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PART |

ITEM 1. BUSINESS
Overview

C.H. Robinson Worldwide, Inc. (“C.H. Robinson,” &ltompany,” “we,” “us,” or “our”) is one of the Igest third party logistics companies in
the world with 2012 consolidated total revenue$f.4 billion. We are a service company. We provideght transportation services and
logistics solutions to companies of all sizes, inide variety of industries. During 2012, we hanbdégproximately 11.5 million shipments ¢
worked with more than 42,000 active customers. \Warate through a network of 276 offices, which ak lsranches, in North America,
Europe, Asia, South America, and Australia. We haenxeloped global transportation and distributietworks to provide transportation and
supply chain services worldwide. As a result, weehthe capability of facilitating most aspectstof supply chain on behalf of our custom

As a third party logistics provider, we cultivatentractual relationships with a wide variety ofnisportation companies, and utilize those
relationships to efficiently and cost effectivetgrisport our customers’ freight. We have contrdaelationships with approximately 56,000
transportation companies, including motor carrieatoads (primarily intermodal service provideraiy freight and ocean carriers. Depenc
on the needs of our customer and their supply afegjnirements, we select and hire the appropniatesportation for each shipment. Our
model enables us to be flexible, provide solutittrag optimize service for our customers, and mina@raur asset utilization risk. As an
integral part of our transportation services, wevjite a wide range of value-added logistics sesyisach as freight consolidation, supply
chain consulting and analysis, optimization, arnmbréng.

In addition to transportation, we provide sourcéggvices (“Sourcing”). Our Sourcing business isnariily the buying, selling, and marketing
of fresh produce. It was our original business wivenvere founded in 1905. The foundation for muthuw logistics expertise can be traced
to our significant experience in handling prodund gemperature controlled commodities. We supmgHrproduce through our network of
independent produce growers and suppliers. Ouores include grocery retailers and restaurantgjyme wholesalers, and foodservice
distributors. In many cases, we also arrange thistios and transportation of the products weaedl provide related supply chain services
such as replenishment, category management, araghamglising. We have developed proprietary brangsaduce and have exclusive
licensing agreements to distribute fresh produ@keunonsumer recognized brand names. The produdtleefee brands is sourced through our
preferred grower network and packed to order thnar@ntract packing agreements. We have instituteditgy assurance and monitoring
procedures with each of these preferred growers.

Historically, we provided fee-based payment sewvi¢@ayment Services") primarily through our sulasig T-Chek Systems, Inc., ("T-
Chek"). T-Chek provided a variety of payment mamagt and business intelligence services primasiljnotor carrier companies and to fuel
distributors. Those services included funds tran$éel purchasing, and online expense managerfkenmost of these services, T-Chek
charged a fee per transaction. On October 16, 20820ld substantially all of the assets and temsél certain liabilities of T-Chek to
Electronic Funds Source, LLC ("EFS"). We expeatdatinue to generate Payment Services revenuestireirash advance option we offer
our contracted carriers through continued agreesneith T-Chek.

Our flexible business model has been the main ddfeur historical results and has positionedarscbntinued growth. One of our
competitive advantages is our branch network of &fi6es. Our branch employees are in close prayitoi both customers and
transportation providers, which gives them broadvkedge of their local markets and enables theregpond quickly to customers’ and
transportation providers’ changing needs. Branchleyees act as a team in their sales efforts, metservice, and operations. A significant
portion of most branch employees’ compensatioreréopmance-oriented, based on the profitabilityhafir branch and their contributions to
the success of the branch. We believe this makesrmployees more service-oriented and focused imindrgrowth and maximizing office
productivity.

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. Ouodutiyy of providing services is very
similar across all branches. The majority of owbgll 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.

Historically, we have grown primarily through intat growth, by growing market share through theitamdof new customers and expanding
relationships with our current customers, adding services, expanding our market presence and tipesaylobally, and hiring additional
salespeople. We have augmented our growth throelgbts/e acquisitions. In October 2012, we
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acquired all of the outstanding stock of the opegasubsidiaries of Apreo Logistics S.A. ("Apread)leading freight forwarder based in
Warsaw, Poland. This acquisition enhances our loackcapabilities in Europe. In November 2012, wguéired all of the outstanding stock
Phoenix International Freight Services, Ltd, ("Ptig8, an international freight forwarder baseddhicago, lllinois. Phoenix has a strong
track record and diverse customer base in thenat@nal freight forwarding industry. This acquisit expanded our global forwarding
network.

Our net revenues are our total revenues less paedheansportation and related services, includargracted motor carrier, rail, ocean, air,
and other costs, and the purchase price and semétsed to the products we source. Our net reagate the primary indicator of our ability
to source, add value, and sell services and predhat are provided by third parties, and we cadidem to be our primary performance
measurement. Accordingly, the discussion of oulte®f operations focuses on the changes in durevenues.

Transportation and Logistics Services

C.H. Robinson provides freight transportation agldted logistics and supply chain services. Owises range from commitments on a
specific shipment to much more comprehensive aredjiated relationships. We execute these servitenitments by hiring and training
people, developing proprietary systems and teclyygboocesses, and utilizing our network of subamied transportation providers,
including contract motor carriers, railroads, ag@idht carriers, and ocean carriers. We make atmothe difference between what we charge
to our customers for the totality of services pdad to them and what we pay to the transportationigers to handle or transport the freight.
While industry definitions vary, given our extersisubcontracting to create a flexible network dfisons, we are generally referred to in the
industry as a third-party logistics company.

We provide all of the following transportation alogistics services:

»  Truckload — Through our contracts with motorreas, we have access to dry vans, temperatureatiemt vans, flatbeds, and
bulk capacity. We also offer time-definite and ediped truck transportation.

e Less Than Truckload (“LTL") — LTL transportationvolves the shipment of single or multiple palef freight, up to and
including full trailer load freight. We focus onipments of a single pallet or larger, although \wadie any size shipment.
Through our contracts with motor carriers and querating system, we consolidate freight and freigftrmation to provide ot
customers with a single source of information agirtfreight. In many instances, we will consolidptetial shipments for seve
customers into full truckloads.

* Intermodal — Our intermodal transportation seevis the shipment of freight in trailers or contas by a combination of truck
and rail. We have intermodal marketing agreemeitts @ontainer owners and all Class 1 railroads anthl America, and we
arrange local pickup and delivery (known as draydg®ugh local contracted motor carriers.

e Ocean — We consolidate shipments, determineémguselect ocean carriers, contract for oceamséigs, and provide for local
pickup and delivery of shipments.

» Air — We provide door-to-door service as a fedlrvice international and domestic air freight farder

e Other Logistics Services — We provide fessed transportation management services, custamkerbge, warehousing servic
and other services.

Customers communicate their freight needs, typiaatl a shipment-by-shipment basis, to the C.H. Rsaim branch responsible for their
account. The branch employee ensures that all pppte information about each shipment is entenénl dur proprietary operating system.
With the help of information provided by our opéngtsystem, the salesperson then selects a caedraatrier or carriers, based upon his or
her knowledge of the carrier’s service capabikguipment availability, freight rates, and othdevant factors. Based on the information he
or she has about the market and rates, the sadesparay either determine an appropriate priceathint or wait to communicate with a
contracted carrier directly before setting a prloenany cases, employees from different brancicesfcollaborate to hire the appropriate
contracted carrier for our customers’ freight, #&ma branch offices agree to an internal profittspli

Once the contracted carrier is selected, the salesp communicates with the contract carrier te@@n the cost for the transportation ant
contract carrier's commitment to provide the traorsgtion. We are in contact with the contract @rthrough numerous means of
communication to meet our customers’ requiremesitsell as track the status of the shipment frorgiorio delivery.
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For most of our transportation and logistics sersjave are a service provider. By accepting theomes’s order, we accept certain
responsibilities for transportation of the shipmiatn origin to destination. The carrier’s contractvith us, not the customer, and we are
responsible for prompt payment of freight chargeshe cases where we have agreed (either conadctr otherwise) to pay for claims for
damage to freight while in transit, we pursue rainskment from the contracted carrier for the claimsur transportation management
business, we are acting as a shipper’s agentobetbases, the carrier's contract is with the castpand we collect a fee for our services.

As a result of our logistics capabilities, someof customers have us handle all, or a substgrdréibn, of their freight transportation
requirements. Our branch employees price our ses\iz provide a profit to us for the totality of\eees performed for the customer. In some
cases, our services to the customer are pricedspntamarket, or transactional, basis. In a nuroberstances, we have contracts with the
customer in which we agree to handle an estimateaber of shipments, usually to specified destimsticuch as from the custonseplant tc

a distribution center. Our commitments to handeeghipments are usually at pre-determined ratest bfoour rate commitments are for one
year or less and allow for renegotiation. As igdgpin the transportation industry, most of thesatracts do not include specific volu
commitments. When we enter into prearranged rateeagents for truckload services with our customaesusually have fuel surcharge
agreements in addition to the underlying line-fzartion of the rate.

We purchase the majority of our truckload servites our contract truckload carriers on a spot ratuidt transactional basis, even when we
are working with the customer on a contractualdaathen we enter into spot transactions with cabtreotor carriers, we generally negotiate
a mutually agreed upon total market rate that imhetuall costs, including any applicable fuel expeltowever, if requested by the contract
carrier, we will estimate and report fuel sepasatii a small number of cases, we may get advaogeritments from one or more contract
carriers to transport contracted shipments folgéhgth of our customer contract. In those casesravitve have prearranged rates with con
carriers, there is a calculated fuel surchargedasea mutually agreed-upon formula.

In the course of providing day-tiay transportation services, our branch employétes aentify opportunities for additional logissicervice

as they become more familiar with our customergydaperations and the nuances of our customerglguchains. We offer a wide range of
logistics services on a worldwide basis that recarogliminate supply chain inefficiencies. We vatialyze the customers’ current
transportation rate structures, modes of shipmng, carrier selection. We can identify opportusitie consolidate shipments for cost savings.
We will suggest ways to improve operating and siniggprocedures and manage claims. We can helproessominimize storage through
crossdocking and other flow-through operations.iméy also examine the customers’ warehousing ankl pl@cedures. Many of these
services are bundled with underlying transportasiervices and are not typically priced separafihey are usually included as a part of the
cost of transportation services provided by usetas the nature of the customer relationshipdititaon to these transportation services, we
may provide additional logistics services such@gmct warehousing, consulting, transportation agament, and other services, for which
we are usually paid separately.

As we have emphasized integrated logistics solatioar relationships with many customers have l@oad, and we have become a key
provider to them by managing a greater portiorhefrtsupply chains. We may serve our customersifirepecially created teams and
through several branches. Our transportation ses\ace provided to numerous international custotheosigh our worldwide branch
network. See Note 1 to our 2012 Consolidated Fiah&tatements included in Part I, Item 8 of tiéport for an allocation of our total
revenues from domestic and foreign customers y#ars ended December 31, 2012, 2011, and 2016uanoing-lived assets as of
December 31, 2012, 2011, and 2010 in the UniteeStnd in foreign locations.
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The table below shows our net revenues by trarsimmtmode for the periods indicated:

Transportation Net Revenues

Year Ended December 31,

(in thousands) 2012 2011 2010 2009 2008

Truck® $ 1,284,281 $ 1,236,61. $ 1,076,24 $ 1,040,70: $ 1,030,071
Intermodal 38,81t 41,18¢ 36,55( 35,24t 43,61¢
Ocean 84,92 66,87 60,76 54,18¢ 62,09
Air 44,44+ 39,37: 42,31t 32,66: 35,39(
Other Logistics Services 75,67¢ 59,87: 57,25¢ 44,78 41,40°
Total $ 1,528,13 % 144391 $ 1,273,120 % 1,207,58. $ 1,212,57

(1) Includes truckload and LTL net revent

Transportation services accounted for approximad8lpercent of our net revenues in 2012, 88 peifemtir net revenues in 2011, and 87
percent of our net revenues in 2010.

Sourcing

Since we were founded in 1905, we have been ibulsess of sourcing fresh produce. Much of ouistags expertise can be traced to our
significant experience in handling produce and ofegishable commaodities. Because of its perishastare, produce must be rapidly
packaged, carefully transported within tight tinfdés usually in temperature controlled equipmemd, guickly distributed to replenish high-
turnover inventories maintained by retailers, whalers, foodservice companies, and restaurantsahy instances, we consolidate individ
customers’ produce orders into truckload quantaiethe point of origin and arrange for transpastabf the truckloads, often to multiple
destinations.

Our Sourcing customer base includes grocery resagled restaurants, produce wholesalers, and foadselistributors.

Our Sourcing services have expanded to includeémsteng and replenishment, brand management, dedarg development services. We
have various national and regional branded proguograms, including both proprietary brands andibnat licensed brands. These programs
contain a wide variety of fresh bulk and value atiffeits and vegetables that are high in qualitye§e brands have expanded our market
presence and relationships with many of our retastomers. We have also instituted quality asserand monitoring programs as part of our
branded and preferred grower programs.

Sourcing accounted for approximately eight percémir net revenues in 2012 and 2011, and ninespéin 2010.

Payment Services

On October 16, 2012, we sold substantially alhef operations of T-Chek, which represented a ngjofiour Payment Services to EFS.
However, we expect to generate Payment Servicenues from the cash advance option we offer ourracted carriers at a rate of
approximately $3 million per quarter.

Payment Services accounted for approximately theeeent of our net revenues in 2012, and four péraeour net revenues in 2011 and
2010.




Table of Contents

Organization

Branch NetworkTo keep us close to our customers and marketsperate through a network of offices, which we tlathnches.” We
currently have 276 branches in the following arafase world:

Number of
Region Branches
North America 18¢
Europe 51
Asia 31
South America 4
Australia 1

Each branch is responsible for its own growth amdifability. Our branch salespeople are resposesibi developing new business,
negotiating and pricing services, receiving anccessing service requests from customers, and raiggtivith carriers to provide the
transportation requested. In addition to routim@sportation, salespeople are often called upbandle customers’ unusual, seasonal, and
emergency needs. Shipments to be transported iy @ne priced at the branch level, and brancheperate with each other to hire contract
carriers to provide transportation. Branches méyae expertise in other branches when contradtiflg, intermodal, international ocean, ¢
air shipments. Multiple branches may also work tbgeto service larger, national accounts whereeitpertise and resources of more than
one branch are required to meet the customer’'ssndéeir efforts are usually coordinated by onadiebranch on the account.

Salespeople in the branches both sell to and setlv@r customers. Sales opportunities are ideudtifirough our internal database, referrals
from current customers, leads generated by brafiice personnel through knowledge of their locadl aagional markets, and company
marketing efforts. Salespeople are also responfiblecruiting new over-thesad contract carriers, who are referred to outraéired carrie
services group to make sure they are properly $iedrand insured and have acceptable Federal MaroieCSafety Administration
("FMCSA") issued safety ratings.

Branch EmployeeBranch offices are responsible for their hiring &ie@dcount decisions, based on the needs of ttagicl and balancing
personnel resources with their business requiresnBeicause the quality of our employees is esdeattur success, we are highly selective
in our recruiting and hiring. To support our hiripgbcesses, we have a corporate recruiting greatpdavelops a pipeline of qualified
candidates that managers can draw from. Our apdicgpically have college degrees, and some hasméss experience, although not
necessarily within the transportation industry.

Early in their tenure, most newly-hired branch eogpks go through centralized training that empleasitevelopment of the skills necessary
to become productive members of a branch teamydirgy technology training on our proprietary systeand our customer service
philosophy. Centralized training is followed by @y, on-the-job training at the branch level. V&pext most new salespeople to start
contributing to the success of the branch in aenatt weeks.

Employees at a branch operate and are compensdtagé part on a team basis. The team structurmivated by our performance-based
compensation system, in which a significant porbbthe cash compensation of most branch managersalespeople is dependent on the
profitability of their particular branch. Branch magers and most salespeople who have been emgtoyateast one complete year are paid
a performance-based bonus, which is a portionebtlanch’s earnings for that calendar year. Thegogage they can potentially earn is
predetermined in an annual bonus contract andsischan their productivity and contributions to tverall success of the branch. Within our
401(k) plan, employees can also receive profitisgarontributions that depend on our overall padfility and other factors. In some special
circumstances, such as opening new branches, weuzagntee a level of compensation to the branafagex and key salespeople for a <
period of time.

All of our managers and certain other employees adnee significant responsibilities are eligibler¢aeive equity awards because we believe
these awards are an effective tool for creatingdtmm ownership and alignment between employed®anshareholders. Generally, these
awards vest over five-year periods and also inchetéormance-based requirements.

Individual salespeople benefit both through theaghoand profitability of individual branches and aghieving individual goals. They are
motivated by the opportunity to advance in a varadtcareer paths, including branch managemenpaorate sales, and account management.
We have a “promote from within” philosophy and fikarly all branch management positions with cureamployees.

7




Table of Contents

Shared Services

Our branches are supported by our shared and teatraervices. Approximately 14 percent of our &yees provide shared services in
centralized centers. Approximately 33 percent ebthshared services employees are informationaésginpersonnel who develop and
maintain our proprietary operating system softwaard our wide area network.

Executive Officers

The Board of Directors designates the executivie@® annually. Below are the names, ages, andiguusiof the executive officers:

Name Age  Position

John P. Wiehoff 51 Chief Executive Officer and Chairman of the Board
Ben G. Campbell a7 Vice President, General Counsel and Secretary
Bryan D. Foe 45 Vice President, Europe

Angela K. Freeman 45 Vice President, Human Resources

James P. Lemke 45 Senior Vice President

Chad M. Lindbloom 48 Senior Vice President and Chief Financial Officer
Thomas K. Mahlke 41 Vice President, Chief Information Officer
Christopher J. O'Brien 45 Senior Vice President

Stéphane Rambaud 48 Senior Vice President

Scott A. Satterlee 44 Senior Vice President

Mark A. Walker 55 Senior Vice President

John P. Wiehoff has been chief executive office€di. Robinson since May 2002, president of the gamy since December 1999, a director
since 2001, and became the chairman in January. B@évious positions with the company include sewice president from October 1998,
chief financial officer from July 1998 to Deceml&99, treasurer from August 1997 to June 1998 cangorate controller from 1992 to June
1998. Prior to that, John was employed by Arthudéisen LLP. John also serves on the Boards of @irgof Polaris Industries Inc. (NYSE:
PII), a provider of off-road vehicles, snowmobilemtorcycles and on-road electric/hybrid powerekicles, and Donaldson Company, Inc.
(NYSE: DCI), a provider of filtration systems. Heltis a Bachelor of Science degree from St. Johnisdysity.

Ben G. Campbell was named vice president, genetalsel and secretary in January 2009. Ben joined Robinson in 2004 and most
recently held the position of assistant generahsel Before coming to C.H. Robinson, Ben was &paiat Rider Bennett, LLP, in
Minneapolis, Minnesota. Ben holds a Bachelor oEBcé degree from St. John’s University and a nwigtor from William Mitchell School
of Law.

Bryan D. Foe was named vice president, Europelin2iL2. He has served as a vice president sin@d.20dditional positions with C.H.
Robinson include president of T-Chek Systems, bed, manager of the Valley Forge, Pennsylvania,Grashd Rapids, Michigan, branch
offices. Bryan joined the company in 1990. He alsoved as a Research Advisory Committee MembehéAmerican Transportation
Research Institute and was past treasurer of thr@iDltermodal Association. He attended the Dieftmllege of Business.

Angela K. Freeman was named vice president, hueswources in September 2012, having served as kes@pnt, investor relations and
public affairs since 2009. In that role she oversdlvinternal and external communications, inclgdimarketing. Prior to that time, she served
as the director of investor relations and as direst marketing communications. She also curresgives as the President of the C.H.
Robinson Foundation. Angie joined the company i88l%he holds a Master of Science from the Londdm8l of Economics, and a
Bachelor of Arts and a Bachelor of Science fromUiméversity of North Dakota. Angie also serves dmitperson of Community Health
Charities of Minnesota.

James P. Lemke was named senior vice presidergdabber 2007, having served as vice presidentcBausince 2003. Prior to that time,
he served as the vice president and manager ofRhbinson’s Corporate Procurement and DistribuBervices branch. Jim joined the
company in 1989. Jim holds a Bachelor of Arts degnelnternational Relations from the UniversityMiinnesota. Jim also serves on the
Foundation Board of the United Fresh Produce Assioci.

Chad M. Lindbloom was named a senior vice presigeBiecember 2007. He has served as an executiVasaohief financial officer since

1999. From June 1998 until December 1999, he sasearporate controller. Chad joined the compary90. Chad holds a Bachelor of

Science degree and a Masters of Business Admitidstriiom the Carlson School of Management at thevetsity of Minnesota. Chad also
serves on the Board of Directors of XRS CorporafMASDAQ: XRSC), a provider of
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vehicle data and fleet operations services tortieking industry, and is a member of the Board wé&€tors of Children’s Hospitals and
Clinics of Minnesota.

Thomas K. Mahlke was named vice president and éhfiefmation officer in August 2007. Prior to thahe, he served as C.H. Robinson's
corporate controller from December 1999 through #ai@007. Tom joined the company in 1997 as anwatoty manager. Before coming
C.H. Robinson, he was a supervisory senior accaunfaArthur Andersen LLP. Tom holds Bachelor ofcdantancy degree from the
University of North Dakota.

Christopher J. O'Brien was named a senior viceiggasin May 2012. He has served as a vice presigleoe May 2003. Additional positions
with C.H. Robinson include president of the compsulsuropean division and manager of the RaleigmtHN@arolina branch office. Chris
joined the company in 1993. He holds a Bacheldkrt degree from Alma College in Alma, Michigan.@halso serves on the Board
Trustees of the University of Minnesota's Landscagmretum.

Stéphane Rambaud was named a senior vice pregiddotvember 2012. Prior to that, he served as ef @xecutive officer for Phoenix
International, a privately-held international frieidorwarder, which was acquired by C.H. RobingoiNovember 2012. Stéphane joined
Phoenix in 1985 and prior to becoming chief exeeutfficer in 2007, he served as president from32@til 2007 and chief operating officer
from 2000 until 2003. Stéphane completed his edcat Académie Commerciale Internationale in P&fiance.

Scott A. Satterlee was named a senior vice presidddecember 2007. He has served as an executivefficer of C.H. Robinson since
February 2002. Additional positions with C.H. Raon include director of operations and manageh@falt Lake City, Utah branch office.
Scott joined the company in 1991. Scott holds ahBbr of Arts degree from the University of St. Tilnas. Scott also serves on the Board of
Directors of Fastenal Company (NASDAQ: FAST), thmgkst fastener distributor in the nation.

Mark A. Walker was named senior vice president @c@&nber 2007, after serving as a vice presidenoéiter since December 1999.
Additional positions with C.H. Robinson include ehinformation officer from December 1999 to OctoB801 and president of T-Chek.
Mark joined the company in 1980. Mark holds a Béwhef Science degree from lowa State Universitgt arMasters of Business
Administration from the University of St. Thomas.

Employees

As of December 31, 2012, we had a total of 10,98pleyees, 9,432 of whom were located in our brasflibes. Services such as accounti
information technology, legal, marketing, humaroregse support, credit and claims management, amigticaervices are supported centrally.

Customer Relationships

We seek to establish long-term relationships withaustomers and to increase the amount of busdwess with each customer by providing
them with a full range of logistics services. Dgri2012, we served over 42,000 active customersdwixk, ranging from Fortune 100
companies to small businesses in a wide varietydfstries.

During 2012, our largest customer accounted for@pmately three percent of total revenues and @pprately two percent of net revenues.
In recent years, we have grown by adding new custsmnd by increasing our volumes with, and progjdnore services to, our existing
customers.

Branches seek additional business from existingpousrs and pursue new customers based on theirl&dgerof the marketplace and the
range of logistics services that we can provide.B#leve that our account management disciplinesdacentralized structure enable our
salespeople to better serve our customers by camgbénbroad knowledge of logistics and market cbos with a deep understanding of the
specific supply chain issues facing individual castrs and certain vertical industries. With thedguaice of our executive team, branches are
given significant latitude to pursue opportunitesl to commit our resources to serve our customers.

We have also expanded our corporate sales and timgylseipport to enhance branch sales capabilBiemches also call on our executives
and our corporate sales staff to support themerptirsuit of new business with companies that Inawe2 complex logistics requirements.

Relationships with Transportation Providers

We continually work on establishing contractuahtinships with qualified transportation providérat also meet our service requirement
assure dependable services, favorable pricingcanttact carrier availability during periods whesnthnd for transportation equipment is
greater than the supply. Because we own very tittlesportation equipment and do not employ thelgedirectly involved with the delivery
of our customers’ freight, these relationshipsaitical to our success.
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In 2012, we worked with approximately 56,000 trasrsgtion providers worldwide, of which the vast ovéity are contracted motor carriers.
To strengthen and maintain our relationships witiiancarriers, our salespeople regularly commugigath carriers and try to assist them by
increasing their equipment utilization, reducingitrempty miles, and repositioning their equipmdit.make it easier for contract carriers to
work with us, we have a policy of payment upon igtcef proof of delivery. For those contract carsizvho would like a faster payment, we
also offer payment within 48 hours of receipt adgfrof delivery in exchange for a discount, alonithveffering in-trip cash advances.

Contracted motor carriers provide access to drgvEmperature controlled vans, and flatbeds. Thestact carriers are of all sizes,
including owner-operators of a single truck, snaaltl mid-size fleets, private fleets, and the largational trucking companies.
Consequently, we are not dependent on any oneambrmirrier. Our largest truck transportation pdeviwas approximately two percent of
our total cost of transportation in 2012. Motorrzas that had fewer than 100 tractors transpapgatoximately 82 percent of our truckload
shipments in 2012. Every motor carrier with whict do business is required to execute a contracegtablishes that the carrier is acting as
an independent contractor. At the time the conisaekecuted, and nightly, through subscriptionthwithird party service, we verify that e
motor carrier is properly licensed and insured,thasnecessary federaligsued authority to provide transportation servieesl has the abili

to provide the necessary level of service on awldgpiale basis. Our motor carrier contracts reqbiae the motor carrier issue invoices only to
and accept payment solely from us for the shipmeatisthey transport under their contract witharg] allow us to withhold payment to
satisfy previous claims or shortages. Our standandracts do not include volume commitments, aedriftial contract rate is modified each
time we confirm an individual shipment with a carri

We also have intermodal marketing agreements waititainer owners and all Class 1 railroads in N@wtierica, giving us access to
additional trailers and containers. Our contradth wailroads specify the transportation serviced payment terms by which our intermodal
shipments are transported by rail. Intermodal partsition rates are typically negotiated betweeandthe railroad on a customer-specific
basis. To support future growth, we have purchdsed0 53-foot containers. We believe that thesé¢aioners have helped us better serve our
customers, and we will continue to analyze theeraof controlling containers.

In our non-vessel operating common carrier (“NVOE@Cean transportation and freight forwarding bess we have contracts with most of
the major ocean carriers which support a varietyeotice and rate needs for our customers. We i@ga@nnual contracts that establish the
predetermined rates we agree to pay the oceamrisarfihe rates are negotiated based on expectechgslfrom our customers in specific
trade lane requirements. These contracts are aftemded throughout the year to reflect changesaikeh conditions for our business, such
as additional trade lanes.

