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Item 5.02. Departure of Directors or Certain Offcers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

(e) Compensatory Arrangements of Certain Officers

At the Annual Meeting of Shareholders held on M8y 2010, the shareholders of C.H. Robinson Worléwidc. (the"Company")
approved the Company's 2010 Non-Equity Incentiaa 12010 Plan").

Participation in the 2010 Plan is limited to ex@eibfficers and other key employees selected bydbmpensation Committee of the
Company's Board of Directors. Awards granted taigipants under the 2010 Plan are specified adlardamount or percentage, as
determined by the Compensation Committee. The taghtceive payment of any award will be basedigale the attainment of one or more
specific, objective, predetermined performancediacselected by the Compensation Committee witkerearlier of the first 90 days of a
performance period or the date which is 25% ofapelicable performance period. For the chief exeeudfficer and four other most highly
compensated executive officers ("162(m) officerpgrformance factors will be based solely on onmore of the following business criteria:
sales values, margins, volume, cash flow, stoateprnarket share, revenue, sales, earnings pes, gihrafits, income from operations,
earnings before interest expense and taxes, earhafgre interest expense, interest income and t@aenings before interest expense, taxes,
and depreciation and/or amortization, earningsresdftterest expense, interest income, taxes, amekdiation and/or amortization, pre-tax
income, pre-tax income before any expenses retatdte 2010 Plan, return on equity or costs, returinvested or average capital employed,
economic value, or cumulative total return to shatders of profit centers, or the Company as a ehdhder the 2010 Plan, the Company's
Compensation Committee may designate other perfoceneriteria for awards to participants who arel@#t(m) officers of the Company.

The maximum amount of an incentive payment that beaynade to any participant under the 2010 Plargrig performance period,
may not exceed 2% of the Company's pre-tax revéParicipants will receive all of their incentivaygments under the 2010 Plan in the form
of cash.

The above description is qualified in its entirbiyreference to the actual plan document, whidheid as Exhibit 10.1 to this Form 8-K
and is hereby incorporated by reference.

Item 5.07. Submission of Matters to a Vote of $arity Holders

The C.H. Robinson Worldwide, Inc. (the "Companyfndial Meeting of Shareholders was held on May 0302n Eden Prairie,
Minnesota. The number of outstanding shares onett@rd date for the Annual Meeting was 174,056,236he Annual Meeting,
157,041,595 shares, or approximately 90 percetiteobutstanding shares, were represented in perdonproxy. The three candidates for
election as Directors listed in the proxy statenveerte elected to serve three-year terms, expirinigea2013 Annual Meeting of Shareholders.
The proposal to approve the C.H. Robinson Worldwide. 2010 Non-Equity Incentive Plan was approvdditionally, the proposal to
ratify the appointment of Deloitte & Touche LLPthg Company's independent registered public acewyfitm for the 2010 fiscal year was
approved. The results of these matters voted ugdhébshareholders are as follows:

Number of Shares

Broker
For Against  Abstain Non-Vote
Election of Directors
Steven L. Polacek 128,971,431 1,163,060 26,907,101
ReBecca Keoning Roloff 128,204,014 1,204,014 26,907,101
Michael W. Wickman 129,004,234 1,130,257 26,907,101
Approval of the C.H. Robinson
Worldwide, Inc. 2010 Non-Equity
Incentive Plan 127,025,651 2,441,543 667,297 26,907,101

Ratification of the appointment of

Deloitee & Touche LLP as the
Company's Independent
Registered public acccounting firm 155,599,912 1,405,732 35,951 26,907,101

Item 9.01. Financial Statements and Exhibits

Exhibit 10.1 2010 Non-Equity Incentive Plan
C.H. ROBINSON WORLDWIDE, INC.

2010 NOMEQUITY INCENTIVE PLAN



1. Establishment. On February 11, 2010, the Bo&Rirectors of C.H. Robinson Worldwide, Inc. ("C.Robinson Worldwide" or the
"Company"), upon recommendation by the Compens&immmittee of the Board of Directors, approvedrarentive plan for executives and
key employees of the Company as described herdiichvplan shall be known as the "C.H. Robinson \dleitle 2010 Non-Equity Incentive
Plan." This Plan shall be submitted for approvath®y shareholders of C.H. Robinson Worldwide at2®#0 Annual Meeting of Stockholde
This Plan shall be effective as of January 1, 2818ject to its approval by the shareholders, andemefits shall be paid pursuant to this Plan
until after this Plan has been approved by theetttdders.

