:
Purchased transportation and related services 2,386,93 2,107,79! 4,568,86! 3,917,38!
Purchased products sourced for resale 428,05¢ 422,39. 784,06! 750,17¢
Purchased payment services 66¢ — 1,27¢ —
Personnel expenses 206,00 177,18« 418,65: 360,62:
Selling, general, and administrative expenses 84,11° 63,42t 158,48t 125,18t
Total costs and expenses 3,105,78 2,770,80! 5,931,34 5,153,36!
Income from operations 182,47t 184,91 351,18: 354,45¢
Investment, interest, and other (expense) income (589 68€ (649 90C
Income before provision for income taxes 181,88 185,60( 350,53: 355,35¢
Provision for income taxes 70,01 71,01¢ 135,31 134,27
Net income 111,87: 114,58: 215,21! 221,08:
Other comprehensive loss (3,405 (2,857 (5,639 (2,630
Comprehensive income $ 108,46 $ 111,72¢ $ 209,58: $ 218,45:
Basic net income per share $ 0.7C $ 0.71 $ 132 $ 1.3¢€
Diluted net income per share $ 0.7C $ 0.71 $ 1.3¢2 % 1.3¢€
Basic weighted average shares outstanding 159,81t 161,88 160,13 162,29(
Dilutive effect of outstanding stock awards 9¢ 31z 61 353
Diluted weighted average shares outstanding 159,91 162,20( 160,19t 162,64:

See accompanying notes to the condensed consolidated financial statements.




Table of Contents

C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Statements of Cash Flows

(In thousands)
OPERATING ACTIVITIES

Net income

Adjustments to reconcile net income to net caskigea by operating activities:

Depreciation and amortization
Provision for doubtful accounts
Stock-based compensation
Deferred income taxes

Loss on sale/disposal of assets
Other long-term liabilities

(unaudited)

Changes in operating elements, net of effects gfiiattions:

Receivables
Prepaid expenses and other
Accounts payable and outstanding checks

Accrued compensation and profit-sharing contritiutio

Accrued income taxes
Other accrued liabilities
Net cash provided by operating activities

INVESTING ACTIVITIES
Purchases of property and equipment
Purchases and development of software
Acquisitions, net of cash acquired
Other

Net cash used for investing activities

FINANCING ACTIVITIES
Proceeds from stock issued for employee benefitspla
Stock tendered for payment of withholding taxes
Payment of contingent purchase price
Repurchase of common stock
Cash dividends
Excess tax benefit on stock-based compensation
Proceeds from short-term borrowings
Payments on short-term borrowings

Net cash used for financing activities

Effect of exchange rates on cash

Net decrease in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

See accompanying notes to the condensed consolidated financial statements.

5

Six Months Ended June 30,

2013 2012
$ 21521 $ 221,08:
27,95: 17,20¢
5,63¢ 3,60¢
9,88t 16,55¢
25,99: 3,54¢
13¢€ 2,397
5 17
(198,66¢) (229,36)
(12,146 (5,631)
100,48: 130,45°
(35,277 (51,556
(69,637) 9,05¢
(11,310 (7,359
58,27- 110,02¢
(18,316 (17,40%)
(4,269) (7,567)
19,12¢ —
107 192
(3,344) (24,779
10,29¢ 10,73¢
(47,909 (8,020)
(927) (11,619
(96,437 (105,48:)
(113,03) (109,15
24,75¢ 7,65¢
2,134,02: —
(2,022,01) _
(111,241 (215,87)
(3,689 (2,415)
(60,00%) (133,041
210,01 373,66
$ 150,017 $ 240,62
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C.H. ROBINSON WORLDWIDE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1: GENERAL

Basis of Presentation €.H. Robinson Worldwide, Inc. and our subsidia(itise company,” “we,” “us,” or “our”) are a globgkrovider of
transportation services and logistics solutionsugh a network of 276 branch offices operating ertN America, Europe, Asia, South
America, and Australia. The consolidated finanstatements include the accounts of C.H. Robinsordiale, Inc. and our majority owned
and controlled subsidiaries. Our minority interestsubsidiaries are not significant. All intercoamy transactions and balances have been
eliminated in the consolidated financial statements

The condensed consolidated financial statementshvéelte unaudited, have been prepared pursuahé tautes and regulations of the
Securities and Exchange Commission (“SEC”). Inapinion, these financial statements include aluatipents (consisting only of normal
recurring adjustments) necessary for a fair pregiemt of the financial statements for the interietipds presented. Interim results are not
necessarily indicative of results for a full year.

Consistent with SEC rules and regulations, we ltavelensed or omitted certain information and fotarisclosures normally included in
financial statements prepared in accordance witbw@aating principles generally accepted in the UhiBates. You should read the condensed
consolidated financial statements and related rintegnjunction with the consolidated financialtstaents and notes in our Annual Repor
Form 10-K for the year ended December 31, 2012.

NOTE 2: GOODWILL AND OTHER INTANGIBLE ASSETS

The change in the carrying amount of goodwill isad®ws (in thousands):

Balance, December 31, 2012 $ 822,21
Phoenix acquisition - measurement period adjustment 4,60¢
Foreign currency translation (539
Balance, June 30, 2013 $ 826,28!

A summary of our other intangible assets, withtéidives, which include primarily customer relatstiips and non-competition agreements, is
as follows (in thousands):

December 31,

June 30, 2013 2012
Gross $ 149,64 $ 149,64
Accumulated amortization (24,265 (14,109
Net $ 12537¢ $ 135,53t

Other intangible assets, with indefinite lives, asefollows (in thousands):

December 31,

June 30, 2013 2012
Trademarks $ 1,878 $ 1,87¢
Amortization expense for other intangible assets (rathousands):
Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Amortization expense $ 502¢ $ 96€ $ 10,07 $ 1,80¢
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Intangible assets at June 30, 2013 will be amattmesr the next eight years, and that expensefdlag/s (in thousands):

Remainder of 2013 $ 10,04:
2014 18,71¢
2015 16,93¢
2016 16,92:
2017 16,821
Thereafter 45,93(
Total $ 125,37¢

NOTE 3: FAIR VALUE MEASUREMENT

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

» Level 1 —Quoted market prices in active markets for idehtssets or liabilitie

» Level 2 — Observable markb&sed inputs or unobservable inputs that are coratdd by market da

» Level 3— Unobservable inputs reflecting theaming entity’s own assumptions or external inputs from inaatinagkets

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

The following table presents information as of Daber 31, 2012, about our financial assets andliligisithat are measured at fair value on a
recurring basis, according to the valuation techeggwe used to determine their fair values (in $hods).

Total Fair
Level 1 Level 2 Level 3 Value
December 31, 2012
Contingent purchase price related to acquisitions — — 922 922
Total liabilities at fair value $ — 3 — % 92z $ 922

In measuring the fair value of the contingent paynliability, we used an income approach that cdes the expected future earnings of the
acquired businesses and the resulting continggmb@its, discounted at a risk-adjusted rate.

The table below sets forth a reconciliation of baginning and ending Level 3 financial liabilityldace (in thousands). We had no Level 3
liabilities as of June 30, 2013.

Three Months Ended June 30,

2013 2012
Balance, beginning of period $ — % 1,26t
Payments of contingent purchase price — —
Total unrealized losses included in earnings — 20¢
Balance, end of period $ — % 1,47
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NOTE 4. FINANCING ARRANGEMENTS

On October 29, 2012, we entered into a senior wmedaevolving credit facility for up to $500 mdh with a $500 million accordion feature
(the "Credit Agreement"), with a syndicate of ficéal institutions led by U. S. Bank. The purposétus facility was to partially fund the
acquisition of Phoenix International Freight SeegcLtd. ("Phoenix™) and will allow us to continteefund working capital, capital
expenditures, dividends, and share repurchase<Ciiduit Agreement expires on October 29, 2017.

As of June 30, 2013, we had $365.0 million in baiings outstanding under the Credit Agreement widatiassified as a current liability on
the consolidated balance sheet. We consider thesewings to be a Level 2 financial liability arfterefore, the recorded amount of
borrowings outstanding approximates fair value beeaof the short maturity period of the debt.

