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PART | - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS
C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Balance Sheets
(unaudited)
March 31, December 31,
(In thousands, except per share data) 2013 2012
ASSETS
Current assets:
Cash and cash equivalents $ 159,90 $ 210,01¢
Receivables, net of allowance for doubtful accowni$35,363 and $34,560 1,469,82 1,412,13
Deferred tax asset 9,46% 11,78(
Prepaid expenses and other 51,38¢ 38,35¢
Total current assets 1,690,57 1,672,29
Property and equipment, net 150,89¢ 149,85:
Goodwill 825,20: 822,21!
Other intangible assets, net 132,24 137,41:
Other assets 31,63¢ 22,45¢
Total assets $ 2,830,560 $ 2,804,22
LIABILITIES AND STOCKHOLDERS’ INVESTMENT
Current liabilities:
Accounts payable $ 701,77C $ 639,46(
Outstanding checks 56,95¢ 68,01¢
Accrued expenses:
Compensation and profit-sharing contribution 52,40( 103,34
Income taxes 9,96¢ 121,58:
Other accrued liabilities 37,70t 46,17
Current portion of debt 390,62¢ 253,64t
Total current liabilities 1,249,42 1,232,271
Noncurrent income taxes payable 20,40z 20,59(
Deferred tax liabilities 70,10: 45,11
Other long term liabilities 94t 1,93:
Total liabilities 1,340,87! 1,299,85.
Stockholders’ investment:
Preferred stock, $ .10 par value, 20,000 shardmdnréd; no shares issued or outstanding — —
Common stock, $ .10 par value, 480,000 shares apditp 178,676 and 178,695 shares issued,
160,565 and 161,327 outstanding 16,057 16,13
Additional paid-in capital 292,62¢ 303,47¢
Retained earnings 2,265,08 2,218,22!
Accumulated other comprehensive loss (11,579 (9,345
Treasury stock at cost (18,111 and 17,368 shares) (1,072,51) (1,024,12)
Total stockholders’ investment 1,489,68! 1,504,37.
Total liabilities and stockholders’ investment $ 2,830,560 $ 2,804,22

See accompanying notes to the condensed consolidated financial statements.
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C.H. ROBINSON WORLDWIDE, INC.

Condensed Consolidated Statements Of Operations af@bmprehensive Income

(unaudited)

(In thousands, except per share data)
Revenues:
Transportation
Sourcing
Payment Services
Total revenues
Costs and expenses:
Purchased transportation and related services
Purchased products sourced for resale
Purchased payment services
Personnel expenses
Selling, general, and administrative expenses
Total costs and expenses
Income from operations
Investment and other (expense) income
Income before provision for income taxes
Provision for income taxes
Net income
Other comprehensive (loss) income
Comprehensive income

Basic net income per share
Diluted net income per share

Basic weighted average shares outstanding
Dilutive effect of outstanding stock awards
Diluted weighted average shares outstanding

See accompanying notes to the condensed consolidated financial statements.

Three Months Ended March 31,

2013 2012
2,603,18. $  2,176,79
387,85: 359,73(
3,23¢ 15,581
2,994,26 2,552,11.
2,181,93 1,809,58:
356,001 327,78
60¢ —
212,64 183,43¢
74,37: 61,76:
2,825,56. 2,382,56!
168,70( 169,54!
(60) 214
168,641 169,75¢
65,30: 63,25¢
103,34: 106,50(
(2,229) 227
101,11  $ 106,72
06/  $ 0.65
06, % 0.6E
160,63° 162,69:
53 33C
160,69( 163,02:
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C.H. ROBINSON WORLDWIDE, INC
Condensed Consolidated Statements of Cash Flows

(unaudited)
Three months ended March 31,
(In thousands) 2013 2012
OPERATING ACTIVITIES
Net income $ 103,34 $ 106,50(

