UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): ©10/2012

C. H. ROBINSON WORLDWIDE, INC.

(Exact name of registrant as specified in its chaetr)

Commission File Number: 000-23189

Delaware 41-188363C
(State or other jurisdiction (IRS Employer
of incorporation) Identification No.)

14701 Charlson Road, Eden Prairie, MN 55347

(Address of principal executive offices, includingip code)

952-937-8500

(Registrant’s telephone number, including area code

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-K filng is intended to simultaneously satisfy the filig obligation of the registrant
under any of the following provisions:

O

OoOoao

Written communications pursuant to Rule 425 under he Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14¢12 under the Exchange Act (17 CFR 240.1-12)

Pre-commencement communications pursuant to Rule #42(b) under the Exchange Act (17 CFR 240.14d-2(b))
Pre-commencement communications pursuant to Rule 1-4(c) under the Exchange Act (17 CFR 240.1-4(c))




Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year

At the Annual Meeting of Shareholders of C.H. Rabim Worldwide, Inc. (the “Company”) held on May 2012, the Company’s
shareholders approved an amendment and restatefrteet Certificate of Incorporation of the Companyeliminate the classification of the
Board of Directors. On May 15, 2012, the Compaitgdfa Restated Certificate of Incorporation with 8ecretary of State of the State of
Delaware eliminating the classified Board of Diggstin the manner provided therein.

A copy of the Compang’ Restated Certificate of Incorporation, as so aledrand restated, is included as Exhibit 3.1 t® @irrent Report ¢
Form 8-K and is incorporated herein by reference.

Item 5.07 Submission of the Matters to a Vote of 8arity Holders

The Annual Meeting of Shareholders of the Compaag teld on May 10, 2012 in Eden Prairie, Minnesbt& number of outstanding she
on the record date for the Annual Meeting was 153 863. At the Annual Meeting, 140,689,567 shawespproximately 86.3 percent of the
outstanding shares, were represented in persoy moly. At the Annual Meeting of Shareholders, shareholders of the Company:

(1) elected each of the three director nomineefosit below to serve three-year terms, expirinthat2015 Annual Meeting of Shareholders;
(2) approved, on a non-binding advisory basisctrapensation of the Company’s Named Executive &xfic(3) approved the amendment
and restatement of the Company’s Certificate obtporation to eliminate the classification of thead of Directors; and (4) ratified the
appointment of Deloitte & Touche LLP as the Compairydependent registered public accounting firmthe fiscal year ending

December 31, 2012. The results of the matters vugbed by the shareholders are as follows:

Number of Share

Broker

For Against Abstain Non-Vote
Election of Directors
David W. MacLennal 112,824,68 4,559,24: 21,06( 23,284,57.
James B Stak 113,117,86 4,266,56: 20,56: 23,284,57.
John P. Wiehof 111,340,13 6,022,36! 42,48¢ 23,284,57.

In addition, the terms of office of the followingrelctors continued after the meeting: ReBecca Kgp&uloff, Michael W. Wickham, and
Scott P Anderson serve in the class of Directoresghterm expires in 2013; and Robert Ezrilov, Wayné&ortun, and Brian P. Short serve
the class whose term expires in 2014.

Approval, on a non-binding basis, the Compensaifdhe Company’s

Named Executive Officel 115,640,39 1,359,221  405,37¢  23,284,57
Approval of the Compar's Restated Certificate of Incorporati 116,734,90 507,33¢  162,75.  23,284,57
Ratification of the appointment of Deloitte & TowchLP as the

Compan's independent registered public accounting 139,946,82 724,39: 18,34¢ —

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.
3.1 Restated Certificate of Incorporation of C.H. Ranin Worldwide, Inc
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SIGNATURES

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

C. H. ROBINSON WORLDWIDE, INC

Date: May 15, 2012 By: /s/ Ben G. Campbe
Ben G. Campbe
Vice President, General Counsel and Secre




Exhibit 3.1

RESTATED CERTIFICATE OF INCORPORATION
OF
C.H. ROBINSON WORLDWIDE, INC.

C.H. Robinson Worldwide, Inc., a corporation orgai and existing under the laws of the State chate, hereby certifies as follov

1. The name of the corporation is C.H. Robinson ld¢eide, Inc. (the “corporation”). The original Ciitate of Incorporation was
filed on August 11, 1997, with the Delaware Secxetd State.

2. This Restated Certificate of Incorporation reetaand integrates and further amends the prowsibthe Certificate of
Incorporation of the corporation by (i) deletingit® entirety paragraph (c) of Article IV and renening paragraph (d) of Article IV as
paragraph (c), and (ii) amending and restatingsiemtirety Article V.