Borrowings under the Credit Agreement generally liret@rest at a variable rate equal to (i) LIBOR9L.00% , or (ii) the base rate (which is
the highest of (a) the administrative agent's priaie, (b) the federal funds rate plus 0.50% cptH{e sum of 1.00% plus one-month LIBOR
plus a specified margin). In addition, there iemmitment fee on the average daily undrawn satezliatrunder each letter of credit issued
under the facility. The weighted average interast incurred on borrowings during the quarter entiew 30, 2013 was approximately 1.3%
and at June 30, 2013 was approximately 1.2% .

The Credit Agreement contains various restrictiand covenants. Among other requirements, we maperotit our leverage ratio, as of the
end of each of our fiscal quarters, of (i) Consatiédl Funded Indebtedness to (ii) Consolidated Todgitalization, to be greater than 0.65 to
1.00 . We were in compliance with the debt covenastof June 30, 2013 .

The Credit Agreement also contains customary ewvafrdefault. If an event of default under the Ctédjreement occurs and is continuing,
then the administrative agent may declare any autshg obligations under the Credit Agreement tinrmediately due and payable. In
addition, if we become the subject of voluntarynwoluntary proceedings under any bankruptcy, wsoty or similar law, then any
outstanding obligations under the Credit Agreemeéltautomatically become immediately due and pdgab

NOTE 5: INCOME TAXES

C.H. Robinson Worldwide, Inc. and its 80 percemtrfmre) owned U.S. subsidiaries file a consoliddiéettral income tax return. We file
unitary or separate state returns based on sliaig fiequirements. With few exceptions, we areamgker subject to audits of U.S. federal, <
and local, or non-U.S. income tax returns befoi@620

Our effective tax rate for the three months endege B0, 2013 and 2012 were 38.5% and 38.3% , rigplyc The effective income tax rate
for both periods is greater than the statutory f@idacome tax rate primarily due to state incoanes, net of federal benefit.

NOTE 6: STOCK AWARD PLANS

Stock-based compensation cost is measured atdhe dpte based on the value of the award and éginézed as expense as it vests. A
summary of our total compensation expense recodriizeur consolidated statements of operationscangprehensive income for stock-
based compensation is as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Stock options $ 31¢ % 49t 3 62C $ 997
Stock awards 3,94( 5,80¢ 7,84: 14,107
Company expense on ESPP discount 511 48¢ 1,427 1,45¢
Total stock based compensation expense $ 477C $ 6,79 $ 9,88t % 16,55¢
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On May 9, 2013 our shareholders approved our 2@A8t¥EIncentive Plan which allows us to grant cerstock awards, including stock
options at fair market value and restricted sharebsunits, to our key employees and outside direcomaximum of 3,400,000 shares plus
the shares remaining available for future grantteuthe 1997 Plan as of May 9, 2013, can be gramiddr this plan. Approximately
7,095,000 shares were available for stock awardsmuthe new plan as of June 30, 2013 . Awardsekite or are canceled without delivery
of shares generally become available for issuandenthe plan.

Stock Options -We have awarded performance-based stock optiocertain key employees. These options are subjexrtain vesting
requirements over a five -year period, based ordingpany’s earnings growth. Any options remainingasted at the end of the five-year
vesting period are forfeited to the company. Althlogarticipants can exercise options via a stockpsaxercise, we do not issue reloads
(restoration options) on the grants from 2011 a®t2

The fair value of these options is established dhasethe market price on the date of grant, distaxlifor post-vesting holding restrictions,
calculated using the Black-Scholes option pricingdied. Changes in measured stock price volatility iaterest rates are the primary reasons
for changes in the discount. These grants are lmipgnsed based on the terms of the awards. Amef30, 2013 , unrecognized
compensation expense related to stock options @&a$ $nillion . The amount of future expense to &mognized will be based on the
company’s earnings growth and certain other comuti

Restricted Stock Awards -We have awarded performance-based restricted shade®stricted units to certain key employeesrand
employee directors. These restricted shares aftritted units are subject to certain vesting regmients over a fiveyear period, based on t
company’s earnings growth. The awards also comégtrictions on the awardees’ ability to sell ansfer vested shares or units for a
specified period of time. The fair value of thebares is established based on the market prickeodate of grant, discounted for post-vesting
holding restrictions. The discounts have variednfri2 percent to 22 percent and are calculated usaglack-Scholes option pricing model -
protective put method. Changes in measured stdack polatility and interest rates are the primaggons for changes in the discount. These
grants are being expensed based on the terms afvels.

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

We have also issued to certain key employees aneéenployee directors restricted units which aré/fuésted upon issuance. These shares
and units contain restrictions on the awardeeditald sell or transfer vested shares or unitsad@pecified period of time. The fair value of
these shares is established using the same medwssed above. These grants have been expenseg tther year they were earned.

As of June 30, 2013, there is unrecognized congtemsexpense of $137.1 million related to previpgsanted restricted shares and units.
The amount of future expense to be recognizedbgilbased on the company’s earnings growth andrcetizer conditions.

Employee Stock Purchase Plan©ur 1997 Employee Stock Purchase Plan allows optarees to contribute up to $10,000 of their annual
cash compensation to purchase company stock. Rgrghie is determined using the closing pricehenldst day of the quarter discountec
15 percent . Shares are vested immediately. Thafiolg is a summary of the employee stock purcldae activity (dollar amounts in
thousands):

Three Months Ended June 30, 2013

Shares purchased Aggregate cost Expense recognized
by employees to employees by the company

60,47: $ 289 $ 511
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NOTE 7: LITIGATION

We are not subject to any pending or threatenigidition other than routine litigation arising iretbrdinary course of our business operations,
including eleven contingent auto liability casesr Buch legal proceedings, we have accrued an artiwatrreflects the aggregate liability
deemed probable and estimable, but this amourtimaterial to our consolidated financial positiesults of operations, or cash flows.
Because of the preliminary nature of many of th@eeeedings, the difficulty in ascertaining the laggble facts relating to many of these
proceedings, the inconsistent treatment of clairaderin many of these proceedings, and the difficfipredicting the settlement value of
many of these proceedings, we are not able to atgian amount or range of any reasonably possiloligi@nal losses. However, based upon
our historical experience, the resolution of thesmeedings is not expected to have a materiattedie our consolidated financial position,
results of operations, or cash flows.

During the second quarter of 2013, we recorded.@ $filion charge related to the settlement of atic@ent auto liability claim. The $5.0
million represents the amount of our retained usler the terms of our contingent auto liabilitgirance policy.

NOTE 8: ACQUISITIONS AND DIVESTITURES

On November 1, 2012, we acquired all of the outsitamstock of Phoenix International Freight Sersidetd. for the purpose of expanding
our current market presence and service offeringstérnational freight forwarding. Total purchasmsideration was $677.3 million , net of
estimated post-closing cash and working capitalstdjents, in accordance with the purchase agreeemtacquisition price was financed
with $60.2 million in newly-issued common stockgresenting 1.1 million shares), borrowings underrévolving credit facility of
approximately $173.0 million discussed in Notedd éhe remainder with cash on-hand.

The following is a preliminary summary of the alldion of purchase consideration to the estimated/é&ue of net assets for the acquisition
of Phoenix (in thousands):

Cash and cash equivalents $ 75,37
Receivables 125,59!
Other current assets 8,92¢
Property and equipment 12,16(
Identifiable intangible assets 130,00(
Goodwill 452,48
Other noncurrent assets 15,59¢
Total assets $ 820,13
Accounts payable $ (45,36
Accrued expenses (14,340
Other liabilities (83,15%)
Estimated net assets acquired $ 677,217

Identifiable intangible assets and estimated udiies are as follows (dollars in thousands):

Estimated Life

(years)
Customer relationships $ 129,80( 8
Noncompete agreements 20C 5

Total identifiable intangible assets $ 130,00(

The Phoenix goodwill is a result of acquiring arthming the Phoenix existing workforce and expgsimnergies from integrating their
business into C.H. Robinson. The goodwill is nalutible for tax purposes. Purchase accountingnsidered preliminary, subject to
revision, mainly with respect to certain workingital accounts, taxes, and goodwill, as

10
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final information was not available as of June 3W13. We do not expect any revisions to the prelamj allocation of purchase price to have
a material impact on our consolidated financiaestents.