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

Depreciation and amortization 13,80 8,411
Provision for doubtful accounts 2,29 4,84¢
Stock-based compensation 5,11¢ 9,76¢
Deferred income taxes 27,30: 4,15
Loss on sale/disposal of assets 35 18
Other long-term liabilities 5 192
Changes in operating elements, net of effects gfiiattions:
Receivables (74,267 (60,589
Prepaid expenses and other (12,159 80C
Accounts payable and outstanding checks 51,23¢ 43,13¢
Accrued compensation and profit-sharing contritiutio (49,920 (69,664
Accrued income taxes (111,809 37,93¢
Other accrued liabilities (13,039 (8,429
Net cash (used for) provided by operating activitie (58,050 77,08
INVESTING ACTIVITIES
Purchases of property and equipment (8,745 (9,889
Purchases and development of software (1,437 (3,937
Other 43 4
Net cash used for investing activities (10,13 (13,819
FINANCING ACTIVITIES
Proceeds from stock issued for employee benefitspla 7,40: 7,62¢
Stock tendered for payment of withholding taxes (46,937) (7,129
Payment of contingent purchase price (927) (11,619
Repurchase of common stock (44,980) (65,490
Cash dividends (56,477) (54,725
Excess tax benefit on stock-based compensation 23,55¢ 5,99¢
Proceeds from short-term borrowings 1,008,001 —
Payments on short-term borrowings (871,01) —
Net cash provided by (used for) financing activitie 18,621 (125,33()
Effect of exchange rates on cash (562) (242)
Net decrease in cash and cash equivalents (50,119 (62,309
Cash and cash equivalents, beginning of period 210,01¢ 373,66¢
Cash and cash equivalents, end of period 159,90 $ 311,36!

See accompanying notes to the condensed consolidated financial statements.
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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 3,732
Foreign currency translation (74€)
Balance, March 31, 2013 $ 825,20:

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

December 31,

March 31, 2013 2012
Gross $ 149,64: $ 149,64
Accumulated amortization (29,277 (14,109
Net $ 130,37 $ 135,53t

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

March 31, 2013 December 31, 2012
Trademarks $ 1,87t $ 1,87¢

Amortization expense for other intangible assets (iathousands):

Three months ended March 31,
2013 2012
Amortization expense $ 5047 $ 84z
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Intangible assets at March 31, 2013 will be amediaver the next eight years, and that expenseflaws (in thousands):

Remainder of 2013 $ 14,99¢
2014 18,71¢
2015 16,93¢
2016 16,92:
2017 16,821
Thereafter 45,97
Total $ 130,37:

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 thiefaohg 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 March 31, 2013.

Three months ended March 31,

2013 2012
Balance, beginning of period $ 92z $ 13,07(
Payments of contingent purchase price (927) (11,619
Total unrealized losses included in earnings 5 (192)
Balance, end of period $ — ¢ 1,26¢

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 purposétas facility was to partially fund the
acquisition of Phoenix International Freight SeegicLtd. ("Phoenix™) and will allow us to continteefund working capital, capital
expenditures, dividends, and share repurchase<Ciiduit Agreement expires on October 29, 2017.
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As of March 31, 2013, we had $390.0 million in lmevings outstanding under the Credit Agreement wiidiassified as a current liability
on the consolidated balance sheet. We consides timsowings to be a Level 2 financial liabilitydatherefore, the recorded amount of
borrowings outstanding approximates fair value heeaf the short maturity period of the debt.

Borrowings under the Credit Agreement generally lig@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 priate, (b) the federal funds rate plus 0.50% cptHe sum of 1.00% plus one-month LIBOR
plus a specified margin). In addition, there ioenmitment fee on the average daily undrawn satesliatrunder each letter of credit issued
under the facility. The weighted average interat mcurred on borrowings during the quarter erdacch 31, 2013 was approximately3%
and at March 31, 2013 was approximately 1.2% .

The Credit Agreement contains various restrictiand covenants. Among other requirements, we maperoit our leverage ratio, as of the
end of each of our fiscal quarters, of (i) Consatiédi Funded Indebtedness to (ii) Consolidated Todpitalization, to be greater than 0.65 to
1.00 . We were in compliance with the debt covemastof March 31, 2013.

The Credit Agreement also contains customary ewafrdefault. If an event of default under the Ctéireement occurs and is continuing,
then the administrative agent may declare any autshg obligations under the Credit Agreement tinimediately due and payable. In
addition, if we become the subject of voluntarynwmoluntary proceedings under any bankruptcy, wesoty or similar law, then any
outstanding obligations under the Credit Agreemeélitautomatically become immediately due and pdgab

NOTE 5: INCOME TAXES

C.H. Robinson Worldwide, Inc. and its 80 percemtfmre) owned U.S. subsidiaries file a consoliddéstral income tax return. We file
unitary or separate state returns based on sliaig fiequirements. With few exceptions, we areaorler 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 endeddi 31, 2013 and 2012 were 38.7% and 37.886pectively. The effective income tax r
for both periods is greater than the statutory f@idacome tax rate primarily due to state incomees, net of federal benefit.

