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PART |

ITEM 1. BUSINESS

Overview

” w

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 2013 consolidated total revenue$ @P.8 billion . We are a service company. We pewfteight transportation services and
logistics solutions to companies of all sizes, imide variety of industries. During 2013 , we hatthpproximately 12.million shipments an
worked with more than 46,000 active customers. \Werate through a network of 285 offices, which &b lsranches, in North America,
Europe, Asia, South America, and Australia. We rdereeloped global transportation and distributiebworks to provide transportation and
supply chain services worldwide. As a result, weehthe capability of facilitating most aspectstof supply chain on behalf of our customers.

As a third party logistics provider, we enter istitractual relationships with a wide variety @ftsportation companies, and utilize those
relationships to efficiently and cost effectivetgrisport our customers’ freight. We have contrdaelationships with approximately 63,000
transportation companies, including motor carrieagroads (primarily intermodal service providerahd air freight and ocean carriers.
Depending on the needs of our customer and thpplgchain requirements, we select and hire theapjate transportation for each
shipment. Our model enables us to be flexible, ilgolutions that optimize service for our custesnand minimize our asset utilization risk.
As an integral part of our transportation serviges provide a wide range of valaglded logistics services, such as freight consididasupply
chain consulting and analysis, optimization, anmbréng.

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 wivenwere founded in 1905. The foundation for mutcbw logistics expertise can be trace:
our significant experience in handling produce tamdperature controlled commaodities. We supply frgstfduce through our network of
independent produce growers and suppliers. Ouoess 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 produakeuoonsumer recognized brand names. The produtieefee brands is sourced through our
preferred grower network and packed to order thinar@ntract packing agreements. We have instituteditg 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., ("Thek").
T-Chek provided a variety of payment managementbarsihess intelligence services primarily to matarier companies and to fuel
distributors. Those services included funds tram$iel purchasing, and online expense managerfeninost of these services, T-Chek
charged a fee per transaction. On October 16, 208 20ld substantially all of the assets and temaél certain liabilities of T-Chek to
Electronic Funds Source, LLC ("EFS"). We expeatdatinue to generate Payment Services revenuestfrerrash advance option we offer
our contracted carriers through continued agreesneith EFS.

Our flexible business model has been the main dafeur historical results and has positionedarscbntinued growth. One of our competit
advantages is our branch network of 285 offices. @anch employees are in close proximity to batstemers and transportation providers,
which gives them broad knowledge of their local kets and enables them to respond quickly to custraad transportation providers’
changing needs. Branch employees act as a tedmiirstles efforts, customer service, and operatiarsignificant portion of most branch
employees’ compensation is performance-orienteskdban the profitability of their branch and thesntributions to the success of the branch
We believe this makes our employees more serviested and focused on driving growth and maximiziffgce productivity.

Our branches work together to complete transactouscollectively meet the needs of our custonfasslarge 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 46 percent of our truckload shipmamésshared transactions between branches. Ouodudtiyy of providing services is very
similar across all branches. The majority of ouwbgll network operates on a common technology platthat is used to match customer need
with supplier capabilities, to collaborate with ettbranch locations, and to utilize centralizedpsupresources to complete all facets of the
transaction.
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Historically, we have grown primarily through intat growth, by increasing market share throughattdition of new customers and expanc
relationships with our current customers, adding services, expanding our market presence and tipesaylobally, and hiring additional
branch employees. We have augmented our growthighreelective acquisitions. In October 2012, wauaed all of the outstanding stock of
the operating subsidiaries of Apreo Logistics S'Apreo"), a leading freight forwarder based in \&w, Poland. This acquisition enhances
our truckload capabilities in Europe. In Novemb@t2, we acquired all of the outstanding stock add?tix International Freight Services, Ltd,
("Phoenix"), an international freight forwarder bdsn Chicago, lllinois. Phoenix has a strong trestord and diverse customer base in the
international freight forwarding industry. This aisjtion expanded our global forwarding network anarket presence.

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

Transportation and Logistics Services

C.H. Robinson provides freight transportation agldted logistics and supply chain services. Ourises range from commitments on a
specific shipment to much more comprehensive aredjrated relationships. We execute these servitenitments by hiring and training
people, developing proprietary systems and teclyygboocesses, and utilizing our network of subamterd transportation providers, includi
but not limited to, contract motor carriers, raflds, air freight carriers, and ocean carriers. Vdkera profit on the difference between what we
charge to our customers for the totality of servipeovided to them and what we pay to the tranafiort providers to handle or transport the
freight. While industry definitions vary, given oextensive subcontracting to create a flexible netvof solutions, we are generally referred tc
in the industry as a third party logistics company.

We provide all of the following transportation alegistics services:

e Truckload-Through our contracts with motor cansi we have access to dry vans, temperature tledtk@ns, flatbeds, and bulk
capacity. We also offer time-definite and expeditetk transportation.

* Less Than Truckload (“LTL")-LTL transportationvolves the shipment of single or multiple pallets$reight. We focus on
shipments of a single pallet or larger, althoughhaedle any size shipment. Through our contradis mbtor carriers and our
operating system, we consolidate freight and fitgiigilormation to provide our customers with a sengburce of information on
their freight. In many instances, we will consot&lgartial shipments for several customers intbtfutkloads.

« Intermodal-Our intermodal transportation senigcéhe shipment of freight in trailers or contagby a combination of truck and
rail. We have intermodal marketing agreements waathtainer owners and all Class 1 railroads in Néurterica, and we arrange
local pickup and delivery (known as drayage) thtolagal contracted motor carriers. In addition,aven approximately 1,000
intermodal containers.

* Ocean-As a non-vessel ocean common carrier ("QRQ or freight forwarder, we consolidate shipmedistermine routing,
select ocean carriers, contract for ocean shipmantsprovide for local pickup and delivery of shignts.

» Air-As a certified indirect air carrier ("Indict Air Carrier") or freight forwarder, we organia@ shipments and provide door-to-
door service.

»  Customs-Our customs brokers are licensed andategl by U.S. Customs and Border Protection tsissporters and exporters
in meeting federal requirements governing imponis @xports.

» Other Logistics Services-We provide fieased transportation management services, waretgpsesivices, and other servic

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 pgpte information about each shipment is availableur proprietary operating system. 1
information is entered by our employees, by thearasr through our web tools, or received electralhydrom the customers' systems. With
the help of information provided by our operatitygtem, the salesperson then selects a contraateéeraa carriers, based upon his or her
knowledge of the carrier’s service capability, gouént availability, freight rates, and other rel@viactors. Based on the information he or she
has about the market and
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rates, the salesperson may either determine aaige price at that point or wait to communioatth a contracted carrier directly before
setting a price. In many cases, employees fronerdifft branches collaborate to hire the appropcetd¢racted carrier for our customefsight,
and the branch offices agree to an internal pspifit.