The measurement period adjustments during thesfixshonths of 2013 to the previously recorded apgbalances relate primarily to
changes in the allocation of purchase consideratia®rtain accounts based on continued resolafi@ertain working capital adjustments
with the selling shareholders. The adjustmentsndu2013 resulted in a $1.5 million increase in nedgles, a $4.6 million increase in
goodwill, and a $10.6 million increase in otheredssThe offset to these adjustments was a reduictithe estimated receivable amount from
the selling shareholders. The measurement periodtatents were recorded prospectively as they atreansidered material to the financial
statements for the six months ended June 30, 2013.

On October 16, 2012, we sold substantially alhef operations of our subsidiary, T-Chek Systents, (IfT-Chek"), which represented a
majority of our Payment Services business, to Eedat Funds Source, LLC ("EFS") for $302.5 millioncash. EFS acquired the assets and
assumed certain liabilities of T-Chek.

We recorded a gain on the sale of the assets alnitities of approximately $281.6 million duringetiourth quarter of 2012. In conjunction
with the sale, we entered into two ten-year agrexsn@ith EFS: a money transfer services agreenmehtadasterCard services agreement.
These agreements for ongoing activities betweeand<EFS are expected to result in significant cwiitig cash outflows. Consequently, the
sale of T-Chek's assets and liabilities did notltés the operating results of T-Chek being acdedrior as a discontinued operation.

For the three and six month periods ended Jun2@®(®, on an unaudited pro forma basis, assuming4Bkek divestiture and the Phoenix
acquisition had closed on January 1, 2011, thdtsesiC.H. Robinson excluding T-Chek and includPigoenix would have resulted in the
following (in thousands).

Three Months Ended June 30, 2013

C.H. Robinson T-Chek Phoenix Combined

As Reported Operations Operations Pro Forma
Total revenues $ 295571 $ (13,359 $ 223,40¢ $  3,165,76!
Income from operations 184,91 (6,815 10,60: 188,70(
Net income 114,58: (4,275 6,437 116,74«

Six Months Ended June 30, 2012

C.H. Robinson T-Chek Phoenix Combined

As Reported Operations Operations Pro Forma
Total revenues $ 5,507,820 $ (26,129 $ 406,60t $ 5,888,30
Income from operations 354,45¢ (12,499 14,931 356,89
Net income 221,08: (7,812 7,72¢ 220,99¢

For the three and six month periods ended Jun2@®(®, Phoenix pro forma financial information ird#s the following adjustments (in
thousands).

Three Months Ended Six Months Ended

June 30, June 30,
2012 2012
Contractual changes in compensation $ (5,080 $ (5,080)
Additional amortization expense on identifiableaimgible assets 4,067 8,13:
Rent expense for new lease agreements 84 16€
Depreciation on acquired building 37 75
Incremental interest expense 63€ 1,27¢
Tax effect (262) (529

11
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The pro forma consolidated financial informationswaepared for comparative purposes only and iedwertain adjustments, as noted
above. The adjustments are estimates based omttymgailable information and actual amounts mayehdiffered materially from these
estimates. They do not reflect the effect of costsynergies that would have been expected totrizeut the integration of the acquisition.
The pro forma information does not purport to bdigative of the results of operations that actualbuld have resulted had the acquisition
occurred at the beginning of each period presemted future results of the consolidated entityeThsults of operations and financial
condition of Phoenix has been included in our cbdated financial statements since the acquisitiate of November 1, 2012.

On October 1, 2012, we acquired all of the outstamdtock of the operating subsidiaries of Apregjistics S.A. ("Aprea”), a leading freight
forwarder based in Warsaw, Poland, for the purpbsxpanding our current market presence and seofferings in Europe. The total
purchase price of Apreo was approximately $26.%ianil, which was paid in cash and is subject tatjotssing adjustments. We recorded
$17.4 million of goodwill and other intangible asseelated to this acquisition. The goodwill is deductible for tax purposes. The results of
operations and financial condition of Apreo haverb#cluded in our consolidated financial statermairice its acquisition date. The results
of our operations for 2012 were not materially ircted by this acquisition.

NOTE 9: CHANGES IN ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated other comprehensive loss is includatiénStockholders' investment on our condensedotidased balance sheet. The recorded
balance, net of taxes, at June 30, 2013 and Dece3tb2012 was $15.0 million and $9.3 million ,pestively. Accumulated other
comprehensive loss is comprised solely of foreigmancy translation adjustment at June 30, 2013@wEmber 31, 2012 .

In February 2013, the Financial Accounting Standd@dard issued guidance on the reporting of amaeetassified out of accumulated ot
comprehensive income (loss). This guidance reqgainesntity to report the effect of significant rssifications out of accumulated other
comprehensive income on the respective line itermet income if the amount being reclassified ¢pineed to be reclassified in its entirety to
net income. Entities may present this informatitthez on the face of the statement where net incismpeesented or in the notes. This
guidance was effective for the Company on Janua?13, and is to be applied prospectively. Thelgnce required additional disclosures,
however it did not impact our results of operatidisancial position or cash flows. During the gearended June 30, 2013, no amounts of
accumulated other comprehensive loss were redkedsifto net income.

12
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

You should read the following discussion of ouaficial condition and results of operations in confion with our condensed consolidated
financial statements and related notes.

FORWARD-LOOKING INFORMATION

Our quarterly report on Form 10-Q, including thisadission and analysis of our financial conditiod aesults of operations and our
disclosures about market risk, contains certainférd-looking statements”. These statements reptese expectations, beliefs, intentions,
or strategies concerning future events that, by tieure, involve risks and uncertainties. Forwlaaking statements include, among others,
statements about our future performance, the caatiion of historical trends, the sufficiency of aaurces of capital for future needs, the
effects of acquisitions or dispositions, the expddimpact of recently issued accounting pronouncesnand the outcome or effects of
litigation. Risks that could cause actual resutdiffer materially from our current expectationslude changes in economic conditions;
changes in market demand and pressures on thagfari our services; competition and growth ratéhiw the third party logistics industry;
freight levels and increasing costs and availabdittruck capacity or alternative means of trampg freight; changes in relationships with
existing contracted truck, rail, ocean, and airiees; changes in our customer base due to possiiieolidation among our customers; our
ability to successfully integrate the operationsfuired companies with our historic operatioisksrassociated with litigation, including
contingent auto liability and insurance coveraggks associated with operations outside of the;Uisks associated with the potential impi
of changes in government regulations; risks astetiaith the produce industry, including food safatd contamination issues; fuel price
increases or shortages; the impact of war on theauy; and other risks and uncertainties detaieslir Annual and Quarterly Reports.
Therefore, actual results may differ materiallynfirour expectations based on these and other ngksirecertainties, including those descri
in Item 1A. Risk Factors of our Annual Report oniRdl0-K for the year ended December 31, 2012, i@t the Securities and Exchange
Commission on March 1, 2013.

Any forward-looking statement speaks only as ofdate on which such statement is made, and we takaeno obligation to update such
statement to reflect events or circumstances grigfter such date.

OVERVIEW

Our company. We are a global provider of transportation serviaes logistics solutions, operating through a nétvad branch offices in
North America, Europe, Asia, South America, andtfal&. As a third party logistics provider, we tiwhte contractual relationships witt
wide variety of transportation companies, andzgilhose relationships to efficiently and cost@ffely transport our customers’ freight. We
have contractual relationships with approximateéy0B0 transportation companies, including motoriees, railroads (primarily intermodal
service providers), air freight, and ocean carriBepending on the needs of our customer and sheiply chain requirements, we select and
hire the appropriate transportation for each shigm@ur model enables us to be flexible, providetsans that optimize service for our
customers, and minimize our asset utilization risk.