3. This Restated Certificate of Incorporation wak/gproposed by the directors and adopted by thekkblders in the manner and
by the vote prescribed by the Certificate of Inavgtion and by Section 242 of the General Corpondtiaw of the State of Delaware and ¢
adopted pursuant to Section 245 of the Generaldatipn Law of the State of Delaware.

4. The text of the Certificate of Incorporationtbé corporation, as amended, is hereby amendeteatated in its entirety to read
as follows:

ARTICLE |
The name of the corporation is C.H. Robinson WoitigyInc.

ARTICLE II

The address of its registered office in the Sthteedaware is Corporation Trust Center, 1209 Ora@geet, City of Wilmington,
County of New Castle, Delaware 19801. The namésakgistered agent at such address is The Coigoratust Company.

ARTICLE Il

The purpose of the corporation is to engage inlawful act or activity for which corporations magw or hereafter be organized
under the Delaware General Corporation Law, as degkfrom time to time (“Delaware Law”).

ARTICLE IV

The total number of shares which the corporaticauifiorized to issue is 500,000,000 shares asifs1l480,000,000 shares of
common stock, par value $.10 per share (the “Com8took”), and 20,000,000 shares of preferred stpakyalue $.10 per share (the
“Preferred Stoc”).



The Preferred Stock may be issued from time to timméhe board of directors as shares of one or m@ries. Subject to the
provisions hereof and the limitations prescribeday, the board of directors is expressly authatizsy adopting resolutions providing
for the issuance of shares of any particular seek if and to the extent from time to time reqdiby law, by filing with the Delaware
Secretary of State a certificate setting forthrésmolutions so adopted pursuant to the Delaware t@aestablish the number of shares to
be included in each such series and to fix thegthesion and relative powers, including voting pasygrreferences, rights, qualificatio
limitations and restrictions thereof relating te $hares of each such series. The authority dighed of directors with respect to each
series shall include, but not be limited to, defeation of the following:

(i) the distinctive serial designation of such esrand the number of shares constituting suchsserie

(i) the annual dividend rate on shares of sucteseif any, whether dividends shall be cumulatine, if so, from which date or
dates;

(iii) whether the shares of such series shall beemable and, if so, the terms and conditions di sedemption, including the di
or dates upon and after which such shares shadideemable, and the amount per share payableérnéasdemption, which amount
may vary under different conditions and at diffénesdemption dates;

(iv) the obligation, if any, of the corporationretire shares of such series pursuant to a sirflimdy;

(v) whether shares of such series shall be cofleiitito, or exchangeable for, shares of stockngfather class or classes and, if
so, the terms and conditions of such conversiaxohange, including the price or prices or the oateates of conversion or exchange
and the terms of adjustment, if any;

(vi) whether the shares of such series shall hatieagy rights, in addition to any voting rights prded by law, and, if so, the terms
of such voting rights;

(vii) the rights of the shares of such series selient of voluntary or involuntary liquidationsdolution or winding-up of the
corporation; and

(viii) any other relative rights, powers, prefereacqualifications, limitations or restrictions ithef relating to such series.
The shares of Preferred Stock of any one seridslshalentical with each other in all respectseptcas to the dates from and after
which dividends thereon shall cumulate, if cumwiati
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All shares of Common Stock shall be identical amallsentitle the holders thereof to the same riginis privileges. When and as
dividends are declared on the Common Stock, whetigable in cash, in property or in securitieshef ¢orporation, the holders of the
Common Stock shall be entitled to share equallgresfor share, in such dividends. Upon any liqudhgtdissolution or winding-up of
the corporation, whether voluntary or involuntaafter the payment in full of all amounts to whitie tholders of the Preferred Stock
shall be entitled, the remaining assets of thearaitjpn to be distributed to the holders of thecktof the corporation shall be distributed
ratably among the holders of the shares of ComntockSThe holders of shares of the Common Stock bBeaentitled to vote on all
matters to be voted on by the stockholders of tmparation. On all matters to be voted on by thidéas of Common Stock, the holders
shall be entitled to one vote for each share thérelo of record. Without the affirmative vote dietholders of record of 66-2/3% of all
of the shares of the Common Stock outstanding la@epproval of 66-2/3% of all of the directorsloé £orporation (with any fractional
number of directors resulting from application o€s percentage rounded up to the nearest whole eymb

(a) The corporation shall not, directly or indilgctonsolidate with or merge into or with any atlperson or entity except that e
subsidiary may consolidate with or merge into ahwtine corporation under the provisions of Sec#ib8 of Delaware Law or into or
with any wholly owned subsidiary of the corporation

(b) The corporation shall not, directly or indilgciconvey, transfer, lease or otherwise disposalair substantially all of its
properties and assets to any person or entity,heh@t a single transaction or a series or relagatsactions, except that any subsidiary
of the corporation may at any time or from timeitoe convey, transfer, lease or otherwise dispdsdl or any of its properties and
assets to the corporation or any wholly owned slidnsi of the corporation.