2. Purpose. The purpose of this Plan is to advreaterests of C.H. Robinson Worldwide and itareholders by attracting and
retaining key employees, and by stimulating therédfof such employees to contribute to the comtihsuccess and growth of the business.

3. Definitions. When the following terms are useddin with initial capital letters, they shall hathe following meanings:

3.1 Award Amount - the dollar amount or percentsgfeeduled on the Award Schedule correspondingetdetrel attained for that
Performance Factor, determined by the Compens&tonmittee with respect to each Performance Period.

3.2 Award Schedule - a schedule of dollar amountseccentages with respect to each Performanceirast determined by the
Compensation Committee for each Participant witipeet to each Performance Period.

3.3 Code - the Internal Revenue Code of 1986, m&jt be amended from time to time, and any propdsetporary, or final Treasury
Regulations promulgated thereunder.

3.4 Company - C.H. Robinson Worldwide, Inc., a D&lee corporation, and its subsidiaries or affikat@hether now or hereafter
established.

3.5 Compensation Committee - a committee of ther@o&Directors of the Company designated by suchrB to administer the Plan
that shall consist of members appointed from timgne by the Board of Directors. Each member ef@ompensation Committee shall be
"outside director" within the meaning of Sectior2{ifd) of the Code, and shall meet the independezméinrements established by the U.S.
Securities and Exchange Commission and NASDAQ.

3.6 Executives all Participants for a given Performance Periosigigated by the Compensation Committee as "Exessitifior purpose
of this Plan.

3.7 Other Participants - all Participants for aegiWPerformance Period who are not designated asctixes" by the Compensation
Committee for such Performance Period.

3.8 Participants - any management or highly comgieaisemployees of the Company who are designatéttebompensation
Committee prior to the start of a Performance Rkai® Participants in this Plan. Directors of thenpany who are not also employees of the
Company are not eligible to participate in the PRarticipants shall be designated as either Eikassuor Other Participants by the
Compensation Committee as provided in Section él@w

3.9 Performance Factor - the pre-established, tisgeperformance goals selected by the Compens&ionmittee for each Participant
with respect to each Performance Period and witiall be determined solely on account of the attaimnof one or more pre-established,
objective performance goals selected by the CongtemsCommittee in connection with the grant ofaavard hereunder; provided, however,
that in the case of Other Participants, such perdmice goals need not be objective and may be loassdch business criteria as the
Compensation Committee may determine to be apg@tpnvhich may include financial and nonfinanciatfprmance goals that are linked to
such individual's business unit or the Companyabale or to such individual's areas of responigybilThe objective performance goals for
Executives shall be based solely on one or mothefollowing business criteria, which may applhthe individual in question, an
identifiable profit center(s) or the Company asheolg, and on an annual or other periodic or cunuddiasis: sales values, margins, volume,
cash flow, stock price, market share, revenuessaleome from operations, earnings per shareitpretrnings before interest expense and
taxes, earnings before interest expense, interestrie and taxes, earnings before interest expenass, and depreciation and/or amortizat
earnings before interest expense, interest inctares, and depreciation and/or amortization, pxart@ome, return on equity or costs, return
on invested or average capital employed, econoaligey or cumulative total return to shareholdarséich case, whether compared to pre-
selected peer groups or not). Pursuant to rulesanditions adopted by the Committee on or befoeedtarlier of the 90th day of the
applicable performance period or the date whicbk of the applicable performance period for whiarformance Factors are established,
the Committee may appropriately adjust any evabunadf performance under such goals to excludeffieeteof certain events, including any
of the following events: asset writlswns; litigation or claim judgments or settlemegtsanges in tax law, accounting principles or otheh
laws or provisions affecting reported results; samee, contract termination and other costs rel@texiting certain business activities; and
gains or losses from the disposition of businessessets or from the early extinguishment of debt.

3.10 Performance Periodi-period commencing on the date established b tmepensation Committee, of a duration establidiyethe
Compensation Committee, and each consecutive pdr@vdafter, provided that, the Compensation Cotamitnay subsequently amend the
duration of a period established for a Participant.