In addition to transportation and logistics sersioge also offer fresh produce sourcing anddfased payment services. Our Sourcing bus

is the buying, selling, and marketing of fresh proel We purchase fresh produce through our netafogpkoduce suppliers and sell it to retail
grocers and restaurant chains, produce wholesaher$oodservice providers. In some cases, we ataage the transportation of the produce
we sell through our relationships with specialipeshsportation companies. Those revenues are sgpast Transportation revenues.
Historically, our Payment Services business coegdiptimarily of our subsidiary T-Chek, which progda variety of management and
business intelligence services to motor carrierpgames and to fuel distributors. On October 16,2®de sold substantially all of the assets
and transferred certain liabilities of T-Chek toEERVe expect to continue to generate Payment Sarvavenues of approximately $3 million
per quarter from the T-Chek cash advance optionffe our contracted carriers.

Our business modelWe are primarily a service company. We add valukexpertise in the procurement and execution okpartation and
logistics, including sourcing of produce produdsdur customers. Our total revenues represertbthedollar value of services and goods
sell to our customers. Our net revenues are oar tevenues less purchased transportation aneédedatrvices, including contracted motor
carrier, rail, ocean, air, and other costs, andbtirehase price and services related to the preduetsource. Our net revenues are the primary
indicator of our ability to source, add value, @®tl services and products that are provided b {arties, and we consider them to be our
primary performance measurement. Accordingly, iseussion of our results of operations below fosuse the changes in our net revenues.
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We keep our business model as variable as pogsihléiow us to be flexible and adapt to changingneenic and industry conditions. We sell
transportation services and produce to our cust®mih varied pricing arrangements. Some pricesanemitted to for a period of time,
subject to certain terms and conditions, and soficegpare set on a spot market basis. We buy nfiastrdruckload transportation capacity
and produce on a spot market basis. Because obthisiet revenue per transaction tends to incrieatsmes when there is excess supply and
decrease in times when demand is strong relatigapply. In a balanced market, where there iglitiange in supply and demand and there
are fewer unplanned freight opportunities, thergrésater pricing pressure on the buy and sell osewices and therefore, our net revenue
margins will generally be lower.

We also keep our personnel and other operatingnsgseas variable as possible. Compensation isrpefwe-oriented and, for most
employees in the branch network, based on thetphility of their individual branch office. In addin, we do not have pre-committed targets
for headcount. Our personnel decisions are dedeitia Our branch managers determine the apprepmiamnber of employees for their
offices, within productivity guidelines, based it branch’s volume of business. This helps kaempersonnel expense as variable as
possible with the business.

Our branch network. Our branch network is a competitive advantage.d¥ug local customer and contract carrier relatigmshas been an
important part of our success, and our worldwidevoek of offices supports our core strategy of seg\customers locally, nationally, and
globally. Our branch offices help us penetrate llotarkets, provide face-to-face service when negded recruit contract carriers. Our
branch network also gives us knowledge of localketaconditions, which is important in the transptidn industry because it is market
driven and very dynamic.

In October 2012, we acquired all of the outstanditagk of the operating subsidiaries of Apreo LbgssS.A. ("Apreo”), a leading freight
forwarder based in Warsaw, Poland. This acquisigioimances our truckload capabilities in Europddmember 2012, we acquired all of the
outstanding stock of Phoenix International Frefgbtvices, Ltd, ("Phoenix"), an international frdifprwarder based in Chicago, lllinois.
Phoenix has a strong track record and diverse mstbase in the international freight forwardindustry. This acquisition expanded our
global forwarding network.

Our branches work together to complete transactouscollectively meet the needs of our custonfasslarge multi-location customers, we
often coordinate our efforts in one branch and oglynultiple branch locations to deliver specifengraphic or modal needs. As an example,
approximately 43 percent of our truckload shipmamésshared transactions between branches. Ouodutiyy of providing services is very
similar across all branches. The majority of ouwbgll network operates on a common technology plattbat is used to match customer
needs with supplier capabilities, to collaborathweither branch locations, and to utilize centedizupport resources to complete all facets of
the transaction.

Our people.Because we are a service company, our continueetssiés dependent on our ability to continue te hird retain talented,
productive people, and to properly align our head¢@nd personnel expense with our business. Gatddoeint grew by 153 employees
during the second quarter of 2013. Branch emplogetas a team in their sales efforts, customeicgerand operations. A significant porti

of many of our branch employees’ compensation ifopmance-oriented, based on individual performaanue the profitability of their

branch. We believe this makes our employees mawicseoriented and focused on driving growth anckimézing office productivity. All of
our managers and certain other employees who lignéicant responsibilities are eligible to recewguity awards because we believe these
awards are an effective tool for creating long-tenmmership and alignment between employees andt@areholders. Generally, these awards
vest over five-year periods and also include penforce-based requirements. In 2012, we also issstdcted equity awards that vest evenly
over five years, starting on December 31, 2013.

Our customers.In 2012, we worked with more than 42,000 activa@uers, up from approximately 37,000 in 2011. Welweith a wide
variety of companies, ranging in size from Forta08 companies to small family businesses, in matfifigrdnt industries. Our customer base
is very diverse and unconcentrated. Our top 10@ouers represented approximately 34 percent ofatal revenues and approximately 29
percent of our net revenues in 2012. Our largestioooer was approximately 3.4 percent of our t@aénues and approximately 2.2 percel
our total net revenues in 2012,

Our contracted carriers. Our contracted carrier base includes motor cagrraifsoads (primarily intermodal service provider freight,
and ocean carriers. In 2012, our carrier base wpaimately 56,000, up from approximately 53,00@011. Motor carriers that had fewer
than 100 tractors transported approximately 82eygrof our truckload shipments in 2012. In our Bortation business, no single contra
carrier represents more than approximately twoeygrof our contracted carrier capacity.
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RESULTS OF OPERATIONS
The following table summarizes our total revenugsdrvice line (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 % change 2013 2012 % change
Transportation $ 2,818,077 $ 2,476,80! 13.€% $5,421,25' $ 4,653,60: 16.5%
Sourcing 466,81: 462,59’ 0.€% 854,66 822,32° 3.2%
Payment Services 3,37¢ 16,31: (79.9% 6,607 31,89¢ (79.9%
Total $ 3,288,26. $ 2,955,71. 11.2% $ 6,282,52 $ 5,507,82 14.1%

The following table illustrates our net revenue gias by services and products:

Three Months Ended June 30,

Six Months Ended June 30,

2013 2012 2013 2012
Transportation 15.2% 14.9% 15.7% 15.8%
Sourcing 8.2% 8.7% 8.2% 8.8%
Payment Services 80.2% 100.(% 80.7% 100.(%
Total 14.8% 14.8% 14.&% 15.2%
The following table summarizes our net revenuesdsyice line (dollars in thousands):
Three Months Ended June 30, Six Months Ended June 30,
2013 2012 % change 2013 2012 % change

Transportation

Truckload $ 264,338 $ 256,19 32% $ 532,93¢ $ 519,77! 2E5%

LTL @ 60,711 56,44* 7.€% 119,20: 108,27 10.1%

Intermodal 9,92( 10,01¢ (1.0% 19,021 19,73( (3.6%

Ocean 49,12« 16,95¢ 189.71 % 91,61: 32,71¢ 180.C %

Air 20,20: 10,57; 91.C% 36,97( 19,45( 90.1%

Customs 9,76¢ 3,93¢ 148.2% 18,37¢ 7,33¢ 150.£ %

Other Logistics Services 17,08¢ 14,88( 14.€ % 34,27¢ 28,94 18.4%
Total Transportation 431,14 369,00¢ 16.€ % 852,39 736,22: 15.£€%
Sourcing 38,752 40,20¢ (3.6% 70,59¢ 72,14¢ (2.9)%
Payment Services 2,70¢ 16,31: (83.9% 5,32¢ 31,89¢ (83.9%

Total $ 472,60 $ 42552 11.1% $ 928,32: $ 840,26¢ 10.£%

(1) Less-than-truckload ("LTL")
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In previous filings, we did not break out LTL angstoms net revenues separately. The following tptaeides further breakout of our LTL
and customs net revenues from Truck and Other LiogiServices net revenues as previously repomeithgusands).