(c) The corporation shall not amend or otherwiselifycor repeal any of the provisions of this Cectite of Incorporation.

The holders of Common Stock shall have no preemapights to subscribe to any or all additional esof Common Stock or any
securities of the corporation convertible into Coom$tock.

ARTICLE V

The number of directors to constitute the wholerBad directors shall be such number (not less giamor more than twelve) as
shall be fixed from time to time by resolution bétboard of directors adopted by such vote as raagduired in the by-laws.
Commencing with the 2013 annual meeting of stoddad of the corporation, the directors whose texrpire at that meeting and at all
subsequent annual meetings of the corporationtkbtiders shall be elected annually for terms éxgiat the next succeeding annual
meeting of stockholders. Notwithstanding the foiagpthe directors elected at the 2011 annual megeti the stockholders (and their
successors) and the directors elected at the 2@iiEabmeeting (and their successors) shall contimserve until their terms would
otherwise expire. In case of any vacancies, byorea$ an increase in the number of directors oentise, each additional director may
be elected by a majority of the directors thenffice, even though less than a quorum of the boédirectors, to serve until his
successor shall have been elected and qualifiedleldicease in the number of directors shall shdhterterm of any incumbent director.
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ARTICLE VI

All actions required or permitted to be taken by sihockholders of the corporation must be effeatelduly called annual or
special meeting of stockholders of the corporasiod may not be effected by any consent in writihguch stockholders.

ARTICLE VII

In furtherance and not in limitation of the powenterred upon the board of directors by law, thardmf directors shall have
power to adopt, amend, alter and repeal from tortérie the by-laws of the corporation by majoritter of all directors except that any
provision of the by-laws requiring, for board acti@ vote of greater than a majority of the bodwallsnot be amended, altered or
repealed except by such super-majority vote.

ARTICLE VIII

The corporation reserves the right to amend thisifi@ate of Incorporation in any manner providegt&in or permitted by
Delaware Law and all rights and powers conferragiheon stockholders, directors and officers, if,a8re subject to this reserved
power.

ARTICLE IX

A director of the corporation shall not be liabdethe corporation or its stockholders for monetdagnages for breach of fiduciary
duty as a director, except for liability (i) forybreach of the director’s duty of loyalty to thergoration or its stockholders, (i) for acts
or omissions not in good faith or which involveantional misconduct or a knowing violation of tlaev| (iii) under Section 174 of
Delaware Law, or (iv) for any transaction from wtithe director derived an improper personal benefit

If the Delaware Law is hereafter amended to furtieninate or limit the liability of a director @f corporation, then a director of
the corporation, in addition to the circumstanasarth herein, shall have no liability as a diceqor such liability shall be limited) to
the fullest extent permitted by the Delaware Lavs@amended. No repeal or modification of the foneg provisions of this Article IX
nor, to the fullest extent permitted by law, anydification of law, shall adversely affect any rightprotection of a director of the
corporation existing at the time of such repeahodification.

ARTICLE X

The corporation shall, to the full extent permittgdDelaware Law, indemnify each officer and dioecif the corporation and
may, but shall not be obligated to, indemnify ampéoyee or agent of the corporation who is not fficer or director of the corporatic
as follows:

(a) Right to Indemnification Each person who was or is made a party or igténed to be made a party to or is otherwise
involved in any action, suit or proceeding, whettigil, criminal, administrative or investigativedreinafter a “proceeding”), by reason
of the fact that he or she is or was a directdicef, employee or agent of the corporation orrigvas serving at
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the request of the corporation as a director, effiemployee or agent of another corporation @ pértnership, joint venture, trust or
other enterprise, including service with respean@employee benefit plan (hereinafter an “indee®ilt, whether the basis of such
proceeding is alleged action in an official capaei a director, officer, employee or agent orrig ather capacity while serving as a
director, officer, employee or agent, shall or mayapplicable, be indemnified and held harmlesthéyorporation to the fullest extent
authorized by Delaware Law, as the same existsagrhmereafter be amended (but, in the case of artyamendment, only to the extent
that such amendment permits the corporation toigeosroader indemnification rights than permitteidipthereto), against all expense,
liability and loss (including attorneyfes, judgments, fines, ERISA excise taxes or piesand amounts paid in settlement) reasor
incurred or suffered by such indemnitee in conectherewith and such indemnification shall contims to an indemnitee who has
ceased to be a director, officer, employee or agadtshall inure to the benefit of the indemnitdes's, executors and administrators;
provided, however, that, except as provided in gazh (c) hereof with respect to proceedings tomefrights to indemnification, the
corporation shall indemnify any such indemniteeannection with a proceeding (or part thereof)amétd by such indemnitee only if
such proceeding (or part thereof) was authorizethbyBoard of Directors of the corporation.