Once the contracted carrier is selected, the saesp communicates with the contract carrier te@gn the cost for the transportation and the
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.

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 consdctr otherwise) to pay for claims for
damage to freight while in transit, we pursue rainskment from the contracted carrier for the claim®ur management services business, w
are acting as the shipper’s agent. In those ctsesarrier’'s contract is typically with the custemand we collect a fee for our services.

As a result of our logistics capabilities, someof customers have us handle all, or a substgrgréibn, 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 custonmgeplant to .
distribution center. Our commitments to handleshgments are usually at pdetermined rates. Most of our rate commitmentf@rene yea
or less and allow for renegotiation. As is typitathe transportation industry, most of these @it do not include specific volume
commitments. When we enter into prearranged rateeagents for truckload services with our customaesusually have fuel surcharge
agreements, in addition to the underlying line-t@artion of the rate.

We purchase the majority of our truckload servites our contract truckload carriers on a spot retidt transactional basis, even when we
are working with the customer on a contractualdhaasihen we enter into spot transactions with cahireotor carriers, we generally negotia
mutually agreed upon total market rate that inchualécosts, including any applicable fuel expeht@wever, 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 casesravive have prearranged rates with contrac
carriers, there is a calculated fuel surchargedasea mutually agreed-upon formula.

In the course of providing day-to-day transportaservices, our branch employees often identifyoomities for additional logistics services
as they become more familiar with our customergydaperations and the nuances of our customeglguchains. 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@gmact 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 customersitiirepecially created teams and throug|
several branches. Our transportation servicesraréded to numerous international customers thraughworldwide branch network. See N

1 to our 2013 consolidated financial statementiuded in Part 1, Item 8 of this report for an alédion of our total revenues from domestic an
foreign customers for the years ended Decembe2®13, 2012, and 2011 and our loinged assets as of December 31, 2013, 2012, andl iP
the United States and 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) 2013 2012 2011 2010 2009
Truckload $ 1,054,56! $ 1,060,121 $ 1,037,871 $ 919,78 $ 907,58t
LTL 239,47 224,16! 198,73! 156,46( 133,11
Intermodal 39,08t 38,81¢ 41,18¢ 36,55( 35,24¢
Ocean 187,67: 84,92 66,87 60,76 54,18¢
Air 73,08¢ 44,44+ 39,37: 42,31 32,66:
Customs 36,57¢ 18,22t 13,10( 11,86¢ 10,54¢
Other Logistics Services 67,93: 57,44¢ 46,77: 45,38¢ 34,23¢
Total $ 1,698,39! $ 1528,13 $ 1,443,911 $ 1,273,120 % 1,207,58:

Transportation services accounted for approxima8lpercent of our net revenues in 2013, 89 peientir net revenues in 2012, and 88
percent of our net revenues in 2011. The increiasesean, air, and customs revenues in 2012 an8 &@Lprimarily related to our acquisition
of Phoenix on November 1, 2012.

Sourcing

Since we were founded in 1905, we have been ibuls&ess of sourcing fresh produce. Much of ouistazs expertise can be traced to our
significant experience in handling produce and iogegishable commodities. Because of its perishahatare, produce must be rapidly
packaged, carefully transported within tight tinidés usually in temperature controlled equipmemd, guickly distributed to replenish high-
turnover inventories maintained by retailers, whalers, foodservice companies, and restaurantsaiy instances, we consolidate individual
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 resadled restaurants, produce wholesalers, and fooadsalistributors.

Our Sourcing services have expanded to include&steng and replenishment, brand management, dadarg 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 seven pergkatir net revenues in 2013, and eight percentiohet revenues in 2012 and 2011.

Payment Services
On October 16, 2012, we sold substantially alhef dperations of Tohek, which represented a majority of our PaymentiSes. However, w
still earn Payment Services revenues when we advaioniey to our contract carriers.

Payment Services accounted for less than one pgestenr net revenues in 2013, three percent ohetirevenues in 2012, and four percent o
our net revenues in 2011.
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Organization

Branch NetworkTo keep us close to our customers and marketspemate through a network of offices, which we thathnches". We
currently have 285 branches in the following arafase world:

Number of
Region Branches
North America 18¢
Europe 52
Asia 38
South America
Australia 1

Each branch is responsible for its own growth amdifability. Our branch employees are responsibtedeveloping new business, negotiating
and pricing services, receiving and processingisemequests from customers, and negotiating véthiers to provide the transportation
requested. In addition to routine transportatioanbh employees are often called upon to handl®rgss’ unusual, seasonal, and emergency
needs. Shipments to be transported by truck acegrt the branch level, and branches cooperateeaith other to hire contract carriers to
provide transportation. Branches may rely on expeih other branches when contracting LTL, intedladpocean, and air shipments. Multiple
branches may also work together to service larggional accounts where the expertise and resoofgasre than one branch are required to
meet the customer’s needs. Their efforts are usuaabbrdinated by one “lead” branch on the account.

Employees in the branches both sell to and sethigie customers. Sales opportunities are identitiedugh our internal database, referrals
from current customers, leads generated by braadopnel through knowledge of their local and regianarkets, and company marketing
efforts. Branch employees are also responsiblesftnuiting new over the road contract carriers, @h®referred to our centralized carrier
services group to assure they are properly liceaseldnsured and have acceptable Federal MotoreC&afety 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 requiresn8eicause the quality of our employees is esdeottar success, we are highly selective ir
our recruiting and hiring. To support our hiringopesses, we have a corporate recruiting grougdthatlops a pipeline of qualified candidates
that managers can draw from. Our applicants tylyitelve college degrees, and some have businessiexpe, although not necessarily wit
the transportation industry.

Early in their tenure, most newly-hired branch emypks go through centralized training that emplessievelopment of the skills necessary tc
become productive members of a branch team, inoduidichnology training on our proprietary systema aur customer service philosophy.
Centralized training is followed by ongoing, on-joé training at the branch level. We expect mast ioranch employees to start contributing
to the success of the branch in a matter of weeks.

Employees at a branch operate and are compensdtagé part on a team basis. The team structur®ivated by our performance-based
compensation system, in which a significant portibthe cash compensation of most branch managerbranch employees is dependent on
the profitability of their particular branch. Branmanagers and most branch employees are paidatmance-based bonus, which is a portion
of the branch’s earnings for that calendar yeae fiércentage they can potentially earn is predétedrin an annual bonus contract and is
based on their productivity and contributions te tiverall success of the branch. Within our 40p{&h, employees can also receive profit
sharing contributions that depend on our overafitability and other factors. In some special airestances, such as opening new branche
may guarantee a level of compensation to the bravatager and key branch employees for a shortgefitme.

All of our managers and certain other employees hdnee significant responsibilities are eligiblerégeive equity awards because we believe
these awards are an effective tool for creating{tamm ownership and alignment between employed®anshareholders. Generally, these
awards are eligible to vest over five-year periadd also include financial performance-based requénts for management employees.

