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company (as defined in Rule 12b-2 of the Exchang®: A
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Securities ToBe Offering Price Aggregate Amount of
ToBeRegistered Registered (1)(2) Per Share (3) Offering Price (3) Registration Fee (3)
Common Stock, $.10 par value | 7,099,402 $59.28 $201,552,00( $27,491.7(

(1) As described in the Explanatory Note in thigisgration statement, the number of shares of comstack, par value $.10 per share (the
“Common Stock”) registered hereby consists of (4P8,000 shares being registered for the first panesuant to the C.H. Robinson
Worldwide, Inc. 2013 Equity Incentive Plan (the 130Plan”), plus (b) 3,679,431 shares (the “Previdbares”) that were available for
future awards under the C.H. Robinson Worldwide, 997 Omnibus Stock Plan (as amended May 18,)3@896“1997 Plan”) as of
May 9, 2013, the date of shareholder approval @213 Plan, and that now may be issued underdh@ Rlan and (c) 19,971 shares



(2)
(3)

(4)

that became available for new awards under the Pldi3as of July 31, 2013 due to outstanding awander the 1997 Plan as of

May 9, 2013 expiring, being forfeited or terminatedsettled in cash (the “Forfeited Shares” amggetber with the Previous Shares, the
“Carryover Shares”). The Carryover Shares wereipusly registered on Form S-8 filed with the Seitesiand Exchange Commission
on November 6, 2008 (Registration No. 333-15518§)ost-effective amendment to that registratiotesteent on Form S-8 to
deregister the Carryover Shares is being filederopbraneously with the filing of this registratistatement. The shares listed above
reflect all stock splits of the Company effectiteaugh the date of this filing

This registration statement also will cover anyitiddal shares of Common Stock that become issuafdier the 2013 Plan by reasor
the operation of the ar-dilution provisions of the employee benefit plarsciéed in this registration stateme

Estimated solely for the purpose of determiningrdggstration fee pursuant to Rule 457(h) underSeeurities Act of 1933 based on
average of the high and low sale prices per shateedRegistrant’'s Common Stock as quoted on th&RNAQ National Market on
September 13, 2013. The Registrant is paying ragish fees solely with respect to the 3,400,00reh of Common Stock being newly
registered hereby. The registration fee with resfmethe Carryover Shares was paid in connectidh thie filing of the registration
statement on Form-8 described in footnote 1 aboy

Includes corresponding rights to acquire C.bbiRson Worldwide, Inc. preferred stock pursuarthidAmended and Restated Rights
Agreement between the Company and Wells Fargo Beatkonal Associatior




C.H. ROBINSON WORLDWIDE, INC.
EXPLANATORY NOTE

The shareholders of C.H. Robinson Worldwide, Itiee (Company”) approved the Company’s 2013 Equitsehtive Plan (the “2013
Plan™) on May 9, 2013 (the “Approval Date”). Undbe 2013 Plan, the following shares of common stpek value $.10 per share
(“Common Stock”) are available for issuance thedeun(a) 3,400,000 shares (the “New Shares”), 78431 shares remaining available
for future grants under the Company’s 1997 Omnibiegk Plan (as amended May 18, 2006) (the “199@"P&s of the Approval Date (the
“Previous Shares”) and (c) 19,971 shares that be@amilable for new awards under the 2013 Plarf dslp 31, 2013 due to outstanding
awards under the 1997 Plan as of the Approval Bgpéing, being forfeited or terminated, or settlectash (the “Forfeited Shares” and
together with the Previous Shares, the “Carryover&s”). In addition, the number of shares of Comi&tock available for issuance under
the 2013 Plan will be increased by the number dftamhal shares subject to awards (made under@i8& Plan or that were outstanding under
the 1997 Plan on the Approval Date) that expire farfeited, or are settled in cash. The Compaaythority to grant new awards under the
1997 Plan terminated upon shareholder approvdieof013 Plan on the Approval Date.

The purpose of this registration statement is ¢ister the New Shares and the Carryover Sharestiéwa shares of Common Stock
registered under the 1997 Plan may become availabfature grants under the 2013 Plan if awarddenander the 1997 Plan that were
outstanding on the Approval Date (other than thddited Shares) expire, are forfeited, or are eétith cash. Such shares may be registered
for issuance under the 2013 Plan pursuant to sukségegistration statements.