3.11 Plan - this C.H. Robinson Worldwide 2010 Naqui#y Incentive Plan.

4. Administration.

4.1 Power and Authority of Compensation Commitidee Plan shall be administered by the Compens&@@anmittee. The
Compensation Committee shall have full power arttiaity, subject to all the applicable provisiorfgtee Plan and applicable law, to (a)
establish, amend, suspend or waive such rulesegndations and appoint such agents as it deemsseryeor advisable for the proper
administration of the Plan, (b) construe, intergmed administer the Plan and any instrument oresgeat relating to the Plan, and (c) make
other determinations and take all other actiongsgary or advisable for the administration of tlaPUnless otherwise expressly provide
the Plan, each determination made and each actiem ty the Compensation Committee pursuant t&@ldae or any instrument or agreement
relating to the Plan shall be (i) within the solscdetion of the Compensation Committee, (i) mayntade at any time and (iii) shall be final,
binding and conclusive for all purposes on all pass including, but not limited to, Participantadaheir legal representatives and
beneficiaries, and employees of the Company.

4.2 Delegation. The Compensation Committee maygdééeits powers and duties under the Plan to omeooe officers of the Company
or a committee of such officers, subject to sucim$s conditions and limitations as the Compensafiommittee may establish in its sole
discretion; provided, however, that the Compensaflommittee shall not delegate its power in suoiaaner as would cause the Plan not to
comply with the provisions of Section 162(m) of tbede.

4.3 Determinations made prior to each Performamc®®. On or before the 90th day of each Performmateriod, the Compensation
Committee shall:

(a) designate all Participants (including desigimatis Executives or Other Participants) for suafioReance Perioc



(b) with respect to each Participant, establisharmore Performance Factors; and

(c) with respect to each Performance Factor, dstabh Award Schedule for each Participant.

4.4 Certification. Following the close of each Penfiance Period and prior to payment of any amauahy Participant under the Plan,
the Compensation Committee must certify in writinigich of the applicable Performance Factors fot Bexrformance Period (and the
corresponding Award Amount) have been achievedcaniify as to the attainment of all other factopon which any payments to a
Participant for that Performance Period are todset.

4.5 Stockholder Approval. The material terms of thian shall be disclosed to and approved by sbltets of the Company in
accordance with Section 162(m) of the Code. No armshiall be paid to any Executive under this Plaless such shareholder approval has
been obtained.

5. Incentive Payment.

5.1 Formula. Each Participant shall receive anritice payment for each Performance Period in anuaitioot greater than the total of
the Award Amount(s) corresponding to the PerforneaRactor(s) for the Performance Period.

5.2 Limitations.

(a) Discretionary Increase or Reduction. The Corspgon Committee shall retain sole and absoluterefi®n to increase or reduce the
amount of any incentive payment otherwise payabknly Participant under this Plan, but may notdase the payment to any Executive for
any Performance Period.

(b) Continued Employment. Except as otherwise glediby the Compensation Committee, no incentivengsy under this Plan with
respect to a Performance Period shall be paid eddw a Participant whose employment terminates fpoithe last day of such Performance
Period.

(c) Maximum Payments. No Participant shall receiyayment under this Plan for any Performance Béniexcess of 2 percent of the
Company's pre-tax income, as reported in the Cogipandited financial statements for the priordiseear.

6. Benefit Payments.

6.1 Time and Form of Payments. Participants stea#titled to elect, prior to a date specified iy Compensation Committee, to defer
receipt of a cash payment in accordance with tireg@f any Company deferred compensation planfeceét the time and applicable to si
cash payment. Subject to any such deferred compensdection, such cash incentive shall be paidcas as administratively feasible after
the Compensation Committee has made the certificafprovided for in Section 4.4 above and othengetermined the amount of such
Participant's incentive payment payable underRlas.

6.2 Nontransferability. Except as otherwise detagdiby the Compensation Committee, no right toinogntive payment hereunder,
whether payable in cash or other property, shaltdresferable by a Participant otherwise than Hyawiby the laws of descent and
distribution; provided, however, that if so detemstd by the Compensation Committee, a Participagt mahe manner established by the
Compensation Committee designate a beneficiangpetficiaries to exercise the rights of the Paréinipand receive any cash or property
hereunder upon the death of the Participant. Nat tigany incentive payment hereunder may be pkbdagached or otherwise encumbered,
and any purported pledge, attachment, or encuméridreceof shall be void and unenforceable agdiesCompany.

6.3 Tax Withholding. In order to comply with all @jrable federal or state income, social secuggyroll, withholding or other tax lav
or regulations, the Compensation Committee maybbskasuch policy or policies as it deems apprdprgith respect to such laws and
regulations, including without limitation, the eslishment of policies to ensure that all applicdelgeral or state income, social security,
payroll, withholding or other taxes, which are tide and absolute responsibility of the Participarg withheld or collected from such
Participant.