NOTE 6: STOCK AWARD PLANS

Stock-based compensation cost is measured atdne 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 March 31,

2013 2012
Stock options $ 301 $ 50z
Stock awards 3,90 8,29¢
Company expense on ESPP discount 912 96¢€
Total stock based compensation expense $ 511t $% 9,76¢

Our 1997 Omnibus Stock Plan allows us to grantgertock awards, including stock options at fa@rket value and restricted shares and
units, to our key employees and outside directdnrfiaximum of 28,000,000 shares can be granted wthdeplan; approximately 3,619,013
shares were available for stock awards as of Mat¢l2013 . Awards that expire or are canceled witlielivery of shares generally become
available for issuance under the plans. We plasubonit a new equity incentive plan for shareholjgroval at our Annual Meeting of
Stockholders on May 9, 2013.

Stock Options -We have awarded performance-based stock optiocertain key employees. These options are subjasrtain vesting
requirements over a five -year period, based ordepany’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 stockpsexercise, we do not issue reloads
(restoration options) on the grants from 2011 adt22

The fair value of these options is established dasethe 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 leipgnsed based on the terms of the awards. As

8
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of March 31, 2013, unrecognized compensation esgeglated to stock options was $25.8 million . @ahwunt of future expense to be
recognized will be based on the company’s earmgng&/th and certain other conditions.

Restricted Stock Awards -We have awarded performance-based restricted shadeestricted units to certain key employeesranmd
employee directors. These restricted shares atricted units are subject to certain vesting regmients over a fiveyear period, based on t
company’s earnings growth. The awards also coméstrictions on the awardees’ ability to sell anisfer vested shares or units for a
specified period of time. The fair value of thebargs is established based on the market prickeoddte of grant, discounted for post-vesting
holding restrictions. The discounts have variednfrt? percent to 22 percent and are calculated usaglack-Scholes option pricing model -
protective put method. Changes in measured stack polatility and interest rates are the primagisons for changes in the discount. These
grants are being expensed based on the terms afvhels.

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

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

As of March 31, 2013, there is unrecognized corapgon expense of $141.7 million related to presipgranted 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 March 31, 2013

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

102,24 $ 5,16¢ $ 912

NOTE 7: LITIGATION

We are not subject to any pending or threatenigglibn other than routine litigation arising iretbrdinary course of our business operations,
including eight contingent auto liability casesr Bach legal proceedings, we have accrued an anticainteflects the aggregate liability
deemed probable and estimable, but this amourttisaterial 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 clairadarin many of these proceedings, and the diffiafipredicting the settlement value of
many of these proceedings, we are not able to atian amount or range of any reasonably posgilbl¢i@nal losses. However, based upon
our historical experience, the resolution of thesseedings is not expected to have a materiatteffe our consolidated financial position,
results of operations, or cash flows.

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 $676.4 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 Noterd ¢he remainder with cash on-hand.

9
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The following is a preliminary summary of the alition of purchase consideration to the estimated/édue 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 451,60
Other noncurrent assets 15,59¢
Total assets $ 819,26
Accounts payable $ (45,367
Accrued expenses (14,340
Other liabilities (83,15%)
Estimated net assets acquired $ 676,39¢

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 aathiming the Phoenix existing workforce and expesymergies from integrating their
business into C.H. Robinson. The goodwill will het deductible for tax purposes. Purchase accouistiognsidered preliminary, subject to
revision, mainly with respect to certain workingpital accounts, taxes, and goodwill, as final infation was not available as of March 31,
2013. We do not expect any revisions to the prelamj allocation of purchase price to have a mdtenpact on our consolidated financial
statements.

The measurement period adjustments during thedfiratter of 2013 to the previously recorded opehialgnces relate primarily to change
the allocation of purchase consideration to cemairounts based on continued resolution of cewtaitking capital adjustments with the
selling shareholders. The adjustments in first guarf 2013 resulted in a $1.5 million increasedoeivables, a $3.7 million increase in
goodwill, and a $10.6 million increase in othereassThe measurement period adjustments were eg@rdspectively as they are not
considered material to the consolidated finanditkesnents at December 31, 2012.

On an unaudited pro forma basis, assuming the Phaequisition had closed January 1, 2011, the éoetbresults of C.H. Robinson and
Phoenix would have resulted in revenues of $11lmifor the year ended December 31, 2011, andi$klion for the year ended
December 31, 2012, operating income of $729.6 anilind $707.4 million , and net income of $445.8iom and $610.7 milliorduring thos:
same periods, respectively.

The 2012 pro forma financial information includeustments for additional amortization expensedmmtifiable intangible assets of $13.6
million and incremental interest expense of $2.Rioni, eliminating non-recurring transactional fessional fees of $18.5 million and
contractual changes in compensation of $6.5 milliand tax effect impact of $6.9 million based om consolidated effective tax rate.