Individual branch employees benefit both throughdhowth and profitability of individual branchesdaby achieving individual goals. They
are motivated by the opportunity to advance inrgetaof career paths, including branch managenwmporate sales, and account
management. We have a “promote from within” phifdspand fill nearly all branch management positiatits current employees.

7
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Shared Services

Our branches are supported by our shared and teetraervices. Approximately ten percent of ouptyees provide shared services in
centralized centers. Approximately 44 percent ebthshared services employees are informationd&hnpersonnel who develop and
maintain our proprietary operating system softward 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 52 Chief Executive Officer, President, and ChairmathefBoard
Ben G. Campbell 48 Vice President, General Counsel and Secretary
Bryan D. Foe 46 Vice President, Europe

Angela K. Freeman 46 Vice President, Human Resources

James P. Lemke 46 Senior Vice President

Chad M. Lindbloom 49 Senior Vice President and Chief Financial Officer
Thomas K. Mahlke 42 Vice President, Chief Information Officer
Christopher J. O'Brien 46 Senior Vice President

Stéphane D. Rambaud 49 Senior Vice President

Scott A. Satterlee 45 Senior Vice President

Mark A. Walker 56 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 joinkd 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 oEB8cé degree from St. John’s University and a Jawistor from William Mitchell College
of Law.

Bryan D. Foe was named vice president, Europelin2lL2. He has served as a vice president sin@d.20dditional positions with C.H.
Robinson include president of T-Chek Systems, bied, manager of the Valley Forge, Pennsylvania,Grachd 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, huesources in September 2012, having served as rés@pnt, investor relations and
public affairs since 2009. In that role she oversdhinternal and external communications, inclgdimarketing. Prior to that time, she serve
the director of investor relations and as direcfomarketing communications. She also currentlyeeas the President of the C.H. Robinson
Foundation. Angie joined the company in 1998. Stid$a Master of Science from the London Schod&ainomics, and a Bachelor of Arts
and a Bachelor of Science from the University oftN®akota. Angie also serves as Chairperson of@enity Health Charities of Minnesota.

James P. Lemke was named senior vice presidergdaber 2007, having served as vice presidentcBgusince 2003. Prior to that time, he
served as the vice president and manager of C.binRan’s Corporate Procurement and Distributiorvi8es branch. Jim joined the company
in 1989. Jim holds a Bachelor of Arts degree ieinational Relations from the University of Minntsalim also serves on the Foundation
Board of the United Fresh Produce Association.

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

1999. From June 1998 until December 1999, he seasedrporate controller. Chad joined the compary9©0. Chad holds a Bachelor of

Science degree and a Masters of Business Admitidstrirom the Carlson School of Management at thévktsity of Minnesota. Chad also
served on the Board of Directors of XRS CorporatfidASDAQ: XRSC), a provider
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of vehicle data and fleet operations services eéatiicking industry from February 2008 until Ma2®13, and the Board of Directors of
Children's Hospital and Clinics of Minnesota froamdary 2008 until January 2014.

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 #s1@007. Tom joined the company in 1997 as anwattoty manager. Before coming to
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 presgleoe May 2003. Additional positions
with C.H. Robinson include president of the compsusuropean division and manager of the RaleightiN®arolina, branch office. Chris
joined the company in 1993. He holds a Bacheldkrt degree from Alma College in Alma, Michigan.r@halso serves on the Board
Trustees of the University of Minnesota's Landscagmretum.

Stéphane D. Rambaud was named a senior vice pnésiddovember 2012. Prior to that, he served elsiaf executive 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 educat 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. Raton include director of operations and manageh@f3alt Lake City, Utah, branch. Scott
joined the company in 1991. Scott holds a Bachafiéirts degree from the University of St. Thomasotbalso serves on the Board
Directors of Fastenal Company (NASDAQ: FAST), tamgkst 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 Thek. Mark
joined the company in 1980. Mark holds a Bachef@aence degree from lowa State University andastiers of Business Administrati
from the University of St. Thomas. Mark has annaghthat he will be retiring from the Company effeetiuly 1, 2014.

Employees

As of December 31, 2013, we had a total of 11@&7iployees, 10,508 of whom were located in our Wraffices. Services such as finance,
information technology, legal, marketing, and humasource support are supported centrally.

Customer Relationships

We seek to establish long-term relationships withaustomers and to increase the amount of busdwass with each customer by providing
them with a full range of logistics services. Dgri2013, we served over 46,000 active customersdwik, ranging from Fortune 100
companies to small businesses in a wide varietgdafstries.

During 2013, our largest customer accounted for@pmately three percent of total revenues and@pmately two percent of net revenues.
In recent years, we have grown by adding new custsmnd by increasing our volumes with, and proxgjdnore 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
branch employees to better serve our customersipining a broad knowledge of logistics and madcetditions with a deep understanding
of the specific supply chain issues facing indigboustomers and certain vertical industries. Whithguidance of our executive team, branche
are given significant latitude to pursue opportigsitand to commit our resources to serve our custem

We have also expanded our corporate sales and timgyls@pport to enhance branch sales capabilBiemiches also call on our executives anc
our corporate sales staff to support them in threyptiof new business with companies that have rnomeplex logistics requirements.
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Relationships with Transportation Providers

We continually work on establishing contractuahtieinships with qualified transportation providérat also meet our service requirements to
assure dependable services, favorable pricingcanttact carrier availability during periods wheentand for transportation equipment is
greater than the supply. Because we own very tittllesportation equipment and do not employ theleedirectly involved with the delivery
our customers’ freight, these relationships ariécetito our success.

In 2013 , we worked with approximately 63,0@&nsportation providers worldwide, of which thesveajority are contracted motor carriers.
strengthen and maintain our relationships with mogariers, our branch employees regularly commateiavith carriers and try to assist them
by increasing their equipment utilization, reducthgir empty miles, and repositioning their equiptm&o make it easier for contract carrier
work with us, we have a policy of payment upon igicef proof of delivery. For those contract carsisvho would like a faster payment, we
also offer payment within 48 hours of receipt afgfrof delivery in exchange for a discount, alorithveffering in-trip cash advances.

Contracted motor carriers provide access to drgyvamperature controlled vans, and flatbeds. Thestact carriers are of all sizes, includ
owner-operators of a single truck, small and siik fleets, private fleets, and the largest natitnucking companies. Consequently, we are
dependent on any one contract carrier. Our latgesk transportation provider was approximately fvescent of our total cost of transportat

in 2013 . Motor carriers that had fewer than 1@@trs transported approximately 83 percent ofiuekload shipments in 2013 . Every motor
carrier with which we do business is required teaie a contract that establishes that the casremting as an independent contractor. At the
time the contract is executed, and daily, througtssriptions with a third party service, we asgbet each motor carrier is properly licensed
and insured, has the necessary federally-issuddmtytto provide transportation services, and thasability to provide the necessary level of
service on a dependable basis. Our motor carrigracts require that the motor carrier issue in@sionly to and accept payment solely fror
for the shipments that they transport under thetract with us, and allow us to withhold paymensatisfy previous claims or shortages. Our
standard contracts do not include volume commitsjartd the initial contract rate is modified edaofetwe confirm an individual shipment
with a carrier.