We operate both as a consolidator and as a tramsalcair freight forwarder internationally andiorth America. We select air carriers,
provide for local pickup and delivery of shipmeraad arrange for customs clearance of shipmerntsidimg the payment of duties. We
execute our air freight services through our refehips with air carriers, through charter servibdsck space agreements, capacity space
agreements, and transactional spot market negwtfatThrough charter services, we contract paatl@f an airplane to meet customer
requirements. Our block space agreements and ¢tggaeice agreements are contracts for a definedgériod. The contracts include fixed
allocations for predetermined flights at agreedrugaies that are reviewed periodically throughbetytear. The transactional negotiations
afford us the ability to capture excess capacifyravailing market rates for a specific shipment.

Competition

The transportation services industry is highly cetitive and fragmented. We compete against a laugeber of logistics companies, truck
companies, property freight brokers, carriers dafifgtogistics services, and freight forwarders. #& buy from and sell transportation
services to companies that compete with us.

In our Sourcing business, we compete with produokdss, produce growers, produce marketing compapi@duce wholesalers, and
foodservice buying groups. We also buy from ant@elduce to companies that compete with us.
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We often compete with respect to price, scope oices, or a combination thereof, but believe that most significant competitive
advantages are:

»  Our branch network, which enables our salesgetpyjain broad knowledge about individual cust@nearriers, and the
local and regional markets they serve, and to plesuperior customer service based on that knowlelgs network also
offers customers higher service as responsibitityshipments is commonly shared across branchesptide nationwide
coverage and local market knowledge;

e Our 56,000 contracted carrier relationst

» Our size, relative to other providers, is anaattage in attracting more carriers, which in tumatdes us to serve our
customers more efficiently and earn more businkdditionally, because of the large number of shiptaave do annually,
approximately 11.5 million in 2012, we have greateportunity to efficiently identify available cagity for our customers’
needs;

e Our business model, which enables us to remaitibfeein our service offerings to our custom

e Our dedicated employees and entrepreneurialreyltvhich are supported by our performabased compensation systi
»  Our proprietary information syster

»  Our ability to provide a broad range of logisties\iéces

*  Our ability to provide door-tdoor services on a worldwide basis;

» Our financial strength and stabili

Seasonality

Historically, our operating results have been sttifi@ seasonal trends. In recent years, operatoame and earnings have been lower in the
first quarter than in the other three quarters.b&keve this pattern has been the result of, dnémiced by, numerous factors including
national holidays, weather patterns, consumer ddpeoronomic conditions, and other similar and sufatices. Although seasonal changes in
the transportation industry have not had a sigaifigmpact on our cash flow or results of operatjome expect this trend to continue and we
cannot guarantee that it will not adversely impecin the future.

Proprietary Information Technology and Intellectual Property

Our information systems are essential to efficiendmmunicate, service our customers and contraaetkrs, and manage our business. In
2012, we executed approximately 11.5 million shiptador more than 42,000 active customers and B6;08tract carriers.

We rely on a combination of trademarks, copyrightede secrets, and nondisclosure and non-congetiireements to establish and protect
our intellectual property and proprietary technglogdditionally, we have numerous registered tradeks, trade names, and logos in the
United States and international locations.

In October, we launched Navisphere®, a single piatfthat allows customers to communicate worldwiite every party in their supply
chain across languages, currencies, and contingatgsphere® offers sophisticated business analytihelp improve supply chain
performance and meet increasing customer demands.

The CHRW Trucks web based platform provides cotdihcarriers additional access to our systems.r@cntarriers can access available
freight, perform on-line check calls, keep trackexdeivables, and upload scanned documentationy faour carriers favorite features from
CHRW Trucks are also available through our CHRWcksumobile application available for Android andS@obile operating systems.

Our systems help our salespeople service custordersy select the optimal mode of transportatiaidand consolidate shipments, and
identify appropriate carriers, all based on custespecific service parameters. Our systems prooidesast organization the necessary
business intelligence to allow for real time scaréls and necessary decision support in all areasrdfusiness.
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Government Regulation

We are subject to licensing and regulation as pgny freight broker and are licensed by the U.&p&tment of Transportation (“DOT”) to
arrange for the transportation of property by metiicle. The DOT prescribes qualifications foriagtn this capacity, including certain
surety bonding requirements. We are also subje@duolation by the Federal Maritime Commissiona®eean freight forwarder and a
NVOCC and we maintain separate bonds and licemse=ath. We operate as an indirect air carrieaaf@ subject to commercial standa

set forth by the International Air Transport Assdimin and federal regulations issued by the Tramafon Security Administration and
provide customs brokerage services as a custorkeruoder a license issued by the Bureau of U.Stdbus and Border Protection. We also
have and maintain other licenses as required by law

Although Congress enacted legislation in 1994 shiastantially preempts the authority of states<ey@se economic regulation of motor
carriers and brokers of freight, some intrastatprsbnts for which we arrange transportation magudgect to additional licensing,
registration, or permit requirements. We generatigtractually require and/or rely on the carriangporting the shipment to ensure
compliance with these types of requirements. Wama@lvith the contracted carriers that we rely oariranging transportation services for our
customers, are also subject to a variety of fedardlstate safety and environmental regulationthoigh compliance with the regulations
governing licensees in these areas has not hadesiatlx adverse effect on our operations or finahcondition in the past, there can be no
assurance that such regulations or changes theiletmt adversely impact our operations in theufiet Violation of these regulations could
also subject us to fines as well as increased sléability.

We source fresh produce under licenses issuedeby 8. Department of Agriculture as required byRleeishable Agricultural Commodities
Act (“PACA"). Other sourcing and distribution adties may be subject to various federal and state find drug statutes and regulations.

Risk Management and Insurance

We contractually require all motor carriers we waiikh to carry at least $750,000 in automobile iliabinsurance and $25,000 in cargo
insurance. We also require all motor carriers tintain workers compensation and other insurancerame as required by law. Many carr
have insurance exceeding these minimum requiremi@atsoads, which are generally self-insured, mevimited common carrier liability
protection, generally up to $250,000 per shipment.

As a property freight broker, we are not legalfblie for damage to our customers’ cargo. In outornsr contracts, we may agree to assume
cargo liability up to a stated maximum. We do restuame cargo liability to our customers above mimmindustry standards in our
international freight forwarding, ocean transpaaiat and air freight businesses but offer our custis the option to purchase shippers inte
coverage to insure goods in transit. When we aigratore goods for our customers for longer temesprovide limited warehouseman’s
coverage to our customers and contract for waréhgservices from companies that provide us theesaegree of coverage.

We maintain a broad cargo liability insurance pplig protect us against catastrophic losses thgtnmoabe recovered from the responsible
contracted carrier. We also carry various liabilitgurance policies, including automobile and gehigability, with a $200 million umbrella.
Our contingent automobile liability coverage hast@ntion of $5 million per incident.

As a seller of produce, we may, under certain arstances, have legal responsibility arising fromdpice sales. We carry product liability
coverage under our general liability and umbretiigies to cover tort claims. In addition, in theeat of a recall, we may be required to bear
the costs of repurchasing, transporting, and dgisigaany allegedly contaminated product, as wep@tgntial consequential damages which
were generally not insured. Beginning in 2012, wecproduct recall insurance coverage of $50 arilliThis policy has a retention of $5
million per incident.

Investor Information

We were reincorporated in Delaware in 1997 as ticeesssor to a business existing, in various legahs$, since 1905. Our corporate office is
located at 14701 Charlson Road, Eden Prairie, Miotae 55347-5088, and our telephone number is (@%2)8500. Copies of our Annual
Report on Form 10-K, Quarterly Reports on Form 1@EQrrent Reports on Form 8-K, and amendmentsdsetineports filed or furnished
pursuant to Section 13(a) or 15(d) of the Securiirchange Act of 1934 are available free of chéngeugh our website
(www.chrobinson.com) as soon as reasonably prddticeter we electronically file the material withke Securities and Exchange
Commission.

Cautionary Statement Relevant to Forward-Looking Iformation

This Annual Report on Form 10-K and our financtatsments, “Management’s Discussion and Analyskimédincial Condition and Results
of Operations” in Item 7 of Part Il of this repad other documents incorporated by reference tonta
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certain “forward-looking statements” within the mégg of Section 27A of the Securities Act of 1988,amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. Whked in this Form 10-K and in our other filings witle Securities and Exchange

Commission, in our press releases, presentatiosscarities analysts or investors, in oral statéamerade by or with the approval of any of
our executive officers, the words or phrases “bele”’ “may,” “could,” “will,” “expects,” “should,”“continue,” “anticipates,” “intends,” “will
likely result,” “estimates,” “projects,” or similaxpressions and variations thereof are intendétktatify such forward-looking statements.

” o« ” i, ” w ” o« " ” o« ” i,

” o«

Except for the historical information containedfins Form 10-K, the matters set forth in this doemtmmay be deemed to be forward-looking
statements that represent our expectations, belieéntions, or strategies concerning future eventese forward-looking statements are
subject to certain risks and uncertainties thatccoause actual results to differ materially froor bistorical experience or our present
expectations, including, but not limited to, suahtbrs such as changes in economic conditionsdimguincertain consumer demand; cha
in market demand and pressures on the pricingdoservices; competition and growth rates withia third party logistics industry; freight
levels and increasing costs and availability ofkraapacity or alternative means of transportimggfit; changes in relationships with existing
contracted truck, rail, ocean, and air carriergingfes in our customer base due to possible coaiolidamong our customers; our ability to
successfully integrate the operations of acquitedganies with our historic operations; risks asseci with litigation, including contingent
auto liability and insurance coverage; risks aggedi with operations outside of the U.S.; risk®eisged with the potential impacts of char
in government regulations; risks associated wighgtoduce industry, including food safety and conitetion issues; fuel price increases or
shortages; the impact of war on the economy; anératsks and uncertainties, including those dbesdrbelow. Forward-looking statements
speak only as of the date they were made. We waldenio obligation to update these statements i isubsequent events or
developments.

ITEM 1A. RISK FACTORS

You should consider carefully the following cautioy statements if you own our common stock or &arpng to buy our common stock.
intend to take advantage of the “safe harbor” fmiovis of the Private Securities Litigation Reforrot Af 1995 (the “PSLRA”) by providing
this discussion.

Economic recessions could have a significant, adgerimpact on our businessThe transportation industry historically has expeced
cyclical fluctuations in financial results due wo@omic recession, downturns in business cyclesiptustomers, interest rate fluctuations,
and other economic factors beyond our control. Bation in the economic environment subjectslousiness to various risks, which may
have a material impact on our operating resultscauge us to not reach our long-term growth goals:

» Decrease in volumes—A reduction in overall frgigolumes in the marketplace reduces our oppdi&sior growth. A significant
portion of our freight is transactional or “spotanket opportunities. The transactional market maynore impacted than the freight
market overall by the economic recession. In aoldjtif a downturn in our customers’ business cychasses a reduction in the
volume of freight shipped by those customers, paldily among certain national retailers or in thed, beverage, retail,
manufacturing, paper, or printing industries, opermting results could be adversely affected.

e Credit risk and working capital—Some of our cusers may face economic difficulties and may noalble to pay us, and some may
go out of business. In addition, some customers moayay us as quickly as they have in the passing our working capital needs
to increase.

» Transportation provider failures—A significantmber of our transportation providers may go outuginess and we may be unable
to secure sufficient equipment or other transpiomiegervices to meet our commitments to our custeme

* Expense managemente may not be able to appropriately adjust our Bgps to changing market demands. Personnel isuges
expense. In order to maintain high variability ur dusiness model, it is necessary to adjust stafévels to changing market
demands. In periods of rapid change, it is morkcdit to match our staffing level to our businemeds. In addition, we have other
expenses that are fixed for a period of time, ardway not be able to adequately adjust them irriagef rapid change in market
demand.

« Instability of financial markets and low inteteates—The current interest rate environment higsficantly reduced our investment
income and may continue to do so in the future aDk$ by issuers of bonds that are in funds helddceeduce the value of our
investments.
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Higher carrier prices may result in decreased netevenue margin.Carriers can be expected to charge higher pricasiket conditions
warrant, or to cover higher operating expenses.rn@turevenues and income from operations may deetiéae are unable to increase our
pricing to our customers. Increased demand foktoae services and pending changes in regulatiansreduce available capacity and
increase carrier pricing.

Changing fuel costs may have an impact on our neevenue marginsln our truckload transportation business, whicthélargest source
of our net revenues, rising fuel prices may reisudt decreased net revenue margin. While our @iffepricing arrangements with customers
and contracted carriers make it very difficult teasure the precise impact, we believe that fugb@ssentially act as a pass-through cost to
our truckload business. In times of higher fuetesi, our net revenue margin percentage declines.

Our dependence on third parties to provide equipmenand services may impact the delivery and qualitypf our transportation and
logistics servicesWe do not employ the people directly involved itiering our customers’ freight. We are dependentrmlependent third
parties to provide truck, rail, ocean, and air g@v and to report certain events to us, includielgvery information and freight claims. These
independent third parties may not fulfill their mjaltions to us, preventing us from meeting our caments to our customers. This reliance
also could cause delays in reporting certain eyémtiiding recognizing revenue and claims. In &ddj if we are unable to secure sufficient
equipment or other transportation services fromdtparties to meet our commitments to our custopnsoperating results could be
materially and adversely affected, and our custsmeuld switch to our competitors temporarily ormpanently. Many of these risks are
beyond our control including:

e equipment shortages in the transportation induptticularly among contracted truckload carr

* interruptions in service or stoppages in transpiorieas a result of labor disput

» changes in regulations impacting transportatiod

* unanticipated changes in transportation r
We are subject to negative impacts of changes in liccal conditions. All of our business operations are subject to ttili€nces of
significant political changes and our ability tepend to them, including:

» changes in economic and political conditions anganernmental policie

« changes in and compliance with international andektic laws and regulations, ¢

» wars, civil unrest, acts of terrorism, and otharftiots.

We may be subject to negative impacts of catastrohevents. A disruption or failure of our systems or opevas in the event of a major
earthquake, weather event, cyber-attack, terratiatk, strike, civil unrest, pandemic or othemstibphic event could cause delays in
providing services or performing other critical éions. A catastrophic event that results in th&trdetion or disruption of any of our critical
business or information systems could harm ouitaltd conduct normal business operations and aderimpact our operating results.

Our international operations subject us to operatimal and financial risks. We provide services within and between continentaro
increasing basis. Our business outside of the Ji8tates is subject to various risks, including:

» changes in tariffs, trade restrictions, trade agesgs, and taxatior

» difficulties in managing or overseeing foreign ag@&ns and agen

» limitations on the repatriation of funds becauséogign exchange contra
« different liability standards, al

» intellectual property laws of countries whichmiot protect our rights in our intellectual progeincluding, but not limited to, our
proprietary information systems, to the same exasrihe laws of the United States.

The occurrence or consequences of any of thesersattay restrict our ability to operate in the aféel region and/or decrease the profitat
of our operations in that region.

As we expand our business in foreign countriesywilleexpose the company to increased risk of leesfforeign currency fluctuations and
exchange controls as well as longer accounts rabkEypayment cycles. We have limited control ohese

14




Table of Contents

risks, and if we do not correctly anticipate changeinternational economic and political condispme may not alter our business practices
in time to avoid adverse effects.

Our ability to appropriately staff and retain employees is important to our variable cost modelOur continued success depends upon our
ability to attract and retain a large group of mated salespersons and other logistics professiolmabrder to maintain high variability in our
business model, it is necessary to adjust staffingls to changing market demands. In periodsmifirahange, it is more difficult to match

our staffing level to our business needs. We cagunatantee that we will be able to continue to hird retain a sufficient number of qualified
personnel. Because of our comprehensive emplogaertg program, our employees are attractive tarfpgtnew and existing competitors.
Continued success depends in large part on oltyabildevelop successful employees into managers.

We face substantial industry competitionCompetition in the transportation services indugripntense and broad-based. We compete
against logistics companies as well as transportatroviders that own equipment, third party freigtokers, internet matching services,
internet freight brokers, and carriers offeringiftigs services. We also compete against carriets‘nal sales forces. In addition, customers
can bring in-house some of the services we prawideem. We often buy and sell transportation seifrom and to many of our
competitors. Increased competition could reducenoanket opportunity and create downward pressurfeeight rates, and continued rate
pressure may adversely affect our net revenuerarmrie from operations.

We are reliant on technology to operate our businesWe have internally developed the majority of oueigting systems. Our continued
success is dependent on our systems continuingei@te and to meet the changing needs of our cessoe are reliant on our technology
staff and vendors to successfully implement chatgesd maintain our operating systems in an efficmanner. Computer malware, virus
and computer hacking and phishing attacks haverbecnore prevalent in our industry, have occurredumnsystems in the past, and may
occur on our systems in the future. Because ofmmificant presence in the industry, we beliea the are a particularly attractive target for
such attacks. Though it is difficult to determinba#; if any, harm may directly result from any sfieénterruption or attack, any failure to
maintain performance, reliability, security anditadaility of our products and technical infrastruc to the satisfaction of our users may h
our reputation and our ability to retain existingstomers and attract new customers.

Because we manage our business on a decentralizedils, our operations may be materially adversely &dcted by inconsistent
management practicesWe manage our business on a decentralized basigyiha network of branch offices throughout Northekica,
Europe, Asia, South America, and Australia, supablty executives and services in a central corparfiice, with branch management
retaining responsibility for day-to-day operatiopsjfitability, personnel decisions, the growthtloeé business in their branch, and adherence
to applicable local laws. Our decentralized opagpsitrategy can make it difficult for us to implemstrategic decisions and coordinated
procedures throughout our global operations. Iritegd some of our branches operate with managersaigs, and support personnel that
may be insufficient to support growth in their resfive branch without significant central oversightl coordination. Our decentralized
operating strategy could result in inconsistent agement practices and materially and adverselgtadi@ overall profitability and expose us
to litigation.

Our earnings may be affected by seasonal changestire transportation industry. Results of operations for our industry generallgvgla
seasonal pattern as customers reduce shipmentg@uril after the winter holiday season. In receats, our operating income and earnings
have been lower in the first quarter than in theeothree quarters. Although seasonal change®itrdhsportation industry have not had a
significant impact on our cash flow or results peoations, we expect this trend to continue anadavaot guarantee that it will not adversely
impact us in the future.

We are subject to claims arising from our transporation operations.We use the services of thousands of transportatiorpanies in
connection with our transportation operations. Ftone to time, the drivers employed and engagethbycarriers we contract with are
involved in accidents which may result in serioesspnal injuries. The resulting types and/or am®ohtdamages may be excluded by or
exceed the amount of insurance coverage maintédiyndide contracted carrier. Although these driveesrt our employees and all of these
drivers are employees, owner-operators, or indegr@nzbntractors working for carriers, from timeitae, claims may be asserted against us
for their actions, or for our actions in retainithgm. Claims against us may exceed the amountrahsurance coverage, or may not be
covered by insurance at all. In addition, our augbite liability policy has a retention of $5 milhgper incident in 2010, 2011, and 2012. A
material increase in the frequency or severityogidents, liability claims or workers’ compensatidaims, or unfavorable resolutions of
claims could materially and adversely affect oueraping results. In addition, significant increasemsurance costs or the inability to
purchase insurance as a result of these claims cedlce our profitability. Our involvement in ttransportation of certain goods, including
but not limited to hazardous materials, could &®oease our exposure in the event one of our aotetd carriers is involved in an accident
resulting in injuries or contamination.
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Our Sourcing business is dependent upon the suppind price of fresh produce.The supply and price of fresh produce is affected b
weather and growing conditions (such as drougbkgdts, and disease) and other conditions over widchave no control. Commodity prices
can be affected by shortages or overproductioreamaften highly volatile. If we are unable to secfresh produce to meet our commitments
to our customers, our operating results could beenadly and adversely affected, and our custornersdd switch to our competitors
temporarily or permanently.

Sourcing and reselling fresh produce exposes us possible product liability. Agricultural chemicals used on fresh produce algest to
various approvals, and the commodities themselresubject to regulations on cleanliness and cantion. This risk is mitigated in the
majority of cases where we source produce, as wethandle or package the product. Product retattse produce industry have been
caused by concern about particular chemicals dadeal contamination, often leading to lawsuits gidwy consumers of allegedly affected
produce. Because we sell produce, we may face slna variety of damages arising from the saleclvimay include potentially uninsured
consequential damages. While we are insured féo $201 million for product liability claims, sedthent of class action claims is often
costly, and we cannot guarantee that our liabildyerage will be adequate and will continue to\wElable. If we have to recall produce, we
may be required to bear the cost of repurchasiagsporting, and destroying any allegedly contatesh@roduct, as well as consequential
damages, which our insurance did not cover pri@0t2. Beginning in 2012, we carry product reagadlirance coverage of $50 million. This
policy has a retention of $5 million per incidefthy recall or allegation of contamination couldeaff our reputation, particularly of our
proprietary and/or licensed branded produce programwss due to spoilage (including the need fgpaksal) is also a routine part of the
sourcing business.

Our business depends upon compliance with numeroggvernment regulations.We are licensed by the U.S. Department of
Transportation as a property freight broker auttemtito arrange for the transportation of genemaironodities by motor vehicle. We must
comply with certain insurance and surety bond nemeénts to act in this capacity. We are also liedrisy the Federal Maritime Commission
as an ocean freight forwarder, which requires usamtain a NVOCC bond and by the Transportatiocu8ty Administration as an
independent air carrier. We are also licensed byBilweau of U.S. Customs and Border Protections@vece fresh produce under a license
issued by the U.S. Department of Agriculture. Qailufe to comply with the laws and regulations &gille to entities holding these licenses
could materially and adversely affect our resufteferations or financial condition.

Legislative or regulatory changes can affect thmemics of the transportation industry by requird@nges in operating practices or
influencing the demand for, and the cost of prawglitransportation services. As part of our logsservices, we operate leased warehouse
facilities. Our operations at these facilities urdé both warehousing and distribution services,vemdre subject to various federal and state
environmental, work safety, and hazardous materégjslations. We may experience an increase inatipgrcosts, such as costs for security,
as a result of governmental regulations that haemnland will be adopted in response to terroristiies and potential terrorist activities. No
assurances can be given that we will be able te {e@se increased costs on to our customers fioitimeof rate increases or surcharges.

Department of Homeland Security regulations apple#o our customers who import goods into the &thibtates and our contracted ocean
carriers can impact our ability to provide andfecaive services with and from these parties. Erfoent measures related to violations of
these regulations can slow and or prevent the elgfiof shipments, which may negatively impact goerations.

We cannot predict what impact future regulationy imave on our business. Our failure to maintairuiregl permits or licenses, or to comply
with applicable regulations, could result in subsitd fines or revocation of our operating pernaitsl licenses.

A significant increase in fraud or theft could advesely affect our results.We have exposure to both internal and externabifemd theft.
Unauthorized or fraudulent requests for advancgmgment can occur. A significant increase in frdedt activity could adversely affect our
results.

We derive a significant portion of our total reventes and net revenues from our largest customer®ur top 100 customers comprise
approximately 34 percent of our consolidated trgaénues and 29 percent of consolidated net regeQue largest customer comprises
approximately three percent of our consolidatedl t@venues and approximately two percent of onsobidated net revenues. The sudden
loss of many of our major clients could materiahd adversely affect our operating results.

We may be unable to identify or complete suitable@uisitions and investmentsWe may acquire or make investments in complementary
businesses, products, services, or technologiesaneot guarantee that we will be able to idertifitable acquisitions or investment
candidates. Even if we identify suitable candidahes cannot guarantee that we will make acquisstioninvestments on commercially
acceptable terms, if at all. In addition, we maguindebt or be required to issue
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equity securities to pay for future acquisitionsrarestments. The issuance of any equity secuittedd be dilutive to our stockholders.

We may have difficulties integrating acquired compaies.For acquisitions, including Phoenix and Apreo, &ssds also dependent upon
efficiently integrating the acquired business iatm existing operations. These risks could be heiggd if we complete a large acquisition or
multiple acquisitions within a short period of tinWwe are required to integrate these businesse®uttinternal control environment, which
may present challenges that are different tharetpossented by organic growth and that may becdiffito manage. If we are unable to
successfully integrate and grow these acquisit@mbsto realize contemplated revenue synergies @stcsavings, our business, prospects,
results of operations, financial position and ceivs could be materially and adversely affected.

Our growth and profitability may not continue, which may result in a decrease in our stock priceHistorically, our long-term growth
objective has been 15 percent for net revenuesatipg income, and earnings per share. There camo lassurance that our long-term growth
objective will be achieved or that we will be abbdeeffectively adapt our management, administratwel operational systems to respond to
any future growth. Future changes in and expansia@ur business, or changes in economic or polidoaditions, could adversely affect our
operating margins. Slower or less profitable groartiosses could adversely affect our stock price.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES

Our corporate headquarters is in Eden Prairie, BBota. The total square footage of our four bugdiim Eden Prairie is 343,000. This total
includes approximately 215,000 square feet useddorcorporate and shared services, our data cehégproximately 18,000 square feet,
and 110,000 square feet used for branch operations.

Most of our branch offices are leased from thirdiipa under leases with initial terms ranging fritmee to fifteen years. Our office locations
range in space from 1,000 to 153,000 square fértfdllowing table lists our office locations ofegiter than 20,000 square feet:

Approximate

Location Square Feet

Eden Prairie, MN 153,00(
Eden Prairie, MNY 105,00(
Chicago, IL® 80,00(
Wood Dale, IL 72,00(
Eden Prairie, MN 67,00(
Chicago, IL 48,00(
Atlanta, GA 27,00(
Elk Grove Village, IL 25,00(
Chicago, IL 21,00(
Woodridge, IL 21,00(

(1) These properties are owned. All other propertighéntables above are leased from third pa
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We also own or lease warehouses totaling approgignat5 million square feet of warehouse spaceBigiies around the world. The
following table lists our warehouses over 50,000asq feet:

Approximate

Location Square Feet

Long Beach, CA 223,00(
Elk Grove Village, IL 107,00(
Wroclaw, Poland 104,00(
Laredo, TX® 87,00(
Vancouver, WA 79,00(
Miramar, FL 75,00(
Blonie, Poland 65,00(
Plant City, FL® 65,00(
Doral, FL 59,00(
Bethlehem, PA 55,00(
Cobden, IL® 52,00(
Torrance, CA 52,00(

(1) These properties are owned. All other propertigbéntables above are leased from third pa
(2) We lease two separate locations in Laredo, Texashwhtal the square footage shown h

We consider our current office spaces and warehfawd@ies adequate for our current level of opienas. We have not had difficulty in
obtaining sufficient office space and believe we mnew existing leases or relocate branches toofiéees as leases expire.

ITEM 3. LEGAL PROCEEDINGS

We are not subject to any pending or threatenigidition other than routine litigation arising iretbrdinary course of our business operations.
For such legal proceedings, we have accrued anminitat reflects the aggregate liability deemedphde and estimable, but this amount is
not material to our consolidated financial positiogsults of operations or cash flows. Becausé®fpreliminary nature of many of these
proceedings, the difficulty in ascertaining the laggble facts relating to many of these proceeditiysinconsistent treatment of claims made
in many of these proceedings and the difficultypiEdicting the settlement value of many of thesegedings, 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 materiattsfie our consolidated financial position, resoft®perations, or cash flows.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOC KHOLDER MATTERS, AND ISSUER
PURCHASES OF EQUITY SECURITIES

Our Common Stock began trading on The NASDAQ Natlidtarket under the symbol “CHRW” on October 1597%nd currently trades on
the NASDAQ Global Select Market.

Quarterly market information can be found in Pgritem 8. Financial Statements and Supplementata[Note 9.