The 2011 pro forma financial information include§ustments for additional amortization expensedmmtifiable intangible assets of $16.3
million and incremental interest expense of $2.Bioni, eliminating non-recurring contractual chasgn compensation related expenses of
$4.1 million , and tax effect impact of $1.8 mitlidased on our consolidated effective tax rate.

For the quarter ended March 31, 2012, on an uredigito forma basis, assuming the Phoenix acquiditéa closed on January 1, 2011, the
combined results of C.H. Robinson and Phoenix wbalek resulted in revenues of $2.2 billion , opeeat

10
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income of $173.9 million , and net income of $10miflion . The first quarter 2012 pro forma finaakinformation includes adjustments
including additional amortization expense on idigdtie intangible assets of $4.1 million and incesttal interest expense of $0.7 million ,
and tax effect impact of $1.3 million based on camsolidated effective tax rate.

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 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 Ededat Funds Source, LLC ("EFS") for $302.5 milliomcash, subject to post-closing
adjustments. EFS acquired the assets and assumteit Gabilities of T-Chek.

For the quarter ended March 31, 2012, on an uredigito forma basis, assuming the T-Chek divestharckclosed on January 1, 2011, the
results of C.H. Robinson excluding T-Chek wouldéassulted in revenues of $2.5 billion , operatmgpme of $163.9 million , and net
income of $103.0 million .

We recorded a gain on the sale of the assets anitities of approximately $281.6 million duringetiiourth quarter of 2012. In conjunction
with the sale, we entered into two ten-year agrewsn@ith EFS: a money transfer services agreenmehtdasterCard 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 notltéa the operating results of T-Chek being acdedrior as a discontinued operation.

On October 1, 2012, we acquired all of the outstandtock of the operating subsidiaries of Apregjilstics 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 tatotssing adjustments. We recorded
$17.4 million of goodwill and other intangible asseelated to this acquisition. The goodwill wibitrbe deductible for tax purposes. The
results of operations and financial condition ofréghave been included in our consolidated findrstéiements since its acquisition date.
The results of our operations for 2012 were noteniaty impacted by this acquisition.

NOTE 9: CHANGES IN ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated other comprehensive loss is includatiénStockholders' investment on our condensedotidased balance sheet. The recor
balance, net of taxes, at March 31, 2013 and Dbeefil, 2012 was $11.6 million and $9.3 millioespectively. Accumulated other
comprehensive loss is comprised solely of foreigmency translation adjustment at March 31, 2018 @ecember 31, 2012.

In February 2013, the Financial Accounting Standd@dard issued guidance on the reporting of amaestassified out of accumulated ot
comprehensive income (loss). This guidance reqainesntity to report the effect of significant msdifications out of accumulated other
comprehensive income on the respective line itenmet income if the amount being reclassified ¢auned 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?p13, and is to be applied prospectively. Thelgnce required additional disclosures,
however it did not impact our results of operatidirsancial position or cash flows. During the gearended March 31, 2013, no amounts of
accumulated other comprehensive loss were redkedéifto net income.

11
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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 31, 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 relatigsepply. We also keep our personnel and other tipgraxpenses as variable as possible.
Compensation is performance-oriented and, for rmogiloyees in the branch network, based on thetability of their individual branch
office.

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

Our branch network. Our branch network is a competitive advantage.d¥uj 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 localkeaconditions, which is important in the transpticn 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 EuropdNdmember 2012, we acquired all of the
outstanding stock of Phoenix International Freigbtvices, Ltd, ("Phoenix"), an international frdifprwarder based in Chicago, lllinois.
Phoenix has a strong track record and diverse mgstbase in the international freight forwardindustry. This acquisition expanded our
global forwarding network.

Our branches work together to complete transactiodscollectively meet the needs of our custonfesslarge 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. Ouodwdtiyy 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 collaborathwither branch locations, and to utilize centedizupport resources to complete all facets of
the transaction.

Our people.Because we are a service company, our continueessiés dependent on our ability to continue te aird retain talented,
productive people, and to properly align our headt¢@nd personnel expense with our business. Gaddoeint grew by 215 employees
during the first quarter of 2013. Branch employaetsas a team in their sales efforts, customeicgrand operations. A significant portion of
many of our branch employees’ compensation is pedace-oriented, based on individual performanckthe profitability of their branch.
We believe this makes our employees more serviestad and focused on driving growth and maximiaffice productivity. All of our
managers and certain other employees who havdisatiresponsibilities are eligible to receive igawards 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 matffigrdnt 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. Our largest custorasrapproximately 3.4 percent of our total reverargsapproximately 2.2 percent of our
total net revenues.