(b) Right to Advancement of ExpenseBhe right to indemnification conferred in Pargdrda) of this Article X shall include the
right to be paid by the corporation the expensesriied in defending any proceeding for which sughtrto indemnification is
applicable in advance of its final disposition @iaafter an “advancement of expenses”); providewdver, if Delaware Law so
requires, an advancement of expenses incurred bydamnitee in his or her capacity as a directasfficer (and not in any other
capacity in which service was or is rendered bynsndemnitee, including, without limitation, sergito an employee benefit plan) shall
be made only upon delivery to the corporation ofiadertaking (hereinafter an “undertaking”), byoorbehalf of such indemnitee, to
repay all amounts so advanced if it shall ultimate determined by final judicial decision from whithere is no further right to appeal
(hereinafter a “final adjudication”) that such imaleitee is not entitled to be indemnified for sugpenses under this Article X or
otherwise.

(c) Right of Indemnitee to Bring SuifThe rights to indemnification and to the advanentrof expenses conferred in Paragraphs
(a) and (b) of this Article X shall be contracthig. If a claim under Paragraph (a) or (b) of thiicle X is not paid in full by the
corporation within sixty days after a written clairas been received by the corporation, exceptaicéise of a claim for an advancement
of expenses, in which case the applicable periadl bl twenty days, the indemnitee may at any tineeeafter bring suit against the
corporation to recover the unpaid amount of thertl#f successful in whole or in part in any suclit,sor in a suit brought by the
corporation to recover an advancement of expensessi@nt to the terms of an undertaking, the indeershall be entitled to be paid
also the expense of prosecuting or defending suithls (i) any suit brought by the indemnitee tdace a right to indemnification
hereunder (but not in a suit brought by the indeeenio enforce a right to an advancement of exg@tisghall be a defense for the
corporation that, and (ii) in any suit by the caqt@n to recover an advancement of expenses pursughe terms of an undertaking
corporation shall be entitled to recover such egpsrupon a final adjudication that, the indemrtite® not met any applicable standard
for indemnification set forth in Delaware Law. Nwat the failure of the corporation (including itsand of directors, independent legal
counsel, or its stockholders) to have made a
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determination prior to the commencement of suchthat the indemnitee has met the applicable stanofeconduct set forth in
Delaware Law and that indemnification of the indéais therefore proper in the circumstancesamaaictual determination by the
corporation (including its board of directors, ipgadent legal counsel, or its stockholders) thafrtdemnitee has not met such
applicable standard of conduct, shall create aupnetion that the indemnitee has not met the apglécstandard of conduct or, in the
case of such a suit brought by the indemnitee, defense of the corporation to such suit. In anytsought by the indemnitee to
enforce a right to indemnification or to an advaneat of expenses hereunder, or by the corporatioadover an advancement of
expenses pursuant to the terms of an undertakiadyurden of proving that the indemnitee is noitlexdtto be indemnified, or to such
advancement of expenses, under this Article X lsemtise shall be on the corporation.

(d) Non-Exclusivity of Rights. The rights to indemnification and to the advanertrof expenses conferred in this Article X shall
not be exclusive of any other right which any parswy have or hereafter acquire under any stahiteCertificate of Incorporation,
by-law, agreement, vote of stockholders or of désiested directors or otherwise.

(e) Insurance The corporation shall have power to purchasenaaithtain insurance on behalf of any person wha isas a
director, officer, employee or agent of the corpiorg or is or was serving at the request of th@artion as a director, officer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise agaargy liability asserted against such
person and incurred by such person in any suchcitgpar arising out of status as such, whetharnairthe corporation would have the
power to indemnify such person against such lighilnder the provisions of Delaware Law.

In witness whereof, C.H. Robinson Worldwide, Inasttaused this Restated Certificate of Incorpardtidoe signed by Ben G.
Campbell, its Vice President, General Counsel axtedary, this 15th day of May, 2012.

C.H. ROBINSON WORLDWIDE, INC

/sl Ben G. Campbe

By: Ben G. Campbe

Its: Vice President, General Couns
and Secretar