We also have intermodal marketing agreements waitittainer owners and all Class 1 railroads in Ndutherica, giving us access to additional
trailers and containers. Our contracts with raii®apecify the transportation services and paymeemts by which our intermodal shipments
transported by rail. Intermodal transportation satee typically negotiated between us and theoaadlion a customer-specific basis. We own
approximately 1,000 53-foot containers. We belithat these containers have helped us better seneustomers, and we will continue to
analyze the strategy of controlling containers.

In our NVOCC ocean transportation business, we lsanéracts with most of the major ocean carrierictvsupport a variety of service and
rate needs for our customers. We negotiate anomalacts that establish the predetermined ratesgree to pay the ocean carriers. The rates
are negotiated based on expected volumes fromustiommers in specific trade lanes. These contraetefeen amended throughout the year to
reflect changes in market conditions for our busénsuch as additional trade lanes.

We operate both as a consolidator and as a tramsalcair freight forwarder internationally andorth America. We select air carriers and
provide for local pickup and delivery of shipmentge execute our air freight services through olatienships with air carriers, through
charter services, block space agreements, capgEte agreements, and transactional spot marketiaions. Through charter services, we
contract part or all of an airplane to meet custoragquirements. Our block space agreements anatitagspace agreements are contracts for e
defined time period. The contracts include fixddadtions for predetermined flights at agreed ugades that are reviewed periodically
throughout the year. The transactional negotiatadfayd us the ability to capture excess capadifyravailing market rates for a specific
shipment.

Competition

The transportation services industry is highly cetitiyve and fragmented. We compete against a laugeber of logistics companies, trucking
companies, property freight brokers, carriers daffgtogistics services, and freight forwarders. 8l& buy from and sell transportation serv
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 ofices, or a combination thereof, but believe that most significant competitive advanta
are:

* People-Smart, dedicated, empowered people aretanséon of our customers’ teams to innovate aratebe their supply chain
strategies;

e Process-Proven processes and solutions comtoategy with practical experience for customizeticscplans that succeed in the real
world;

e Technology-A significant investment in our Naiere® proprietary technology gives flexibility, globalsibility, customized
solutions, easy integration, broad connectivityd advanced security;

* Network-Our customers gain local presence, regional eigger@nd multiple global logistics options from afahe world’s largest
providers of logistics services;

* RelationshipsA large number of unique, strong relationships pte\global connections and valuable market knowd¢
» Portfolio of Servicegk wide selection of services and products help jgl@wour customers with consistent capacity andisetevels

e Scale-Our customers leverage our industry-leadapacity, broad procurement options, and subatattipment volumes for better
efficiency, service, and marketplace advantages; an

»  Stability-Our financial strength, discipline,canonsistent track record of success for strategpport of our customersupply chain:

Seasonality

Historically, our operating results have been sttifi@ seasonal trends. In recent years, operatc@nie and earnings have been lower in the
first quarter than in the other three quarterficalgh this was not our experience in 2013 or 28022 would have followed this pattern, but
our fourth quarter results were impacted by cersgnificant event-specific charges and creditatesl to our acquisitions and divestitures. We
believe this pattern has been the result of, duémfced by, numerous factors including nationaldagls, weather patterns, consumer demand,
economic conditions, and other similar and sulatteds. Although seasonal changes in the transmmrtiaidustry have not had a significant
impact on our cash flow or results of operations,expect this trend to continue and we cannot gieeathat it will not adversely impact us in
the future.

Proprietary Information Technology and Intellectual Property

Our information systems are essential to efficiendmmunicate, service our customers and contrasggéers, and manage our business. In
2013, we executed approximately 12.7 million sheépis for more than 46,000 active customers and63;0ntract carriers.

We rely on a combination of trademarks, copyrightede secrets, and nondisclosure and non-congetitireements 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 2012, we launched Navisph®ra single platform that allows customers to commatgievorldwide with every party in their supj
chain across languages, currencies, and contindatgspheré offers sophisticated business analytics to helgave supply chain
performance and meet increasing customer demands.

The CHRWTrucks web-based platform provides contracted carrierstiaddl access to our systems. Contract carriensacgess available
freight, perform on-line check calls, keep trackexdfeivables, and upload scanned documentationy faour carriers favorite features from
CHRWTrucks®are also available through our CHRWTruéksobile application available for Android and 10Sile operating systems.

Our systems help our branch employees service mestorders, select the optimal mode of transporatiuild and consolidate shipments,
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.

11




Table of Contents

Government Regulation

Our operations may be regulated and licensed hpwsafederal, state, and local transportation agsrin the United States and similar
governmental agencies in foreign countries in whvehoperate.

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 metghicle. The DOT prescribes qualifications forimgtin this capacity, including certain sur
bonding requirements. We are also subject to réiguléy the Federal Maritime Commission as an odesight forwarder and a NVOCC and
we maintain separate bonds and licenses for eaetop&frate as a Department of Homeland Securitifiedrindirect Air Carrier, providing air
freight services, subject to commercial standaeti$asth by the International Air Transport Assditia and federal regulations issued by the
Transportation Security Administration. We provitestoms brokerage services as a customs broker aridense issued by the Bureau of
U.S. Customs and Border Protection. We also haderaintain 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, registrati

or permit requirements. We generally contractuadlyuire and/or rely on the carrier transportingghgment to ensure compliance with these
types of requirements. We, along with the contictariers that we rely on in arranging transpa@taservices for our customers, are also
subject to a variety of federal and state safetyenvironmental regulations. Although compliancéhtine regulations governing licensees in
these areas has not had a materially adverse effemtir operations or financial condition in thetpghere can be no assurance that such
regulations or changes thereto will not adverselyact our operations in the future. Violation aé$k regulations could also subject us to fine:
as well as increased claims liability.

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

We are subject to a variety of other U.S. and fpréaws and regulations including, but not limitedthe Foreign Corrupt Practices Act and
other similar anti-bribery and anti-corruption stat.

Risk Management and Insurance

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

As a property freight broker, we are not legalgblie for damage to our customers’ cargo. In outornsr contracts, we may agree to assume
cargo liability up to a stated maximum. We typigalb not assume cargo liability to our customemvatminimum industry standards in our
international freight forwarding, ocean transpaatat and air freight businesses. We do offer owt@mers the option to purchase shippers
interest coverage to insure goods in transit. Wiheragree to store goods for our customers for lotegens, we provide limited
warehouseman’s coverage to our customers and cofdravarehousing services from companies thatigeous the same degree of coverage

We maintain a broad cargo liability insurance potic help protect us against catastrophic lossgsmiay not be recovered from the respon:
contracted carrier. We also carry various liabilitgurance policies, including automobile and gahlbility, with a $200 million umbrella.
Our contingent automobile liability coverage hagi@ntion of $5 million per incident.