Our contracted carriers. Our contracted carrier base includes motor cagriafsoads (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.

Our goals. Since we became a publicly-traded company in 180i7Jong-term compounded annual growth goal has iéepercent for net
revenues, income from operations, and earningstme. Although there have been periods where we hat achieved these goals, over the
period since 1997 we have exceeded this compougrd@eth goal in all three categories. Our expectatiothat over time, we will continue
achieve our longerm goal of 15 percent growth, but that we wilv@geriods in which we exceed that goal and peiliodgich we fall shori
We expect to reach our long-term growth primatilgotugh internal growth but acquisitions that fit guowth criteria and culture may also
augment our growth.
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RESULTS OF OPERATIONS
The following table summarizes our total revenugsédrvice line:

Transportation
Sourcing
Payment Services

Total

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

Transportation
Sourcing
Payment Services

Total

The following table summarizes our net revenuesdsyice line:

Transportation
Truck
LTL @
Intermodal
Ocean
Air
Customs
Other Logistics Services
Total Transportation
Sourcing
Payment Services
Total

(1) Less-than-truckload ("LTL")
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Three months ended March 31,

2013 2012 % change
$ 260318 $ 2,176,79 19.€ %
387,85. 359,73l 7.8%
3,23: 15,58 (79.9%
$ 299426° $ 2,552,111 17.2%

Three months ended March 31,

2013 2012
16.2% 16.%
8.2% 8.5%
81.2% 100.(%
15.2% 16.2%
Three months ended March 31,
2013 2012 % change
$ 268,60: $ 263,58: 1.9%
58,49: 51,821 12.€%
9,101 9,711 (6.9%
42,48¢ 15,76! 169.¢ %
16,76¢ 8,87: 89.C%
8,60¢ 3,40( 153.1%
17,19« 14,06: 22.2%
421,25: 367,21¢ 14.7%
31,84¢ 31,94: (0.9%
2,62¢ 15,583 (83.2%
$ 455,72: $ 414,74¢ 9.9%
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The following table represents certain statemehtgperations data, shown as percentages of ouenenues:

Three months ended March 31,

2013 2012

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

Personnel expenses 46.7% 44.2%

Other selling, general, and administrative expenses 16.2% 14.%%

Total operating expenses 63.(% 59.1%
Income from operations 37.(% 40.%
Investment and other income —% 0.1%
Income before provision for income taxes 37.(% 40.%
Provision for income taxes 14.2% 15.%%
Net income 22.1% 25.1%

Three Months Ended March 31, 2013 Compared to Three Months Ended March 31, 2012

Total revenues and direct costsOur consolidated total revenues increased 17.3peig the first quarter of 2013 compared to thet fi
quarter of 2012. Total Transportation revenueseiased 19.6 percent to $2.60 billion in the firsirger of 2013 from $2.18 billion in the first
quarter of 2012. This increase was driven by higledumes in many of our transportation modes aocemsed pricing to our customers,
including the impacts of higher fuel costs. Totatghased transportation and related services isede20.6 percent in the first quarter of 2
to $2.18 billion from $1.81 billion in the first quter of 2012. This increase was due to highernaekiin many of our transportation modes
and higher transportation costs, including the ictpaf higher fuel costs. Our Sourcing revenuedased 7.8 percent to $387.9 million in the
first quarter of 2013 from $359.7 million in thedi quarter of 2012. Purchased products sourcet$ale increased 8.6 percent in the first
quarter of 2013 to $356.0 million from $327.8 nailliin the first quarter of 2012. These increase®\ywemarily due to higher case volumes.
Our Payment Services revenue decreased 79.3 péocd®2 million in the first quarter of 2013 frail5.6 millionin the first quarter of 201
The decrease was due to the sale of substantibtif @ur Payment Services business, T-Chek, teti@ic Funds Source, LLC on October
16, 2012.

Net revenuesTotal Transportation net revenues increased 14cepeto $421.3 million in the first quarter of Z0ftom $367.2 milliorin the
first quarter of 2012. Our Transportation net rax@margin decreased to 16.2 percent in the firattquof 2013 from 16.9 percent in the first
quarter of 2012 largely driven by higher transpiwtacosts and higher fuel costs, partially offsgtan increase in transportation rates cha
to our customers. While our different pricing agaments with customers and contract carriers malery difficult to measure the precise
impact, we believe that fuel costs essentiallyagca pass-through in our truckload business. Twreiih times of higher fuel prices, our net
revenue margin percentage decreases, as it dig ifirst quarter of 2013.