PART 11

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously filed (File Na00-23189) with the Commission pursuant to the Béesi Exchange Act of 1934
(the “Exchange Act”) are, as of their respectiveedaincorporated by reference in this registrasiatement:

(a) The Annual Report on Form 10-K of the Compantifie fiscal year ended December 31, 2012 (whicbrporates by
reference certain portions of the Company’s defiaiproxy statement for the Company’s 2013 Annuaklithg of Stockholders);

(b) All other reports filed pursuant to Sectiond)3¢r 15(d) of the Exchange Act since the end effikcal year covered by the
Annual Report referred to in (a) above (other tidormation deemed to have been “furnished” rathan “filed” in accordance with
the Commission’s rules); and

(c) The description of the Company’s Common Stamktained in the registration statement on Form et on October 9, 1997
(File No. 000-23189), and all amendments and regdoed for the purpose of updating such descriptio

In addition, all documents filed by the Companyguant to Sections 13(a), 13(c), 14, or 15(d) ofEkehange Act after the date of this
registration statement and before the filing obatgeffective amendment (other than informatiomdee to have been “furnished” rather than
“filed” in accordance with the Commission’s rulélsat indicates that all shares of Common Stockreffdnave been sold, or that deregisters
all shares of Common Stock then remaining unsdidll e deemed to be incorporated by referencarnid,to be a part of, this registration
statement from the date of filing of those docuraent



Any statement contained in a document incorporatedeemed to be incorporated, by reference heteiit be deemed to be modified
or superseded for purposes of this registraticieistant to the extent that a statement containeairher incorporated herein by reference ¢
any other subsequently filed document that is dieismed to be incorporated by reference hereinfiasdir supersedes that statement. Any
statement so modified or superseded shall not bmed, except as so modified or superseded, toittdast part of this registration
statement.

Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Expertsand Counsel.
Not Applicable.

Item 6. Indemnification of Directors and Officers.

The Certificate of Incorporation of the Companywpdes that a director of the Company shall not &esgnally liable to the Company
its stockholders for monetary damages for breadtdo€iary duty as a director, except for liabiliiy for any breach of the director’s duty of
loyalty to the Company or its stockholders, (iij fats or omissions not in good faith or which ilwedintentional misconduct or a knowing
violation of law, (iii) under Section 174 of the Rerare General Corporation Law (the “DGCL") or (f@y any transaction from which the
director derived any improper personal benefit.

The Certificate of Incorporation of the Company\pdes that to the full extent permitted by law ©empany shall indemnify and
advance expenses to any person who is or wasadti officer of the Company, and may, but shall be obligated to, indemnify and
advance expenses to any employee or agent of timp&ty, and shall or may, as applicable, indemnmify @erson serving at the request ol
Company as a director, officer, employee or agéanother corporation or of a partnership, joinhtuge, trust or other enterprise, against
liabilities which may be incurred by such persorrégson of (or arising in part from) such capacity.

The Company’s Certificate of Incorporation providieat its directors are not personally liable fogdrhes of fiduciary duties to the
fullest extent permitted by the Delaware Generap@mtion Law. These limitations of liability do napply to liabilities arising under federal
securities laws and do not affect the availabiityquitable remedies such as injunctive reliefescission.

Section 102(b)(7) of the Delaware General Corporatiaw permits a corporation to provide in its iete of incorporation that a
director of the corporation shall not be personbdiigle to the corporation or its stockholdersfwnetary damages for breach of fiduciary
duties as a director, except for liability for any:

. breach of a direct’s duty of loyalty to the corporation or its stoclders;
. act or omission not in good faith or that involetentional misconduct or a knowing violation ofvie
. unlawful payment of dividends or redemption of ssaior

. transaction from which the director derives an iogar personal bene

Section 145 of the DGCL authorizes the indemniftzabf directors and officers against liability inced by reason of being a director
or officer and against expenses (including attoshfges), judgments, fines and amounts paid iesatint actually and reasonably incurred in
connection with any action, suit, or proceedingks®gto establish such liability, in the case dfdkparty claims, if the officer or director
acted in good faith and in a manner he



reasonably believed to be in or not opposed tdést interests of the corporation, and in the csetions by or in the right of the
corporation, if the officer or director acted inagbfaith and in a manner he reasonably believdxtim or not opposed to the best interests of
the corporation and if such officer or directorlshat have been adjudged liable to the corporatiotiess, despite the adjudication of liabil

a court otherwise determines. Indemnification &sauthorized with respect to any criminal actiopmceeding where, in addition to the
above, the officer or director has no reasonahlse#o believe his conduct was unlawful.

The above discussion of the Company’s Certificht@eorporation, Bylaws and Section 145 of the DGE€lonly a summary and is
qualified in its entirety by the full text of eacoiithe foregoing.

Item 7. Exemption from Registration Claimed.

Not Applicable.

Item 8. Exhibits.