As a seller of produce, we may, under certain airstances, have legal responsibility arising fromdpice sales. We carry product liability
coverage under our general liability and umbretiagees to cover tort claims. In addition, in theeet of a recall, we may be required to bear
the costs of repurchasing, transporting, and dgisigaany allegedly contaminated product, as wepatential consequential damages which
were generally not insured. Beginning in 2012, awe\cproduct recall insurance coverage of $50 onilliThis policy has a retention of $5
million per incident.

Investor Information

We were reincorporated in Delaware in 1997 as ticeessor to a business existing, in various legrah$, 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 1GEQrrent Reports on Form 8-K, and amendmentsdsetineports filed or furnished
pursuant to Section 13(a) or 15(d) of the Secwriirchange Act of 1934
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are available free of charge through our websitevivehrobinson.com) as soon as reasonably practictdr we electronically file the mate
with the 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 Analyskimdincial Condition and Results of
Operations” in Item 7 of Part Il of this report aoither documents incorporated by reference cortitain “forward-looking statements”
within the meaning of Section 27A of the Securi#ds of 1933, as amended, and Section 21E of ticer8es Exchange Act of 1934, as
amended. When used in this Form 10-K and in owerdilings with the Securities and Exchange Comiaissin our press releases,
presentations to securities analysts or investoial statements made by or with the approvargf of our executive officers, the words or
phrases “believes,” “may,” “could,” “will,” “expest” “should,” “continue,” “anticipates,” “intends,will likely result,” “estimates,” “projects,”
or similar expressions and variations thereof arended to identify such forward-looking statements

” w ” i " ou ” ” w ” o ” w ”

Except for the historical information containedfis Form 10-K, the matters set forth in this doemtmay be deemed to be forward-looking
statements that represent our expectations, bealéntions, or strategies concerning future evehlhese forward-looking statements are
subject to certain risks and uncertainties thatccoause actual results to differ materially froor istorical experience or our present
expectations, including, but not limited to, suabtbrs such as changes in economic conditionsdimguincertain consumer demand; changes
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 assecl with litigation, including contingent
auto liability and insurance coverage; risks asgedi with operations outside of the U.S.; risk®eisged with the potential impacts of changes
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; chetigeur capital structure and termination of cerederated share repurchase program, an
other risks and uncertainties, including those dlesd below. Forward-looking statements speak aslpf the date they were made. We
undertake no obligation to update these statenietitght of subsequent 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. We
intend to take advantage of the “safe harbor” miowvis of the Private Securities Litigation Reforrct &f 1995 (the “PSLRA"py providing thit
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, ant
other economic factors beyond our control. Detation in the economic environment subjects ourrrss to various risks, which may have a
material impact on our operating results and casge not reach our long-term growth goals:

» Decrease in volumes-A reduction in overall frgigolumes in the marketplace reduces our oppditisnior 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 adldjtif a downturn in our customers’ business cyckasses a reduction in the volume
of freight shipped by those customers, particulariyong certain national retailers or in the foaslidrage, retail, manufacturing, pa
or printing industries, our operating results caoddadversely affected.

e  Credit risk and working capital-Some of our cusérs may face economic difficulties and may noable to pay us, and some may gc
out of business. In addition, some customers maypap us as quickly as they have in the past, ngusiir working capital needs to
increase.

» Transportation provider failures-A significantimber of our transportation providers may go outuginess and we may be unable to
secure sufficient equipment or other transportasienvices to meet our commitments to our customers.

* Expense management-We may not be able to apatelyradjust our expenses to changing market ddmdersonnel is our largest
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
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to our business needs. In addition, we have otkmereses that are fixed for a period of time, andweg not be able to adequately
adjust them in a period of rapid change in marlezband.

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@trevenues 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, whicthelargest source of
our net revenues, rising fuel prices may resuit decreased net revenue margin. While our diffggening arrangements with customers and
contracted carriers make it very difficult to measthe precise impact, we believe that fuel cossemtially act as a pass-through cost to our
truckload business. In times of higher fuel priaas, net revenue margin percentage declines.

Our dependence on third parties to provide equipmenand services may impact the delivery and qualitpf our transportation and
logistics servicesWe do not employ the people directly involved itivering our customers’ freight. We are dependentrmlependent third
parties to provide truck, rail, ocean, and air g@w 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 custopmensoperating results could be
materially and adversely affected, and our custsmeuld switch to our competitors temporarily orrpanently. 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 transpiorteas a result of labor disput

» changes in regulations impacting transportationd

* unanticipated changes in transportation r

We are subject to negative impacts of changes in lecal conditions. All of our business operations are subject to tileénces of
significant political changes and our ability tepend to them, including:

» changes in economic and political conditions angdwernmental policie
» changes in and compliance with international andekiic laws and regulations; ¢
» wars, civil unrest, acts of terrorism, and othenftots.

We may be subject to negative impacts of catastrojhevents. A disruption or failure of our systems or opesas in the event of a major
earthquake, weather event, cylattack, terrorist attack, strike, civil unrest, damic or other catastrophic event could cause défagroviding
services or performing other critical functionscétastrophic event that results in the destruatiogisruption of any of our critical business or
information systems could harm our ability to cocidnbormal business operations and adversely impaobperating results.

Our international operations subject us to operatimal and financial risks. We provide services within and between continentarm
increasing basis. Our business outside of the D8tates 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 contro
« different liability standards; au

» intellectual property laws of countries whichmigt protect our rights in our intellectual progeitcluding, but not limited to, our
proprietary information systems, to the same exasrthe laws of the United States.

The occurrence or consequences of any of thesersattay restrict our ability to operate in the aeféel region and/or decrease the profitability
of our operations in that region.
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As we expand our business in foreign countriesywilleexpose the company to increased risk of lwesfforeign currency fluctuations and
exchange controls as well as longer accounts rabkEypayment cycles. We have limited control otese risks, and if we do not correctly
anticipate changes in international economic aritigad conditions, we may not alter our businesaaqpices 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 staféugls to changing market demands. In periodsmtireahange, it is more difficult to match our
staffing level to our business needs. We cannotagiiee that we will be able to continue to hire eetdin a sufficient number of qualified
personnel. Because of our comprehensive emplogaertg program, our employees are attractive tarfyggtnew and existing competitors.
Continued success depends in large part on outyatoildevelop successful employees into managers.