On February 22, 2013, the closing sales price Iparesof our Common Stock as quoted on the NASDAGoNal Market was $57.97 per
share. On February 22, 2013, there were approxinai® holders of record and approximately 67,080djicial owners of our Common
Stock.

We declared quarterly dividends during 2011 fomggregate of $1.20 per share and quarterly divisielnding 2012 for an aggregate of
$1.34. We have declared a quarterly dividend d8%@er share payable to shareholders of recorfilamh 1, 2013, payable on March 29,
2013. Our declaration of dividends is subject ®discretion of the Board of Directors. Any detaration as to the payment of dividends will
depend upon our results of operations, capitalirements and financial condition, and such othetdis as the Board of Directors may deem
relevant. Accordingly, there can be no assuranaethie Board of Directors will declare or contirtogpay dividends on the shares of Comi
Stock in the future.

During the third quarter of 2009, the C.H. Robing8ward of Directors authorized management to rédase an additional 10,000,000
shares. We are currently purchasing shares unideadthorization. As of December 31, 2012, thereev@27,443 shares remaining for
purchase under the 2009 authorization. Duringhtird tuarter of 2012, the Board of Directors auidwa management to repurchase an
additional 10,000,000 shares of our Common Stock.

The following table provides information about camg purchases during the quarter ended Decemb@032,0f equity securities that are
registered by the company pursuant to Section 1BecExchange Act:

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®
October 1, 2012—October 31, 2012 —  $ — — 12,280,34
November 1, 2012—November 30, 2012 490,01¢ 61.14 490,01¢ 11,790,32
December 1, 2012—December 31, 2012 962,88! 62.31] 962,88! 10,827,44
Fourth quarter 2012 1,452,90. $ 61.92 1,452,90: 10,827,44

(1) During the third quarter of 2009, the C.H. Raion Board of Directors authorized managemengpairchase an additional 10,000,000
shares. We are currently purchasing shares unigeadthorization. As of December 31, 2012, thereevB27,443 shares remaining
under the 2009 authorization. During the third ¢graof 2012, the Board of Directors authorized ng@maent to repurchase an
additional 10,000,000 shares of our Common Stock.
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The graph below compares the cumulative 5-yeal tetarn of holders of C.H. Robinson Worldwide, fsa®Common Stock with the
cumulative total returns of the S&P 500 index, H&SDAQ Transportation index, and the S&P Midcap #@ifex. The graph tracks the
performance of a $100 investment in our CommonkSémal in each index (with the reinvestment of alldends) from December 31, 2007
December 31, 2012.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among C.H. Robinson Worldwide, Inc,, the S&F 500 Index, the S&P Midcap 400 Index,
andthe NASDAD Transporation Index
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——&— {.H. Robinzon Wordwide, Inc. —-&— S5&P 500

- 58P Midcap 400 —#— HASDAQ Transportation

5100 invested on 12/31/07 in stock orindex, including reinvestment of dividends.
Fiscal year ending December 31.

Copyright® 2013 S&P, a division of The McGraw-Hill Companies Inc. All rights reserved.

December 31,

2007 2008 2009 2010 2011 2012
C.H. Robinson Worldwide, Inc. 100.0( 103.4( 112.4¢ 156.1¢ 138.17 127.9i
S&P 500 100.0( 63.0( 79.6% 91.6% 93.61 108.5¢
S&P Midcap 400 100.0( 63.71 87.61 110.9¢ 109.0: 128.5:
NASDAQ Transportation 100.0( 72.9% 72.2¢ 91.6¢4 79.8¢ 95.8¢

The stock price performance included in this gragphot necessarily indicative of future stock pnerformance.
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ITEM 6. SELECTED FINANCIAL DATA

This table includes selected financial data forlés five years (amounts in thousands, excepsipare amounts and operating data for
branches and employees). This financial data shmeileéad together with our consolidated finandetiesnents and related notes,
Management’s Discussion and Analysis of Financ@hdition and Results of Operations, and other fife@rdata appearing elsewhere in this
report.

STATEMENT OF OPERATIONS DATA

Year Ended December 31, 2012® 2011 2010 2009 2008
Total revenues $ 11,359,211 $ 10,336,34 $ 9,27430! $ 7,577,18 $ 8,578,61.
Net revenues 1,717,57. 1,632,65! 1,467,97 1,381,95! 1,374,96.
Income from operations 675,32( 692,73( 622,86( 584,81 571,58t
Net income 593,80« 431,61. 387,02t 360,83( 359,17
Net income per share

Basic $ 3.6¢ $ 26z % 23t % 21t % 2.1z

Diluted $ 367 $ 26z $ 23z % 21z % 2.0¢

Weighted average number of shares outstanding
(in thousands)

Basic 161,55 164,11 164,90¢ 167,69! 169,05¢
Diluted 161,94¢ 164,74. 165,97 169,19 172,73:
Dividends per share $ 134 $ 1.2C $ 1.04 $ 097 $ 0.9C

BALANCE SHEET DATA
As of December 31,

Working capital $ 440,07 $ 73491. $ 710,16: $ 575,46: $ 650,21¢
Total assets 2,804,22! 2,138,04. 1,995,69! 1,834,24 1,815,72.
Current portion of long term debt 253,64¢ — — — —
Stockholders’ investment 1,504,37. 1,248,47. 1,204,06! 1,079,90! 1,107,222,

OPERATING DATA
Branches 27¢€ 23E 231 23E 22¢€
Employees 10,92¢ 8,35¢ 7,62¢ 7,347 7,961

(1) 2012 is not comparable to the previous yelaosva in this table due to certain significant evepecific charges or credits related to
recent acquisitions and divestitures.
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Non-GAAP Data Reconciliation

To assist readers in understanding our financidbp@ance and the impact of certain significantrgea or credits related to our recent
acquisitions and divestitures, we supplement th@nitial results that are generated in accordaniteth@ accounting principles generally
accepted in the United States, or GAAP, with nonABAinancial measures. These measures include WohPGncome from operations,
non-GAAP net income, and non-GAAP basic and dilutetdincome per share. We believe that these@G®AP measures provide meaning
insight into our operating performance excludingaia event-specific charges, and provide an &dtitra perspective of our results of
operations. We use non-GAAP measures, includingetiset forth in the table below, to assess ouratipgrperformance for the year.
Management believes that these non-GAAP financedsures reflect an additional way of analyzing eispef our ongoing operations that,
when viewed with our GAAP results, provides a mmmplete understanding of the factors and trenf@etiig our business. A reconciliati
of adjusted results, reflecting the exclusion afaia non-recurring transaction impacts, to our GArsults is set forth below.

Reported to Adjusted Statements of Operations Data
(in thousands, except per share amounts)

Non-GAAP Financial Measures 2012 2011 2010 2009 2008
Income from Operations $ 67532( $ 692,73( $ 622,86( $ 58481 $ 571,58t
Adjustments to Income from OperatidHs 45,19¢ — — — —
Income from Operations - Adjusted $ 720,51t $ 692,73( $ 622,86( $ 58481 $ 571,58t
Investment and Other Income $ 28314 $ 1974/ % 1,24, $ 225 $ 6,801
Adjustments to Investment and Other Incofhe (281,55) — — — —
Investment and Other Income - Adjusted $ 1,591 $ 1,97¢ % 1,24: % 2,25 $ 6,801
Income before Income Taxes $ 958,46. $ 694,700 $ 624,10. $ 587,06 $ 578,38
Adjustments to Income before Income Taxes (236,35) — — — —
Income before Income Taxes - Adjusted $ 722,10 $ 694,700 $ 624,10. $ 587,06 $ 578,38
Net Income $ 59380 $ 431,61: $ 387,02t $ 360,83( $ 359,17
Adjustments to Net Income (146,79) — — — —
Net Income - Adjusted $ 44700 $ 43161 $ 387,02t $ 360,83( $ 359,17
Net Income per Share (basic) - Adjusted $ 271 $ 26 $ 23 % 21t $ 2.12
Net Income per Share (diluted) - Adjusted $ 2.7¢ % 26z $ 23 % 21 % 2.0¢

(1) The adjustment to income from operations ideBi$34.6 million of personnel expense and $10lmbf other selling, general and
administrative expenses. Adjustments to personirese include $33.0 million in incremental vestixgense of our equity
awards triggered by the gain on the divestituré-@thek and $1.4 million of transaction-related bsgsi Adjustments to other
selling, general and administrative expenses irchrdounts paid to third parties for investment bemkegal, and accounting
fees related to acquisitions and divestitures.

(2) The adjustment to investment and other incaaflects the gain from the divestiture ofChek
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

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

For the years ended December 31, 2012 2011 2010
Transportation 15.8% 16.5% 16.8%
Sourcing 8.4 8.4 8.5
Payment Services 99.( 100.( 100.(
Total 15.1% 15.8% 15.8%
The following table summarizes our net revenuesdsyice line:
For the years ended December 31,
(Dollars in thousands) 2012 2011 Change 2010 Change
Net revenues:
Transportation
Truck $ 1,284,280 $ 1,236,61 389% $ 1,076,24 14.9%
Intermodal 38,81t 41,18¢ (5.9 36,55( 12.7
Ocean 84,92/ 66,87 27.C 60,76 10.1
Air 44,44 39,37: 12.€ 42,31 (7.0
Other Logistics Services 75,674 59,87: 26.4 57,25 4.€
Total Transportation 1,528,13 1,443,911 5.8 1,273,12! 13.4
Sourcing 136,43t 128,44¢ 6.2 139,37 (7.9
Payment Services 52,99¢ 60,29« (12.7 55,47: 8.7
Total $ 1,71757. $ 1,632,65 52% $ 1,467,97 11.2%
The following table represents certain statemehtgperations data, shown as percentages of ouenehues:
For the years ended December 31, 2012 2011 2010
Net revenues 100.(% 100.(% 100.(%
Operating expenses:
Personnel expenses 44.¢ 42.€ 43.1
Other selling, general, and administrative expenses 16.1 14.¢ 14.5
Total operating expenses 60.7 57.€ 57.€
Income from operations 39.2 42.4 42.4
Investment and other income 16.5 0.1 0.1
Income before provision for income taxes 55.¢ 42.¢ 42.F
Provision for income taxes 21.2 16.1 16.1
Net income 34.€% 26.4% 26.4%
OVERVIEW

Our company. We are a global provider of transportation serviamed logistics solutions, operating through a nekved branch offices in
North America, Europe, Asia, South America, andtfal&. As a third party logistics provider, we thwhte contractual relationships witt
wide variety of transportation companies, andzgilhose relationships to efficiently and costaffely transport our customers’ freight. We
have contractual relationships with approximate8y0B0 transportation companies, including motoriees, railroads (primarily intermodal
service providers), air freight, and ocean carribepending on the needs of our customer and sheply chain requirements, we select and
hire the appropriate transportation



23




Table of Contents

for each shipment. Our model enables us to belflexprovide solutions that optimize service for oustomers, and minimize our asset
utilization risk.

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

is the buying, selling, and marketing of fresh proel We purchase fresh produce through our netafgpkoduce suppliers and sell it to retail
grocers and restaurant chains, produce wholesaherfoodservice providers. In some cases, we ataage the transportation of the produce
we sell through our relationships with specialingshsportation companies. Those revenues are sgpast Transportation revenues.
Historically, our Payment Services business coediptimarily of our subsidiary T-Chek, which prog@ia variety of management and
business intelligence services to motor carrierpgames and to fuel distributors. On October 16,2®le sold substantially all of the assets
and transferred certain liabilities of T-Chek toERVe expect to continue to generate Payment Ssrvévenues of approximately $3 million
per quarter from the T-Chek cash advance optionffez our contracted carriers.

Our business modelWe are primarily a service company. We add valubexpertise in the procurement and execution ofartation and
logistics, including sourcing of produce produais dur customers. Our total revenues represertbtaedollar value of services and goods
sell to our customers. Our net revenues are oar tevenues less purchased transportation aneédetarvices, including contracted motor
carrier, rail, ocean, air, and other costs, andtirehase price and services related to the preduetsource. Our net revenues are the primary
indicator of our ability to source, add value, @il services and products that are provided by {arties, and we consider them to be our
primary performance measurement. Accordingly, keu$sion of our results of operations below fosus®the changes in our net revenues.

We keep our business model as variable as pogeibléow us to be flexible and adapt to changingneenic and industry conditions. We sell
transportation services and produce to our custemih varied pricing arrangements. Some pricecanemitted to for a period of time,
subject to certain terms and conditions, and somneegpare set on a spot market basis. We buy nfiasirdruckload transportation capacity
and produce on a spot market basis. Because obtlrisiet revenue per transaction tends to incrieatdmes when there is excess supply and
decrease in times when demand is strong relatigepply. We also keep our personnel and other tipgraxpenses as variable as possible.
Compensation is performance-oriented and, for raogiloyees in the branch network, based on thetability of their individual branch
office.

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

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

In October 2012, we acquired all of the outstanditagk of the operating subsidiaries of Apreo LbgssS.A. ("Apreo”), a leading freight
forwarder based in Warsaw, Poland. This acquisigioimances our truckload capabilities in Europddmember 2012, we acquired all of the
outstanding stock of Phoenix International 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 transactioniscollectively meet the needs of our custonfesslarge multi-location customers, we
often coordinate our efforts in one branch and oglynultiple branch locations to deliver specifeographic or modal needs. As an example,
approximately 43 percent of our truckload shipmemésshared transactions between branches. Ouodudtiyy of providing services is very
similar across all branches. The majority of oubgll network operates on a common technology plattbat is used to match customer
needs with supplier capabilities, to collaboratthwaither branch locations, and to utilize centedizupport resources to complete all facets of
the transaction.

Our people.Because we are a service company, our continuexssiés dependent on our ability to continue te &aird retain talented,
productive people, and to properly align our headt@nd personnel expense with our business. Cagdeeint grew by 2,576 employees
during 2012. This was primarily due to the acqigss of Phoenix and Apreo during the fourth quanfe2012. Branch employees act as a
team in their sales efforts, customer service,@retations. A significant portion of many of ouabch employees’ compensation is
performance-oriented, based on individual perforreaand the profitability of their branch. We bebethis makes our employees more
serviceeriented and focused on driving growth and maxingzoffice productivity. All of our managers and teém other employees who he
significant responsibilities are eligible to reaerquity awards because we believe these awards @tective tool for creating long-term
ownership and alignment between
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employees and our shareholders. Generally, theaedawest over five-year periods and also inclugtéopmance-based requirements. In
2012, we also issued restricted equity awardsvibsttevenly over five years, starting on Decemlie2813.

Our customers.In 2012, we worked with more than 42,000 activa@uers, up from approximately 37,000 in 2011. Welweith a wide
variety of companies, ranging in size from Forta08 companies to small family businesses, in matfifigrdnt industries. Our customer base
is very diverse and unconcentrated. Our top 10@ouers represented approximately 34 percent ofatal revenues and approximately 29
percent of our net revenues. 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 cagrraifsoads (primarily intermodal service provider freight,
and ocean carriers. In 2012, our carrier base wpaimately 56,000, up from approximately 53,00@011. Motor carriers that had fewer
than 100 tractors transported approximately 82eygrof our truckload shipments in 2012. In our Bortation business, no single contra
carrier represents more than approximately twoeygrof our contracted carrier capacity.

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 earningste. Although there have been periods where we hat achieved these goals, over the
period since 1997 we have exceeded this compougrdeeth goal in all three categories. Our expectatiothat over time, we will continue
achieve our longerm goal of 15 percent growth, but that we wil@geriods in which we exceed that goal and peiliodgich we fall shori
We expect to reach our long-term growth primatilgotigh internal growth but acquisitions that fit guowth criteria and culture may also
augment our growth.

2012 COMPARED TO 2011

Total revenues and direct costsOur consolidated total revenues increased 9.9 peit®012 compared to 2011. Total Transportation
revenues increased 10.8 percent to $9.69 billid20it2 from $8.74 billion in 2011. This increase wasen by higher volumes in all of our
transportation modes and increased pricing to ostotners, including the impacts of higher fuel so$btal purchased transportation and
related services increased 11.8 percent in 20$8 .16 billion from $7.30 billion in 2011. This irease was due to higher volumes in all of
our transportation modes and higher transportatimts, including the impacts of higher fuel co&tsr Sourcing revenue increased 5.5
percent to $1.62 billion in 2012 from $1.54 billion2011. Purchased products sourced for resateased 5.4 percent in 2012 to $1.48 bil
from $1.41 billion in 2011. These increases wemnarily due to higher case volumes. Our Paymenti€es revenue decreased 11.2 percent
to $53.5 million in 2012 from $60.3 million in 201The decrease was due to the sale of substardalalif our Payment Services business, T-
Chek, to Electronic Funds Source, LLC on October204 2.

Net revenuesTotal Transportation net revenues increased 5@&peto $1.53 billion in 2012 from $1.44 billion2911. Our Transportation
net revenue margin decreased to 15.8 percent ia 26dn 16.5 percent in 2011 largely driven by higtransportation costs and higher fuel
costs, partially offset by an increase in transgarh rates charged to our customers. While odeint pricing arrangements with customers
and contract carriers make it very difficult to rmeee the precise impact, we believe that fuel cessentially act as a pass-through in our
truckload business. Therefore, in times of higleet prices, our net revenue margin percentage dseseas it did in 2012.

Truck net revenues, which consist of truckload bRl services, comprise approximately 75 percerauftotal net revenues. Our truck net
revenues increased 3.9 percent to $1.28 billic0i2 from $1.24 billion in 2011. Truckload volumiasreased approximately ten percent in
2012. Truckload net revenue margin decreased i@ 80 to increased cost of capacity and an incriedsel prices, partially offset by
increased rates charged to our customers. Exclubdangstimated impact of the change in fuel, omaye our truckload rates increased
approximately one percent in 2012. Our truckloati$portation costs increased approximately twogmrexcluding the estimated impact:
the change in fuel.

During 2012, our LTL net revenues increased appnaxely 13 percent. The increase was driven primasilan increase in shipment volun
and increased pricing to our customers, partidliyed by increased cost of capacity. Our LTL volengcreased approximately 16 percent
compared to 2011.

Our intermodal net revenue decrease of 5.8 petoe$8.8 million in 2012 from $41.2 million in 201das driven largely by increased cos
capacity.

Our ocean transportation net revenues increas@dp2rcent to $84.9 million in 2012 from $66.9 nailliin 2011. This increase was primarily
due to our acquisition of Phoenix on November 1,220

Our air transportation net revenues increase & fi@rcent in 2012 was driven by our acquisitiobbenix.
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Other logistics services net revenues, which inelwidnsportation management services, customshaasang, and small parcel, increased
26.4 percent to $75.7 million in 2012 from $59.9liom in 2011. This increase was primarily dueranisaction increases in our transportation
management and customs services. We estimatetlthahR contributed approximately 6 percent to treagh in other logistics services net
revenues during 2012.

Sourcing net revenues increased 6.2 percent to.$h3iflion in 2012 from $128.4 million in 2011. Thincrease was primarily due to
increased volumes and a slight increase in nehtevper case. Our net revenue margin remained ge8cent in 2012 compared to 2011.

Payment Services was comprised primarily of revaeilaged to our subsidiary, T-Chek. Payment Sesvitet revenues decreased 12.1
percent to $53.0 million in 2012 from $60.3 million2011. The decrease was due to the T-Chek diwesbn October 16, 2012. We have
recorded a gain of $281.6 million related to thisedtiture in 2012. We expect to continue to getgeRayment Services revenues of
approximately $3 million per quarter from the T-Rhmsh advance option we offer our contracted eeri

Operating expensesOperating expenses increased 10.9 percent to $illids in 2012 from $939.9 million in 2011. Thisas due to an
increase of 10.0 percent in personnel expenseamirtrease of 13.4 percent in other selling, ggnand administrative expenses. As a
percentage of net revenues, operating expense=asexl to 60.7 percent in 2012 from 57.6 perceP®iri. This increase was primarily due to
increased personnel and other selling, generaladmdnistrative expenses incurred because of ayuisitions and divestitures in 2012.

Our personnel expenses are driven by headcourgaméhgs growth. In 2012, personnel expenses isetetd $766.0 million from $696.2
million in 2011. Our personnel expenses as a péagernf net revenue increased in 2012 to 44.6 pefaan 42.6 percent in 2011. These
increases were primarily due to an increase inngsixpense of $33.0 million of our equity awandggered by the gain on the divestiture of
T-Chek. In 2012, our average headcount increaspabaimately 13.6 percent, due primarily to the asigions of Apreo and Phoenix.
Personnel expenses related to our various inceplires are designed to keep expenses variablechdthges in net revenues and profitabi

Other selling, general, and administrative expeisgeased 13.4 percent to $276.2 million in 20021f$243.7 million in 2011.
Approximately $10.6 million of this increase isatld to investment banking and other external lagdlaccounting fees paid for the
acquisitions and divestitures in 2012. The rematircrease in our selling, general, and adminisgatxpenses is primarily related to an
increase in travel, amortization of intangible éssEquired, temporary services, and warehousensgpepartially offset by a reduction in
claims.

Income from operations.Income from operations decreased 2.5 percent t6.367illion in 2012 from $692.7 million in 2011.dame from
operations as a percentage of net revenues dedrea38.3 percent in 2012 from 42.4 percent in 20tkse decreases were primarily related
to the increases in operating expenses, offsaafiaiby an increase in net revenues.

Investment and other incomelnvestment and other income increased to $283.llomih 2012 compared to $2.0 million in 2011. 1912,
we recorded a gain of $281.6 million on the divesti of substantially all of our T-Chek business.

Provision for income taxesOur effective income tax rate was 38.0 percen2fir2 and 37.9 percent for 2011. The effective inedax rate
for both periods is greater than the statutory f@idacome tax rate primarily due to state incoasees, net of federal benefit.

Net income.Net income increased 37.6 percent to $593.8 milo2012 from $431.6 million in 2011. Basic netante per share increased
39.9 percent to $3.68. Diluted net income per shrameased 40.1 percent to $3.67.
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2011 COMPARED TO 2010

Total revenues and direct costsOur consolidated total revenues increased 11.%epene 2011 compared to 2010. Total Transportation
revenues increased 15.4 percent to $8.74 billi&0il from $7.58 billion in 2010. This increase waisen by higher volumes in many of
transportation modes and increased pricing to ostotners, including the impacts of higher fuel so$otal purchased transportation serv
increased 15.8 percent in 2011 to $7.30 billiomfi$6.30 billion in 2010. This increase was dueighér volumes in many of our
transportation modes and higher transportatiorscastiuding the impacts of higher fuel costs. Sourcing revenue decreased 6.6 percent tc
$1.54 billion in 2011 from $1.64 billion in 2010ukhased products sourced for resale decreasgubfdnt in 2011 to $1.41 billion from
$1.50 billion in 2010. These decreases were prigndtie to decreased volumes with a large custohar tlue to a change in their sourcing
strategy, has eliminated some of our businesstivém. Our Payment Services revenue increased &&mido $60.3 million in 2011 from
$55.5 million in 2010. The increase was primariliedo an increase in in MasterC&skervices, and increases in some fees that are fetbac
by fuel prices.

Net revenuesTotal Transportation net revenues increased 13eepeto $1.44 billion in 2011 from $1.27 billion 2010. Our Transportatic
net revenue margin decreased to 16.5 percent ih £20dn 16.8 percent in 2010 largely driven by higttansportation costs and higher fuel
costs, partially offset by an increase in transgarh pricing to our customers. While our differ@nicing arrangements with customers and
contract carriers make it very difficult to measthe precise impact, we believe that fuel costersaly act as a pass-through in our
truckload business. Therefore, in times of higlet prices, our net revenue margin percentage dseseas it did in 2011.

Truck net revenues, which consist of truckload Bfid services, comprise approximately 76 percertuftotal net revenues. Our truck net
revenues increased 14.9 percent to $1.24 billid20itl from $1.08 billion in 2010. Truckload voluniasreased approximately five percer
2011. Truckload net revenue margin decreased it 202 to an increase in fuel prices and increasstiaf capacity, offset partially by
increased pricing to our customers. Excluding stereated impact of the change in fuel, on averagefruckload rates increased
approximately five percent in 2011. Our truckloeghsportation costs increased approximately fotrgrg, excluding the estimated impacts
of the change in fuel.

During 2011, our LTL net revenues increased appnaxely 27 percent. The increase was driven primmasilan increase in shipment volun
and increased pricing to our customers. Our LTlunwds increased approximately 15 percent compar2adio.

Our intermodal net revenue increase of 12.7 pettoedd1.2 million in 2011 from $36.6 million in 201vas driven largely by volume and
pricing increases, partially offset by lower masgi@ur intermodal net revenue margin declined ih12€bmpared to 2010 due to higher
transportation costs.

Our ocean transportation net revenues increasddpidcent to $66.9 million in 2011 from $60.8 noifliin 2010 due primarily to volume
increases. We experienced a net revenue margieaiserdue to decreased cost of capacity.

Our air transportation net revenues decrease giet€ent in 2011 was driven by decreased volumeéslaareased pricing. Our air net reve
margins decreased in 2011 due to increased casipaicity, partially offset by increased pricingotor customers.

Other logistics services net revenues consist pifiynaf transportation management fees and custavkdrage fees. The increase of 4.6
percent to $59.9 million in 2011 was driven prirhalbly increases in the transportation managemesinbss.

Sourcing net revenues decreased 7.8 percent to4@fion in 2011. This decrease was primarily doelecreased volumes with a large
customer that, due to a change in their sourciragesty, has eliminated some of our business wé&mttOur net revenue margin decreased to
8.4 percent in 2011 from 8.5 percent in 2010.

Payment Services is comprised primarily of reveraligéted to our subsidiary, T-Chek. For 2011, Payirsemvices net revenues increased 8.7
percent to $60.3 million in 2011 from $55.5 millien2010. The increase was primarily due to andase in in MasterCaftservices, and
increases in some fees that are impacted by fiegdr

Operating expensesOperating expenses increased 11.2 percent to $&88i®n in 2011 from $845.1 million in 2010. Thigas due to an
increase of 10.2 percent in personnel expensearattrease of 14.4 percent in other selling, gdnand administrative expenses. As a
percentage of net revenues, operating expensesnexniret 57.6 percent in 2011.

Our personnel expenses are driven by headcourgaméhgs growth. In 2011, personnel expenses isetetd $696.2 million from $632.1
million in 2010. Our personnel expenses as a p&agerof net revenue declined slightly in 2011 td4#rcent

27




Table of Contents

from 43.1 percent in 2010. In 2011, our averagalbeant increased approximately 7 percent. Pers@xpanses related to our various
incentive plans are designed to keep expensesl@math changes in net revenues and profitability.

Other selling, general, and administrative expemsgreased 14.4 percent to $243.7 million in 20bif$213.1 million in 2010. The increase
in our selling, general, and administrative expsris@rimarily related to an increase in claimay#él, temporary services, and depreciation,
partially offset by a reduction in the provision fipubtful accounts.

Income from operations.Income from operations increased 11.2 percent 8 $6million in 2011. Income from operations asecgntage (
net revenues remained at 42.4 percent in 2011.

Investment and other incomelnvestment and other income increased 58.9 petoe$.0 million in 2011 compared to $1.2 million2810.
In 2011, we received a $1.2 million distributionrr a previously impaired cost-method investment.

Provision for income taxesOur effective income tax rate was 37.9 percenfilrl and 38.0 percent for 2010. The effective inedax rate
for both periods is greater than the statutory f@idacome tax rate primarily due to state incomees, net of federal benefit.