2012 2011
Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
Truckload $ 263,58. $ 256,19! $ 269,09° $ 271,24t $ 248,57 $ 264,02 $ 268,37t $ 256,89:
LTL 51,821 56,44! 58,86: 57,02t 45,92¢ 50,27 52,99( 49,54¢
Total Truck $ 315,40¢ $ 312,63t $ 327,96( $ 328,27. $ 294,50( $ 314,30: $ 321,36t $ 306,44:
2012 2011
Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
Customs $ 340(% 393 $ 410¢$% 678 $ 293¢ 3$ 3306% 349C$ 3,36¢
Other logistics services 14,06: 14,88( 13,08’ 15,42( 11,13( 11,54: 11,26: 12,83¢

Total Other Logistics Services $ 17,46: $ 1881+ $ 17,19¢ $ 22,20: $ 14,06f $ 14,84t $ 14,75 $ 16,20

The following table represents certain statemehtgperations data, shown as percentages of ouenehues:

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012

Net revenues 100.C % 100.(% 100.C % 100.%
Operating expenses:

Personnel expenses 43.€% 41.€% 45.1% 42.%

Other selling, general, and administrative expenses 17.€% 14.9% 17.1% 14.9%

Total operating expenses 61.4% 56.5% 62.2% 57.8%
Income from operations 38.€% 43.5% 37.€% 42.2%
Investment and other income (0.1)% 0.2% (0.1)% 0.1%
Income before provision for income taxes 38.E% 43.6% 37.€% 42.5%
Provision for income taxes 14.€% 16.7% 14.€ % 16.(%
Net income 23.7% 26.9% 23.2% 26.2%

Three Months Ended June 30, 2013 Compared to Three Months Ended June 30, 2012

Total revenues and direct costsOur consolidated total revenues increased 11.3péeme the second quarter of 2013 compared togbersl
quarter of 2012. Total Transportation revenueseiased 13.8 percent to $2.82 billion in the secaradtgr of 2013 from $2.48 billion in the
second quarter of 2012. This increase was drivelmiddyer volumes in most of our transportation modeduding the impact of acquisitions.
Total purchased transportation and related serumesased 13.2 percent in the second quarter13 &9 $2.39 billion from $2.11 billion in
the second quarter of 2012. This increase wasalbigher volumes in many of our transportation nspdecluding the impact of acquisitions.
Our Sourcing revenue increased 0.9 percent to 8468lion in the second quarter of 2013 from $46@iion in the second quarter of 2012.
Purchased products sourced for resale increasquefcdnt in the second quarter of 2013 to $428llomfrom $422.4 million in the second
quarter of 2012. These increases were primarilytdi@eone percent increase in case volumes. Oun@atyServices revenue decreased 79.3
percent to $3.4 million in the second quarter df2@om $16.3 million in the second quarter of 20IRBe decrease was due to the sale of
substantially all of our Payment Services busin€ssShek, to Electronic Funds Source, LLC on Octdb&r2012.

Net revenuesTotal Transportation net revenues increased 16@&peto $431.1 million in the second quarter cf2@rom $369.0 million in
the second quarter of 2012. Our Transportatiomexetnue margin increased to 15.3 percent in thenskguarter of 2013 from 14.9 percémt
the second quarter of 2012. Several of our tranapon services, such as global forwarding and Lwhich have a higher net revenue mar
grew faster than services with lower net revenuggina.

Our truckload net revenues increased 3.2 perce$2@d.3 million in the second quarter of 2013 fi$256.2 million in the second quarter of
2012. Truckload volumes increased approximatelg pi@rcent in the second quarter of 2013 compared to
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the second quarter of 2012. We estimate that aquisition of Apreo Logistics S.A. (“Apreo”), whiclvas completed in October 2012,
contributed approximately four percent to our votugrowth in the second quarter of 2013. The Apnesirtess has a large number of short
haul shipments in Poland. Truckload net revenuggmatecreased in the second quarter of 2013 cordparthe second quarter of 2012, due
primarily to the net revenue margin decline in Buropean truckload business. In North America,liaad net revenue margins were
relatively flat as rates charged to our customadsteuckload transportation costs increased apprataly one percent.

Our LTL net revenues increased 7.6 percent to $8dlion in the second quarter of 2013 from $56.4lion in the second quarter of 2012.
The increase in net revenues was driven by anaser total shipments of approximately eight petgeartially offset by decreased net
revenue margin.

Our intermodal net revenue decreased 1.0 percé®.fomillion in the second quarter of 2013 fron® $lmillion in the second quarter of
2012. This decrease was largely due to decreadethegs offset partially by an increased net revanaggin. Our net revenue margin incre
was due primarily to a change in our mix of busines

Our ocean transportation net revenues increased p&écent to $49.1 million in the second quarfe2@13 from $17.0 million in the second
quarter of 2012. Our air transportation net reverinereased 91.0 percent to $20.2 million in theoed quarter of 2013 from $10.6 million in
the second quarter of 2012. Our customs net regeinaeeased 148.3 percent to $9.8 million in tteoed quarter of 2013 from $3.9 million
in 2012. These increases were primarily due toagquisition of Phoenix.

Other logistics services net revenues, which ineludnsportation management services, warehousinigsmall parcel, increaséd.8 percer
to $17.1 million in the second quarter of 2013 fr$ia.9 million in the second quarter of 2012. Tihizease was primarily due to the
acquisitions of Apreo and Phoenix.

Sourcing net revenues decreased 3.6 percent t8 §8Bion in the second quarter of 2013 from $4@iflion in the second quarter of 2012.
This decrease was primarily due to decreased nehue margin as a result of a change in our comyadd service mix due to weather. (
net revenue margin decreased to 8.3 percent isetb@nd quarter of 2013 from 8.7 percent in thersgcuarter of 2012.

Payment Services net revenues decreased 83.4 peréh7 million in the second quarter of 2013fir$§16.3 millionin the second quarter
2012. Approximately $12.8 million of this decreaselue to the divestiture of T-Chek on October2(@#,2.

Operating expensesOperating expenses increased 20.6 percent to $280idn in the second quarter of 2013 from $24Gdion in the
second quarter of 2012. Operating expenses asargage of net revenues increased to 61.4 percéimé isecond quarter of 2013 from 56.5
percentin the second quarter of 2012. During the secoradtguof 2013, operating expenses grew fasterteanevenues primarily as a res
of the impact of the Phoenix acquisition, includargortization of acquisitiorelated intangible assets. Phoenix has a higheatpg expens
to net revenue ratio than C.H. Robinson has histlyi experienced.

For the second quarter, personnel expenses incréése percent to $206.0 million in 2013 from $Z7iillion in 2012. This was due to an
increase in our average headcount of approxim&@iyercent, related primarily to the acquisitioh®boenix and Apreo in the fourth quarter
of 2012. We estimate that our average headcoudltidrg acquisitions and divestitures, increasqutr@amately eight percent in the second
quarter of 2013 compared to 2012. The personnaresgincrease was partially offset by declinexpeases related to incentive plans that
are designed to keep expenses variable with changes revenues and profitability. The increaspansonnel expenses was also partially
offset by the divestiture of T-Chek in October 2012

For the second quarter, other selling, general ag@mdinistrative expenses increased 32.6 perced@84d. million in 2013 from $63.4 million
in 2012. This increase was driven primarily by Riin@perations, partially offset by the divestitafeT-Chek. For the second quarter,
acquisition amortization expense increased to 88lin in 2013 from $1.0 million in 2012. This inease was driven by the amortization of
the definite-lived intangible assets recorded inrextion with the acquisition of Phoenix. For tkeand quarter, our provision for doubtful
accounts increased $4.5 million in 2013 compare2Dt?. This was due to the collection of a recd#tat had been previously written off
and an improvement in the overall quality of oureigables portfolio during the second quarter af20

During the second quarter of 2013, we also recoed$8.0 million charge related to the settlemerd obntingent auto liability claim. The
$5.0 million represents the amount of our retaingilunder the terms of our contingent auto liapilhnsurance policy. Although we remain a
party to several contingent auto liability caséshbuld be noted that this is only the fourth case
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in the last ten years in which we have been reduoeontribute in excess of $1.0 million in settent or satisfaction of a contingent auto
liability claim.

Income from operations.Income from operations decreased 1.3 percent t8.%X8illion in the second quarter of 2013 from $B84illion

in the second quarter of 2012. This includes aeeser of approximately $6.8 million related to thessititure of T-Chek and also reflects an
increase in operating expenses. Income from op@&sAs a percentage of net revenues decreasedtpe3Bentn the second quarter of 20
from 43.5 percent in the second quarter of 2012.