7. Amendment and Termination; Adjustments. Excephé extent prohibited by applicable law and unl@bherwise expressly provided
in the Plan:

(a) Amendments to the Plan. The Board of Directdithe Company may amend, alter, suspend, disasatin terminate the Plan,
without the approval of the shareholders of the Gany, except that no such amendment, alterati@pesision, discontinuation or
termination shall be made that, absent such appneeald violate the rules or regulations of thewN¥ork Stock Exchange, any other
securities exchange or the National AssociatioBexfurities Dealers, Inc. that are applicable taGbmpany.

(b) Waivers by the Company of Incentive Paymentditions or Rights. Any of the rights of the Compaany conditions placed by the
Company, with respect to an incentive paymentRawdicipant, may be waived by the Compensation Citteenin its sole discretion,
prospectively or retroactively.

(c) Limitation on Amendments to Incentive Paymeigh®s. Neither the Compensation Committee nor tamm@any may amend, alter,
suspend, discontinue or terminate any rights tmesntive payment, prospectively or retroactiveljthout the consent of the Participant or
holder or beneficiary thereof, except as othenhisein provided.

(d) Correction of Defects, Omissions, and Incoesistes. The Compensation Committee may correctlafgct, supply any omission
reconcile any inconsistency in the Plan in the nea@amd to the extent it shall deem desirable toydae Plan into effect.

8. Miscellaneous.

8.1 Effective Date. This Plan shall be deemed &ffecsubject to shareholder approval, as of Janlia2010.

8.2 Term of the Plan. Unless the Plan shall haea loiscontinued or terminated, the Plan shall teatei on December 31, 2015. No
right to receive an incentive payment shall be ggamfter the termination of the Plan. Howevereaslotherwise expressly provided in the
Plan, any right to receive an incentive paymentetofore granted may extend beyond the terminaifdhe Plan, and the authority of the
Board of Directors and Compensation Committee terahor otherwise administer the Plan shall extenhbd the termination of the Plan.

8.3 Headings. Headings are given to the Sectiodsabsections of the Plan solely as a convenienfacilitate reference. Such
headings shall not be deemed in any way materialevant to the construction or interpretationha Plan or any provision thereof.

8.4 Applicability to Successors. This Plan shalbb®ling upon and inure to the benefit of the Conypand each Participant, the
successors and assigns of the Company, and théderes, personal representatives and heirs df €articipant. If the Company becom:
party to any merger, consolidation, or reorganagatthis Plan shall remain in full force and effastan obligation of the Company or its
successors in interest.

8.5 Employment Rights and Other Benefit Progranm& grovisions of this Plan shall not give any Rgrtint any right to be retained in
the employment of the Company. In the absence p&pacific agreement to the contrary, this Planl stea affect any right of the Company,
or of any affiliate of the Company, to terminatéthnor without cause, any Participant's employrarany time. This Plan shall not replace
any contract of employment, whether oral or writteetween the Company and any Participant, but bhalonsidered a supplement ther:



This Plan is in addition to, and not in lieu ofyasther employee benefit plan or program in whinl Rarticipant may be or become
eligible to participate by reason of employmentwifie Company. No compensation or benefit awardex tealized by any Participant un
the Plan shall be included for the purpose of caimgisuch Participant's compensation under any emsgtion-based retirement, disability,
or similar plan of the Company unless requiredawy or otherwise provided by such other plan.

8.6 No Trust or Fund Created. This Plan shall neaie or be construed to create a trust or sepradeof any kind or a fiduciary
relationship between the Company or any affiliatd a Participant or any other person. To the exteitany person acquires a right to
receive payments from the Company or any affiltesuant to this Plan, such right shall be no grean the right of any unsecured general
creditor of the Company or of any affiliate.

8.7 Governing Law. The validity, construction, aftect of the Plan or any incentive payment payainlder the Plan shall be
determined in accordance with the laws of the SihMinnesota.

8.8 Severability. If any provision of the Plan isbeecomes or is deemed to be invalid, illegal @nfarceable in any jurisdiction such
provision shall be construed or deemed amendedrtfoan to applicable laws, or if it cannot be sostwued or deemed amended without, in
the determination of the Compensation Committederialy altering the purpose or intent of the Rlsuch provision shall be stricken as to
such jurisdiction, and the remainder of the Plaadlsiemain in full force and effect.

8.9 Qualified Performance-Based Compensation. Véijfard to compensation paid to Executives undsrRlan, all of the terms and
conditions of the Plan shall be interpreted in sai¢hshion as to qualify all compensation paid teder as "qualified performance-based
compensation" within the meaning of Section 162¢frithe Code.
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