Net income.Net income increased 11.5 percent to $431.6 miiiio2011 from $387.0 million in 2010. Basic netanee per share increased
11.9 percent to $2.63. Diluted net income per shameased 12.4 percent to $2.62.

LIQUIDITY AND CAPITAL RESOURCES

We have historically generated substantial casin foperations, 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 and it will
allow us to continue to fund working capital, cap#xpenditures, dividends, and share repurch@sesh and cash equivalents totaled $210.0
million and $373.7 million as of December 31, 2@t@ 2011. Cash and cash equivalents held outstddritied States totaled $103.3 million
and $61.8 million as of December 31, 2012 and 2@ddrking capital at December 31, 2012 and 2011 $42€.1 million and $734.9 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 generated $460.3 million, $429.7 million, and43 million of cash flow from operations in 2012,
2011, and 2010. During 2012, our cash flow fromrapens increased 7.1 percent compared to a 3Td@mpieincrease in net income. The
increase in our net income was primarily a restithe gain recognized, net of tax, on the diveggitof T-Chek.

Cash used for investing activitiesWe used $359.1 million of cash in 2012, $38.3 willof cash in 2011, and generated $8.6 millionashc
in 2010 for investing activities. Our investingiaittes consist primarily of cash paid for acquiits, cash received for the divestiture of T-
Chek, and capital expenditures. Cash receivechtodivestiture, net of the cash we sold, was $2dll&n.

We used $50.7 million, $52.8 million, and $28.7liil of cash for capital expenditures in 2012, 20drid 2010. We spent $42.0 million,
$39.8 million, and $28.7 million in 2012, 2011, a2010 primarily for annual investments in inforneetitechnology equipment to support our
operating systems, including the purchase and dpment of software. These information technologgesiments are intended to improve
efficiencies and help grow the business.

In 2012 we purchased 500 intermodal container$3a2 million and funded the balance of the 201lt@ioer purchases. In 2011 we also
purchased a new corporate aircraft for $7.3 mildod 500 intermodal containers for $4.8 million.

We anticipate capital expenditures in 2013 to hg@pgmately $55 million to $60 million.

We used cash of $583.6 million for acquisition2@12. On October 1, 2012 we acquired Apreo for&2adllion, net of cash acquired. On
November 1, 2012, we paid $560.8 million in caghAHhoenix, net of cash acquire

In 2011, we sold our remaining available-for-saewsities which generated $9.3 million of cash friowesting activities. During 2010, we
sold nearly all of our available-for-sale secust#nd invested in cash and cash equivalents wieichrgted $42.4 million of cash from
investing activities.
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Cash used for financing activitiesWe used $264.3 million, $415.1 million, and $28&illion of cash flow for financing activities in 2@,
2011, and 2010.

In 2012, we had net borrowings of $253.6 milliom October 29, 2012, we entered into a senior umsdaevolving credit facility for up to
$500 million with a $500 million accordion featurehich expires on October 29, 2017. The purpogtisffacility was to partially fund the
acquisition of Phoenix and will allow us to continto fund working capital, capital expendituresjdends, and share repurchases. Advances
under the facility carry an interest rate basedwntotal funded debt to total capitalization, asasured at the end of each quarter, and are
based on a spread over LIBOR for outstanding bakra addition, there is a commitment fee on trexage daily undrawn stated amount
under each letter of credit issued under the tgcWWe were in compliance with all of the creditifay's debt covenants as of December 31,
2012.

We used $275.4 million, $194.7 million, and $16&lion to pay cash dividends in 2012, 2011, and®0The increase in 2012 was due
primarily to a fifth quarterly dividend paid at 88. per share. In December 2012, the Board of Direehodified the dividend payment datt
be the last day of the quarter in which it is demdla This is a change from the previous policy Whi@s to pay the cash dividend on the first
day of the following quarter from which the caskidend was declared. Going forward in 2013, we ekpecontinue to pay quarterly cash
dividends on the last day of the quarter for whiteky were declared by the Board of Directors. Addailly, the rate for our first four
quarterly dividends increased to $0.33 per shag®i from $0.29 per share in 2011.

We also used $245.1 million, $240.9 million, an®3$1 million on share repurchases in 2012, 201d,28110. The increase in 2012 was due
to a 20 percent increase from the number of shramgchased in 2011, partially offset by a 13 perdecrease in the average price per share
repurchased. The increase in 2011 was due primtaréy41 percent increase from the number of shamgchased in 2010. We are currently
purchasing shares under the 2009 authorizatio®,60D,000 shares. As of December 31, 2012, there 8&7,443 shares remaining under
this authorization. During the third quarter of 20ihe Board of Directors authorized managemengparchase an additional 10,000,000
shares of our common stock. The number of sharagmechase, if any, during future periods willwaased on our cash position, potential
uses of our cash, and market conditions.

Assuming no change in our current business planagement believes that our available cash, togettierexpected future cash generated
from operations, and the amount available undercredit facility will be sufficient to satisfy ownticipated needs for working capital, capital
expenditures, and cash dividends in future periddsalso believe we could obtain funds under limfesredit on short notice, if needed.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our consolidated financial statements include astoaf the company and all majority-owned subsid&rThe preparation of financial
statements in conformity with accounting principiemerally accepted in the United States requir@sagement to make estimates and
assumptions. In certain circumstances, those esingand assumptions can affect amounts reporteéng iaccompanying consolidated
financial statements and related footnotes. Ingmiag our financial statements, we have made osirdstimates and judgments of certain
amounts included in the financial statements, gi\doe consideration to materiality. We do not baithere is a great likelihood that
materially different amounts would be reported tedleto the accounting policies described below. e\, application of these accounting
policies involves the exercise of judgment andefsessumptions as to future uncertainties and,rasut, actual results could differ from
these estimates. Note 1 of the Notes to Consolidaitgancial Statements includes a summary of tpgfsiant accounting policies and
methods used in the preparation of our consolidétedicial statements. The following is a briefalission of our critical accounting policies
and estimates.

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

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

29




Table of Contents

Valuations for accounts receivableQur allowance for doubtful accounts is calculataddd upon the aging of our receivables, our hcstbri
experience of uncollectible accounts, and any §pexistomer collection issues that we have idatifThe allowance of $34.6 million as of
December 31, 2012 increased compared to the allmevai$31.3 million as of December 31, 2011 . Thisease was due to growth in our
accounts receivable balance. We believe that tmrded allowance is sufficient and appropriate Baseour 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 ecanfsthat are aggregated
for the purpose of evaluating goodwill for impaimmen an enterprise-wide basis. The fair valuéefdnterprise-wide reporting unit
substantially exceeds the book value; thereforbawe determined that there is no indication of gathdmpairment as of December 31,
2012.

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

DISCLOSURES ABOUT CONTRACTUAL OBLIGATIONS AND COMME RCIAL CONTINGENCIES

The following table aggregates all contractual camrants and commercial obligations, due by peribdt affect our financial condition and
liquidity position as of December 31, 2012 (dollarshousands):

2013 2014 2015 2016 2017 Thereafter Total
Borrowings under credit agreements $ 253,64t $ — 3 — 3 — 3 — $ — $ 253,64t
Operating Lease¥ 45,59; 38,30: 30,57¢ 22,52: 15,36¢ 22,70 175,06(
Purchase Obligatiori8 69,80¢ 15,08¢ 9,097 — — — 93,99(
Total $ 369,04 $ 53,38 $ 39,67: $ 22520 $ 1536t $ 22,70 $ 522,69

(1) We have certain facilities and equipment under aieg lease:

(2) Purchase obligations include agreements fvicsess that are enforceable and legally binding thiadl specify all significant terms. As
of December 31, 2012, such obligations include w@a air freight capacity, telecommunications ey, maintenance contracts,
and commodities seeds used in our Sourcing business

We have no capital lease obligations. Long-tertnilities consist of noncurrent income taxes payaatel the obligation under our non-
qualified deferred compensation plan. Due to theedainty with respect to the timing of future célslws associated with our unrecognized
tax benefits at December 31, 2012, we are unabigale reasonably reliable estimates of the periadsh settlement with the respective
taxing authority. Therefore, $20.6 million of unogmized tax benefits have been excluded from tinéractual obligations table above. See
Note 5 to the Consolidated Financial Statements fiscussion on income taxes. The obligation undenot-qualified deferred
compensation plan has also been excluded fromhineestable as the timing of cash payment is unicer#es of December 31, 2012, we did
not have any off-balance sheet arrangements asedkifi Item 303 (a)(4)(ii) of SEC Regulation S-K.

30




Table of Contents

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We had $210.0 million of cash and investments ooeD®er 31, 2012, consisting entirely of cash amsth eguivalents. 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 money market siesifrom treasury and tax exempt money issuersaise of the credit risk criteria of our
investment policies and practices, the primary rearisks associated with these investments arecistteate and liquidity risks.

We are a party to a credit agreement with varieaglérs consisting of a $500 million revolving Idanility. Interest accrues on the revolving
loan at variable rates based on LIBOR or "primeispghe applicable add-on percentage as defineDedémber 31, 2012, there was $253.0
million outstanding on the revolving loan.

A hypothetical 100-basis-point change in the irderate would not have a material effect on ouniegs. We do not use derivative financial
instruments to manage interest rate risk or towpéz on future changes in interest rates. A ridaterest rates could negatively affect the fair
value of our investments. Market risk arising frohanges in foreign currency exchange rates armatsrial due to the size of our
international operations.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
C.H. Robinson Worldwide, Inc.
Eden Prairie, MN

We have audited the accompanying consolidated balsineets of C.H. Robinson Worldwide, Inc. and islidnses (the “Company”) as of
December 31, 2012 and 2011, and the related ddasad statements of operations and comprehensieene, stockholderdhvestment, an
cash flows for each of the three years in the plezinded December 31, 2012 . Our audits also indltide financial statement schedule listed
in the Index at Item 15. These financial statemantsfinancial statement schedule are the respititysidf the Company’s management. Our
responsibility is to express an opinion on theritial statements and financial statement schedaidedon our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet dndbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on lasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such consolidated financial statetagresent fairly, in all material respects, tin@ricial position of C.H. Robinson
Worldwide, Inc. and subsidiaries as of December2B12 and 2011 , and the results of their operatiom their cash flows for each of the
three years in the period ended December 31, 20T@nformity with accounting principles generadlgcepted in the United States of
America. Also, in our opinion, such financial statnt schedule, when considered in relation to #séchconsolidated financial statements
taken as a whole, presents fairly, in all mategapects, the information set forth therein.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the Company’s
internal control over financial reporting as of Batber 31, 2012, based on the criteria establishbdarnal Control—Integrated Framework
issued by the Committee of Sponsoring Organizatidrike Treadway Commission and our report dateccMa, 2013, expressed an
ungualified opinion on the Company'’s internal cohtiver financial reporting.

- T 7 - .
M ! /ou—e-ot" LLy¥
Minneapolis, Minnesota

March 1, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
C.H. Robinson Worldwide, Inc.
Eden Prairie, MN

We have audited the internal control over finanmglorting of C.H. Robinson Worldwide, Inc. and sidiaries (the "Company") as of December 31, 2012,
based on criteria establishedimernal Control - Integrated Framewoi&sued by the Committee of Sponsoring Organizatidrike Treadway Commission.
As described in Management's Report on Internati@b@®ver Financial Reporting, management exclugensh its assessment a portion of the internal ab
over financial reporting at Phoenix Internationegight Services, Ltd. (“Phoenix”), and Apreo LogistS.A. (“Apreo”),which were acquired on Novembet
2012 and October 1, 2012, respectively, and whosadial statements constitutes approximately 1%gro$s revenues, less than 1% of net income (exg
Phoenix and Apreo amortization of intangible assétich were integrated into the Company's systamiscantrol environment) and approximately 9% of
total assets (excluding Phoenix and Apreo goodwitl intangible assets which were integrated irkddbmpany's systems and control environment) of the
consolidated financial statement amounts as ofanthe year ended December 31, 2012. Accordirmly,audit did not include the internal control over
financial reporting at Phoenix International Frei§lervices, Ltd, and Apreo Logistics S.A. The Compmmanagement is responsible for maintaining
effective internal control over financial reportiagd for its assessment of the effectiveness efriat control over financial reporting, includectlire
accompanying Management's Report on Internal Clsnnger Financial Reporting. Our responsibilityasexpress an opinion on the Company's internal
control over financial reporting based on our audit

We conducted our audit in accordance with the statedof the Public Company Accounting Oversighti@q@nited States). Those standards require that we
plan and perform the audit to obtain reasonablerasse about whether effective internal controlrdirencial reporting was maintained in all materia
respects. Our audit included obtaining an undedstgnof internal control over financial reportirgsessing the risk that a material weakness etestig

and evaluating the design and operating effectis®é internal control based on the assessedamgkperforming such other procedures as we corsider
necessary in the circumstances. We believe thaawdit provides a reasonable basis for our opinion.

A company's internal control over financial repogtis a process designed by, or under the supemvidi the company's principal executive and ppati
financial officers, or persons performing similan€tions, and effected by the company's boardrettiirs, management, and other personnel to provide
reasonable assurance regarding the reliabilitynahtial reporting and the preparation of finanstatements for external purposes in accordande wit
generally accepted accounting principles. A comfsimgernal control over financial reporting incisithose policies and procedures that (1) peratimet
maintenance of records that, in reasonable dewilirately and fairly reflect the transactions dispositions of the assets of the company; (2) igeov
reasonable assurance that transactions are recasdeztessary to permit preparation of financikstents in accordance with generally accepteduatiog
principles, and that receipts and expenditureh®@tompany are being made only in accordance witinazations of management and directors of the
company; and (3) provide reasonable assurancediagagsrevention or timely detection of unauthorizadjuisition, use, or disposition of the company's
assets that could have a material effect on ttanéial statements.

Because of the inherent limitations of internalteolnover financial reporting, including the possti of collusion or improper management overriafe
controls, material misstatements due to errorasdrmay not be prevented or detected on a timedig balso, projections of any evaluation of the
effectiveness of the internal control over finahogporting to future periods are subject to tis& that the controls may become inadequate becduse
changes in conditions, or that the degree of caampé# with the policies or procedures may detegorat

In our opinion, the Company maintained, in all mialerespects, effective internal control over fic&l reporting as of December 31, 2012, baseden t
criteria established imternal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatidrise Treadway Commission.

We have also audited, in accordance with the stdsd# the Public Company Accounting Oversight Bo@snited States), the consolidated financial

statements and financial statement schedule listdee Index at Item 15 as of and for the year dridecember 31, 2012 of the Company and our rebeod
March 1, 2013 expressed an unqualified opiniorhase financial statements and financial statenchedule.

Dttt | Towirr 100

Minneapolis, Minnesota
March 1, 2013
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C.H. ROBINSON WORLDWIDE, INC.
CONSOLIDATED BALANCE SHEETS

(In thousands, except per share data)
ASSETS
Current assets:
Cash and cash equivalents
Receivables, net of allowance for doubtful accowhi$34,560 and $31,328
Deferred tax asset
Prepaid expenses and other
Total current assets
Property and equipment
Accumulated depreciation and amortization
Net property and equipment
Goodwill
Other intangible assets, net of accumulated anaditiz of $14,108 and $9,708
Other assets
Total assets
LIABILITIES AND STOCKHOLDERS’ INVESTMENT
Current liabilities:
Accounts payable
Outstanding checks
Accrued expenses —
Compensation and profit-sharing contribution
Income taxes
Other accrued liabilities
Current portion of debt
Total current liabilities
Noncurrent income taxes payable
Deferred tax liabilities
Other long term liabilities
Total liabilities
Commitments and contingencies
Stockholders’ investment:
Preferred stock, $ .10 par value, 20,000 sharémenéd; no shares issued or outstanding

Common stock, $ .10 par value, 480,000 shares apdilp 178,695 and 177,312 shares issued,
161,327 and 163,441 outstanding

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock at cost (17,368 and 13,871 shares)
Total stockholders’ investment
Total liabilities and stockholders’ investment

See accompanying notes to the consolidated finbstEilements.
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December 31,

2012 2011
$  210,01¢ $ 373,66
1,412,13 1,189,63
11,78( 8,38:
38,35¢ 39,85¢
1,672,291 1,611,54:
265,00° 220,07
(115,15¢) (93,24%)
149,85; 126,83(
822,21 359,68t
137,41 10,02¢
22,45¢ 29,95
$ 280422 $ 2,138,04,
$  63946( $ 642,67
68,01¢ 62,06:
103,34 117,54
121,58: 4,45¢
46,17 49,90
253,64 —
1,232,21 876,63
20,59( 10,50:
45,11 84z
1,93: 1,592
1,299,85: 889,56°
16,13: 16,34+
303,47 205,79
2,218,22! 1,845,03;
(9,345) (9,115)
(1,024,12) (809,58:)
1,504,37; 1,248,47.
$ 2,804,220 $ 2,138,04,
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C.H. ROBINSON WORLDWIDE, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME

(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
Other selling, general, and administrative expenses
Total costs and expenses
Income from operations
Investment and other income
Income before provision for income taxes
Provision for income taxes
Net income
Other comprehensive loss
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 consolidated finbstEilements.

For the years ended December 31,

2012 2011 2010
$ 0968541 $ 874052 $  7,575,65
1,620,18: 1,535,52i 1,643,17:
53,51 60,29t 55,47:
11,359,11 10,336,34 9,274,30!
8,157,27: 7,296,60: 6,302,53!
1,483,74! 1,407,08 1,503,79
51¢ — —
766,00 696,23 632,06
276,24 243,69 213,05
10,683,79 9,643,61 8,651,44!
675,32( 692,73( 622,86(
283,14 1,974 1,247
958,46 694,70 624,10;
364,65 263,00: 237,07
$ 59380 $ 43161 $ 387,02
$ (230 $ (2,690 $ (4,789)
$ 59357« $ 428,92, $ 38223
$ 3.6 $ 265 $ 2.3t
$ 367 $ 262 $ 2.3¢
161,55' 164,11 164,90¢
38¢ 627 1,06¢
161,94( 164,74 165,97:
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(In thousands, except per share data)

C.H. ROBINSON WORLDWIDE, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ INVESTMENT

Accumulated

Balance December 31, 2009
Net income
Foreign currency translation adjustment

Unrealized gain on available-for-sale
securities

Dividends declared, $1.04 per share
Stock issued for employee benefit plans
Issuance of restricted stock
Stock-based compensation expense

Excess tax benefit on deferred
compensation and employee stock p

Repurchase of common stock

Balance December 31, 2010

Net income

Foreign currency translation adjustment
Dividends declared, $1.20 per share
Stock issued for employee benefit plans
Issuance of restricted stock
Stock-based compensation expense

Excess tax benefit on deferred
compensation and employee stock p

Repurchase of common stock

Balance December 31, 2011

Net income

Foreign currency translation adjustment
Dividends declared, $1.34 per share
Stock issued for acquisition

Stock issued for employee benefit plans
Issuance of restricted stock
Stock-based compensation expense

Excess tax benefit on deferred
compensation and employee stock p

Repurchase of common stock

Balance December 31, 2012

Common Additional Other Total
Shares Paid-in Retained Comprehensive Treasury Stockholders’
Outstanding Amount Capital Earnings Loss Stock Investment
167,09¢ $ 16,71( $ 16510 $ 1,402,300 $ (1,63 $ (502,589 $ 1,079,90(
387,02¢ 387,02¢
(4,779 4,779
(19) (15
(175,420 (175,420
1,06t 10€ (36,687) 54,30¢ 17,73
37€ 38 (38) —
19 2 36,61( 971 37,58:¢
13,09: 13,09:
(2,510) (251) (150,80¢) (151,05)
166,04¢ 16,60¢ 178,08 1,613,91. (6,42%) (598,11 1,204,06:
431,61: 431,61:
(2,690 (2,690
(200,49:) (200,49;)
675 67 (24,71)) 34,24¢ 9,59¢
244 24 (24) _
16 2 37,19¢ 865 38,06(
15,25¢ 15,25¢
(3,540 (354) (246,58:) (246,93))
163,44 16,34« 205,79 1,845,03: (9,119 (809,58)) 1,248,47.
593,80: 593,80:
(230) (230)
(220,60 (220,60
1,10¢ 111 60,04: 60,15:
71z 71 (32,43Y) 40,45( 8,08¢
27€ 28 (28) —
28 3 57,81% 1,647 59,46:
12,29: 12,29:
(4,239 (422) (256,64() (257,06
161,327 $ 16,13t $ 30347¢ $ 221822 $ (9,345 $ (1,024,12) $ 1,504,37.

See accompanying notes to the consolidated finbsizitements.
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C.H. ROBINSON WORLDWIDE, INC
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the year ended December 31,

(In thousands) 2012 2011 2010
OPERATING ACTIVITIES
Net income $ 593,80: $ 431,61 $ 387,02¢
Adjustments to reconcile net income to net cashigea by operating activities:
Depreciation and amortization 38,09( 32,49¢ 29,36¢
Provision for doubtful accounts 10,45¢ 9,05: 13,92:
Stock-based compensation 59,38: 38,60: 37,047
Gain on divestiture (281,55 = =
Deferred income taxes (14,449 5,75( 7,574
Loss on sale/disposal of assets 3,20¢ 84¢ 634
Other long-term liabilities 51¢ 76& 2,411
Changes in operating elements, net of effects @iiattions:
Receivables (88,107 (162,68%) (164,119
Prepaid expenses and other 5,26( (11,574 1,88(
Accounts payable and outstanding checks 61,73. 68,03¢ 14,68¢
Accrued compensation and profit-sharing contributio (19,064 20,00¢ 6,65¢
Accrued income taxes 104,54 (6,68¢) 2,52¢
Other accrued liabilities (13,487 3,48¢ 5,162
Net cash provided by operating activities 460,34 429,71. 344,77¢
INVESTING ACTIVITIES
Purchases of property and equipment (36,09¢) (35,93) (27,719
Purchases and development of software (14,56() (16,879) (10,959
Cash received for divestiture, net of cash sold 274,80: — —
Cash paid for acquisitions, net of cash acquired (583,63)) — —
Purchases of available-for-sale securities — — (10,757
Sales/maturities of available-for-sale securities — 9,311 53,11:
Restricted cash — 5,00( (5,000
Other 41¢ 182 (84)
Net cash (used for) provided by investing activitie (359,06 (38,319 8,59¢
FINANCING ACTIVITIES
Proceeds from stock issued for employee benefitspla 18,86¢ 18,93¢ 24,05
Stock tendered for payment of withholding taxes (10,78:) (9,340 (6,329
Payment of contingent purchase price (12,66:) (4,318 —
Repurchase of common stock (245,06 (240,93/) (151,05)
Cash dividends (275,35)) (194,69) (168,907
Excess tax benefit on stock-based compensation 12,29¢ 15,25¢ 13,09:
Proceeds from short-term borrowings 324,05: — —
Payments on short-term borrowings (75,68¢) = -
Net cash used for financing activities (264,33%) (415,09¢) (289,139
Effect of exchange rates on cash (58¢) (1,239 (2,949
Net (decrease) increase in cash and cash equivatent (163,65() (24,939 61,29¢
Cash and cash equivalents, beginning of year 373,66¢ 398,60 337,30¢
Cash and cash equivalents, end of year $ 210,01¢ % 373,66¢ $ 398,60°
Stock issued for acquisition $ 60,15: $ —  $ —
Cash paid for income taxes $ 25758( $ 256,43 $ 203,39¢

Cash paid for interest $ 51¢ $ 127 $ 21



See accompanying notes to the consolidated finbsizitements.
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C.H. ROBINSON WORLDWIDE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION. C.H. Robinson Worldwide, Inc. and our subsidiaitise company,” “we,” “us,” or “our”) are a global
provider of transportation services and logistigisigons through a network of 276 branch officesmping in North America, Europe, Asia,
South America, and Australia. The consolidatedrfaial statements include the accounts of C.H. RadsinVorldwide, Inc. and our majority
owned and controlled subsidiaries. Our minoritgiests in subsidiaries are not significant. Alenebmpany transactions and balances have
been eliminated in the consolidated financial shetets.

USE OF ESTIMATES. The preparation of financial statements in conftymiith accounting principles generally acceptedhia United

States requires management to make estimates sumehptsons that affect the reported amounts of ass®l liabilities. We are also required

to disclose contingent assets and liabilities atdate of the financial statements and the repameolnts of revenues and expenses during the
reporting period. Our ultimate results could diffierm those estimates.

REVENUE RECOGNITION. Total revenues consist of the total dollar valug@dds and services purchased from us by custo@armet
revenues are our total revenues less purchasexptidation and related services, including conéchehotor carrier, rail, ocean, air, and other
costs, and the purchase price and services realatbe products we source. We act principally asservice provider for these transactions
and recognize revenue as these services are remufegeods are delivered. At that time, our obliyad to the transactions are completed and
collection of receivables is reasonably assuredstNtansactions in our Transportation and Sourbimgjnesses are recorded at the gross
amount we charge our customers for the serviceraxdqe and goods we sell. In these transactionsaneghe primary obligor, we have cre
risk, we have discretion to select the supplied, a® have latitude in pricing decisions. Additidgain our Sourcing business, we take loss of
inventory risk during shipment and have generatmury risk. Certain transactions in customs brager and transportation management
services are recorded at the net amount we chargeustomers for the service we provide becauseyrmfithe factors stated above are not
present.

ALLOWANCE FOR DOUBTFUL ACCOUNTS. Accounts receivable are reduced by an allowancarfwunts that may become
uncollectible in the future. We continuously monipayments from our customers and maintain a pi@vifor uncollectible accounts based
upon our customer aging trends, historical lossggpce, and any specific customer collection issbat we have identified.

FOREIGN CURRENCY. Most balance sheet accounts of foreign subsidianesranslated or remeasured at the current egehate as of
the end of the year. Statement of operations i@mgsranslated at average exchange rates during#ireThe resulting translation adjustment
is recorded as a separate component of compreleeinsiome in our statement of operations and congmsiie income.

SEGMENT REPORTING AND GEOGRAPHIC INFORMATION. We operate in the transportation and logistics stigu We provide a
wide range of products and services to our custemed contract carriers including transportatianises, produce sourcing, freight
consolidation, contract warehousing, and infornmaiervices. Each of these is a significant compbieeoptimizing logistics solutions for ¢
customers.

These services are performed throughout our brefficies, as an integrated offering for which oustoumers are typically provided a single
invoice. Our branches work together to completesaations and collectively meet the needs of ostotuers. For large multi-location
customers, we often coordinate our efforts in or@@th and rely on multiple branch locations towd®lispecific geographic or modal needs.
As an example, approximately 43 percent of ourkinad transactions are shared transactions bettw@giches. In addition, our methodology
of providing services is very similar across akteches. The majority of our global network operates. common technology platform that is
used to match customer needs with supplier cagiabjlto collaborate with other branch locatioms] # utilize centralized support resources
to complete all facets of the transaction. Accagtlinour chief operating decision maker analyzeshusiness as a single segment, relying on
net revenues and operating income across our netfdiranch offices as the primary performance mess
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The following table presents our total revenuesé€bzon location of the customer) and Idivgd assets (including intangible and other a$:
by geographic regions (in thousands):

For the year ended December 31,

2012 2011 2010
Total revenues
United States $ 10,183,59 $ 9,488,16! $ 8,298,32
Other locations 1,175,51 848,18 975,98
Total revenues $ 11,359,11 $ 10,336,34 $ 9,274,30!

December 31,

2012 2011 2010
Long-lived assets
United States $ 281,72¢ $ 156,47. $ 135,31
Other locations 27,99: 10,33 11,661
Total long-lived assets $ 309,72 $ 166,80¢ $ 146,97!