Investment, interest, and other (expense) incomévestment, interest, and other (expense) incomreamaxpense of $0.6 million in the
second quarter of 2013 compared to income of $@libmin the second quarter of 2012. The changguis primarily to the interest expense
related to the borrowings on our credit facility.

Provision for income taxesOur effective income tax rate was 38.5 percentHersecond quarter of 2013 and 38.3 percent fosehend
quarter of 2012. The effective income tax ratebfoth periods is greater than the statutory fedacaime tax rate primarily due to state incc
taxes, net of federal benefit.

Net income.Net income decreased 2.4 percent to $111.9 miitiche second quarter of 2013 from $114.6 millioHe second quarter of
2012. Basic and diluted net income per share dsedeh.4 percent to $0.70 from $0.71 .

Six Months Ended June 30, 2013 Compared to Six Months Ended June 30, 2012

Total revenues and direct costsOur consolidated total revenues increased 14.1#eirsix months ended June 30, 2013 compared t&ixhe
months ended June 30, 2012. Total Transportatieentees increased 16.5 percent to $5.42 billiohénsix months ended June 30, 2013 from
$4.65 billion in the six months ended June 30, 2012s increase was driven by higher volumes intmbsur transportation modes and by
acquisitions. Total purchased transportation atatad services increased 16.6 percent in the sitiscended June 30, 2013 to $4.57 billion
from $3.92 billionin the six months ended June 30, 2012. This ineraas due to higher volumes in many of our trartgion modes and k
acquisitions. Our Sourcing revenue increased 3@péto $854.7 million in the six months endedel@f, 2013 from $822.3 million in the
six months ended June 30, 2012. Purchased prosluetsed for resale increased 4.5 percent in thmeixhs ended June 30, 2013 to $784.1
million from $750.2 million in the six months endédne 30, 2012. These increases were primarilyahggher case volumes. Our Payment
Services revenue decreased 79.3 percent to $di6miil the six months ended June 30, 2013 from%&iillion in the six months ended
June 30, 2012. This decrease was due to the salésfantially all of our Payment Services busin&ssShek, to Electronic Funds Source,
LLC on October 16, 2012.

Net revenuesTotal Transportation net revenues increased 15@&peto $852.4 million in the six months endedel36, 2013 from $736.2
million in the six months ended June 30, 2012. Transportation net revenue margin decreased topgEscént in the six months ended June
30, 2013 from 15.8 percent . Several of our trartsion services, such as global forwarding and LWhich have a higher net revenue
margin, grew faster than services with lower neéneie margins.

Our truckload net revenues increased 2.5 perce3@.9 million in the six months ended June 3@,32Bom $519.8 million in the six

months ended June 30, 2012. Truckload volumesaseapproximately nine percent in the six montiaed June 30, 2013 compared to the
six months ended June 30, 2012. We estimate tmatamuisition of Apreo, which was completed in &&p2012, contributed approximately
four percent to our volume growth in the six morgnsled June 30, 2013. The Apreo business haserargber of short haul shipments in
Poland. In North America, truckload net revenuegimadecreased in the six months ended June 30, @hared to the six months ended
June 30, 2012, due primarily to increased cosaphcity, partially offset by increased rates chdrgeour customers. Excluding the estimated
impact of the change in fuel, on average, our tnatk rates increased approximately one percemeisix months ended June 30, 2013
compared to the six months ended June 30, 2012trekioad transportation costs increased approdin@vo percent, excluding the
estimated impacts of the change in fuel.

Our LTL net revenues increased 10.1 percent to £1hdlion in the six months ended June 30, 20081f$108.3 million in the six months
ended June 30, 2012. LTL shipment volumes increapptbximately ten percent in the six months entlgw 30, 2013 compared to the six
months ended June 30, 2012.

Our intermodal net revenue decreased 3.6 percé&it@® million in the six months ended June 30,32&m $19.7 million in the six months
ended June 30, 2012. This decrease was largeliodierreased net revenue margin and volume declihesnet revenue margin decline was
due to a change in our mix of business.
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Our ocean transportation net revenues increase® p&dcent to $91.6 million in the six months endede 30, 2013 from $32.7 million the
six months ended June 30, 2012. Our air transpamtaet revenues increased 90.1 percent to $37l@min the six months ended June 30,
2013 from $19.5 million in the six months endedel@0, 2012. Our customs net revenues increase8 pdcent to $18.4 million in the six
months ended June 30, 2013 from $7.3 million insilkenonths ended June 30, 2012. These increagegmarily due to our acquisition of
Phoenix.

Other logistics services net revenues, which ineludnsportation management services, warehousinigsmall parcel, increasé8.4 percer
to $34.3 million in the six months ended June 31L,2from $28.9 million in the six months ended J8Ae2012. This increase was primarily
due to the acquisitions of Apreo and Phoenix aadgaction increases in our transportation manageseevices.

Sourcing net revenues decreased 2.1 percent t6 $#llion in the six months ended June 30, 2018 ff&v2.1 million in the six months
ended June 30, 2012. This decrease was primamyaldecreased net revenue margin, partially offgémcreased volumes. Our net revenue
margin decreased to 8.3 percent in the six monttlec June 30, 2013 from 8.8 percent in the six hzoahded June 30, 2012.

Payment Services net revenues decreased 83.3 per&m3 million in the six months ended JuneZM.3 from $31.9 million in the six
months ended June 30, 2012. Approximately $26.lomibf this decrease is due to the divestitur@-@hek on October 16, 2012.

Operating expensesOperating expenses increased 18.8 percent to $&1ilidn in the six months ended June 30, 2013 f@#85.8 million

in the six months ended June 30, 2012. Operatipgreses as a percentage of net revenues increaB2@tpercent in the six months ended
June 30, 2013 from 57.8 percent in the six montided June 30, 2012. During the six months ended 30n2013, operating expenses grew
faster than net revenues primarily as a resub@fiinpact of the Phoenix acquisition, including atization of acquisition-related intangible
assets. Phoenix has a higher operating expens tevenue ratio than C.H. Robinson has histosieatperienced.

For the six months ended June 30, personnel expéamyeased 16.1 percent to $418.7 million in 2@t $360.6 million in 2012. This was
due to an increase in our average headcount obaippately 30 percent, related primarily to the dsijions of Phoenix and Apreo in the
fourth quarter of 2012. We estimate that our avetagadcount, excluding acquisitions and divestiturereased approximately eight percent
in the six months ended June 30, 2013 compardteteame period of 2012. In addition, during thefits¢ quarter of 2013, there was
additional payroll tax of approximately $3 millioalated to the delivery of previously vested restd equity awards. The personnel expense
increase was partially offset by declines in expsnglated to incentive plans that are designéedp expenses variable with changes in net
revenues and profitability. The increase in pergberpenses was also partially offset by the ditestof T-Chek in October 2012.

For the six months ended June 30, other sellingeigd and administrative expenses increased 26c@ipeto $158.5 million in 2013 from
$125.2 million in 2012. This increase was driveimgarily by Phoenix operations, partially offset te divestiture of T-Chek. For the six
months ended June 30, acquisition amortizatioreamed to $10.1 million in 2013 from $1.7 million2812. This increase was driven by the
amortization of the definite-lived intangible assetcorded in connection with the acquisition ob&tix.

Income from operations.For the six months ended June 30, income from tipesadecreased 0.9 percent to $351.2 million ib32Pom
$354.5 million in 2012. This includes a decreasepgroximately $12.5 million related to the divegg of T-Chek and also reflects an
increase in operating expenses. For the six mantted June 30, income from operations as a pegepfaet revenues decreased to 37.8%
in 2013 from 42.2% in 2012.

Investment, interest and, other (expense) incomE&or the six months ended June 30, investment egsteand other (expense) income wa
expense of $0.6 million in 2013 compared to incarh0.9 million in 2012. The change is due primatd the interest expense related to the
borrowings on our credit facility.

Provision for income taxesFor the six months ended June 30, our effectivermectax rate was 38.6 percent in 2013 and 37.&penc
2012. The effective income tax rate for both pesigdgreater than the statutory federal incomeaasxprimarily due to state income taxes,
of federal benefit.