4.1  Certificate of Incorporation of the Company (as adex on May 15, 2012 and incorporated by referémé&sxhibit 3.1 to the
Registrar’s Current Report on Forn-K, filed May 15, 2012

4.z  Bylaws of the Company (Incorporated by referencExbibit 3.2 to the Registrant’s Registration Sta¢éat on Form S-1 filed on
August 15, 1997, Registration No. -33731)

4.2 Amended and Restated Rights Agreement betweendhgény and Wells Fargo Bank, National Associatlondrporated by
reference to Exhibit 4.1 to the Regist’'s Current Report on Forn-K, filed September 10, 200

5.1  Opinion of Faegre Baker Daniels LLP, counsel fa& Registran
23.1  Consent of Faegre Baker Daniels LLP (containedxiniliit 5.1 to this Registration Stateme
23.z  Consent of Independent Registered Public Accourfing (Deloitte & Touche LLP
23.2  Consent of Independent Registered Public Accouriing (Grant Thornton LLP
24.1  Powers of Attorne

99.1  C.H. Robinson Worldwide, Inc. 2013 Equity IncentRkan (incorporated by reference to Exhibit 10.1thesCompany’s Current
Report on Form-K, filed on May 14, 2013

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:
() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectid(a}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chandpe informatiol
set forth in the registration statement. Notwithsliag the foregoing, any increase or decreaselumve of securities offered (if tl
total dollar value of securities offered would eateed that which was registered) and any devidttwon the low or high end of
the estimated maximum offering range may be redlidat the form of prospectus filed with the Sedesiand Exchange
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than a twenty percent
change in the maximum aggregate offering pricdas#t in the “Calculation of Registration Fee” tabh the effective registration
statement; and



(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration
statement or any material change to such informatidhe registration statement;

provided , however , that paragraphs (A)(1)(i) and (A)(1)(ii) do nqupdy if the information required to be includedarpost-effective
amendment by those paragraphs is contained indderieports filed with or furnished to the Secwstiand Exchange Commission by the
registrant pursuant to Section 13 or Section 16{dhe Securities Exchange Act of 1934 that areiiporated by reference in the registration
statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each post@ie amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initibna fide offering thereof.

(3) To remove from registration by means of a mfgetiveamendment any of the securities being registeradhalemain unsol
at the termination of the offering.

B. The undersigned registrant hereby undertakdsftirgourposes of determining any liability undlee Securities Act of 1933, each
filing of the registrant’s annual report pursuanBiection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit (damnual report pursuant to Section 15(d) of teeusities Exchange Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationns&terelating to the securities offered
herein, and the offering of such securities at tina¢ shall be deemed to be the inibaha fide offering thereof.

C. Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pernhitbedirectors, officers and controlli
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isregj@ublic policy as expressed in the Securities@ 1933 and is, therefore,
unenforceable. In the event that a claim for inddication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrideof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being rtegésl, the registrant will, unless in the
opinion of its counsel the matter has been selijedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 dmab duly caused this Registration Statement togmed on its behalf by the undersigned,
thereunto duly authorized, in the city of Eden ReaiState of Minnesota on September 18, 2013.

C.H. ROBINSON WORLDWIDE, INC

By /s/ Ben G. Campbell
Ben G. Campbe
Vice President, General Counsel and Secretary

Pursuant to the requirements of the SecuritiesoA&833, this Registration Statement on Form S<s8lieen signed below on
September 18, 2013 by the following persons irctiygacities indicated:

Title

*

John P. Wiehof

*

Chad M. Lindbloornr

*

Scott P. Anderso

*

Robert Ezrilov

*

Wayne M. Fortur

*

Mary J. Steele Guilfoili

*

Jodee Kozlal

*

David W. MacLennal

*

ReBecca Koenig Rolo

*

Brian P. Shor

*

James B. Stak

Chief Executive Officer and Chairman of the Board
(Principal Executive Officer)

Senior Vice President and Chief Financial Officer

(Principal Financial Officer and Principal AccourdiOfficer)

Director

Director

Director

Director

Director

Director

Director

Director

Director

*By: /s/ Ben G. Campbell
Ben G. Campbe
Attorney-in-fact
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EXHIBIT 5.1
Faegre Baker Daniels LLP
90 South Seventh Street
Minneapolis, Minnesota 55402
Telephone (612) 766-7000
Facsimile (612) 766-1600

September 18, 2013

C.H. Robinson Worldwide, Inc.
14701 Charlson Road
Eden Prairie, Minnesota 55347

Ladies and Gentlemen:

We are acting as counsel for C.H. Robinson Worléwidc., a Delaware corporation (the “Company”¥démnection with its filing with
the Securities and Exchange Commission (the “Cosiong), under the Securities Act of 1933, as amedr(tlee “Act”), of a Registration
Statement on Form S-8, including any amendmentstilié¢the “Registration Statement”). The registnatStatement relates to the offering of
up to 7,099,402 shares of common stock, par vall@ j$er share, of the Company (the “Shares”) puntsisethe Company’s 2013 Incentive
Plan (the “Plan”). This opinion letter is furnishidyou for filing with the Commission pursuantltem 601 of Regulation S-K promulgated
under the Act.