CASH AND CASH EQUIVALENTS. Cash and cash equivalents consist primarily okteempt and treasury money market funds with
original maturities of less than 90 days. The dagymount approximates fair value due to the smatiirity of the instruments.

PREPAID EXPENSES AND OTHER. Prepaid expenses and other include such itemspsidrrent, software maintenance contracts,
insurance premiums, other prepaid operating expeasel inventories, consisting primarily of prodacel related products held for resale.

PROPERTY AND EQUIPMENT. Property and equipment are recorded at cost. Maantee and repair expenditures are charged to expens
as incurred. Depreciation is computed using treggitt-line method over the estimated lives of thgets of 3 to 30 years. Amortization of
leasehold improvements is computed over the shoftibre lease term or the estimated useful livethefimprovements.

We recognized the following depreciation expensdi{ousands):

2012 $ 24,25¢
2011 23,41(
2010 20,39¢

A summary of our property and equipment as of Ddmam31 is as follows (in thousands):

2012 2011
Furniture, fixtures, and equipment $ 145,74¢ % 115,75:
Buildings 64,45: 55,68:
Corporate aircraft 11,33 11,33
Leasehold improvements 22,66 17,78:
Land 15,00¢ 14,84
Construction in progress 5,80¢ 4,68¢
Less accumulated depreciation (115,156 (93,249
Net property and equipment $ 149,85, $ 126,83(

GOODWILL AND OTHER INTANGIBLE ASSETS. Goodwill is the difference between the purchaseepaf a company and the fair
market value of the acquired company’s net ideatiifé assets. Other intangible assets include cestlisis, contract carrier lists, and non-
competition agreements. These intangible assetsesng amortized using the straight-line method dheir estimated lives, ranging froma
8 years. Goodwill is not amortized, but is testedifigpairment using a fair value approach. Goodwilidsted for impairment annually or m
frequently if events warrant. Intangible assets are
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evaluated for impairment whenever events or chamgeiscumstances indicate that the carrying amaooay not be recoverable. See Note 2.

OTHER ASSETS. Other assets include such items as purchased tardaily developed software, and the investmendae to our
nonqualified deferred compensation plan. We amegaftware using the straight-line method over &yeWe recognized the following
amortization expense of purchased and internaligld@ed software (in thousands):

2012 $ 7,52¢

2011 5,18(

2010 4,047
A summary of our purchased and internally develogstivare as of December 31 is as follows (in thods):

2012 2011

Purchased software $ 15,52 $ 14,11
Internally developed software 20,02¢ 28,14(
Less accumulated amortization (20,749 (17,397
Net software $ 14,80¢ $ 24,85¢

INCOME TAXES. Income taxes are accounted for using the assdtadility method. Under this method, deferred tasets and liabilities
are recognized for the future tax consequencesngporary differences between the carrying amourdstax bases of assets and liabilities
using enacted rates.

Annual tax provisions include amounts considerdticsent to pay assessments that may result froemexation of prior year tax returns;
however, the amount ultimately paid upon resolutibissues raised may differ from the amounts astru

The financial statement effects of an uncertaiine tax position are recognized when it is moreljikhan not, based on the technical
merits, that the position will be sustained upoarmaiation. Unrecognized tax benefits are moreikledn not owed to a taxing authority and
the amount of the contingency can be reasonahilyasd. Uncertain income tax positions are inclugetiNoncurrent income taxes payable”
in the consolidated balance sheets.

Provisions are made for U.S. taxes on undistribetadings of foreign subsidiaries and related congsa

COMPREHENSIVE INCOME. Comprehensive income includes any changes in thigyeaf an enterprise from transactions and other
events and circumstances from non-owner sourceastvi@ucomponents of other comprehensive incomdaaeggn currency translation
adjustment and unrealized gains and losses froestments. They are presented on our consolidadéehstnts of operations and
comprehensive income.

STOCK-BASED COMPENSATION. The fair value of each share-based payment awastéblished on the date of grant. For grants of
restricted shares and restricted units, the fdirevs established based on the market price odate=of the grant, discounted for post-vesting
holding restrictions. The discounts have varieanfrt? percent to 22 percent and are calculated ukaglack-Scholes option pricing model.
Changes in measured stock volatility and intergtgtsrare the primary reason for changes in theuligc

For grants of options, we use the Black-Scholemppiricing model to estimate the fair value ofehbhased payment awards. The
determination of the fair value of share-based dw& affected by our stock price and a numbesséimptions, including expected volatility,
expected life, risk-free interest rate, and expkdigidends.

NOTE 2: GOODWILL AND OTHER INTANGIBLE ASSETS
The change in the carrying amount of goodwill isd®ws (in thousands):

2012 2011
Balance, beginning of year $ 359,68t $ 359,11¢
Acquisitions 462,23. 2,00¢
Translation 29t (1,439
Balance, end of year $ 822,21t $ 359,68!
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The additions to goodwill are related to our acitigiss discussed in more detail in Note 8. We catghn impairment test on goodwill
annually. This impairment test did not result ity @mpairment losses. There is no aggregate goodwgihirment for any of periods.

A summary of our other intangible assets, withtéidives, which include primarily customer relatstiips and non-competition agreements, as
of December 31 is as follows (in thousands):

2012 2011
Gross $ 149,64: $ 17,86:
Accumulated amortization (14,109 (9,709
Net $ 135,53t $ 8,15¢
Other intangible assets, with indefinite lives, asgfollows (in thousands):

2012 2011
Trademarks $ 1,87t $ 1,87¢
Amortization expense for other intangible assets (iathousands):
2012 $ 6,30¢
2011 3,90¢
2010 4,92¢

Intangible assets at December 31, 2012 will be tirsat over the next eight years, and that expenas follows (in thousands):

2013 $ 20,15¢
2014 18,71¢
2015 16,93¢
2016 16,92:
2017 16,827
Thereafter 45,97
Total $ 135,53¢

NOTE 3: FAIR VALUE MEASUREMENT

Accounting guidance on fair value measurementsdatiain 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 coratéd 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.
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The following table presents information as of Daber 31, 2012 about our financial assets and liabilities thatrmeasured at fair value o
recurring basis, according to the valuation techegqwe 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
Total Fair
Level 1 Level 2 Level 3 Value
December 31, 2011
Contingent purchase price related to acquisitions — — 13,07( 13,07(
Total liabilities at fair value $ — 3 —  $ 13,07C $ 13,07(

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

The table below sets forth a reconciliation of baginning and ending Level 3 financial liabilitylaace (in thousands).

2012 2011 2010
Balance, beginning of period $ 13,07C $ 16,62: $ 14,65¢
Payments of contingent purchase price (12,667 (4,319 (44%)
Total unrealized losses included in earnings 513 765 2,41(
Balance, end of period $ 92z $ 13,07C $ 16,62:

NOTE 4. FINANCING ARRANGEMENTS

On October 29, 2012, we entered into a senior umedaevolving credit facility for up to $500 mdl with a $500 million accordion feature
(the "Credit Agreement"), with a syndicate of figal institutions led by U. S. Bank. The purposéhi$ facility was to partially fund the
acquisition of Phoenix and will allow us to continto fund working capital, capital expendituresjatnds, and share repurchases. The C
Agreement expires on October 29, 2017.

As of December 31, 2012, we had $253.0 millionomrbwings outstanding under the Credit Agreemeritivis classified as a current
liability on the consolidated balance sheet. Weswer these borrowings to be a Level 2 financaility and therefore, the recorded amount
of borrowings outstanding approximates fair valeeduse of the short maturity period of the debt.

Borrowings under the Credit Agreement generally lig@rest at a variable rate equal to (i) LIBOR91L.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 interatt mcurred on borrowings during 2012 and at Dduxsgr81, 2012 was approximately 1.2% .

The Credit Agreement contains various restrictiand covenants. Among other requirements, we maperotit our leverage ratio, as of the
end of each of our fiscal quarters, of (i) Consatiédl Funded Indebtedness to (ii) Consolidated Todgitalization, to be greater than 0.65 to
1.00. We were in compliance with the debt covenasatef December 31, 2012.

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 authg obligations under the Credit Agreement tinimediately due and payable. In
addition, if we become the subject of voluntarynwoluntary proceedings under any bankruptcy, vty or similar law, then any
outstanding obligations under the Credit Agreemeélitautomatically become immediately due and pdgab
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NOTE 5: INCOME TAXES

C.H. Robinson Worldwide, Inc. and its 80 percemtimre) 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 arearler subject to audits of U.S. federal, <
and local, or non-U.S. income tax returns befoi@620

A reconciliation of the beginning and ending amoeininrecognized tax benefits, excluding interest penalties, is as follows (in
thousands):

2012 2011 2010
Unrecognized tax benefits, beginning of period $ 7,66¢ $ 759 % 7,77¢
Additions based on tax positions related to theentryear 4,172 1,47¢ 1,891
Additions for tax positions of prior years 6,911 29C 1,56t
Reductions for tax positions of prior years (1,067 (1,005 (1,549
Lapse in statute of limitations (28€) (68¢) (2,099
Settlements (61€) — —
Unrecognized tax benefits, end of the period $ 16,78¢ $ 7,66¢ $ 7,59¢

As of December 31, 2012 , we had $20.6 millionmfacognized tax benefits and related interest amalties, all of which would affect our
effective tax rate if recognized. We are not awadrany tax positions for which it is reasonably gibke that the total amount of unrecognized
tax benefit will significantly increase or decre&s¢he next twelve months.

Income tax expense considers amounts which magéded to cover exposures for open tax years. Wmtdexpect any material impact
related to open tax years; however, actual settiesmaay differ from amounts accrued.

We recognize interest and penalties related tortaiogax positions in the provision for incomeeaxDuring the years ended December 31,
2012, 2011, and 2010, we recognized approxim&@I8 million , and $0.8 million , and $1.5 miltion interest and penalties. We had
approximately $3.8 million and $2.8 million for thayment of interest and penalties accrued witbimcarrent taxes payable as of
December 31, 2012 and 2011 . These amounts aieahaded in the reconciliation above.

The components of the provision for income taxessis of the following for the years ended Decengife(in thousands):

2012 2011 2010
Tax provision:
Federal $ 326,70¢ $ 219,12: % 195,84
State 38,93: 28,26( 25,49:
Foreign 13,46 9,95¢ 8,16
379,10( 257,34, 229,50:
Deferred provision (benefit):
Federal (11,679 4,781 4,397
State (1,339 54€ 50z
Foreign (1,439 427 2,674
(14,44 5,75C 7,574
Total provision $ 364,65¢ $ 263,09: $ 237,07t

A reconciliation of the provision for income taxesing the statutory federal income tax rate toedfective income tax rate for the years
ended December 31 is as follows:

2012 2011 2010
Federal statutory rate 35.(% 35.(% 35.(%
State income taxes, net of federal benefit 2.7 2.7 2.7
Other 0.3 0.2 .3
38.(% 37.% 38.(%
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Deferred tax assets (liabilities) are comprisetheffollowing at December 31 (in thousands):

2012 2011

Deferred tax assets:

Compensation $ 96,66( $ 80,577

Receivables 11,83¢ 10,37¢

Other 9,44: 7,992
Deferred tax liabilities:

Intangible assets (109,339 (59,127

Prepaid assets (7,825 (8,476

Long-lived assets (21,177 (18,467

Undistributed earnings of foreign subsidiaries (12,857 (5,329

Other (85) @)
Net deferred tax (liabilities) assets $ (33,33) $ 7,552

We have foreign net operating loss carryforwards witax effect of $5.1 million . A full valuaticallowance has been established for these
net operating loss carryforwards due to the uncgytaf the use of the tax benefit in future pegod

NOTE 6: CAPITAL STOCK AND STOCK AWARD PLANS

PREFERRED STOCK. Our Certificate of Incorporation authorizes thauasce of 20,000,000 shares of Preferred Stockyadae $0.10 per
share. There are no shares of Preferred Stoclaadisyg. The Preferred Stock may be issued by riésolof our Board of Directors at any
time without any action of the stockholders. TheRbof Directors may issue the Preferred Stockni@ or more series and fix the designation
and relative powers. These include voting powenesfgpences, rights, qualifications, limitationsdamestrictions of each series. The issuan
any such series may have an adverse effect ongttits of holders of Common Stock and may impedectimpletion of a merger, tender

offer, or other takeover attempt.

COMMON STOCK. Our Certificate of Incorporation authorizes 480,000 shares of Common Stock, par value $.10 peesBabject to
the rights of Preferred Stock which may from tirodiine be outstanding, holders of Common Stocleatiled to receive dividends out of
funds legally available, when and if declared by Board of Directors, and to receive their sharthefnet assets of the company legally
available for distribution upon liquidation or didstion.

For each share of Common Stock held, stockholdersritled to one vote on each matter to be votelly the stockholders, including the
election of directors. Holders of Common Stockroeentitled to cumulative voting; the holders afnethan 50 percent of the outstanding
Common Stock can elect all of any class of direcibthey choose to do so. The stockholders ddawe preemptive rights. All outstanding
shares of Common Stock are fully paid and nonaabéss

STOCK AWARD PLANS. Stock-based compensation cost is measured atdiné dgite based on the value of the award and éginézed as
expense as it vests. A summary of our total congtersexpense recognized in our consolidated statésrof operations and comprehensive
income for stock-based compensation is as follawthpusands):

2012 2011 2010
Stock option: $ 3,58t $ 61 $ 1,53¢
Stock award 53,48: 36,39( 33,51¢
Company expense on ESPP disc¢ 2,31t 2,15( 1,98¢

Total stock based compensation expe $ 59,38 $ 38,60 $ 37,04°

Our 1997 Omnibus Stock Plan allows us to grantgeitock awards, including stock options at fa@rket value and restricted shares and
units, to our key employees and outside direc#dnmniaximum of 28,000,000 shares can be granted uhdeplan; approximately 3,642,000
shares were available for stock awards as of DeeeBih 2012 . Awards that expire or are cancelaédout delivery of shares generally
become available for issuance under the plans. Mfetp submit a new equity incentive plan for shatder approval at our Annual Meeting
of Stockholders on May 9, 2013.

We have awarded performance-based stock optiorertain key employees. These options are subjexdrtain vesting requirements over a
five -year period, based on the company’s earngmgaith. Any options remaining unvested at the efthe five year vesting period are
forfeited to the company. Although participants exercise options via a stock swap exercise, weotlissue reloads (restoration options) on
the grants from 2011 and 2012 .
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The fair value of these options is established dhasethe market price on the date of grant, distaxlifor post-vesting holding restrictions,
calculated using the Black-Scholes option pricingdied. Changes in measured stock price volatility iaterest rates are the primary reasons
for changes in the discount. These grants are lmipgnsed based on the terms of the awards. Asadrbber 31, 2012 , unrecognized
compensation expense related to stock options @€ $nillion . The amount of future expense to &mognized will be based on the
company’s earnings growth and certain other comuti

The following schedule summarizes stock optionvégtin the plan. All outstanding unvested opti@ssof December 31, 2012 , relate to the
performance-based grants from 2011 and 2012 .

Weighted Aggregate Average
Average Intrinsic Remaining
Exercise Value Life
Shares Price (in thousands) (years)
December 31, 2011 1,522,62: $ 51.81
Grants 1,184,48 62.0Z
Exercised (362,699 21.01
Terminated (49,319 62.27
Outstanding at December 31, 2012 2,295,09 $ 61.7: $ 3,43¢ 8.57
Vested at December 31, 2012 445 77¢ % 50.21 $ 5,80( 4.44
Exercisable at December 31, 2012 44577¢ % 50.21 $ 5,80( 4.44
Information on the intrinsic value of options exsed is as follows (in thousands):
2012 $ 15,51¢
2011 20,097
2010 43,48t

Determining Fair Value

We estimated the fair value of stock options grantsing the Black-Scholes option pricing model. ¥gémate the fair value of restricted
shares and units using the Black-Scholes optianingrimodel - protective put method. A descriptidrsignificant assumptions used to
estimate the expected volatility, risk-free intémage and expected terms is as follows:

Expected Volatility - Expected volatility was determined based on ietplolatility of our traded options and historigalatility of our stock
price.

Risk-Free Interest Rate- The risk-free interest rate was based on theigdplield available on U.S. Treasury zero-coupsnés at the date
of grant with a term equal to the expected term.

Expected Term- Expected term represents the period that our dbasked awards are expected to be outstanding andetersnined based
on historical experience and anticipated future@se patterns, giving consideration to the contr@caerms of unexercised stock-based
awards.

The fair value per option was estimated using tlaelBScholes option pricing model with the followiassumptions:

2012 Grants 2011 Grants 2010 Grants
Risk-free interest rate .18-89% 12-1.22% AT7-1.07%
Dividend per share (quarterly amounts) $.33-3¢ $.29-33 $.25-2¢
Expected volatility factor 26.027.5% 27.529.93Y% 30.231.2%
Expected option term .016 year: .01-6 year .01-3 year:
Weighted average fair value per option $ 13.61 $ 15.5¢ $ 9.4<
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RESTRICTED STOCK GRANTS. We have awarded performance-based restricted shade®stricted units to certain key employees and
non-employee directors. These restricted sharesemtidcted units are subject to certain vestimgirements over a five -year period, based
on the company’s earnings growth. The awards astai restrictions on the awardees’ ability td sekransfer vested shares or units for a
specified period of time. The fair value of thebares is established based on the market prickeodate of grant, discounted for post-vesting
holding restrictions. The discounts have variednfrt2 percent to 22 percent and are calculated usaglack-Scholes option pricing model -
protective put method. Changes in measured stdck polatility and interest rates are the primaggons for changes in the discount. These
grants are being expensed based on the terms aivhels.

The following table summarizes our nonvested perforce-based restricted stock grants as of Decedih@012 :

Number of Restricted Weighted Average
Shares and Units Grant Date Fair Value
Nonvested at December 31, 2011 3,445,25. $ 47.5¢
Granted 339,45! 48.6¢
Vested (1,095,139 46.3¢
Forfeitures (120,989 46.5¢
Nonvested at December 31, 2012 2,568,58! $ 48.2¢
The following table summarizes performance-basedeshand units by year of grant:
Shares and units Weighted
granted, net of average grant Shares and units
Year of grant First vesting date Last vesting date forfeitures date fair value ® non-vested
2008 December 31, 20(C December 31, 201 2,269,01. $ 39.6¢ 884,91
2009 December 31, 201 December 31, 201 904,16 44.0¢ 415,91
2010 December 31, 201 December 31, 201 737,93 63.2¢ 435,38:
2011 December 31, 201 December 31, 201 650,05¢ 53.7: 494,04
2012 December 31, 201 December 31, 201 338,33 48.6¢ 338,33
4,899,50. $ 46.5] 2,568,58!

(1) Amount shown is the weighted average grant fdatevalue of shares and units granted, net défares.

We have also awarded restricted shares and urgertain key employees that vest primarily basetheir continued employment. The value
of these awards is established by the market priche date of the grant and is being expensedtheeresting period of the award. The
following table summarizes these nonvested resttistock grants as of December 31, 2012 :

Number of Restricted Weighted Average
Shares and Units Grant Date Fair Value
Nonvested at December 31, 2011 99,46: $ 18.07
Granted 456,93( 48.6(
Vested (26,949 19.9¢
Forfeitures (1,509 66.27
Nonvested at December 31, 2012 527,93¢ $ 44.2¢

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 unitsa@pecified period of time. The fair value of
these shares is established using the same megwssed above. These grants have been expenseg tther year they were earned.

A summary of the fair value of restricted stockteeds(in thousands):

2012 $ 53,56:
2011 35,66
2010 34,05¢
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As of December 31, 2012, there is unrecognized emsgtion expense of $147.3 million related to presiy granted restricted shares and
units. The amount of future expense to be recognizé be based on the company’s earnings growthaartain other conditions.

EMPLOYEE STOCK PURCHASE PLAN. Our 1997 Employee Stock Purchase Plan allows opt@mees to contribute up to $10,000 of
their annual cash compensation to purchase congiank. Purchase price is determined using thergjgsiice on the last day of the quarter
discounted by 15 percent . Shares are vested inateddi The following is a summary of the employteek purchase plan activity (dollar
amounts in thousands):

Shares purchased Aggregate cost Expense recognized

by employees to employees by the company
2012 248,40F $ 13,11¢ $ 2,31t
2011 196,33. 12,18: 2,15(
2010 215,05 11,27: 1,98¢

SHARE REPURCHASE PROGRAMS. During 2007, 2009, and 2012, our Board of Directorthorized stock repurchase programs that
allow management to repurchase 10,000,000 shades each authorization for reissuance upon theceseeof employee stock options and
other stock plans. There are no shares remainirgptarchase under the 2007 authorization. Theigctimder those programs for each of the
periods reported is as follows (dollar amountshiousands):

Total value of shares

Shares repurchased repurchased
2007 Program
2008 Purchases 3,720,70. $ 200,80(
2009 Purchases 5,101,74 266,90(
2010 Purchases 1,114,84 60,60(

Total value of shares

Shares repurchased repurchased
2009 Program
2010 Purchases 1,394,83 $ 90,50(
2011 Purchases 3,540,17. 246,93!
2012 Purchases 4,237,55! 257,06«

As of December 31, 2012, there were 827,443 slamaining for repurchase under the 2009 authodzaind 10,000,000 shares remaining
for repurchase under the 2012 authorization. Weanently purchasing shares under the 2009 awthtioih.

NOTE 7: COMMITMENTS AND CONTINGENCIES

EMPLOYEE BENEFIT PLANS. We offer a defined contribution which qualifies @ndection 401(k) of the Internal Revenue Code and
covers all eligible U.S. employees. Annual profiegng contributions are determined by us, in adance with the provisions of the plan. We
can also elect to make matching contributions ¢optlan. Defined contribution plan expense, inclgdimatching contributions, was
approximately (in thousands):

2012 $ 24,76¢
2011 30,55(
2010 28,29:

We have committed to a defined contribution matcfoor percent of eligible compensation in 2013.

NONQUALIFIED DEFERRED COMPENSATION PLAN. The Robinson Companies Nonqualified Deferred Corsation Plan provided
certain employees the opportunity to defer a sptifiercentage or dollar amount of their cash amckscompensation. Participants could
elect to defer up to 100 percent of their cash aamsption. The accumulated benefit obligation wa$8 $dllion and $1.0 million as of
December 31, 2012 and 2011 . We have purchasestimeats to fund the future liability. The investrteehad an aggregate market value of
$0.9 million and $1.0 million as of December 31,
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2012 and 2011 and are included in other asseteindnsolidated balance sheets. In addition, sttictked shares granted but not yet delivered
or not yet forfeited are also held within this plan

LEASE COMMITMENTS. We lease certain facilities and equipment underaipegy leases. Information regarding our lease egpés as
follows (in thousands):

2012 $ 41,68¢
2011 40,37¢
2010 36,94¢

Minimum future lease commitments under noncancel@ase agreements in excess of one year as ofribec8&1, 2012, are as follows (in
thousands):

2013 $ 45,59;
2014 38,30:
2015 30,57¢
2016 22,52
2017 15,36¢
Thereafter 22,702
Total $ 175,06(

In addition to minimum lease payments, we are Blpicesponsible under our lease agreements t@papro rata share of maintenance
expenses, common charges, and real estate taktes lmfiildings we lease space in.

LITIGATION. We are not subject to any pending or threateniggtion other than routine litigation arising iretbrdinary course of our
business operations, including eight contingend &ability cases. For such legal proceedings, @eshaccrued an amount that reflects the
aggregate liability deemed probable and estimdhiethis amount is not material to our consoliddirdncial position, results of operations,
or cash flows. Because of the preliminary naturmahy of these proceedings, the difficulty in atiaing the applicable facts relating to
many of these proceedings, the inconsistent tredtofeclaims made in many of these proceedings thadiifficulty of predicting the
settlement value of many of these proceedings,re@at able to estimate an amount or range of aaganably possible additional losses.
However, based upon our historical experiencergbelution of these proceedings is not expectddhte a material effect on our consolid:
financial position, results of operations, or céelwvs.

NOTE 8: ACQUISITIONS AND DIVESTITURES

On November 1, 2012, we acquired all of the outiitemstock of Phoenix International Freight Sersidetd. (“Phoenix”) for the purpose of
expanding our current market presence and serffiegrms in international freight forwarding. Totalirchase consideration was $660.6
million , net of estimated post-closing cash andking capital adjustments, in accordance with thecpase agreement. The acquisition price
was financed with $60.2 million in newly-issued aoon stock (representing 1.1 millishares), borrowings under the revolving creditlifig

of approximately $173.0 million discussed in Notedd the remainder with cash on-hand. We incus8€él million of transaction expenses
that are included in other selling, general, amdiadtrative expenses in our consolidated statesneinbperations and comprehensive income
related to this acquisition during 2012.
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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 124,05¢
Other current assets 8,92¢
Property and equipment 12,16(
Identifiable intangible assets 130,00(
Goodwill 447,87
Other noncurrent assets 5,044
Total assets $ 803,43t
Accounts payable $ (45,367
Accrued expenses (14,340
Other liabilities (83,15
Estimated net assets acquired $ 660,57

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

Estimated Life

(years)
Customer relationships 8 $ 129,80(
Noncompete agreements 5 20C
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 December
31, 2012.

On an unaudited pro forma basis, assuming the Bhaequisition had closed January 1, 2011, the d¢natbresults of C.H. Robinson and
Phoenix would have resulted in revenues of $11lmifor the year ended December 31, 2011, and1$tiion 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 includefustments for additional amortization expensedantiifiable intangible assets of $13.6
million and incremental interest expense of $2.0oni , eliminating non-recurring transactional fassional 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 includefustments for additional amortization expensedantiifiable 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 millidased on our consolidated 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 their acquisitiate of November 1, 2012.
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On October 16, 2012, we sold substantially alhef operations of our subsidiary, T-Chek Systents, (IT-Chek"), which represented a
majority of our Payment Services business, to Ebeot Funds Source, LLC ("EFS") for $302.5 millioncash, subject to post-closing
adjustments. EFS acquired the assets and assumeith dabilities of T-Chek. We recorded a gaintbe sale of the assets and liabilities of
approximately $281.6 million during the fourth qiearof 2012.

On October 1, 2012, we acquired all of the outdtamdtock of the operating subsidiaries of Apreaistics S.A. ("Apreo"), a leading freight
forwarder based in Warsaw, Poland, for the purpbgxpanding our current market presence and seofferings in Europe. The total
purchase price of Apreo was approximately $26.%5ianil, which was paid in cash and is subject tajotssing adjustments. We recorded
$17.4 million of goodwill and other intangible atsseelated to this acquisition. The goodwill withtrbe deductible for tax purposes. The
results of our operations for 2012 were not mallgrimpacted by this acquisition.

In September 2011, we acquired substantially athefassets of Timco Worldwide in exchange forabgumption of approximately $3.8
million of liabilities. Timco Worldwide was a melarategory provider in Davis, California. We recaid®2.4 million of goodwill and other
intangible assets related to this acquisition.gdlbdwill and other intangible assets related te #uquisition are tax deductible over 15 years.
The results of our operations for 2011 were notemigty impacted by this acquisition.

The results of operations and financial conditibthese acquisitions have been included in our aligeted financial statements since their
acquisition dates.
NOTE 9: SUPPLEMENTARY DATA

Our unaudited results of operations for each ofjlrerters in the years ended December 31, 2012@ttare summarized below (in
thousands, except per share data).