Net income.For the six months ended June 30, net income demilea7 percent to $215.2 million in 2013 from $22tillion in 2012. Basic
and diluted net income per share decreased 1.8qeie$1.34 in 2013 from $1.36 in 2012.
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LIQUIDITY AND CAPITAL RESOURCES

We have historically generated substantial cagi fsperations, which has enabled us to fund our tirevhile paying cash dividends and
repurchasing stock. In 2012, we entered into aosemsecured revolving credit facility to partiaflynd the acquisition of Phoenix. We also
expect to use this credit facility and potentialther indebtedness incurred in the future to assig continuing to fund working capital,
capital expenditures, dividends, and share repseshaCash and cash equivalents totaled $150.@madkd $210.0 million as of June 30,
2013 and December 31, 2012 . Cash and cash equivaleld outside the United States totaled $92d4$493.3 million as of June 30, 2013
and December 31, 2012 . Working capital at Jun€303 and December 31, 2012 was $452.0 million%a®D.1 million .

We prioritize our investments to grow the businessywe require some working capital and a relatigeilall amount of capital expenditure:
grow. We are continually looking for acquisitiomsredeploy our cash, but those acquisitions musufi culture and enhance our growth
opportunities. We continue to invest our cash wiflocus on principal preservation. Our currentriegebearing cash and cash equivalents
consist primarily of cash holdings and municipalnap market funds. Our investment income relatethgh and cash equivalents is down
compared to last year due to lower balances atitetohanges in the overall market yields of highlify, short-term investments.

Cash flow from operating activities.We generated $58.3 million and $110.0 million o$ttdlow from operations during the six months
ended June 30, 2013 and 2012. During the six mamtied June 30, 201®ur cash flow from operations decreased 47.0gm¢@ompared t
a 2.7 percent decrease in net income. During theduarter of 2013, we used $111.8 million to ftimel payment of income taxes, primarily
related to the gain recognized on the divestitfirE-Ghek.

Cash used for investing activitiesWe used $3.3 million and $24.8 million of cash dgrthe six months ended June 30, 2013 and 2012 for
investing activities.

During the six months ended June 30, 2013 , wavede19.1 million in cash from settlement of pokising cash and working capital
adjustments, in accordance with the Phoenix puechgseement.

We used $22.6 million and $25.0 million for capiajpenditures during the six months ended Jun@@IB and 2012. This was primarily for
investments in information technology equipmengdpport our operating systems, including the pwetend development of software. Tt
information technology investments are intendetnjorove efficiencies and help grow the business.

Additionally, we have begun construction on a néfice building on our corporate campus in Eden fgaMinnesota. We expect the
completion date of the building to be the first qaaof 2014. This building will replace the spaee currently lease in Eden Prairie. We
expect a total cost of approximately $18 millione Wave spent $6.2 million on the building throughel30, 2013 . We expect to fund the
majority of the balance to complete the buildinghia second half of 2013.

Cash used for financing activitiesWe used $111.2 million and $215.9 million of caiwffor financing activities during the six months
ended June 30, 2013 and 2012.

During the six months ended June 30, 2013 , wenkabdorrowings of $112.0 million. On October 29120we entered into a senior
unsecured revolving credit facility for up to $5@llion with a $500 million accordion feature, ohieh $ 365.0 millionwas outstanding as
June 30, 2013. The purpose of this facility wapadially fund the acquisition of Phoenix and veifisist us in continuing to fund working
capital, capital expenditures, dividends, and sheparchases. Advances under the facility carrintarest rate based on our total funded debt
to total capitalization, as measured at the ershoh quarter, and are based on a spread over LfBQORitstanding balances. In addition,
there is a commitment fee on the average dailyamdrstated amount under each letter of credit ¢ssmeler the facility. We were in
compliance with all of the credit facility's delivenants as of June 30, 2013.

We used $113.0 million and $109.2 million to pagtcdividends during the six months ended June @03 2nd 2012. The increase in 2013
was due to an increase in our quarterly dividemel ta$0.35 in 2013 from $0.33 per share in 20a2tialy offset by a decrease in outstant
shares.

We used $47.9 million and $8.0 million to acquinares from employees through their withholding sapesulting from the delivery of
restricted equity in the first quarter of 2013 &d.2.

We used $96.4 million and $105.5 million on shaurchases during the six months ended June 38,&@12012. The decrease in 2013
was due to a nine percent decrease in the averggeper share repurchased offset partially byeamercent increase from the number of
shares repurchased in 2012. We are currently psirtdhahares under the 2012 authorization of
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10,000,000 shares. As of June 30, 2013, there 883,663 shares remaining under this authorizalibe number of shares we repurchase,
if any, during future periods will vary based orr eash position, potential uses of our cash, andkehaonditions.

Assuming no change in our current business planagement believes that our available cash, togettierexpected future cash generated
from operations, the amount available under outitfacility, and credit available in the marketivde sufficient to satisfy our anticipated
needs for working capital, capital expenditureshacdividends, and share repurchases in futuregerie also believe we could obtain funds
under lines of credit or other forms of indebtednes short notice, if needed.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our condensed consolidated financial statementsdeaccounts of the company and all majority-owswokidiaries. The preparation of
financial statements in conformity with accountprinciples generally accepted in the United Steggsiires management to make estimates
and assumptions. In certain circumstances, thdseates and assumptions can affect amounts reprtie accompanying condensed
consolidated financial statements and related fites In preparing our financial statements, weehaade our best estimates and judgments
of certain amounts included in the financial staats, giving due consideration to materiality. \Wenabt believe there is a great likelihood
that materially different amounts would be reponteldted to the accounting policies described beldowever, application of these
accounting policies involves the exercise of judgtrend use of assumptions as to future uncertaiatiel, as a result, actual results could
differ from these estimates. Note 1 of the NoteSoasolidated Financial Statements in our AnnugldReon Form 10-K for the year ended
December 31, 2012, includes a summary of the sgmif accounting policies and methods used in thpgration of our consolidated
financial statements. The following is a brief dission of our critical accounting policies and resties.

Revenue recognitionTotal revenues consist of the total dollar valug@bds and services purchased from us by custoiMetsevenues are
total revenues less the direct costs of transpontgproducts, and handling. We act principallyttes service provider for these transactions
and recognize revenue as these services are rdnalegeods are delivered. At that time, our obliyad to the transactions are completed and
collection of receivables is reasonably assuredstNtansactions in our Transportation and Sourbumjnesses are recorded at the gross
amount we charge our customers for the serviceraxdqe and goods we sell. In these transactionsneehe primary obligor, we have cre
risk, we have discretion to select the supplied &g have latitude in pricing decisions.

Additionally, in our Sourcing business, we takeslog inventory risk during shipment and have gelnekentory risk. Certain transactions in
customs brokerage and transportation managemerg@eled at the net amount we charge our custdimetise service we provide because
many of the factors stated above are not present.

Valuations for accounts receivableOur allowance for doubtful accounts is calculataeddal upon the aging of our receivables, our hisdbri
experience of uncollectible accounts, and any §ipezistomer collection issues that we have idedifThe allowance of $36.6 million as of
June 30, 2013 increased compared to the allowar®®406 million as of December 31, 2012 . This @age was primarily due to growth in
our accounts receivable balance. We believe tigateborded allowance is sufficient and appropti@sed on our customer aging trends, the
exposures we have identified, and our historicss lexperience.

Goodwill. We manage and report our operations as one opgigment. Our branches represent a series of camfsothat are aggregated
for the purpose of evaluating goodwill for impaimmen an enterprise-wide basis. The fair valuénefdnterprise-wide reporting unit
substantially exceeds the book value; thereforbawe determined that there is no indication of gathdmpairment as of June 30, 2013 .