In reaching the opinion stated in this letter, ve@énreviewed originals and copies of the RegistnraBtatement, the Plan, the Certificate
of Incorporation and the Bylaws of the Company,Bloard of Directors and stockholders resolutionsraging the Plan and authorizing the
issuance of the Shares, and such other documewts have considered relevant. We have assumedhalt:information contained in all
documents that we have reviewed is correct; (ii3ighatures on all documents that we have revieavedyenuine; (iii) all documents
submitted to us as originals are true and comp{ateall documents submitted to us as copiesrae and complete copies of the originals
thereof; (v) each natural person signing any docurtiet we have reviewed had the legal capacitiotso; and (vi) each natural person
signing in a representative capacity any docuntattwe have reviewed had authority to sign in staghacity.

Based on the forgoing, it is our opinion that @teassary corporate action on the part of the Coynpas been taken to authorize the
issuance and sale of the Shares and that, whesdissul sold in accordance with the Plan, the Shetielse legally and validly issued, fully
paid and nonassessable under the current lawe @&tttte of Delaware.

The foregoing opinions are limited to the Generatg@ration Law of the State of Delaware. While we @aot licensed to practice law in
the State of Delaware, we have reviewed applicpldeisions of the Delaware General Corporation leeswe have deemed appropriate in
connection with the opinion.

We consent to the filing of this opinion as Exhibit to the Registration Statement.
Very truly yours,
FAEGRE BAKER DANIELS LLP

By: /s/ Douglas P. Long
Douglas P. Lony




EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our reptated March 1, 2013, relating to the
consolidated financial statements and financiakstant schedule of C.H. Robinson Worldwide, Inad the effectiveness of C.H. Robinson

Worldwide, Inc.’s internal control over financiaporting, appearing in the Annual Report on ForaKild@f C.H. Robinson Worldwide, Inc.
for the year ended December 31, 2012.

/s/ Deloitte & Touche LLF
Minneapolis, Minnesot
September 18, 201



EXHIBIT 23.3

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our report dated September 14, @Xt2pt as to note B, which is as of August 13,320With respect to the consolidated
financial statements of Phoenix International Anegervices, Ltd. (an Illinois corporation) and Sidlaries included in the C H Robinson
Worldwide, Inc. Form 8-K/A. We hereby consent te thcorporation by reference of said report in Régistration Statement of C.H.
Robinson Worldwide, Inc. on Form S-8.

/sl Grant Thornton LLI
Chicago, lllinois
September 18, 201



Exhibit 24.1
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constiung®ppoints Ben
G. Campbell and Troy Renner, and each of themytidersigned’s true and lawful attorneys-in-fact agdnts, each acting alone, with the
powers of substitution and revocation, for the usigmed and in the undersigned’s name, place aadisin any and all capacities, to sign a
Registration Statement on Form S-8, and any anahatindments (including post-effective amendmehtsketo, relating to the offering of
shares of common stock of C.H. Robinson Worldwide, pursuant to the 2013 Equity Incentive Plaramended, to file the same, with all
exhibits thereto and other documents in connedlierewith, with the Securities and Exchange Comimrisgranting unto such attorneys-in-
fact and agents, and each of them, full power aridlagity to do and perform each and every act Aimdjtrequisite or necessary to be done in
and about the premises, as fully to all intents umghoses as the undersigned might or could derisom, hereby ratifying and confirming all
that such attorneys-in-fact and agents or anyettor their substitute or substitutes, may lawfdth or cause to be done by virtue hereof.

IN WITNESS WHEREOF, this Power of Attorney has bse&mned as of this 8 day of August, 2013, by the following persons:

Name Title
/s/ John P. Wiehoff Chief Executive Officer and Chairman of the Board
John P. Wiehof (Principal Executive Officer)
/s/ Chad M. Lindbloom Senior Vice President and Chief Financial Officer
Chad M. Lindbloorr (Principal Financial Officer and Principal AccourgiOfficer)
/s/ Scott P. Anderson Director
Scott P. Anderso
/sl Robert Ezrilov Director
Robert Ezrilov
/s Wayne M. Fortun Director
Wayne M. Fortur
/s/ Mary J. Steele Guilfoile Director
Mary J. Steele Guilfoili
/s/ Jodee Kozlak Director
Jodee Kozlal
/s/ David W. MacLennan Director
David W. MacLennai
/s/ ReBecca Koenig Roloff Director

ReBecca Koenig Rolo

/s/ Brian P. Short Director
Brian P. Shor
/s/ James B. Stake Director

James B. Stak