2012 March 31 June 30 September 30 December 31
Total revenues:
Transportation $ 217679 $ 247680 $ 2,44588 $ 2,585,93
Sourcing 359,73l 462,59 418,37 379,47
Payment Services 15,58: 16,31 16,14¢ 5,467
Total revenues 2,552,11. 2,955,71. 2,880,40! 2,970,871
Costs and expenses:
Purchased transportation and related services 1,809,58 2,107,79' 2,063,10! 2,176,78!
Purchased products sourced for resale 327,78 422,39: 384,63 348,93t
Purchased payment services — — — 51¢
Personnel expenses 183,43t 177,18 179,34: 226,04.
Other selling, general, and administrative expenses 61,76 63,42¢ 66,07: 84,98¢
Total costs and expenses 2,382,56! 2,770,801 2,693,15; 2,837,27.
Income from operations 169,54! 184,91. 187,25 133,60
Net income $ 106,500 $ 114,58: $ 116,33 $ 256,39.
Basic net income per share $ 0.65 $ 071 $ 07z $ 1.5¢
Diluted net income per share $ 0.6t $ 0.71 $ 07z $ 1.5¢
Basic weighted average shares outstanding 162,69: 161,88 160,78: 160,88(
Dilutive effect of outstanding stock awards 33C 313 221 91¢
Diluted weighted average shares outstanding 163,02: 162,20( 161,00: 161,79¢
Market price range of common stock:
High $ 71.7¢ % 67.31 $ 61.97 $ 64.1¢
Low $ 62.8¢ $ 553t § 50.81 $ 57.1¢

(1) The quarter ended December 31, 2012 is nopaaable to the previous periods shown in this fomtmue to certain significant charges or creditated to our recent
acquisitions and divestitures.
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2011 March 31 June 30 September 30 December 31
Total revenues:
Transportation $ 199102 $ 2,269,03 $ 2,280,200 $ 2,200,25!
Sourcing 360,02¢ 423,53t 399,22( 352,74«
Payment Services 14,42: 15,09( 15,50( 15,28:
Total revenues 2,365,47. 2,707,66: 2,694,92i 2,568,28.
Costs and expenses:
Purchased transportation and related services 1,648,10; 1,901,18 1,905,73 1,841,58I
Purchased products sourced for resale 327,02¢ 388,60 366,13: 325,31
Personnel expenses 175,10¢ 178,94! 178,11 164,06.
Other selling, general, and administrative expenses 58,51° 58,82¢ 60,98 65,36¢
Total costs and expenses 2,208,75 2,527,56 2,510,96: 2,396,32!
Income from operations 156,71! 180,09! 183,96! 171,95
Net income $ 97,02¢ $ 111,020 $ 114,34 % 109,21
Basic net income per share $ 0.5¢ $ 0.67 $ 0.7¢ $ 0.67
Diluted net income per share $ 0.5¢ $ 0.67 $ 0.7¢C $ 0.67
Basic weighted average shares outstanding 165,12 164,60 163,94 162,91¢
Dilutive effect of outstanding stock awards 64C 587 523 90¢€
Diluted weighted average shares outstanding 165,76: 165,19« 164,47: 163,82!
Market price range of common stock:
High $ 82.08 % 815 $ 82.61 $ 76.7¢
Low $ 7032 $ 73.3C $ 62.3( $ 63.21
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL
DISCLOSURE
None.
ITEM 9A. CONTROLS AND PROCEDURES

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 proceduregigfed in Rule 13a-15(e) under the

Securities Exchange Act of 1934 (the “Exchange AcBased upon that evaluation, the Chief Execudffcer and Chief Financial Officer
concluded that, as of the end of the period covbyetthis report, our disclosure controls and proces were effective.

Management’s Report on Internal Controls Over Finarcial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting, as such term is defined in
Rule 13a-15(f) under the Exchange Act. All interoahtrol systems, no matter how well designed, hialverent limitations. Therefore, even
those systems determined to be effective can peasidy reasonable assurance with respect to finhst@tement preparation and

presentation.

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we
conducted an evaluation of the effectiveness ofiernal control over financial reporting basedtba framework irinternal Control—

Integrated Frameworissued by the Committee of Sponsoring Organizatigrise Treadway Commission. Based on our evalnatialer the
framework inlnternal Control—Integrated Frameworlour management concluded that our internal cbatrer financial reporting was

effective as of December 31, 2012.
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As previously announced, we acquired Apreo LogisBAA and Phoenix International Freight Serviced, (the "acquisitions") during the
fourth quarter of 2012. We have not fully evaluadeg changes in internal control over financialomipg associated with these acquisitions.
Therefore, management's assessment of internabtontr financial reporting as of December 31, 2@cluded a portion of internal cont
over financial reporting related to the acquisiiowe estimate that the acquisitions added appwteiyn 1% to our gross revenues, less than
1% to net income (excluding the acquisitions' amation of intangible assets which were integrattd our systems and control
environment) and approximately 9% of total assexsl(ding the acquisitions' goodwill and intangibksets which were integrated into our
systems and control environment) of our consoldifiteancial statements as of and for the year efismémber 31, 2012.

The effectiveness of our internal control over fical reporting as of December 31, 2012, has badiieal by Deloitte & Touche LLP, an
independent registered public accounting firm,tated in their report, which is included in Item 8.

Changes in Internal Controls Over Financial Reporthg

There have not been any changes to the comparngtaai control over financial reporting during tloairth quarter, to which this report
relates, that have materially affected, or areaeally likely to materially affect, the companyrgernal control over financial reporting.
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Part IIl.

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

Information with respect to our Board of Directomtained under the heading “Proposal One Electiddirectors,” and information
contained under the heading “Section 16(a) Beraf@ivnership Reporting Compliance” in the Proxyt&tgent, are incorporated in this
Form 10-K by reference. Information with respecbto executive officers is provided in Part |, Itdm

We have adopted a code of ethics that appliesrtprincipal executive officer, principal financiafficer, principal accounting officer,
directors, and all other company employees perfogrsimilar functions. This code of ethics, whiclpé&t of our corporate compliance
program, is posted on the Investors page of ousiteeht www.chrobinson.com under the caption “CoflEthics.”

We intend to satisfy the disclosure requirementuigém 10 of Form 8-K regarding an amendment tayaiver from, a provision of this
code of ethics by posting such information on oabsite, at the web address specified above.

ITEM 11. EXECUTIVE COMPENSATION

The information contained under the heading “NafBrecutive Compensation” in the Proxy Statementdpkéor the information set forth
under the subcaption “Compensation Committee RapoExecutive Compensation”) is incorporated is fhorm 10-K by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

(a) Equity Compensation Plans

The information contained under the heading "Prapdhree: Approve the 2013 Equity Incentive Planthie Proxy Statement is
incorporated in this Form 10-K by reference.

(b) Security Ownership

The information contained under the heading “Ség@ivnership of Certain Beneficial Owners and Maragnt” in the Proxy Statement is
incorporated in this Form 10-K by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information contained under the heading “Rel@®arty Transactions” in the Proxy Statement isiiporated in this Form 10-K by
reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information contained under the heading “Prapbsur: Ratification of Independent Auditors” imetProxy Statement is incorporated in
this Form 10-K by reference.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as part of tl@part

(1) The Company’s 2012 Consolidated Financial $tatgs and the Report of Independent RegistereddPAbtounting Firm are
included in Part I, ltem 8. Financial Statememd &Supplementary Data.

(2) Financial Statement Schedules — The followintpRcial Statement Schedule should be read in oatipn with the Consolidated
Financial Statements and Report on IndependensRegd Public Accounting Firm included in Partitém 8 of this Annual report on Form
10-K:

Schedule I Valuation and QualifyiAgcounts
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Schedules other than the one listed above areamhitie to the absence of conditions under whichadhe required or because the
information called for is included in Consolidatéithancial Statements or the Notes to the Cons@ktnancial Statements.

(b) Index to Exhibits — See Exhibit Index on pagefér a description of the documents that are fdedexhibits to this report on Form 10-
K or incorporated by reference herein. Any docuniecwrporated by reference is identified by a p#retical referencing the SEC filing
which included the document. We will furnish a cagyany Exhibit at no cost to a security holder mpequest.

Allowance for Doubtful Accounts

SCHEDULE II. VALUATION AND QUALIFYING ACCOUNTS

The transactions in the allowance for doubtful acts for the years ended December 31 were as fel{owthousands):

Balance, beginning of year
Provision

Write-offs

Balance, end of year

2012 2011 2010
$ 31,32¢ $ 30,94: $ 30,65:
10,45¢ 9,05: 13,92;
(7,227) (8,669) (13,629
$ 34560 $ 31,32¢ $ 30,94t
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SIGNATURES

Pursuant to the requirements of the Section 13)lof the Securities Exchange Act of 1934, thggsteant has duly caused this Report to be
signed on its behalf by the undersigned, theredatp authorized, in the City of Eden Prairie, StatéMinnesota, on March 1, 2013.

C.H. ROBINSON WORLDWIDE, INC.

By: /sl BEN G. CAMPBELL
Ben G. Campbell
Vice President, General Counsel and Secretary

Pursuant to the requirements of the Securities &xgh Act of 1934, this Report has been signed bbiothe following persons on behalf of
the registrant and in the capacities indicated @amdi 1, 2013.

Signature Title
/sl JOHN P. WIEHOFF Chief Executive Officer and Chairman of the Bodediricipal
John P. Wiehoff Executive Officer)
/sl  CHAD M. LINDBLOOM Senior Vice President and Chief Financial Offiderificipal Financial
Chad M. Lindbloom Officer and Principal Accounting Officer)
* Director

Scott P. Anderson

* Director
Robert Ezrilov

* Director
Wayne M. Fortun

* Director
Mary J. Steele Guilfoile

* Director
Jodee Kozlak

* Director
David W. MacLennan

* Director
ReBecca Koenig Roloff

* Director
Brian P. Short

* Director
James B. Stake

* Director
Michael W. Wickham




*By:
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Asset Purchase Agreement by and among C.H. RobWswmtdwide, Inc., T-Chek Systems, Inc., and Elegitd-unds Source LLC,
dated as of October 16, 2012 (Incorporated by eefar to Exhibit 2.1 to the Registrant's Form 81&dfion October 17, 2012)

Purchase Agreement dated as of September 24, 20dr2gaPhoenix International Freight Services, Llittg, Selling Shareholders
thereto, James William Mclnerney and Emil Sanckelgly in their respective capacities as Sellingr8holder Representatives, and
C.H. Robinson Worldwide, Inc. (Incorporated by refece to Exhibit 2.1 to the Registrant's Currenpdeon Form 8-K, filed on
November 1, 2012)

Certificate of Incorporation of the Company (as adex on May 19, 2012 and incorporated by referémé&shibit 3.1 to the
Registrant's Current Report on Form 8-K, filed M&y 2012)

Bylaws of the Company (Incorporated by referencExbibit 3.2 to the Registrant’'s Registration Sta¢at on Form S-filed on Augus
15, 1997, Registration No. 333-33731)

Certificate of Designation of Series A Junior Rapiating Preferred Stock of the Company (Incorpetdiy reference to Exhibit 3.3 to
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filed on October 9, 1997, Registration No. 333-3373
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to Exhibit 4.1 to the Registrant’'s Current RepaortFmrm 8-K, dated September 10, 2007)

1997 Omnibus Stock Plan (as amended May 18, 200&)rporated by reference to Appendix A to the Br8iatement on Form DEF
14A, filed on April 6, 2006)

Form of Stock Option Agreement (Incorporated berefice to Exhibit 10.22 to the Registrant’'s Regigin Statement on Form S-1
filed on October 9, 1997, Registration No. 333-3373

Credit Agreement dated as of October 29, 2012, gn@bH. Robinson Worldwide, Inc., the lenders p#ngreto, and U.S. Bank
National Association, as Administrative Agent foetLenders, as Swing Line Lender and as LC Issoeorporated by reference to
Exhibit 10.1 to the Registrant's Current ReporFomm 8-K, filed November 1, 2012)

Form of Management-Employee Agreement (Key Emplp{ieeorporated by reference to Exhibit 10.4 to Registrant’s Annual
Report on Form 10-K for the year ended DecembeRGQ7)

Form of Management Confidentiality and NoncompetitAgreement (Incorporated by reference to ExHibib to the Registrant’s
Annual Report on Form 10-K for the year ended Ddmam31, 2007)

Form of Management Confidentiality and NoncompetitAgreement (Incorporated by reference to ExHiBi21 to the Registrant's
Registration Statement on Form S-1, Registration388-33731)

C.H. Robinson Worldwide, Inc. 2010 Non-Equity Intee Plan (Incorporated by reference to AppenditoAhe Proxy Statement on
Form DEF 14A, filed on March 26, 2010)

Robinson Companies Nonqualified Def@i@mpensation Plan

Award of Deferred Shares into the Robinson ComaNienqualified Deferred Compensation Plan, dateckBwer 21, 2000, by and
between C.H. Robinson Worldwide, Inc. and John RHéff (Incorporated by reference to Exhibit 10td2he Registrant's Annual
Report on Form 10-K for the year ended Decembe23Q0)

Form of Restricted Stock Award for U.S. ManageHaiployees (Incorporated by reference to Exhibif2Qo the Registrant’s Annual
Report on Form 10-K for the year ended DecembeRG08)

Form of Rectricted | Init Award for 11 S MananerimhBlovees (Incarnarated hv reference tn Fxhihit 2Qdlthe Renistra’< Anniial
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10-K for the year ended December 31, 2011)
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ROBINSON COMPANIES

NONQUALIFIED DEFERRED COMPENSATION PLAN

SECTION 1

INTRODUCTION AND DEFINITIONS

1.1. Statement of Plan. Effective January 1, 2001, C.H. ROBINSON WORLDVEADINC., a Delawal
corporation (the “Principal Sponsorgnd certain affiliated corporations (hereinaftegetmer with the Princip
Sponsor sometimes collectively referred to as tmployers”)hereby create and establish a nonqualified, unfd,
deferred compensation plan for the purpose of atigwa select group of management and highly congiet
employees of the Employers to defer the receipbafipensation which would otherwise be paid to tlevaployees.

1.2. Definitions . When the following terms are used in this Plaate&hent with initial capital letters, they shall/k
the following meanings:

1.2.1. Account — the separate bookkeeping account representingeiparate unfunded and unsecl
general obligation of the Employers establishechwéspect to each person who is a Participant is Rthan ir
accordance with Section 2 and to which are creditedunts pursuant to Section 3 and Section 4 amd fvhich ar
subtracted forfeitures and payments made pursod®édtion 5 and Section 7. To the extent necessaugeful to th
administration of the Plan, the Plan Administratony cause the Account to be divided into any nunsf
subaccounts all of which, taken together, shathleeAccount.

1.2.2. Affiliate — a business entity which is affiliated in ownerskigth the Principal Sponsor or
Employer and is recognized as an Affiliate by thed¢tpal Sponsor for the purposes of this Plan.

1.2.3. Annual Valuation Date — each December 31.

1.2.4. Beneficiary — a person designated by a Participant (or autonilgtibgt operation of the Pl
Statement) to receive all or a part of the Parict{s Account in the event of the Participantdeath prior to fu
payment thereof. A person so designated shall@abbsidered a Beneficiary until the death of tagi€lpant.

1.2.5. Change-in-Control-- — any of the following events:
(a)A sale of all or substantially all of the assetshaf Principal Sponsc

(b)The acquisition of securities of the Principal Spamrepresenting more than fifty percent (50%)he
combined voting power of the Principal Sponsor’s




then outstanding securities by any person or gadygersons acting in concert.

(c)A consolidation or merger of the Principal Sponsowhich the Principal Sponsor is not the contigumn
surviving corporation or pursuant to which sharéshe Principal Sponsa’ outstandin
capital stock are converted into cash, securitiesloer property, other than a consolidatio
merger of the Principal Sponsor in which the PpatiSponsos stockholders immediate
prior to the consolidation or merger have the sanoportionate ownership of voting cap
stock of the surviving corporation immediately aftge consolidation or merger.

(d)If the shares of voting capital stock of the PpratiSponsor are traded on an established secunfelset
a public announcement that any person has acquoirdths the right to acquire benefi
ownership of securities of the Principal Sponsgresenting more than fifty percent (50%
the combined voting power of the Principal Sporstinen outstanding securities, and for
purpose the terms “person” and “beneficial owngrskhall have the meanings providet
Section 13(d) of the Securities Exchange Act of 4193as amended, or related n
promulgated by the Securities and Exchange Comomssi the commencement of or pu
announcement of an intention to make a tender affegxchange offer for securities of
Principal Sponsor representing more than fifty patq50%) of the combined voting po\
of the Principal Sponsor’s then outstanding seestit

(e)The Compensation Committee, in its sole and absofliscretion, determines that there has be
sufficient change in the share ownership of thed¥al Sponsor to constitute a chang
effective ownership or control of the Principal &por.

1.2.6. Code— the Internal Revenue Code of 1986, as amendedidimg any applicable regulations
other official published interpretations or guidarfor the specified section of the Code. Any rafeeein this Pla
Statement to a section of the Code including th@ieable regulation, interpretation or guidancealsbe considere
also to mean and refer to any subsequent amendonergplacement of that section, regulation, intetgion o
guidance.

1.2.7. Compensation Committee— the Compensation Committee of the Board of Dirextof the
Principal Sponsor (or any successor committee).

1.2.8. Effective Date— January 1, 2001.

1.2.9. Employers — the Principal Sponsor and any business entityiati#d with the Principal Spon:
that employs persons who are designated for paation in this Plan.




1.2.10. ERISA — the Employee Retirement Income Security Act of 19@dluding applicable regulatio
for the specified section of ERISA. Any referencethis Plan Statement to a section of ERISA, inicigdthe
applicable regulation, shall be considered to &smean and refer to any subsequent amendmenplaicesnent ¢
that section or regulation.

1.2.11. Event of Maturity — any of the occurrences described in Section 6 agae of which
Participant or Beneficiary may become entitled fmgiment from this Plan.

1.2.12. Index Fund — any of the hypothetical investment portfolios usedthe purpose of measuri
income, gains and losses to the Accounts of Ppaints (as if the Accounts had in fact been so led@sas selected
the Compensation Committee from time to time.

1.2.13. Normal Retirement Date — the last day of the calendar month in which a Bigdnt attains ag
sixty-five (65) years.

1.2.14. Participant — an employee of an Employer who is designated gghkdito participate in this Pl
and becomes a Participant in this Plan in accoelanth the provisions of Section 2. An employee wias become
Participant shall be considered to continue asréacieant in this Plan until the date of the Papant’s death or,
earlier, the date when the Participant is no longmaployed by an Employer or an Affiliate and upohich the
Participant no longer has any Account under thenRthat is, the Participant has received a payrotmll of the
Participant’s Account).

1.2.15. Plan — the nonqualified and unfunded income deferral pgogestablished and maintained by
Principal Sponsor for the benefit of Participaritgilele to participate therein, as set forth in fkan Statement. (s
used in this document, “Platbes not refer to the document pursuant to whishRkan is maintained. That docurr
is referred to in this document as the “Plan Stetai). The Plan shall be referred to as tii@H. ROBINSO"N
WORLDWIDE, INC. NONQUALIFIED DEFERRED COMPENSATIORLAN.”

1.2.16. Plan Administrator — C.H. ROBINSON WORLDWIDE, INC., a Delaware corptoa.

1.2.17. Plan Statement — this document entitled Robinson Companies Nonqualified Defel
Compensation Plan (2000 Statemea§"adopted by the Board of Directors of C.H. ROBINSWORLDWIDE, INC
effective as of September 1, 2000, as the samemaynended from time to time thereafter.

1.2.18. Plan Year — the twelve (12) consecutive month period endingDmtember 31, the Annt
Valuation Date.

1.2.19. Principal Sponsor— C.H. ROBINSON WORLDWIDE, INC., a Delaware corpboa.

1.2.20. Separation from Service— a severance of an employgeemployment relationship with {
Employers that is a “separation from service” a thrm is defined in




section 409A of the Code. A transfer from employtmerth an Employer to employment with an Affiliatd ar
Employer shall not constitute a Separation fronviger A decision by the Compensation Committee db select
Participant for participation for a subsequent Ptaar shall not constitute a Separation from Servic

1.2.21. Valuation Date — each date that the U.S. securities markets a® apd conducting business.
1.2.22. Retirement Plan — the taxqualified, defined contribution, profit sharing plaof C.H

ROBINSON WORLDWIDE, INC. established for the benh&li employees eligible to participate therein, &mdwr
as the “ROBINSON COMPANIES RETIREMENT PLAN.”




SECTION 2

PARTICIPATION
2.1. Participation

2.1.1. General Participation . Each employee of the Principal Sponsor shallliggbke for participation i
this Plan for each Plan Year that employee is,henfirst day of that Plan Year, an officer of thenBipal Sponsc
elected to such officer position by the Board ofeldtors.

2.1.2. Participation by Selection. In addition, the Compensation Committee may s$eldter employet
of an Employer for participation in this Plan. Eaahployee of an Employer selected for participatiothis Plan for
particular Plan Year by the Compensation Commgtesl become a Participant in this Plan as of its¢ day of the
Plan Year.

(a)The Compensation Committee may, in its discretmligw an employee of an Employer selectec
participation in this Plan to initially enroll ortheer than the first day of the Plan Year if,
only if, the selected employee is selected forig@gtion and enrolls within the first thii
(30) days after first becoming an employee of arpeger.

(b)The Compensation Committee shall not select anylamp for participation unless the Compens:
Committee determines that such employee will betliat Plan Year a member of a se
group of management or highly compensated employagsthat expression is usec
ERISA).

(c)The Compensation Committee shall select such emapkofjor participation in this Plan on a Plan Yeg
Plan Year basis. Selection for one Plan Year doé®mtitle the employee to be selectec
next Plan Year. An employee who has been selegtatidoCompensation Committee st
however, be presumed to be selected for subsedelam Years unless and until
Compensation Committee evidences a contrary imaenti

2.1.3. Initial Enrollment . Prior to the date that an employee eligible fartipipation first becomes
Participant, such employee shall as a conditiorpaticipation in this Plan complete such forms anake suc
elections as the Plan Administrator may requirether effective administration of this Plan. At animum, the initis
enrollment shall include the following:

(a)Such initial enroliment shall designate the amafrdompensation the Participant elects to defeeuitiak
terms of the Plan in accordance with Section 3.

(b)Such initial enrollment shall designate the forna &me time for the payment of the Participamccoun
following an Event of Maturity pursuant to Sectidr{and if such designation is not cle:
made to the contrary shall




be deemed to have been a designation of a singlp Bum payment to be made as soc
practicable after the Annual Valuation Date for #lan Year in which the Event of Matui
occurred).

(c)Such initial enroliment shall specify a schedulegment or payments to be made from the Plan put
to Section 7.4 if any such scheduled paymentscabbe tmade.

The initial enrollment shall be made in writing upfmrms furnished by the Plan Administrator, slo@lmade at su
time as the Plan Administrator shall determine a&h@ll conform to such other procedural rules as Ptar
Administrator shall establish.

2.2. Specific Exclusion. Notwithstanding anything apparently to the comtia the Plan Statement or in any wri
communication, summary, resolution or documentraf communication, no individual shall be a Papagit in thi:
Plan, develop benefits under this Plan or be eqdtitb receive benefits under this Plan (eithehiorself or herself «
his or her survivors) unless such individual is anmber of a select group of management or highly peorsate
employees (as that expression is used in ERISA9.dburt of competent jurisdiction, any represeveadf the U.S
Department of Labor or any other governmental, lsguy or similar body makes any direct or indireftrmal o
informal, determination that an individual is notrember of a select group of management or higbiyipensate
employees (as that expression is used in ERISA)h sndividual shall not be (and shall not have eleen)
Participant in this Plan at any time. If any persmt so defined has been erroneously treated asteipant in thi
Plan, upon discovery of such error such pers@ntoneous participation shall immediately terr@reb initio and tr
individual's Account shall be forfeited immediately and sudrspn shall be obligated to reimburse the
Administrator for all amounts erroneously paid b lor her.




SECTION 3

CREDITS TO ACCOUNTS
3.1. Deferral Credits

3.1.1. Amount of Credits . Prior to the first day of any Plan Year, an emgplwho has been selected
participation for that Plan Year may elect to defempensation for that Plan Year. An election miagla Participar
for a Plan Year shall remain in effect for subsequian Years unless, prior to a subsequent Plam, Yiee election
changed or terminated by the Participant or theidiaant is not selected for participation for trgatbsequent Pl
Year. Each such election:

(a)Shall be irrevocable for the Plan Year with resgecivhich it is made once it has been acceptechk
Plan Administrator.

(b)Shall designate the amount or portion of the Fpemt’s base compensation or bonus compensati
both which is earned during that Plan Year (with@gfard to whether it would be paid dul
that or a subsequent Plan Year) which shall ngisié to the Participant but instead sha
credited under this Plan under Section 3 and pam this Plan under Section 7. The am:
or portion may be designed as a dollar amountmgraentage. The amount or portion of
base compensation that can be designated shakoeéd one hundred percent (100%) o
Participants base compensation nor more than one hundred npe(¢€0%) of th
Participants bonus compensation. No deferral election shaladeepted unless, based
facts as then known, the anticipated annual ddfésrat least Three Thousand Doll
($3,000).

(c)Shall be made in writing upon forms furnished by BFHan Administrator, shall be made at such timine
Plan Administrator shall determine, shall be maefite the beginning of the Plan Year v
respect to which it is made and shall conform tohsather procedural rules as the |
Administrator shall establish.

3.1.2. Crediting to Accounts. The Plan Administrator shall credit to the Accboheach Participant tl
amount, if any, of compensation the Participanttele to defer. Such amount shall be credited ih easl thereaft
recorded as if invested in an Index Fund or Inderds as provided in Section 4. Such amount shatiredited a
nearly as practicable as of the time or times whencompensation would have been paid to the Ratitbut for th
election to defer.

3.2. Discretionary Employer Credits.
3.2.1. Amount of Credits . At any time and from time to time, an Employerymia its sole and absolt

discretion, cause a discretionary Employer credibé made to the Account of a Participant. No Bigdint shall b
entitled to a discretionary Employer credit becaaseedit




is made for any other Participant. No discretionamployer credit shall be considered to have beadenunder th
Plan unless and until the fact, amount and timeswafh discretionary Employer credit has been unanahbigly
communicated, in writing, to the Participant andhe Plan Administrator by a person clearly auttextito do so
the Employer.

3.2.2. Crediting to Accounts. The Plan Administrator shall credit to the Accboheach Participant tl
amount, if any, of such discretionary Employer d@reésuch amount shall be credited in cash and #fienerecorded
if invested in an Index Fund or Index Funds as gy in Section 4. Such amount shall be creditedfabe dat
unambiguously communicated by the Employer to the Rdministrator.