Our truckload net revenues increased 1.9 perce2@8.6 million in the first quarter of 2013 frorA@3.6 million in the first quarter of 2012.
Truckload volumes increased approximately nine grarin the first quarter of 2013. We estimate thatacquisition of Apreo Logistics S.A.
(“Apreo”), which was completed in October 2012, wiouted approximately four percent to our volurmevgth in the first quarter of 2013.
The Apreo business has a large number of shortdoinents in Poland. Truckload net revenue matgareased in the first quarter of 2013
compared to the first quarter of 2012, due pringddlincreased cost of capacity and an increa$eeirprices, partially offset by increased
rates charged to our customers. Excluding the astidnimpact of the change in fuel, on averagetrogkload rates increased approximately
1.5 percent in the first quarter of 2013. Our tloekl transportation costs increased approximaté&p@rcent, excluding the estimated imp.
of the change in fuel.

Our LTL net revenues increased 12.9 percent toBb®@lion in the first quarter of 2013 from $51.8lkon in the first quarter of 2012. LTL
shipment volumes increased approximately 12 peiioghte first quarter of 2013 compared to the fipsarter of 2012.

Our intermodal net revenue decreased 6.3 percé.fomillion in the first quarter of 2013 from $million in the first quarter of 2012, was
largely due to decreased net revenue margin ananetleclines. Our net revenue margin decline wagaa change in our mix of business
and increased cost of capacity.

Our ocean transportation net revenues increase® p&écent to $42.5 million in the first quarter2@fl3 from $15.8 million in the first
quarter of 2012. The increase was primarily dueuoacquisition of Phoenix in November 2012.
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Our air transportation net revenues increased [8&.€ent to $16.8 million in the first quarter ofl20from $8.9 million in the first quarter of
2012. The increase was primarily due to our actioisdf Phoenix.

Our customs net revenues increased 153.1 perc&8t@anillion in the first quarter of 2013 from &3nillion in 2012. The increase was
primarily due to our acquisition of Phoenix.

Other logistics services net revenues, which inelwidnsportation management services, warehouemysmall parcel, increas2a.3 percer
to $17.2 million in the first quarter of 2013 frddd4.1 million in the first quarter of 2012. Thichease was primarily due to transaction
increases in our transportation management services

Sourcing net revenues decreased 0.3 percent t8 #8llion in the first quarter of 2013 from $31.9lkon in the first quarter of 2012. This
decrease was primarily due to decreased net revaatgin, partially offset by increased volumes. @errevenue margin decreased to 8.2
percent in the first quarter of 2013 from 8.9 patda the first quarter of 2012.

Payment Services net revenues decreased 83.2 per&h6 million in the first quarter of 2013 frad15.6 millionin the first quarter of 201
Approximately $12.8 million of this decrease is doghe divestiture of T-Chek on October 16, 2012.

Operating expensesOperating expenses increased 17.1 percent to $28Midn in the first quarter of 2013 from $245.4lkon in the first
quarter of 2012. Operating expenses as a perceafags revenues increased to 63.0 percent initstequarter of 2013 from 59.1 percent in
the first quarter of 2012. During the first quardgi2013, operating expenses grew faster thanavenues primarily as a result of the impac
Phoenix operations. Phoenix has a higher operatipgnse to net revenue ratio than C.H. Robinsomilsésrically experienced.

For the first quarter, personnel expenses increaSeétpercent to $212.6 million in 2013 from $18Mlion in 2012. This was due to an
increase in our average headcount of approxim&telyercent, related primarily to the acquisitioh®boenix and Apreo in the fourth quarter
of 2012. We estimate that our average headcoudlidirng acquisitions, increased approximately miaecent in the first quarter of 2013
compared to 2012. In addition, during the firstigeiaof 2013, there was additional payroll tax ppeoximately $3 million related to the
delivery of previously vested restricted equity asga The personnel expense increase was partifdlgtdy declines in 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 first quarter, other selling, general, addinistrative expenses increased 20.4 percert4ai$nillion in 2013 from $61.8 million in
2012. This increase was driven primarily by Phoamgrations, partially offset by the divestitureTe€Chek. For the first quarter, acquisition
amortization expense increased to $5.0 millionGa2from $0.8 million in 2012. This increase wawein by the amortization of the definite-
lived intangible assets recorded in connection withacquisition of Phoenix.