We face substantial industry competition Competition in the transportation services indugripntense and broad-based. We compete again
logistics companies as well as transportation plena that own equipment, third party freight brekémternet matching services, internet
freight brokers, and carriers offering logisticsviges. We also compete against carriers’ intesafds forces. In addition, customers can bring
in-house some of the services we provide to themoén buy and sell transportation services froght® many of our competitors. Increased
competition could reduce our market opportunity arehte downward pressure on freight rates, antint@d rate pressure may adversely
affect our net revenue and income 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 cessoamd users. We are reliant on our
technology staff and vendors to successfully imgetthanges to and maintain our operating systeras efficient manner.

As demonstrated by recent material and high-profitea security breaches, computer malware, virasescomputer hacking and phishing
attacks have become more prevalent, have occurrediosystems in the past, and may occur on otesgsin the future. Previous attacks on
our systems have not had a material financial impa®ur operations, but we cannot guarantee thatd attacks will have little to no impact
on our business. Furthermore, given the intercaedeatature of the supply chain and our signifigaesence in the industry, we believe tha
may be an attractive target for such attacks.

Though it is difficult to determine what, if anyatm may directly result from any specific interrigptor attack, a significant impact on the
performance, reliability, security and availabildfour systems and technical infrastructure tostisfaction of our users may harm our
reputation, impair our ability to retain existingstomers and attract new customers and exposelegaioclaims and government action, each
of which could have a material adverse impact anfioancial condition, results of operations andwgth prospects.

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, supgbhty executives and shared and centralized serwigeh branch management retaining
responsibility for day-to-day operations, profitéli personnel decisions, the growth of the bus&ia their branch, and adherence to
applicable local laws. Our decentralized operasimgtegy can make it difficult for us to implemeshiategic decisions and coordinated
procedures throughout our global operations. Iritiad some of our branches operate with managensatgs, and support personnel that ma;
be insufficient to support growth in their respeetbranch without significant central oversight aoedrdination. Our decentralized operating
strategy could result in inconsistent managemeatttjwes and materially and adversely affect ouralprofitability 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 shipmentgauril after the winter holiday season. In receats, our operating income and earnings
have been lower in the first quarter than in theeothree quarters, although this was not our éepee in 2013 or 2012. 2012 would have
followed this pattern, but our fourth quarter résuvere impacted by certain significant event-digecharges and credits related to our
acquisitions and divestitures. Although seasonahghs in the transportation industry have not hsigraficant impact on our cash flow or
results of operations, we expect this trend toioaetand we cannot guarantee that it will not aseigrimpact us in the future.
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We are subject to claims arising from our transporation operations.We use the services of thousands of transportatiampanies 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®ofhtdamages may be excluded by or
exceed the amount of insurance coverage maintédiyndide contracted carrier. Although these driveesreot our employees and all of these
drivers are employees, owneperators, or independent contractors working éoriers, from time to time, claims may be assesgainst us fc
their actions, or for our actions in retaining th&taims against us may exceed the amount of Guramce coverage, or may not be covere
insurance at all. In addition, our automobile lidpipolicy has a retention of $5 million per ineidt in 2011, 2012, and 2013. A material
increase in the frequency or severity of acciddiability claims or workers’ compensation clainas,unfavorable resolutions of claims could
materially and adversely affect our operating rissdih addition, significant increases in insuranosts or the inability to purchase insurance a
a result of these claims could reduce our profitgbiOur involvement in the transportation of @t goods, including but not limited to
hazardous materials, could also increase our expasihe event one of our contracted carrieravslved in an accident resulting in injuries
contamination.

Our Sourcing business is dependent upon the suppénd price of fresh produce.The supply and price of fresh produce is affected b
weather and growing conditions (such as drougbgdts, 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. To assure access taioecommodities, we occasionally make advancesdwers to finance their operations.
Repayment of these advances is dependent upomaiverg ability to grow and harvest marketable crops

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 liability covenatiebe adequate and will continue to be availabieve have to recall produce, we may be
required to bear the cost of repurchasing, trarsgprand destroying any allegedly contaminatedipod, as well as consequential damages,
which our insurance did not cover prior to 2012giBaing in 2012, we carry product recall insuranoeerage of $50 million. This policy ha:
retention of $5 million per incident. Any recall altegation of contamination could affect our regiion, particularly of our proprietary and/or
licensed branded produce programs. Loss due ttagediincluding the need for disposal) is alsowtine part of the sourcing business.

Our business depends upon compliance with numeroggvernment regulations.Our business operations are regulated and licamsed
various federal, state, and local transportaticenaigs in the United States and similar governnha@gtancies in foreign countries in which we
operate. We are licensed by the U.S. Departmenhtarfsportation as a property freight broker auttestito arrange for the transportation of
general commodities by motor vehicle. We must cgmpth certain insurance and surety bond requirgmnact in this capacity. We are also
licensed by the Federal Maritime Commission asaaap freight forwarder, which requires us to mam&NVOCC bond and by the
Transportation Security Administration as an indejsnt air carrier. We are also licensed by the 8uief U.S. Customs and Border Protec!
We source fresh produce under a license issuedeby 1S. Department of Agriculture. We are also ecijo various regulations and
requirements promulgated by other internationamestic, state, and local agencies and port autb®riDur failure to comply with the laws ¢
regulations applicable to entities holding theserises could materially and adversely affect osulte of operations or financial condition.

Legislative or regulatory changes can affect trenemics of the transportation industry by requirahgnges in operating practices or
influencing the demand for, and the cost of prawiglitransportation services. As part of our logsservices, we operate leased warehouse
facilities. Our operations at these facilities urd¢ both warehousing and distribution services,veam@re subject to various federal, state, and
international environmental, work safety, and hdaas materials regulations. We may experience eedse in operating costs, such as costs
for security, as a result of governmental reguieithat have been and will be adopted in respangrorist activities and potential terrorist
activities. No assurances can be given that webgilhble to pass these increased costs on to staneers in the form of rate increases or
surcharges.

Department of Homeland Security regulations apple#o our customers who import goods into the éthibtates and our contracted ocean
carriers can impact our ability to provide andfcaive services with and from these parties. Erfoent measures related to violations of t
regulations can slow and or prevent the delivergtipments, which may negatively impact our opersti
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We cannot predict what impact future regulationy imave on our business. Our failure to maintaiuiregl permits or licenses, or to comply
with applicable regulations, could result in suhsitd fines or revocation of our operating pernaital 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 advancempment can occur. A significant increase in frdadt activity could adversely affect our
results.

We derive a significant portion of our total revenwes and net revenues from our largest customer®ur top 100 customers comprise
approximately 32 percent of our consolidated toggénues and 28 percent of consolidated net rege@ue largest customer comprises
approximately three percent of our consolidatedl tatvenues and approximately two percent of onsalidated net revenues. The sudden los
of many of our major clients could materially artvarsely affect our operating results.