SECTION 4

ADJUSTMENT OF ACCOUNTS

4.1. Operation of Index Funds. From time to time and at any time, the Compensaommittee may design
one or more Index Funds for the purpose of thisiPlche Compensation Committee shall determine #reeig
characteristics and objectives of each Index Furiee Compensation Committee may, in its discretidentify
common stock of the Principal Sponsor as an IndexdFThe Compensation Committee shall adopt rydesifying
the circumstances under which a particular IndexxdFmay be selected, or shall be automatically sededimitation:
or prohibitions on the ability to select into ortaaf specific Index Funds, the minimum or maximumaant o
percentage of an Account which may be selectedamarticular Index Fund, the procedures for makinghangin
selections among Index Funds, the extent (if anyyhich Beneficiaries of deceased Participants make selectior
and the effect of a Participant’s or Beneficiarfailure to make an effective selection with respe all or any portio
of an Account and all similar matters governing seection of Index Funds. If the Compensation Cdiber
identifies common stock of the Principal Sponsoamadndex Fund, each Participant who selects (oegsired by thi
Plan to utilize) that Index Fund as to all or amytipn of his or her Account shall not be permittedselect out of th
Index Fund at any time (i.e., that selection iswmrent and irreversible). The Compensation Comengtall have tf
power, from time to time, to eliminate Index Funts,direct that additional Index Funds be desighated, unde
rules, to withdraw or limit selection of a partiaulndex Fund.

4.2. Establishment of Accounts. There shall be established for each Participantrdunded, bookkeeping Accol
which shall be adjusted each Valuation Date.

4.3. Adjustments of Accounts. In accordance with rules and procedures approyethe Plan Administrator, t
Plan Administrator shall cause the value of eacltofat or portion of an Account hypothetically integs in ¢
particular Index Fund (including unpaid Accounts)lde increased (or decreased) from time to timepéyments
forfeitures, contributions, investment gains (@sdes) and expenses charged to the Account asAicitmunt had bee
invested in (and ranvested in) the Index Fund or Index Funds. Howgeaey portion of an Account for which f
Index Fund is common stock of the Principal Sporsd@ll be recorded in stock units and any divideshelsmed t
have been payable on stock units shall be deemm@dhiately reinvested in that same Index Fund.




SECTION 5

VESTING OF ACCOUNT

5.1. General Rule. Except as elsewhere specifically provided, treant of each Participant shall be fully (10(
vested and nonforfeitable at all times unless dtatkerwise in an Employer award.

5.2. Conduct Forfeiture . Notwithstanding any other provision of this Platatement, a Participant shall forfeit
entitlement to the Account in excess of the aggegmount of deferral credits made by the Partitiae., sha
forfeit all earnings and gains on deferral creditsl shall forfeit all discretionary Employer cradiind all earnings a
gains thereon) upon the determination by the PlamiAistrator (or, if the Participant is the Chiefd€utive Officer ¢
the Principal Sponsor, the Compensation Committka) the Participant, either before or after Segparafrom
Service:

(a)has engaged in a criminal or fraudulent activiguténg in harm to an Employer or an Affiliate:

(b)has divulged to a competitor any material configénbformation or trade secrets of an Employemac
Affiliate; or

(c)has provided an Employer or Affiliate with matelyaflalse reports concerning such Participartusines
interests or employment; or

(d)has made materially false representations whichralied upon by an Employer or an Affiliate
furnishing information to a shareholder, auditorsany regulatory or governmental agel
or

(e)has maintained an undisclosed, unauthorized andrimlatonflict of interest in the discharge of theties
owed by such Participant to an Employer or an Ksftd; or

(Hhas engaged in conduct causing a serious violafistate or federal law by an Employer or an Adiéd; o

(g)has engaged in reckless or grossly negligent actioward an Employer or an Affiliate which is adtat
or judicially proven and which results in signifiteharm to an Employer or an Affiliate; or

(h)has engaged in the theft of assets or funds ohapidyer or an Affiliate; ¢

(lhas engaged in fraud or dishonesty toward an Employ an Affiliate which is admitted or judicia
proven; or

- 10—




()has been convicted of any crime which directly ratirectly arose out of such Participangmploymer
relationship with an Employer or an Affiliate or tedally affected such Participastability
to discharge the duties of employment with an Eiyg@r an Affiliate; or

(k)shall fail at or after the time of such Participarfeparation from Service to execute a form ofwsen
waiver prepared by and acceptable to the Prin@pahsor releasing all Employers (and 1
officers, directors, employees and agents) fromdakct or indirect claims for workers
compensation benefits, unemployment compensatioefitg, claims arising as a result
employment discrimination, employment related ckimnising under tort, breach of cont
(express or implied) or any other law or theory afidbther similar types of claims (whet

known or unknown) as the Principal Sponsor may i§pec, after executing such a releas
waiver, shall fail to abide by its terms.

- 11—




SECTION 6

MATURITY

A Participants Account shall mature and shall become payablactordance with Section 7 upon the eal
occurrence of any of the following events whildhe employment of an Employer or an Affiliate:

(a)tthe Participans death, ¢
(b)the Participans Separation from Service,

(c)termination of this Pla

- 12—




SECTION 7

PAYMENTS

7.1. Termination Payments. Upon the occurrence of an Event of Maturity eifex as to a Participant, the P
Administrator shall cause the Employer to commgpeyment of such ParticipastAccount (reduced by the amo
of any applicable payroll, withholding and othexda) in the form and at the time designated byP&eicipant in hi
or her initial enrollment under Section 2.1.3, ndesignation under Section 7.1.4, or under the detisignatio
under Section 7.1.5. A Participant shall not baumegl to make application to receive payment. Payrskall not b
made to any Beneficiary, however, until such Bemafy shall have filed a written application fornedits in a forn
acceptable to the Plan Administrator and such egiptin shall have been approved by the Plan Adinates.

7.1.1. Form of Payment. Payment shall be made in whichever of the foltmviorms as the Particips
shall have designated in writing at the time of disher initial enrollment (to the extent that suidsignation i
consistent with the rules of the Plan Statement):

(a)Term Certain Installments to Participant . If the Distributee is a Participant and the Aatbat th
Event of Maturity is at least Twentfive Thousand Dollars ($25,000) in a series of at
installments payable over five (5) years, ten (#3rs or fifteen (15) years.

(b)Continued Term Certain Installments to Beneficiary. If the Distributee is a Beneficiary of a dece:
Participant and payment had commenced to the degd@erticipant before his or her de
over a five (5) year, ten (10) year or fifteen (}®ar period as specified in paragrapl
above, in a series of annual installments payalde the remainder of the period.

(c)Lump Sum to Participant or Beneficiary . If the Distributee is a Participant, in a singlenp sum. If th
Distributee is a Beneficiary of a deceased Padii@mnd payment had not commenced t
deceased Participant before the Participant’s deathsingle lump sum payment.

7.1.2. Time of Payment. Payment shall be made or commenced at whichéxtbedollowing times as tf
Participant shall have designated in writing at tmee of his or her initial enrollment (to the emtethat suc
designation is consistent with the rules of thenF8tatement):

(a)Separation from Service. If the payment is made or commenced on accounthef Participant
Separation from Service payment shall be made mnuenced:

() Within Sixty (60) days immediately following Sepaom from Service

- 13—




(i) If the Account at the Event of Maturity is at ledstenty-five Thousand Dollars ($25,00
as of the Annual Valuation Date coincident with nmediatel
following the Participans Separation from Service and shall be ma
commenced as soon as practicable after such AMahadtion Date.

(iii) If the Account at the Event of Maturity is at ledstenty-five Thousand Dollars ($25,00
within Sixty (60) days immediately following thetém of Separatic
from Service or the attainment of the age electethbe Participant as ¢
forth on the Participant’s designation form therifect.

(b)Death . If the payment is made on account of the Paditis death, payment shall be made within ¢
(60) days following the Participant’s death.

(c)Other . In all other cases, payment to the Participaatl sf& made within sixty (60) days following
Participant’s Separation from Service.

(d) Code 8162(m) Delay. Notwithstanding the forgoing, payment will be agdd when the Princip
Sponsor reasonably anticipates that the PrincipahSors federal income tax deduction w
respect to such payment otherwise would be limitedliminated by application of section 162
(m) of the Code. The payment shall thereafter bdenz the earliest date at which the Princ
Sponsor reasonably anticipates that the deductiaheo payment of the amount will not
limited or eliminated by application of section 169 of the Code.

(e) 8409A Delay. Notwithstanding the forgoing, no payment shalhiede to any Participant on account
Separation from Service until at least six (6) rhsnfollowing that Participand’ Separatio
from Service. At that time, all amounts, if anyathvould have been distributed during that
(6) months shall be distributed to the Participamd thereafter all payments shall be made
there had been no such delay. During calendar 26856, this six (6) month delay
distributions shall only apply with respect to Rapants who are key employees (as define
section 416(i) of the Code without regard to pampfr(5) thereof). After 2005, it shall ap
with respect to all Participants without regaradvizether they are key employees.

7.1.3. Installment Amounts . The amount of the annual installments shall terdened by dividing tr
amount of the Account as of the Annual ValuatiorteDas of which the installment is being paid by tiuenber ¢
remaining installment payments to be made (inclgidine payment being determined).

7.1.4. New Designation. At any time and from time to time before OctoBeP004, each Participant n
file with the Plan Administrator a new designatioha form and time of payment (and no such electiade afte
October 3, 2004 shall be given any effect). Eaah smwbsequent designation shall supercede all geisignations at
shall be effective as to the Participanéntire Account (including the portions of the Agant attributable to perio
before
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the new designation is filed) as if the new desigmahad been made in writing at the time of hisher initia
enrollment. Notwithstanding the foregoing, howewary new designation shall be disregarded ashifidt never be¢
filed (and the prior effective designation shallgieen effect) unless the designation:

(a)was filed with the Plan Administrator at least ¢heyear before the Event of Maturity, ¢

(b)was filed at least one (1) year after any othesrpaliesignation (including the designation made at @
the initial enrollment).

A new designation shall be made in writing upomfsifurnished by the Plan Administrator and shatifaom to suc
other procedural rules as the Plan Administratail gstablish.

7.1.5. Default . If for any reason a Participant shall have faitednake a timely written designation
form and time for payment (including reasons efytiteeyond the control of the Participant), the paymnshall b
made in a single lump sum within sixty (60) daysnediately following the Participant’s Separatioonr Service.

7.1.6. No Spousal Rights. No spouse, former spouse, Beneficiary or othesqgreshall have any right
participate in the Participant’s designation obarf or time of payment.

7.2. Deleted by the First Amendment
7.3. Deleted by the First Amendment
7.4. Scheduled Payments

7.4.1. When Available . At the time of initial enrollment under Sectiod 3, each enrolling Particip:
shall have the opportunity to elect to cause thes Po make one (1) or more scheduled paymentsgdParticipar
from the Account after the date or dates designbjethe Participant in the initial enroliment. Atet time of initia
enrollment the Participant may designate eitheixedf dollar amount (not less than Two Thousand &s}l or
percentage of the Account value (also not less Tivem Thousand Dollars) as the amount of the scleebpayment.

7.4.2. Payment. Each scheduled payment elected by the particiglzait be paid from the Account to
Participant in a lump sum on the fourteenth {D4day following the date designed by the Participanhis or he
initial enroliment (and if paid during the calengaar that includes such fourteenth day, shaltéeted as having be
paid on that fourteenth day). Notwithstanding téadt amount of the scheduled payment elected byPirticipant i
the initial enrollment, if the value of the Accouhiat would remain after such scheduled paymentade would b
less than Five Thousand Dollars ($5,000) the edtgeount shall be paid. In no event shall any salezt paymer
occur after the death of the Participant or after ather Event of Maturity with respect to the Rapant. In no evel
shall such scheduled payments exceed the valugeoAd¢count when made. If the amount of the schedpéymer
elected by the Participant exceeds the value ofAtmount, the entire Account shall be paid in l&uthe amour
designated.
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7.4.3. One Time Election. Consistent with the transitional relief affordedder Q&A #19(c) of Notic
2005-1, each Participant may make and file with the ¢l Sponsor an election to cause this Plan toentaie ¢
more scheduled payments as heretofore providedatidd 7.4.1. Such election must be received iora facceptab
to the Principal Sponsor on or before DecembelB05. Such election shall specify that the schetipleyment she
be made in December 2005 or in January 2006 arteg@y only with respect to amounts deferred pta making
the election. When so received that election shglercede all prior such elections, shall thereskeirrevocable ar
shall be subject to all the limitations hereinabgvescribed. If no such new election is made iroetance with th
foregoing, the scheduled payment or payments,)if dasignated by the Participant in his or heiahignroliment (a
described in Section 7.4.1) shall be made.

7.4.4. Cancellation of Participation . Consistent with the transitional relief affordeader Q&A #20(a) ¢
Notice 200-1, each Participant may make and file with the ¢p@l Sponsor an election to cause this Ple
distribute to the Participant his or her entire &uact under this Plan (exclusive of any restrictedls awards that ha
been deferred under this Plan). Such election rmbesteceived in a form acceptable to the PrincigmnSor on ¢
before December 31, 2005. Upon receipt of suchlectien, and not later than December 31, 2005,Rla®m sha
distribute such amounts to the Participant in glsipayment (and such distribution shall be repbai® taxable incon
in 2005).

7.5. Designation of Beneficiaries

7.5.1. Right to Designate. Each Participant may designate, in writing upomis to be furnished by a
filed with the Plan Administrator, one or more pairm Beneficiaries or alternative Beneficiaries éxaive all or
specified part of such Participant’'s Account in theent of such Participast’death. The Participant may chang
revoke any such designation from time to time withaotice to or consent from any Beneficiary. Notsdesignatiol
change or revocation shall be effective unless @weecby the Participant and received by the PlamiAtstrato
during the Participant’s lifetime.

7.5.2. Failure of Designation . If a Participant:

(a)fails to designate a Beneficia

(b)designates a Beneficiary and thereafter revokds designation without naming another Beneficiar
(c)designates one or more Beneficiaries and all sutefciaries so designated fail to survive theiBigdnt

such Participant’'s Account, or the part thereafoashich such Participarg’designation fails, as the case may be,
be payable to the first class of the following sks of automatic Beneficiaries with a member sumgithe Participal
and (except in the case of surviving issue) in eghares if there is more than one member in slagds surviving th
Participant:
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Participant’s surviving spouse

Participant’s surviving issue per stirpes and restqapita
Participant’s surviving parents

Participant’s surviving brothers and sisters
Representative of Participant’s estate.

7.5.3. Disclaimers by Beneficiaries A Beneficiary entitled to a payment of all or arfoon of a deceas
Participants Account may disclaim an interest therein suld@the following requirements. To be eligible tedaim
a Beneficiary must not have received a paymentlladraany portion of the Account at the time sudbcthimer it
executed and delivered, and, if a natural persarstinave attained must have attained legal agé the alate of th
disclaimer. Any disclaimer must be in writing andish be executed personally by the Beneficiary leefomotar
public. A disclaimer shall state that the Benefigia entire interest in the unpaid Account is disckdnor shall speci
what portion thereof is disclaimed. To be effectiaa original executed copy of the disclaimer nhesboth execute
and actually delivered to the Plan Administratdeathe date of the Participasttleath but not later than one huni
nine (9) months after the date of the Particimadgath. A disclaimer shall be irrevocable whelvdetd to the Ple
Administrator. A disclaimer shall be consideredb&delivered to the Plan Administrator only whetualty receive
by an officer of the Plan Administrator who is fdian with the affairs of the Plan. The Plan Admirédor shall be tr
sole judge of the content, interpretation and wglidf a purported disclaimer. Upon the filing ofzalid disclaimer, th
Beneficiary shall be considered not to have sudiitree Participant as to the interest disclaimedligelaimer by
Beneficiary shall not be considered to be a trarsff@n interest in violation of the provisions®éction 8.3. No oth
form of attempted disclaimer shall be recognizedhgyPlan Administrator. The foregoing requiremearts solely fc
the purpose of disclaiming benefits under the Riad compliance with these requirements does notre@gbat th
disclaimer will be valid for tax purposes or anyert purposes. It is the responsibility of the perdgsclaiming t
assure compliance with any and all requiremenéssoire proper tax treatment of the disclaimeraf thintended.

7.5.4. Definitions . When used herein and, unless the Participant dihsrwise specified in tl
Participant’s Beneficiary designation, when used Beneficiary designation, “issuaieans all persons who are lir
descendants of the person whose issue are referrsabject to the following:

(a)a legally adopted child and the adopted chiliiheal descendants always shall be lineal descgad
each adoptive parent (and of each adoptive parkmtal ancestors);

(b)a legally adopted child and the adopted cBiliieal descendants never shall be lineal desoendd an
former parent whose parental rights were termindtgdthe adoption (or of that forn
parent’s lineal ancestors); except that if, afteshdd’s parent has died, the child is leg
adopted by a stepparent who is the spouse of tit@ £tsurviving parent, the child and
child’s lineal descendants shall remain lineal descesdainthe deceased parent (and
deceased parent’s lineal ancestors);
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(c)if the person (or a lineal descendant of the pgradmose issue are referred to is the parent ofild @br is
treated as such under applicable law) but neveived the child into that paresathome an
never openly held out the child as that paeahild (unless doing so was precluded sole
death), then neither the child nor the child’s $indescendants shall be issue of the person.

“Child” means an issue of the first generation;r‘pgrpes’means in equal shares among living children ofprsol
whose issue are referred to and the issue (takidaciieely) of each deceased child of such persath such issu
taking by right of representation of such deceadeld; and “survive” and “survivingmean living after the death
the Participant.

7.5.5. Special Rules. Unless the Participant has otherwise specifiedhm Participans Beneficiar
designation, the following rules shall apply:

(a)If there is not sufficient evidence that a Beneiiigiwas living at the time of the death of the iegrant, i
shall be deemed that the Beneficiary was not liahthe time of the death of the Participant.

(b)The automatic Beneficiaries specified in SectidghZ and the Beneficiaries designated by the Ppaii
shall become fixed at the time of the Participaaiath so that, if a Beneficiary survives
Participant but dies before the receipt of all pagts due such Beneficiary hereunder,
remaining payments shall be payable to the reptates of such Beneficiary’'s estate.

(c)If the Participant designates as a Beneficiarypdeson who is the Participastspouse on the date of
designation, either by name or by relationshippoth, the dissolution, annulment or of
legal termination of the marriage between the Bigdint and such person shall automati
revoke such designation. (The foregoing shall met@nt the Participant from designatir
former spouse as a Beneficiary on a form execuydtid Participant and received by the |
Administrator after the date of the legal termiaatof the marriage between the Partici|
and such former spouse, and during the Participdifetime.)

(d)Any designation of a nonspouse Beneficiary by némaé is accompanied by a description of relatigp
to the Participant shall be given effect withougarl to whether the relationship to
Participant exists either then or at the Partidijsasteath.

(e)Any designation of a Beneficiary only by statemehtelationship to the Participant shall be effeetonly

to designate the person or persons standing in selationship to the Participant at
Participant’s death.
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A Beneficiary designation is permanently void ifeither is executed or is filed by a Participantowht the time ¢
such execution or filing, is then a minor under tae of the state of the Participasitlegal residence. The P
Administrator shall be the sole judge of the coptamierpretation and validity of a purported Baokdry designation.

7.5.6. No Spousal Rights. Prior to the death of the Participant, no spoosesurviving spouse of
Participant and no person designated to be a Beasgfishall have any rights or interest in the ligneredited unde
this Plan including, but not limited to, the rigtd be the sole Beneficiary or to consent to theigiedion o
Beneficiaries (or the changing of designated Berafes) by the Participant.

7.6. Death Prior to Full Payment. If, at the death of the Participant, any payntenthe Participant was due
otherwise pending but not actually paid, the amadisuch payment shall be included in the Accounictvis payabl
to the Beneficiary (and shall not be paid to theiBipant’s estate).

7.7. Facility of Payment. In case of the legal disability, including mirtgriof a Participant or Beneficiary entit
to receive any payment under this Plan, paymerit beamade, if the Plan Administrator shall be aed of th
existence of such condition:

(a)to the duly appointed guardian, conservator orratgal representative of such Participant or Bieragfy,
or

(b)to a person or institution entrusted with the acarenaintenance of the incompetent or disabled ¢tpatn
or Beneficiary, provided such person or institutitas satisfied the Plan Administrator
the payment will be used for the best interest assist in the care of such Participar
Beneficiary, and provided further, that no prioaiol for said payment has been made
duly appointed guardian, conservator or other lagpresentative of such Participan
Beneficiary.

Any payment made in accordance with the foregomayipions of this section shall constitute a cortgpldischarge «
any liability or obligation of the Plan Administrattherefore.

7.8. Payments in Kind. All payments from this Plan shall be made onlgash and not in kind; provided, howe'
that (subject to Section 7.10) to the extent ai€tpant has selected (or is required by this Ptanttlize) an Inde
Fund that consists primarily of common stock of fréencipal Sponsor as the hypothetical investmentall or ¢
portion of his or her Account, payment (or delivémym the option plan) shall be made in kind in coom stock an
not in cash. The term “Payment” as used in thigi®ed shall refer to and include “delivergé applied to the deferr
option gains.

7.9. Disqualification . Notwithstanding any other provision of the Plaat&ment or any election or designa
made under this Plan, any individual who feloniguahd intentionally kills a Participant shall beeded for a
purposes of this Plan and all elections and desmmamade under this Plan to have died before Sacticipant. ¢
final judgment of conviction of felonious
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and intentional killing is conclusive for this page. In the absence of a conviction of felonious iatentional killing
the Plan Administrator shall determine whetherkitisng was felonious and intentional for this posge.

7.10. Tax Withholding . The Employer shall withhold the amount of anyefied, state or local income tax or of
tax required to be withheld by the Employer undapli@able law with respect to any amount payabldeurthis Plar
The Patrticipant shall not be liable for any taxhhiblding. Prior to any delivery or payment and parg to any rule
the Compensation Committee may adopt, a Participeryt authorize the Employer to withhold a portidrihee share
of common stock to be delivered or paid for therpamt of all federal, state or local or other taguieed to b
withheld by the Employer.
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SECTION 8

FUNDING OF PLAN

8.1. Unfunded Obligation . The obligation of the Employers to make paymemiger this Plan constitutes only
unsecured (but legally enforceable) promise ofEhgployers to make such payments. The Participaait Bave n
lien, prior claim or other security interest in gmpperty of the Employers. The Employers are aquired to establi
or maintain any fund, trust or account (other tlaahookkeeping account or reserve) for the purpdderming ol
paying the benefits promised under this Plan. thsa fund is established, the property thereinl skatain the so
and exclusive property of the Employers. The Emg@tsywill pay the cost of this Plan out of its geleassets. A
references to accounts, accruals, gains, lossesni®, expenses, payments, custodial funds andkiare include
merely for the purpose of measuring the Employeldigation to Participants in this Plan and shali Ibe construed
impose on the Employers the obligation to createsaparate fund for purposes of this Plan.

8.2. Life Insurance . If the Employers elect to finance all or a partiof the costs in connection with this F
through the purchase of life insurance or otherilaminvestments, the Participant agrees, as a itondof
participation in this Plan, to cooperate with thegoyers in the purchase of such investment toestgnt reasonak
required by the Employers and relinquishes anyntlae or she may have either for himself or herselfany
beneficiary to the proceeds of any such investroeriny other rights or interests in such investmérda Participar
fails or refuses to cooperate, then notwithstanding other provision of the Plan Statement (inelgdiwithou
limiting the generality of the foregoing, Sectiontde Employers shall pay the individuwmAccount immediately al
the Participant shall not be eligible to enrolthis Plan again.

8.3. Spendthrift Provision . No Participant or Beneficiary shall have any iagt in any Account which can
transferred nor shall any Participant or Beneficiaave any power to anticipate, alienate, dispdsepledge o
encumber the same while in the possession or dootrthe Employers, nor shall the Employers recagnan
assignment thereof, either in whole or in part, slwall any Account be subject to attachment, gaméent, executic
following judgment or other legal process whilghe possession or control of the Employers.

The power to designate Beneficiaries to receiveAbeount of a Participant in the event of such iegant’'s deat
shall not permit or be construed to permit such groar right to be exercised by the Participant sahereby t
anticipate, pledge, mortgage or encumber such djatit's Account or any part thereof, and any attempt
Participant so to exercise said power in violatathis provision shall be of no force and effecidashall b
disregarded by the Employers.

This section shall not prevent the Plan Administrdtom exercising, in its discretion, any of thgphcable powet
and options granted to it upon the occurrence dant of Maturity, as such powers may be confeugah it by an
applicable provision hereof.
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SECTION 9

AMENDMENT AND TERMINATION

9.1. Before a Changein-Control-- . Prior to the occurrence of a Change-Control, the Compensati
Committee may unilaterally amend the Plan Staterpemgpectively, retroactively or both, at any tiaed for an
reason deemed sufficient by it without notice ty parerson affected by this Plan and may likewiseieate this Pla
both with regard to persons expecting to receiveehts in the future subject to the following.

9.1.1. Terminated Participants . The benefit, if any, payable to or with respecttParticipant who h
had a Separation from Service as of the effectate df such amendment or the effective date of serchination sha
not be, without the knowing and voluntary writteonsent of the Participant, diminished or delayed St
amendment or termination (but the Compensation Citteenmay amend the Plan Statement to otherwisafyntiek
payment of any such benefit including, but not fedito, accelerating the payment of all remainiagnpents into
single lump sum payment).

9.1.2. Other Participants . The benefit, if any, payable to or with respexteilach other Participe
determined as if such Participant had a Separdtmmn Service on the effective date of such amendnoerthe
effective date of such termination shall not bethawut the knowing and voluntary written consentha Participan
diminished or delayed by such amendment or termongtut the Compensation Committee may amend the
Statement to otherwise modify the payment of arghdwenefit including, but not limited to, accelargtthe paymei
of all remaining payments into a single lump suryrpant).

9.2. After a Change-in—-Control-- . After the occurrence of a Change-Control, the Compensation Commit
may amend the Plan Statement or terminate this&gmovided in Section 9.1 but subject to theofelhg limitations

9.2.1. Existing Participants . After the occurrence of a Change-Control, the Compensation Commit
may only amend the Plan Statement or terminatePtiais as applied to Participants who are Parti¢goenmediatel
preceding the date of the Change-Control if:

(a)all benefits payable to or with respect to persatm® were Participants as of the Charige Contro
(including benefits earned before and benefitsexhafter the Change-Control) have bee
paid in full prior to the adoption of the amendmenthe termination, or

(b)eighty percent (80%) of all the Participants detasd as of the date of the Change-Control give
knowing and voluntary written consent to such anmegt or termination.

9.2.2. New Participants. After the occurrence of a Change-Control, as applied to Participants who

not Participants immediately preceding the datethf Changein-Control, the Compensation Committee 1
unilaterally amend the Plan Statement prospectively
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retroactively or both, at any time and for any oeadeemed sufficient by it without notice to anygon affected &
this Plan and may likewise terminate this Plan.

9.3. No Oral Amendments. No modification of the terms of the Plan Statetr@rtermination of this Plan shall
effective unless it is in writing and signed on akelof the Compensation Committee by a person aiziéd to execur
such writing. No oral representation concerningititerpretation or effect of the Plan Statementldbe effective t
amend the Plan Statement nor binding on any pecbainged with the interpretation or application bé tPlai
Statement.

9.4. Plan Binding on Successors The Principal Sponsor shall require any succe@sbether direct or indirect, |
purchase, merger, consolidation or otherwise toraubstantially all of the business and/or assktee Employers
by agreement, to expressly assume and agree toripetthis Plan in the same manner and to the sateatethat th
Employers would be required to perform it if noIssticcession had taken place.
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SECTION 10

DETERMINATIONS — RULES AND REGULATIONS -

10.1. Determinations. The Compensation Committee and the Plan Admatmtishall make such determination
may be required from time to time in the adminisbra of this Plan. The Compensation Committee dred Rlal
Administrator shall have the discretionary authyahd responsibility to interpret and construe Rten Statement a
to determine all factual and legal questions urldisrPlan, including but not limited to the entitient of Participan
and Beneficiaries, and the amounts of their respgedhterests. Each interested party may act ahd upon al
information reported to them hereunder and neednapiire into the accuracy thereof, nor be changegd any notict
to the contrary.