Income from operations.Income from operations decreased 0.5 percent t8.316illion in the first quarter of 2013 from $169illion in
the first quarter of 2012. This includes a decredsgpproximately $5.7 million related to the ditiege of T-Chek and also reflects an
increase in operating expenses. The decreaseamafrom operations was partially offset by ané@ase in net revenues. Income from
operations as a percentage of net revenues dedrea3€.0 percent in the first quarter of 2013 fré@9 percent in the first quarter of 2012.

Investment and other (expense) incoménvestment and other (expense) income decreasetbis of $0.1 million in the first quarter of
2013 compared to income of $0.2 million in thetfysarter of 2012. The change is due primarilyh®interest expense related to the
borrowings on our credit facility.

Provision for income taxesOur effective income tax rate was 38.7 percentHerfirst quarter of 2013 and 37.3 percfamtthe first quarter ¢
2012. The effective income tax rate for both pesigdgreater than the statutory federal incomeaasxprimarily due to state income taxes,
of federal benefit.

Net income.Net income decreased 3.0 percent to $103.3 miifiche first quarter of 2013 from $106.5 milliontime first quarter of 2012.
Basic and diluted net income per share decreasegoetcent to $0.64 from $0.65 .
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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 to assist usamtinuing to fund working capital, capital expemndeés, dividends, and share repurchases. Cash
and cash equivalents totaled $159.9 million andd$¥2nillion as of March 31, 2013 and December 31,2 Cash and cash equivalents held
outside the United States totaled $88.6 million $h@3.3 million as of March 31, 2013 and Decemlier2®12. Working capital at March 31,
2013 and December 31, 2012 was $441.2 million @44 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 the changes in thelbwearket yields of high-quality, short-term irstments.

Cash flow from operating activities.We used $58.1 million and generated $77.1 millibonash flow from operations during the three
months ended March 31, 2013 and 2012. During teeduarter of 2013, our cash flow from operatidasreased 175.3 percent comparec
3.0 percent decrease in net income. During thedirarter of 2013, we used $111.8 million to fuhd payment of income taxes, primarily
related to the gain recognized on the divestitfirE-Ghek.

Cash used for investing activitiesWe used $10.1 million and $13.8 million of cashihia first quarter of 2013 and 2012 for investing
activities. This was primarily for investments iformation technology equipment to support our apeg systems, including the purchase
and development of software. These informationretdgy investments are intended to improve efficies and help grow the business.

Cash used for financing activitiesWe generated $18.6 million and used $125.3 miltiboash flow for financing activities in the first
quarter of 2013 and 2012.

In the first quarter of 2013, we had net borrowin§$137.0 million. On October 29, 2012, we entdared a senior unsecured revolving credit
facility for up to $500 million with a $500 millioaccordion feature, of which $390.0 million wasstatding as of March 31, 2013. The
purpose of this facility was to partially fund thequisition of Phoenix and will assist us in couiirg to fund working capital, capital
expenditures, dividends, and share repurchasesanteg under the facility carry an interest rateetiam our total funded debt to total
capitalization, as measured at the end of eachieryand are based on a spread over LIBOR forandgtg balances. In addition, there is a
commitment fee on the average daily undrawn statedunt under each letter of credit issued undefattity. We were in compliance with
all of the credit facility's debt covenants as cdrigh 31, 2013.

We used $56.5 million and $54.7 million to pay cdshdends in the first quarter of 2013 and 2018e Tncrease in 2013 was due to an
increase in our quarterly dividend rate to $0.3301.3 from $0.33 per share in 2012, partially dffsea decrease in outstanding shares.

We used $46.9 million and $7.1 million to acquinauies from employees to pay their withholding tevessilting from the delivery of
restricted equity in the first quarter of 2013 &d.2.

We used $45.0 million and $65.5 million on shaggurehases in the first quarter of 2013 and 2012. déctrease in 2013 was due to a 20
percent decrease from the number of shares remedha 2012 and an 11 percent decrease in thegevprice per share repurchased. We are
currently purchasing shares under the 2012 authtosiz of 10,000,000 shares. As of March 31, 20i&rg were 9,955,888 shares remaining
under this authorization. The number of sharesepenchase, if any, during future periods will vAased on our cash position, potential uses
of our cash, and market conditions.

Assuming no change in our current business planage@ment believes that our available cash, togettierexpected future cash generated
from operations, and the amount available undercredit facility will be sufficient to satisfy owmticipated needs for working capital, capital
expenditures, and cash dividends in future peridésalso believe we could obtain funds under limfesredit on short notice, if needed.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our condensed consolidated financial statementsdeaccounts of the company and all majority-owswolsidiaries. 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 reprtbe 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 NoteSonsolidated Financial Statements in our AnnugldReon Form 10-K for the year ended
December 31, 2012, includes a summary of the stgmif accounting policies and methods used in thpgration of our consolidated
financial statements. The following is a brief dission of our critical accounting policies and resties.