We may be unable to identify or complete suitableauisitions and investmentsWe may acquire or make investments in complementary
businesses, products, services, or technologiesaMeot guarantee that we will be able to iderdifitable acquisitions or investment
candidates. Even if we identify suitable candidates cannot guarantee that we will make acquisstioninvestments on commercially
acceptable terms, if at all. In addition, we maguindebt or be required to issue equity securitiggy for future acquisitions or investments.
The issuance of any equity securities could beidéuo our stockholders.

We may have difficulties integrating acquired compaies.For acquisitions, success is also dependent ufiaieefly integrating the

acquired business into our existing operationss&hisks could be heightened if we complete a langgiisition or multiple acquisitions within
a short period of time. We are required to integjthese businesses into our internal control enment, which may present challenges that a
different than those presented by organic growththat may be difficult to manage. If we are undblsuccessfully integrate and grow these
acquisitions and to realize contemplated revenunergyes and cost savings, our business, prospestdts of operations, financial position, i
cash flows could be materially and adversely affect

Our growth and profitability may not continue, which may result in a decrease in our stock pricéQur long-term growth objective is to
grow earnings per share by ten percent. There earolassurance that our lotegm growth objective will be achieved or that widl fae able tc
effectively adapt our management, administratinel, @perational systems to respond to any future/ra=uture changes in and expansion of
our business, or changes in economic or politioabiions, could adversely affect our operatinggires. Slower or less profitable growth or
losses could adversely affect our stock price.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

Our corporate headquarters is in Eden Prairie, BBota. The total square footage of our four bujdiim Eden Prairie is 357,000. This total
includes approximately 221,000 square feet useddorcorporate and shared services, our data cehamproximately 18,000 square feet, and
118,000 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
Eden Prairie, MNY 81,00¢
Chicago, IL® 80,00¢
Wood Dale, IL 72,00(
Chicago, IL 48,00(
Atlanta, GA 27,00(
Elk Grove Village, IL 25,00(
Woodridge, IL 22,00(
Chicago, IL 21,00(

(1) These properties are owned. All other propertiglértable above are leased from third pa

We also own or lease warehouses totaling approrignat4 million square feet of warehouse spaceigitles around the world. The followil
table lists our warehouses over 50,000 square 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(

(1) These properties are owned. All other propertighéntable above are leased from third pa

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 wa menew existing leases or relocate branches toofiéees as leases expire.
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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 anmiriuat reflects the aggregate liability deemedplde and estimable, but this amount is
not material to our consolidated financial posificgsults of operations, or cash flows. Becaugb@preliminary nature of many of these
proceedings, the difficulty in ascertaining the laggble facts relating to many of these proceedittys inconsistent treatment of claims mad
many of these proceedings, and the difficulty @&dicting the settlement value of many of these gedings, we are not able to estimate an
amount or range of any reasonably possible additiosses. However, based upon our historical éspee, the resolution of these proceed

is not expected to have a material effect on onsalidated financial position, results of operasioor 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 Natidarket under the symbol “CHRW?” on October 15979and currently trades on
the NASDAQ Global Select Market.

Quarterly market information can be found in Paritém 8. Financial Statements and Supplementata[Note 11.

On February 24, 2014 , the closing sales pricespare of our Common Stock as quoted on the NASDA@D# Select Market was $53.34 per
share. On February 24, 2014 , there were approglyna65 holders of record and approximately 66 680eficial owners of our Common
Stock.

We declared quarterly dividends during 2012 foaggregate of $1.34 per share and quarterly divislelnding 2013 for an aggregate of $1.40
per share. We have declared a quarterly divider®D&5 per share payable to shareholders of rexood March 7, 2014, payable on March
2014. 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, capitaliremuents and financial condition, and such othetdi@ as the Board of Directors may deem
relevant. Accordingly, there can be no assuranaettie Board of Directors will declare or contirtogpay dividends on the shares of Common
Stock in the future.

The following table provides information about camg purchases of Common Stock during the quargedbecember 31, 2013 :

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, 2013-October 31, 2013 768,48 $ 59.4¢ 768,48 16,035,95
November 1, 2013-November 30, 2013 421,57 59.6( 421,57 15,614,38
December 1, 2013-December 31, 2013 1,544,45 61.57 1,544,45 14,069,92
Fourth quarter 2013 2,73451 $ 60.6¢ 2,734,51! 14,069,92

(a) The following shares were repurchased undeatitieorizations described below: (i) 1,194,481 ebaf Common Stock purchased unde
terms of the accelerated share repurchase agreeergeted into in August 2013 (see Note 9 to tisakidated financial statements included
in Item 8 of Part Il of this report); and (ii) 1,84834 shares of Common Stock purchased.

(b) In August 2013, the Board of Directors increhte number of shares authorized to be repurchaséd,000,000 shares. As of
December 31, 2013, there were 14,069,925 shameaining for future repurchases. Purchases can be imahe open market or in privately
negotiated transactions, including Rule 10b5-1 gkamd accelerated share repurchase programs.
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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 CommonkSaémel in each index (with the reinvestment of alldeénds) from December 31, 2008 to
December 31, 2013.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among C.H. Robinson Worldwide, Inc., the S&P 500 Index, the S&P Midcap 400 Index,
and the NASDAQ Transportation Index

$50 -
so L i 1 1 J
12/08 12/09 12/10 12111 12/12 12/13
—+8— C.H. Robinson Worldwide, Inc. — A —-S&P 500
----8---- S&P Midcap 400 —*—— NASDAQ Transportation
*$100 invested on 12/31/08 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31.
Copyright© 2014 S&P, a division of The McGraw-Hill Companies Inc. All rights reserved.
December 31,
2008 2009 2010 2011 2012 2013
C.H. Robinson Worldwide, Inc. 100.0¢ 108.7¢ 151.0: 133.6: 123.71 117.07
S&P 500 100.0( 126.4¢ 145.5! 148.5¢ 172.37 228.1¢
S&P Midcap 400 100.0( 137.3¢ 173.9¢ 170.9¢ 201.5: 269.0¢
NASDAQ Transportation 100.0( 102.3% 131.7¢ 113.2% 123.8: 162.7¢

The stock price performance included in this gragphot necessarily indicative of future stock pnerformance.

21




Table of Contents

ITEM 6. SELECTED FINANCIAL DATA

This table includes selected financial data forlés five years (amounts in thousands, excepsipgre amounts and operating data for brar

and employees). This financial data should be tegether with our consolidated financial statemeatd related notes, Management’s
Discussion and Analysis of Financial Condition &webults of Operations, and other financial dataagpg elsewhere in this report.