10.2. Rules and Regulations Any rule not in conflict or at variance with tpeovisions of this Plan Statement r
be adopted by the Plan Administrator. Without lingtthe generality of the foregoing, the Plan Adistiator ma
from time to time, in its discretion, authorize thge of electronic or other similar means of comitaiing election:
designations, other choices and notifications thfamm the Plan Administrator.

10.3. Certifications . Information to be supplied or written noticeshb® made or consents to be given by the
Administrator, Principal Sponsor, an Employer onp@nsation Committee pursuant to any provisiotisf Plan ma
be signed in the name of the Plan Administratandival Sponsor, an Employer or Compensation Cotemiby an
individual who has been authorized to make suctification or to give such notices or consents.

10.4. Claims Procedure. The claims procedure set forth in this Sectio Hhall be the exclusive procedure for
disposition of claims for benefits arising undesthRlan.

10.4.1. Original Claim . Any employee, former employee or beneficiary otls employee or form
employee may, if he or she so desires, file with Btan Administrator a written claim for benefitsder this Plat
Within ninety (90) days after the filing of suchckim, the Plan Administrator shall notify the chaint in writing
whether the claim is upheld or denied in whole ropart or shall furnish the claimant a written netidescribin
specific special circumstances requiring a spetifimount of additional time (but not more than boedred eight
days from the date the claim was filed) to reacteasion on the claim. If the claim is denied inalhor in part, th
Plan Administrator shall state in writing:

(a)the specific reasons for the der
(b)the specific references to the pertinent provismirthe Plan Statement on which the denial is

(c)a description of any additional material or infotroa necessary for the claimant to perfect thentlainc
an explanation of why such material or informati®necessary; and
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(d)an explanation of the claims review procedure @ehfin this sectiol

10.4.2. Review of Denied Claim. Within sixty (60) days after receipt of noticeatlthe claim has be
denied in whole or in part, the claimant may fileghathe Plan Administrator a written request faegiew and may, i
conjunction therewith, submit written issues anthoents. Within sixty (60) days after the filingsfch a request f
review, the Plan Administrator shall notify the iotant in writing whether, upon review, the claimsvapheld c
denied in whole or in part or shall furnish theimlant a written notice describing specific spe@mtumstance
requiring a specified amount of additional timet(bat more than one hundred twenty days from the ttee reque
for review was filed) to reach a decision on thguest for review.

10.4.3. General Rules

(a)No inquiry or question shall be deemed to be artlar a request for a review of a denied claim s
made in accordance with the claims procedure. Tae Rdministrator may require that ¢
claim for benefits and any request for a reviewaadienied claim be filed on forms to
furnished by the Plan Administrator upon request.

(b)All decisions on claims and on requests for a mevid denied claims shall be made by the
Administrator.

(c)the Plan Administrator may, in its discretion, hade or more hearings on a claim or a request
review of a denied claim.

(d)A claimant may be represented by a lawyer or atberesentative (at the claimatwn expense), but t
Plan Administrator reserves the right to require ¢kaimant to furnish written authorizati
A claimant’s representative shall be entitled, upon requesippies of all notices given to
claimant.

(e)The decision of the Plan Administrator on a clamd @n a request for a review of a denied claiml $i&
served on the claimant in writing. If a decisionnatice is not received by a claimant wi
the time specified, the claim or request for aeenvof a denied claim shall be deemed to
been denied.

(fHPrior to filing a claim or a request for a reviewaodenied claim, the claimant or his or her repnéstive
shall have a reasonable opportunity to review aycopthe Plan Statement and all of
pertinent documents in the possession of the Ptamidistrator.

(g)The Plan Administrator may permanently or tempdyadelegate its responsibilities under this cle
procedure to an individual or a committee of induals.
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10.4.4. Deadline to File Claim. To be considered timely under the Ptanlaim and review procedure
claim must be filed with the Plan Administrator kit one (1) year after the claimant knew or reablynshould hav
known of the principal facts upon which the clasrbased. If or to the extent that the claim reltdes failure to effe
a Participant’s or Beneficiary’s investment direas or a Participarg’ election regarding contributions, the one
year period shall be thirty (30) days.

10.4.5. Limitations and Exhaustion .

(@a)No claim shall be considered under these admitistrgprocedures unless it is filed with the F
Administrator within two (2) years after the Pagnt knew (or reasonably should h
known) of the general nature of the dispute givirsg to the claim. Every untimely cla
shall be denied by the Plan Administrator withcegard to the merits of the claim. No
may be brought by or on behalf of any ParticipanBeneficiary on any matter pertaining
this Plan unless the action is commenced in thpgrrtorum before the earlier of:

(hthree (3) years after the Participant knew (or aeably should have known) of the gen
nature of the dispute giving rise to the action, or

(i) sixty (60) days after the Participant has exhaustesle administrative procedul

(b)These administrative procedures are the excluseans for resolving any dispute arising under tlhés)
insofar as the dispute pertains to any matter dnase more than one hundred twenty (
days before a Changm-Control. As to such matters:

()no Participant or Beneficiary shall be permittedliitgate any such matter unless a tin
claim has been filed under these administrativecgutares and the
administrative procedures have been exhausted; and

(determinations by the Compensation Committee ared Rlan Administrator (includir
determinations as to whether the claim was timigdg¥ shall be afforde
the maximum deference permitted by law.

(c)These administrative procedures are not exclusisefar as they pertain to any matter that arose Hit
Changein-Control or within the one hundred twenty (120) daysefore th
Changein-Control. As to such matters:

(Ha Participant shall not be required to exhaustetlagninistrative remedie
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(iif there is litigation regarding the benefits palgato or with respect to a Participe
notwithstanding Section 10.1, determinations by tGempensatic
Committee and the Plan Administrator (including edetination
regarding as to when any matter arose) shall notati@rded an
deference and the matter shall be heard de nodo; an

(i) if a Participant successfully litigates, in wholein part, any claim for benefits under f
Plan, the Participant shall, in addition to any dféa awarded, t
entitled to an award of reasonable attoredges and costs of the acti

10.5. Information Furnished by Participants . The Plan Administrator shall not be liable orp@ssible for an
error in the computation of the Account of a Pgaat resulting from any misstatement of fact mdxe the
Participant, directly or indirectly, to the Plan rdhistrator, and used by it in determining the Rgrant's Account
The Plan Administrator shall not be obligated oguieed to increase the Account of such Participahich, or
discovery of the misstatement, is found to be ustdézd as a result of such misstatement of théciartt. Howeve
the Account of any Participant which is overstdtgdeason of any such misstatement shall be rediactee amout
appropriate in view of the truth.
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SECTION 11

PLAN ADMINISTRATION
11.1. Plan Administrator

11.1.1. Officers . Except as hereinafter provided, functions gehedsigned to the Plan Administre
shall be discharged by its officers or delegatetialvcated as provided herein.

11.1.2. Chief Executive Officer. Except as hereinafter provided, the Chief Exeeu@fficer of the Pla
Administrator may delegate or redelegate and akoead reallocate to one or more persons or tonanstiee o
persons jointly or severally, and whether or nathspersons are directors, officers or employeesh gunction:
assigned to the Plan Administrator generally hedeuras the Chief Executive Officer may from timetitne deer
advisable.

11.1.3. Compensation Committee. Notwithstanding the foregoing, the Compensatiam@ittee sha
have the exclusive authority, which may not be giled, to amend the Plan Statement, to terminadthn, and 1
determine eligibility to participate in this Plander Section 2.

11.2. Conflict of Interest . If any individual to whom authority has been dgled or redelegated hereunder ¢
also be a Participant in this Plan, such Partidighall have no authority with respect to any miagpeecially affectin
such Participan$ individual rights hereunder or the rights of aspa superior to him or her in the organizatior
distinguished from the rights of all Participantela8Beneficiaries or a broad class of Participants Beneficiaries), ¢
such authority being reserved exclusively to othdividuals as the case may be, to the exclusiosuoh Participar
and such Participant shall act only in such Paudici’s individual capacity in connection with amyck matter.

11.3. Administrator . The Plan Administrator shall be the administrétor purposes of section 3(16)(A) of
Employee Retirement Income Security Act of 1974.

11.4. Service of Process In the absence of any designation to the contsgrthe Plan Administrator, the Secre
of the Plan Administrator is designated as the @ppate and exclusive agent for the receipt of iserof proces
directed to this Plan in any legal proceeding,uduoig arbitration, involving this Plan.

11.5. Expenses All expenses of administering this Plan shalbbene by the Employer.
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SECTION 12

DISCLAIMERS

12.1. Term of Employment . Neither the terms of the Plan Statement nor drefits hereunder nor the continue
thereof shall be a term of the employment of anylegee. The terms of the Plan Statement shall nat gny
employee the right to be retained in the employnoéain Employer or in any way limit or restrict tBenployers right
or power to discharge any employee or other peas@my time and to treat the employee without redarthe effec
which such treatment might have upon the emplogee Rarticipant in this Plan.

12.2. Source of Payment. Neither the Plan Administrator nor any of itsicéfs nor any member of
Compensation Committee in any way secures or gtegarihe payment of any benefit or amount which begom
due and payable hereunder to any Participant anyoBeneficiary or to any creditor of a Participanta Beneficiar
Each Participant, Beneficiary or other person keatiat any time to payments hereunder shall lodéddysto the asse
of the Employers for such payments or to the Actepaid to any Participant or Beneficiary, as thsecmay be, fi
such payments. In each case where Accounts shadl lbeen paid to a former Participant or a Benefyc@ to the
person or any one of a group of persons entitledlyoto the receipt thereof and which purportsctaver in full the
benefit hereunder, such former Participant or Bieraf/, or such person or persons, as the casebmashall have r
further right or interest in the other assets @& Blan Administrator. Neither the Plan Administrator any of it
officers nor any member of its Compensation Coneritshall be under any liability or responsibility ffailure tc
effect any of the objectives or purposes of thenRly reason of the insolvency of the Plan Admiatst.

12.3. Delegation. The Plan Administrator and its officers and thenmbers of its Compensation Committee shal
be liable for an act or omission of another pensih regard to a responsibility that has been alled to or delegat
to such other person pursuant to the terms of the Btatement or pursuant to procedures set fortthe Pla
Statement.
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SECTION 13

CONSTRUCTION

13.1. ERISA Status. This Plan is adopted with the understanding ithiatan unfunded plan maintained prima
for the purpose of providing deferred compensation a select group of management or highly compen
employees as provided in section 201(2), sectidf®B0and section 401(a)(1) of ERISA. Each provisgirall be
interpreted and administered accordingly.

13.2. IRC Status . This Plan is intended to be a nonqualified def#rcompensation arrangement. The rule
section 401(a) et. seq. of the Code shall not agaptizis Plan. The rules of section 3121(v)(2) aadtion 3306(r)(2) «
the Code shall apply to this Plan. This Plan isndied to comply with the requirements of sectiocdA0f the Cod
and this Plan Statement shall be construed andnésteried accordingly. The Principal Sponsor hagnaéitively
determined that all amounts deferred under the, fi@huding amounts earned and vested before Jadu&005, ar
subject to section 409A of the Code (i.e., no portf the benefits will be “grandfatheredihder the law as it exist
before section 409A of the Code). Neither the RpmicSponsor nor any of its officers, directorseiais or affiliate
shall be obligated, directly or indirectly, to aRgrticipant for any taxes, penalties, interesika &mounts that may
imposed on the Participant on account of any faitorcomply with any of such Code sections.

13.3. Rules of Document Construction

(a)Age . An individual shall be considered to have attdiaegiven age on such individuabirthday for the
age (and not on the day before). Individuals bannFebruary 29 in a leap year shall
considered to have their birthdays on Februaryn2z&ch year that is not a leap year.

(b)Compounds. Whenever appropriate, words used herein in thguar may be read in the plural, or wc
used herein in the plural may be read in the sargtihe masculine may include the femin
and the words “hereof,” “herein” or “hereundest other similar compounds of the w
“here” shall mean and refer to the entire Plan Statemahnhat to any particular paragrapt
Section of the Plan Statement unless the conteatlglindicates to the contrary.

(c)Titles . The titles given to the various Sections of thenPStatement are inserted for convenienc
reference only and are not part of the Plan Statgnaad they shall not be considere:
determining the purpose, meaning or intent of anayigion hereof.

(d)Nonduplication . Notwithstanding any thing apparently to the cantrcontained in the Plan Statem
the Plan Statement shall be construed and adnriedste prevent the duplication of bene
provided under this Plan and any other qualifiesh@mqualified plan maintained in whole
in part by the Employers.
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13.4. References to Laws Any reference in the Plan Statement to a statutegulation shall be considered als
mean and refer to any subsequent amendment oceepéant of that statute or regulation.

13.5. Choice of Law . This instrument has been executed and deliverdtia State of Minnesota and has
drawn in conformity to the laws of that State ahdlk except to the extent that federal law is oa@hhg, be construe
and enforced in accordance with the laws of th&eStBMinnesota.

13.6. Effect on Other Plans. This Plan shall not alter, enlarge or diminisly grersons employment rights

obligations or rights or obligations under the Ratient Plan or any other plan. It is specificatypemplated that tl
Retirement Plan will, from time to time, be amended possibly terminated. All such amendments anaiibatior
shall be given effect under this Plan (it beingresply intended that this Plan shall not lock ia blenefit structures
the Retirement Plan or any other plan as they eatishe adoption of this Plan or upon the commemcgno
participation, or commencement of benefits by aastiBipant).
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Exhibit 10.15

C.H. Robinson (Time-Based) Restricted Stock Unit Rigram

C.H. Robinson Worldwide, Inc. (the “Company”) ispétted under the terms of its 1997 Omnibus Stoek o issue its shares and other
derivative securities to employees at various tiara$in various forms. The units are subject taéines and conditions contained in the 1
Omnibus Stock Plan (unless expressly modified bglawd will be vested, earned and delivered irféine of C.H. Robinson Worldwide, Ir
Common Stock (“Common Stock”) as outlined below.

10.

Program Outline

Participants are awarded restricted stock uwitéch will be recorded on the books and recorfdb® Company until delivered in
accordance with this agreement.

Restricted stock units will vest in equal arnostallments over a five (5) year period contingen continued employment. Beginning on
December 31, 2013, and on each December 31 therdaibugh December 31, 2017, an equal portion §2ifthe restricted stock units
will vest and become a right to receive Common Istoc

Participant’s restricted stock units vest omhjile the participant is employed by the Companypaiticipant must be an employee of the
Company on December 31 of a particular year inraimeest in any restricted stock units for thaayedf a participant’'s employment is
terminated, whether voluntarily or involuntarilyriqr to vesting of any restricted stock units, amyts remaining unvested as of the date
of termination will be forfeited, and the particigawill retain no rights with respect to the fotésd units.

Notwithstanding the foregoing, participants who eziie or misappropriate Company funds or propertyyvho the Company h:
determined have failed to comply with the terms eodditions of any of the following agreements wihibey may have executed in fa
of the Company: i) Confidentiality and NoncompeititiAgreement, ii) Management-Employee AgreemeiiSales-Employee
Agreement, iv) Data Security Agreement, or v) athyeo agreement containing post-employment restristiwill automatically forfeit all
restricted stock awarded, whether vested or undeated will retain no rights with respect to suclits!

Although certain units may become vested, the@on Stock shall be delivered to an account irpréicipant’s name in a single
distribution of shares upon the earlier of Februsy2020 or two years after the participant teatés employment with the Company.

Restricted stock units may not be sold, exchdngssigned, transferred, discounted, pledgetherwise disposed of at any time prior to
delivery of the Common Stock.

Participants will be entitled to receive dividis on units awarded, whether vested or unvesteenand if dividends are declared by the
Company'’s Board of Directors on the Company’s Comi8tock, in an amount of cash per share equaldmarthe next regularly
occurring payroll date. Dividends paid before detivof the Common Stock will be treated as comp@mséncome for tax purposes and
will be subject to income and payroll tax withheoldiby the Company.

In order to comply with all applicable fedeoalstate income tax laws or regulations, at the tihat Common Stock is delivered to the
participant, the Company will withhold the minimueyquired statutory taxes based on the Fair Markdti&/of the Common Stock at the
time of delivery. In order to satisfy any such withholding obligation, the Company will withholdprtion of the Common Stock
otherwise to be delivered with a Fair Market Vadugial to the amount of such taxes. “Fair Markeugafor a share shall mean the last
sale price of a share of the Company’s Common Stodke Nasdaqg National Market (or other natioealsities exchange on which the
Company’s Common Stock is then listed) on the trgdiate immediately preceding the date the unégslafivered to the participant. If
the Company’s Common Stock is not then traded iastablished securities market, the Compensationniitiee of the Board of
Directors shall determine Fair Market Value in ademce with the 1997 Omnibus Stock Plan.

This restricted stock award shall confer nditsgpf continued employment to the participant, widrit interfere in any way with the right
of the Company to terminate such employment attiamg. The Company retains all rights to enforce ater agreement or contract that
the Company has with the participant.

If there shall be any change in the Compa@gsimon Stock through merger, consolidation, redegdion, recapitalization, dividend in
the form of stock (of whatever amount), stock sptibther change in the corporate structure ofxbmpany, appropriate adjustments
shall be made in the number of restricted stocksuhat are vested or unvested under this agreemender to prevent dilution or
enlargement of rights.

RSU 21.1
December 2012






11.

12.

13.

In the event of a Change in Control, the Compeosaiommittee may, in its discretion, acceleratevigting of the restricted stock un
A "Change in Control" shall be deemed to occurtandate (i) a public announcement [which, for psgmoof this definition, shall
include, without limitation, a report filed pursuda Section 13(d) of the Securities Exchange Ad984, as amended] is made by the
Company or any Person (as defined below) that Beckon beneficially owns more than 50% of the Com®imck outstanding, (ii) the
Company consummates a merger, consolidation artstgtshare exchange with any other Person in witiersurviving entity would not
have as its directors at least 60% of the Contmirectors (as defined below) and would not haMeast 60% of its Common Stock
owned by the common shareholders of the Compaiy frisuch merger, consolidation or statutory skeadhange, (i) a majority of the
Board of Directors is not comprised of Continuingeators or (iv) a sale or disposition of all obstantially all of the assets of the
Company or the dissolution of the Company. A “Couiing Director” is a director recommended by theBbof Directors of the
Company for election as a director of the Compangtbckholders. "Person” means any individual, fioorporation or other entity, and
shall include any successor (by merger or othejvatsuch entity.

In the event participant dies or is determittede “disabled” as that term is defined in therpany’s current Long Term Disability
Summary Plan Description while employed by the Canyp vesting of outstanding restricted units shalbccelerated and outstanding
restricted units shall be deemed fully vested agliverable as soon as administratively practical.

This restricted stock unit award is made pamsto the Company’s 1997 Omnibus Stock Plan asdhgect to the terms of such plan.
Participant may request a copy of the plan fromGbenpany. By participating in the CHRW Restrictédc® Unit Program, participant
shall be deemed to have accepted all the conditibtitee 1997 Omnibus Stock Plan and this agreenamatthe terms and conditions of
any rules adopted by the Committee (as definetlerl®97 Omnibus Stock Plan) and shall be fully locilvereby. This agreement shall
be construed under the laws of the state of Mintiaeso
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SUBSIDIARIES of C.H. ROBINSON WORLDWIDE, INC. as of DECEMBER 31, 2012

Name

Where incorporated

Exhibit 21

C.H. Robinson International, Inc.

C.H. Robinson Worldwide Chile, S.A.

C.H. Robinson de Mexico, S.A. de C.V.

C.H. Robinson Company (Canada) Ltd.

C.H. Robinson Company

C.H. Robinson Company, Inc.

CHRW Oldco, Inc. (formerly known as T-Chek Systeins,/Les Sytemes T-Chek, Inc.).

C.H. Robinson Worldwide Foundation

C.H. Robinson Worldwide Logistics (Dalian) Co. Ltd.

C.H. Robinson Worldwide (Hong Kong) Ltd.

C.H. Robinson Worldwide Argentina, S.A.

C.H. Robinson Worldwide Logistica Do Brasil Ltda.

C.H. Robinson Czech Republic s.r.o.

C.H. Robinson France SAS

C.H. Robinson Worldwide GmbH

C.H. Robinson Hungary Transport, LLC (C.H. Robinsbmgaria Kft)

C.H. Robinson Europe B.V.

C.H. Robinson Poland Sp. zo.o.

C.H. Robinson Iberica SL

C.H. Robinson (UK) Ltd.

C.H. Robinson Worldwide Freight India Private Liedt

Minnesota, USA

Chile

Mexico

Canada

Delaware, USA

Minnesota, USA

Minnesota, USA

Minnesota, USA

China

Hong Kong

Argentina

Brazil

Czech Republic

France

Germany

Hungary

Netherlands

Poland

Spain

United Kingdom

India






C.H. Robinson Belgium BVBA

C.H Robinson Worldwide (Shanghai) Co. Ltd.

C.H. Robinson Worldwide Singapore Pte. Ltd

C.H. Robinson Project Logistics Ltd.

CH Robinson Project Logistics Sdn. Bhd.

C.H. Robinson Worldwide (Australia) Pty. Ltd.

C.H. Robinson Worldwide (Ireland) Ltd.

C.H. Robinson Worldwide (UK) Ltd.

C.H. Robinson International Puerto Rico, Inc.

C.H. Robinson Luxembourg, SARL

C.H. Robinson Worldwide Peru SA

C.H. Robinson Worldwide (Malaysia) Sdn. Bhd.

C.H. Robinson Project Logistics Pte. Ltd.

C.H. Robinson Sourcing SAS

C.H. Robinson Sweden AB

C.H. Robinson International Italy, SRL

C.H. Robinson Project Logistics, Inc.

Rosemont Farms, LLC

C.H. Robinson Worldwide SA de CV

Robinson Holding Company

FoodSource, LLC

Apreo Logistics SA

Apreo Logistics GmbH

Phoenix International Freight Services Ltd.

Phoenix International Freinht Services | td_ (Ireln
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Belgium

China

Singapore

Canada

Malaysia

Australia

Ireland

United Kingdom

Puerto Rico

Luxembourg

Peru

Malaysia

Singapore

France

Sweden

Italy

Texas, USA

Minnesota, USA

Mexico

Minnesota, USA

Minnesota, USA

Poland

Germany

Illinois, USA

lralanA



Phoenix International Freight Services Sdn. Bhdal@yisia) Malaysia
Phoenix International Freight Services (Korea) Ltd. Korea

Phoenix International Freight Services Ltd. (Taijvan Taiwan




Phoenix International Logistics Co., Ltd. (China)

Phoenix International Freight Services Ltd. (UK)

Phoenix International Freight (Singapore) Pte. Ltd.

Phoenix International Freight Services (Thailandjnpany Ltd.

Phoenix International Freight Services Pvt. Ltdd{&)

Phoenix International Logistics Lanka (Pvt.) Lt8ri(Lanka)

Phoenix International Freight Services SAS

Phoenix Cesped Srl.

PHX Holdings Ltd.

Phoenix International Freight Services Ltd. (Hononk)

Shanghai HeXun Software Co., Ltd. (China)

Walker Logistics (Overseas) Ltd.
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China

United Kingdom

Singapore

Thailand

India

Sri Lanka

France

Italy

Hong Kong

Hong Kong

China

United Kingdom



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ini®egion Statement No. 333-41027, 333-53047, 38338, 333-110396, and
333-155166 on Form S-8 of our reports dated Mar@013, relating to the financial statements andrftial statement schedule
of C.H. Robinson Worldwide, Inc. and subsidiarigne (‘Company”) and the effectiveness of C.H. Robm®/orldwide, Inc.’s

internal control over financial reporting, appegrin this Annual Report on Form 10-K of C.H. RolindNorldwide, Inc. for the
year ended December 31, 20

Detotte | Towerrr c10

Minneapolis, Minnesota
March 1, 2013



Exhibit 24
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anuirgpeach of John P.
Wiehoff and Ben G. Campbell (with full power to abbne), as his or her true and lawful attorney&aut and agent, with full power of
substitution and resubstitution, for him or her amdis or her name, place and stead, in any drahphcities, to sign the Annual Report on
Form 10-K of C.H. Robinson Worldwide, Inc. for tfigcal year ended December 31, 2012, and any aadn@ndments to said Annual
Report, and to file the same, with all exhibitsréte, and other documents in connection therewiith the Securities and Exchange
Commission, and to file the same with such othéharities as necessary, granting unto said atterieyact and agents full power and
authority to do and perform each and every actthimg) requisite or necessary to be done in andtabeupremises, as fully to all intents and
purposes as he or she might or could do in persmeby ratifying and confirming all that said attey-in-fact and agent, or their substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

IN WITNESS WHEREOF, this Power of Attorney has bsgmed by the following persons on the dates atdid.

Signature Date

/sl SCOTT P. ANDERSON

February 25, 2013
Scott P. Anderson

/sl ROBERT EZRILOV

February 25, 2013
Robert Ezrilov

/sl WAYNE M. FORTUN

February 25, 2013
Wayne M. Fortun

/sl MARY J. STEELE GUILFOILE

February 25, 2013
Mary J. Steele Guilfoile

I/s/ JODEE KOZLAK

February 25, 2013
Jodee Kozlak

/s DAVID W. MACLENNAN

February 25, 2013
David W. MacLennan




/sl REBECCA KOENIG ROLOFF

February 25, 2013

ReBecca Koenig Roloff

/s/ BRIAN P. SHORT

February 25, 2013
Brian P. Short

/sl JAMES B. STAKE

February 25, 2013

James B. Stake

/sl MICHAEL W. WICKHAM

February 25, 2013
Michael W. Wickham



Exhibit 31.1

Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

[, John P. Wiehoff, certify that:
1. I have reviewed this annual report on Form 16fIC.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 andre responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal 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 financgdarting, 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 registradisslosure controls and procedures and presentesisi 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 thegegnt's internal control over financial reportitigit 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 comeer financial reporting; and

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee 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 céotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

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

March 1, 2013

Signature: /sl JOHN P. WIEHOFF
Name: John P. Wiehoff
Title: Chief Executive Officer




Exhibit 31.2

Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Acf 2002

I, Chad M. Lindbloom, certify that:
1. I have reviewed this annual report on Form 16fIC.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#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 andre 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 procsedorecaused 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 whidtig report is being prepared;

(b) Designed such internal control over financgdarting, 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 registradisslosure controls and procedures and presentesisi 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 thegegnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee 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 céotrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

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

March 1, 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 Annual Report of C.H. RolendVorldwide, Inc. (the “Company”) on Form 10-K fitre period ended

December 31, 2012 as filed with the SecuritiesExchange Commission on the date hereof (the “R@parohn P. Wiehoff, Chief
Executive Officer of the Company, certify, pursuamil8 U.S.C. §1350, as adopted pursuant to Se@@6érof the Sarbanes-Oxley Act of
2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

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

March 1, 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 Annual Report of C.H. RolendVorldwide, Inc. (the “Company”) on Form 10-K fitre period ended
December 31, 2012 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8pdrChad M. Lindbloom, Chie
Financial Officer of the Company, certify, pursuémtl8 U.S.C. §1350, as adopted pursuant to Se@@6érof the Sarbanes-Oxley Act of
2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition and results of operations of the
Company.

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

March 1, 2013