Stock-based compensationThe fair value of each share-based payment awastablished on the date of grant. For grantssifioted
shares and restricted units, the fair value isbdisteed based on the market price on the dateeofitant, discounted for post-vesting holding
restrictions. The discounts have varied from 1Z@efrto 22 percent and are calculated using thekBaholes option pricing model. Chan
in the measured stock price volatility and interagts are the primary reason for changes in gmodnt. For grants of options, we use the
Black-Scholes option pricing model to estimatefdievalue of share-based payment awards. Therdetation of the fair value of share-
based awards is affected by our stock price angh@ber of assumptions, including expected volatiktypected life, riskree interest rate, ai
expected dividends.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We had $150.0 million of cash and investments are B0, 2013 consisting entirely of cash and cash equivalekithough these investmer
are subject to the credit risk of the issuer, waage our investment portfolio to limit our expostmeny one issuer. Substantially all of the
cash equivalents are in demand accounts with finhimstitutions. The primary market risks assoaibtvith these investments are liquidity
risks.

We are a party to a credit agreement with varieaglérs consisting of a $500 million revolving Idanility. Interest accrues on the revolving
loan at variable rates based on LIBOR or "primeispghe applicable add-on percentage as definedume 30, 2013 , there was $ 365.0
million outstanding on the revolving loan.

A hypothetical 100-basis-point change in the irgerate would not have a material effect on ouniegs. We do not use derivative financial
instruments to manage interest rate risk or towpéz on future changes in interest rates. A ridaterest rates could negatively affect the fair
value of our investments. Market risk arising frohanges in foreign currency exchange rates armatsrial due to the size of our
international operations.

ITEM 4. CONTROLS AND PROCEDURES
(a) Evaluation of disclosure controlsand procedures.

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

(b) Changesin internal controls over financial reporting.

There were no changes that occurred during the raosnt fiscal quarter that have materially affdcta are reasonably likely to materially
affect the company's internal control over finahoégorting.

As previously announced, we acquired Apreo and Rikakiring the fourth quarter of 2012. We have fodlyy evaluated any changes in
internal control over financial reporting associbwgth these acquisitions and therefore any mdtehianges that may result from these
acquisitions have not been disclosed in this repde intend to disclose all material changes respfrom these acquisitions within or prior
to the time of our first annual assessment of iidkecontrol over financial reporting that is reauirto include these entities.

The results reported in this quarterly report idelthose of Apreo and Phoenix.
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PART Il - OTHER INFORMATION

ITEM 1. Legal Proceedings

We are not subject to any pending or threatenigglibn other than routine litigation arising iretbrdinary course of our business operations.
For such legal proceedings, we have accrued anmiriuat reflects the aggregate liability deemedplde and estimable, but this amount is
not material to our consolidated financial positiogsults of operations or cash flows. Becausé®pteliminary nature of many of these
proceedings, the difficulty in ascertaining the laggble facts relating to many of these proceeditiys inconsistent treatment of claims made
in many of these proceedings and the difficultypiEdicting the settlement value of many of these@edings, we are not able to estimate an
amount or range of any reasonably possible additimsses. However, based upon our historical éspee, the resolution of these
proceedings is not expected to have a materiatteffe our consolidated financial position, resoft®perations, or cash flows.

During the second quarter of 2013, we recorded.@ $fllion charge related to the settlement of atitgent auto liability claim. The $5.0
million represents the amount of our retained usler the terms of our contingent auto liabilitgirance policy.

ITEM 1A. Risk Factors

In addition to the other information set forth mstreport, you should carefully consider the festdiscussed in Part I, "Item 1A. Risk Facti
in our Annual Report on Form 10-K for the year eh@&cember 31, 2012, which could materially affaat business, financial condition or
future results. The risks described in our Annugh&t on Form 10-K are not the only risks facing company. Additional risks and
uncertainties not currently known to us or thatouerently deem to be immaterial also may materiatlyersely affect our business, financial
condition, and/or operating results.

ITEM 2. Unregistered Sales of Equity Securities and Use Bfoceeds
The following table provides information about puases by the company during the quarter ended3lyr2013 of shares of the Company's
common stock.

Total Number of Maximum Number of

Total Number Average Price Shares (or Units) Shares (or Units)

of Shares Paid Per Purchased as Part of That May Yet Be
(or Units) Share Publicly Announced  Purchased Under the
Purchased® (or Unit) Plans or Programs Plans or Programs®
April 1, 2013—April 30, 2013 8,674/ $ 58.8¢ — 9,955,88!
May 1, 2013—May 31, 2013 518,88 57.9i 517,15: 9,438,73!
June 1, 2013—June 30, 2013 361,51¢ 56.2% 355,07. 9,083,66:
Second quarter 2013 889,07 $ 57.2i 872,22! 9,083,66:

(1) The total number of shares purchased includases purchased under the authorizations desdvifled, and shares reacquired from
employees as swaps for the cost of stock optianshares surrendered to satisfy minimum statu@xyobligations under our stock incentive
plans.

(2) In August 2012, the Board of Directors authedznanagement to repurchase an additional 10,008/@es of our common stock. As of
June 30, 2013, there were 9,083,663 shares rergainisier the 2012 authorization.

ITEM 3. Defaults on Senior Securities
None
ITEM 4. Mine Safety Disclosures

Not applicable
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ITEM 5. Other Information
None
ITEM 6. Exhibits

Exhibits filed with this report:

10.1 C.H. Robinson Worldwide, Inc. 2013 Equity Incent®ian (incorporated by referenceto Exhibit 10.1th® Company's Current
Report on Form 8-K filed on May 14, 2013)

31.1 Certification of the Chief Executive Officer pursudo Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer pursuao Section 302 of the Sarbanes-Oxley Act of 2002
32.1 Certification of the Chief Executive Officer pursudo Section 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of the Chief Financial Officer pursuao Section 906 of the Sarbanes-Oxley Act of 2002

101 Financial statements from the Quarterly Report omF10-Q of the Company for the period ended Jih&313, formatted in
XBRL
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdRbport to be signed on its behalf by
undersigned, thereunto duly authorized on Augug0&3.

C.H. ROBINSONSON WORLDWIDE, INC.

By: /sl John P. Wiehoff
John P. Wiehoff
Chief Executive Officer

By: /sl Chad M. Lindbloom
Chad M. Lindbloom
Cheif Financial Officer (principal accounting ofig
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Exhibit 31.1
Certifications
[, John P. Wiehoff, certify that:
1. | have reviewed this quarterly report on Forrad 6f C.H. Robinson Worldwide, Inc.;

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

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

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtis report is being prepared;

(b) Designed such internal control over financggarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportith@t occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evafuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal céboirer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefraincial information; and

(b) Any fraud, whether or not material, that invedyumanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting.

August 8, 2013

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




Exhibit 31.2
Certifications
I, Chad M. Lindbloom, certify that:
1. | have reviewed this quarterly report on Forrad 6f C.H. Robinson Worldwide, Inc.;

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

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

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procsdorge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtis report is being prepared;

(b) Designed such internal control over financggarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

(c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thesegnt's internal control over financial reportith@t occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer(s) drithve disclosed, based on our most recent evafuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal céboirer financial reporting which are
reasonably likely to adversely affect the registsaability to record, process, summarize and rtefraincial information; and

(b) Any fraud, whether or not material, that invedyumanagement or other employees who have a siniifiole in the registrant's internal
control over financial reporting.

August 8, 2013

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




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of C.H. Radmn Worldwide, Inc. (the “Company”) on Form {@for the period ended June 30, 2!
as filed with the Securities and Exchange Commissinthe date hereof (the “Report”), I, John P. Mgi& Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. §1350,dmpted pursuant to Section 906 of the Sarbanesy@ydeof 2002, that:

1. The Report fully complies with the requiremeonit$Section 13(a) or 15(d) of the Securities ExgjeAct of 1934; and

The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of
2. operations of the Company.

s/ John P. Wiehoff
John P. Wiehoff
Chief Executive Officer

August 8, 2013



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of C.H. Radmn Worldwide, Inc. (the “Company”) on Form {@for the period ended June 30, 2!
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Chad M.dbioom, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. §1350,dmpted pursuant to Section 906 of the Sarbanesy@ydeof 2002, that:

1. The Report fully complies with the requiremeonit$Section 13(a) or 15(d) of the Securities ExgjwAct of 1934; and

The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of
2. operations of the Company.

/s/ Chad M. Lindbloom
Chad M. Lindbloom
Chief Financial Officer

August 8, 2013