Revenue recognitionTotal revenues consist of the total dollar valug@dds and services purchased from us by custoietsevenues are
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 rdnolegeods are delivered. At that time, our obliad 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 managemere@eded 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 $pezistomer collection issues that we have idedifThe allowance of $35.4 million as of
March 31, 2013 increased compared to the allowah$84.6 million as of December 31, 2012. This @&se was primarily due to growth in
our accounts receivable balance. We believe tigatetborded 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 valuéhefdnterprise-wide reporting unit
substantially exceeds the book value; thereforbawe determined that there is no indication of gathdmpairment as of March 31, 2013.

Stock-based compensatiornThe 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@etrto 22 percent and are calculated using thekBaholes option pricing model. Chan
in the measured stock price volatility and interages are the primary reason for changes in $wodnt. For grants of options, we use the
Black-Scholes option pricing model to estimateftiievalue of share-based payment awards. Therdatation of the fair value of share-
based awards is affected by our stock price andgveer of assumptions, including expected volatiktypected life, riskree interest rate, al
expected dividends.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We had $159.9 million of cash and investments onch&1, 2013, consisting entirely of cash and eaghivalents. Although these
investments are subject to the credit risk of #seieér, we manage our investment portfolio to limoit exposure to any one issuer. Substan
all of the cash equivalents are in demand accowititisfinancial institutions. The primary marketk$sassociated with these investments are
liquidity risks.

We are a party to a credit agreement with variensglérs consisting of a $500 million revolving Idanility. Interest accrues on the revolving
loan at variable rates based on LIBOR or "primeisghe applicable add-on percentage as defineblla#¢h 31, 2013, there was $390.0
million outstanding on the revolving loan.

A hypothetical 100-basis-point change in the irgerate would not have a material effect on ouniegis. We do not use derivative financial
instruments to manage interest rate risk or towdpéx on future changes in interest rates. A nsaterest 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 controls and 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 tperaf our disclosure controls and proceduregiéfed in Rule 13a-15(e) under the
Securities Exchange Act of 1934 (the “Exchange A&ased upon that evaluation, the Chief Execufifecer and Chief Financial Officer
concluded that, as of the end of the period covbyetthis report, our disclosure controls and proces were effective.

(b) Changesin internal controls over financial reporting.

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

As previously announced, we acquired Apreo and Rikaturing the fourth quarter of 2012. We have fodlyy evaluated any changes in
internal control over financial reporting assodibtgth these acquisitions and therefore any mdtehianges that may result from these
acquisitions have not been disclosed in this repdet intend to disclose all material changes resufrom these acquisitions within or prior
to the time of our first annual assessment of iidtecontrol 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.

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 phaises by the company during the quarter ended Maigt2013 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®
January 1, 2013—January 31, 2013 698,45: $ 66.0¢ — 10,827,44
February 1, 2013—February 28, 2013 347,89( 58.0¢ 355,89 10,471,54
March 1, 2013—March 31, 2013 517,24¢ 58.1:% 515,65¢ 9,955,88:!
First quarter 2013 1,563,59. $ 61.6¢ 871,55! 9,955,88:!

(1) The total number of shares purchased includases purchased under the authorizations desdoifled, 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}@res of our common stock. As of
March 31, 2013, there were 9,955,888 shares rentpimider the 2012 authorization. During the finsaiger of 2013, we repurchased the
remaining 827,443 shares that were remaining uth@e2009 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:

31.1 Certification of the Chief Executive Officer pursudo Section 302 of the Sarbanes-Oxley Act of 2002
31.z Certification of the Chief Financial Officer pursudo 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 om10-Q of the Company for the period ended M&th2013, 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 May 9320

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.

May 9, 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.

May 9, 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. Radon Worldwide, Inc. (the “Company”) on Form 10f@) the period ended March 31,
2013 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), |, Johiehoff, Chief Executive Officer of
the Company, certify, pursuant to 18 U.S.C. 81380adopted pursuant to Section 906 of the Sarb@xkes- Act of 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

May 9, 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. Radon Worldwide, Inc. (the “Company”) on Form 10f@) the period ended March 31,
2013 as filed with the Securities and Exchange Csion on the date hereof (the “Report”), |, Chadlimdbloom, Chief Financial Officer
of the Company, certify, pursuant to 18 U.S.C. 813t adopted pursuant to Section 906 of the Sask@nley Act of 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

May 9, 2013