STATEMENT OF OPERATIONS DATA

Year Ended December 31, 2013 2012® 2011 2010 2009
Total revenues $ 12,752,07 $ 11,359,117 $ 10,336,34 9,274,30! 7,577,18
Net revenues 1,836,09! 1,717,57. 1,632,65! 1,467,97 1,381,95!
Income from operations 682,65( 675,32( 692,73( 622,86( 584,81:
Net income 415,90« 593,80:- 431,61. 387,02t 360,83(
Net income per share
Basic $ 268 $ 3.6¢ $ 2.6 2.3t 2.1t
Diluted $ 265 % 367 $ 2.62 2.3¢ 2.1
Weighted average number of shares outstanding
thousands)
Basic 156,91! 161,55 164,11. 164,90¢ 167,69!
Diluted 157,08( 161,94¢ 164,74: 165,97: 169,19:
Dividends per share $ 14C $ 134 $ 1.2¢ 1.04 0.97
BALANCE SHEET DATA
As of December 31,
Working capital $ 394,50: $ 440,07 % 734,91: 710,16: 575,46
Total assets 2,802,81 2,804,22! 2,138,04. 1,995,69! 1,834,24
Current portion of long term debt 375,00( 253,64¢ — — —
Long-term notes payable 500,00( — — — —
Stockholders’ investment 939,72: 1,504,37. 1,248,47. 1,204,06! 1,079,901
OPERATING DATA
Branches 28t 27€ 23t 231 23t
Employees 11,67¢ 10,92¢ 8,35: 7,62¢ 7,341

(1) The Company's results for 2012 were effecteddstain significant event-specific charges oditeerelated to our acquisitions and divestituB=e "Reported to Adjusted
Statements of Operations Data" on the followingegpand Management's Discussion and Analysis of Eink@ondition and Results of Operations in Itewf Part Il of this

report.
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Non-GAAP Data Reconciliation

To assist readers in understanding our financidbp®ance and the impact of certain significantrglea or credits related to our acquisitions
and divestitures in 2012, we supplement the firemeisults that are generated in accordance witlatisounting principles generally accepted
in the United States, or GAAP, with non-GAAP finaleneasures. These measures include non-GAAP iad¢mom operations, NoGAAP ne
income, and non-GAAP basic and diluted net incoereshare. We believe that these non-GAAP measuoside meaningful insight into our
operating performance excluding certain event-gjpatharges, and provide an alternative perspectivaur results of operations. We use non-
GAAP measures, including those set forth in théetllelow, to assess our operating performancentoyéar. Management believes that these
non-GAAP financial measures reflect an additionaywf analyzing aspects of our ongoing operatibas, tvhen viewed with our GAAP
results, provides a more complete understanditieofactors and trends affecting our business.cAreiliation of adjusted results, reflecting
the exclusion of certain non-recurring transactiopacts, to our GAAP results is set forth below.

Reported to Adjusted Statements of Operations Datéin thousands, except per share amounts)

Non-GAAP Financial Measures 2013 2012 2011 2010 2009
Income from Operations $ 68265( $ 67532( $ 692,73( $ 622,86( $ 584,81
Adjustments to Income from OperatidHs — 45,19¢ — — —
Income from Operations-Adjusted $ 682,65( $ 72051« $ 692,73( $ 622,86( $ 584,81
Investment and Other (Expense) Income $ (9,289 $ 283,14 $ 1,972 $ 1,24: $ 2,25(
Adjustments to Investment and Other (Expensejrire @ — (281,55) — — —
Investment and Other Income-Adjusted $ (9,289 $ 1,591 $ 197¢ $ 1,24: $ 2,25(
Income before Income Taxes $ 673,36: $ 958,46. $ 694,700 $ 624,10. $ 587,06:
Adjustments to Income before Income Taxes — (236,35 — — —
Income before Income Taxes-Adjusted $ 673,36 $ 722,10 $ 694,700 $ 624,10: $ 587,06:
Net Income $ 415900 $ 593,800 $ 431,61 $ 387,02t $ 360,83(
Adjustments to Net Income — (146,79) — — —
Net Income-Adjusted $ 41590: $ 447,00 $ 431,61 $ 387,02t $ 360,83
Net Income per Share (basic)-Adjusted $ 26 % 271 % 26z $ 23 % 2.1t
Net Income per Share (diluted)-Adjusted $ 265 % 2.7¢  $ 26z $ 23 % 2.1¢

(1) The adjustment to income from operations includs&million of personnel expense and $10.6 milbbother selling, general, and administrative enges. Adjustments
personnel expense include $33.0 million in incretaleresting expense of our equity awards triggénethe gain on the divestiture of T-Chek and $1ikian of
transaction-related bonuses. Adjustments to o#léng, general, and administrative expenses irelmiounts paid to third parties for investment bamKegal, and
accounting fees related to acquisitions and diuess.

(2) The adjustment to investment and other incoeflects the gain from the divestiture ofChek
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ITEM7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS
The following table summarizes our total revenugsdrvice line (in thousands):

For the years ended December 31, 2013 2012 Change 2011 Change
Transportation $ 11,069,717 $ 9,685,41 14.:% $ 8,740,52 10.€ %
Sourcing 1,669,13. 1,620,18: 3.C 1,535,52 5.t
Payment Services 13,23: 53,51¢ (75.9) 60,29 (11.2)
Total $ 12,752,07 $ 11,359,11 12.:% $ 10,336,34 9.€%
The following table illustrates our net revenue gias by services and products:
For the years ended December 31, 2013 2012 2011
Transportation 15.2% 15.6% 16.5%
Sourcing 7.€ 8.4 8.4
Payment Services 81.2 99.C 100.(
Total 14.8% 15.1% 15.&%
The following table summarizes our net revenuesdsyice line:
For the years ended December 31,
(Dollars in thousands) 2013 2012 Change 2011 Change
Net revenues:
Transportation
Truckload $ 1,054,56! $ 1,060,122 05% $ 1,037,87 2.1%
LTL 239,47 224,16( 6.8 198,73! 12.¢
Intermodal 39,08 38,81t 0.7 41,18¢ (5.9
Ocean 187,67: 84,92¢ 121.( 66,87: 27.C
Air 73,08¢ 44,44: 64.5 39,37: 12.¢
Customs 36,57¢ 18,22¢ 100.7 13,10( 39.1
Other Logistics Services 67,93: 57,44 18.2 46,77: 22.¢
Total Transportation 1,698,39! 1,528,13 11.1 1,443,911 5.€
Sourcing 126,95( 136,43t (7.0 128,44 6.2
Payment Services 10,75( 52,99¢ (79.7) 60,29« (22.7
Total $ 1,836,090 $ 1,717,57 6.£% $ 1,632,65 5.2%
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The following table represents certain statemehtgperations data, shown as percentages of ouenenues:

For the years ended December 31, 2013 2012 2011
Net revenues 100.C % 100.(% 100.%
Operating expenses:

Personnel expenses 45.C 44.¢€ 42.€

Other selling, general, and administrative expenses 17.¢ 16.1 14.€

Total operating expenses 62.¢ 60.7 57.€
Income from operations 37.2 39.5 42.4
Investment and other income (0.5) 16.5 0.1
Income before provision for income taxes 36.7 55.¢ 42.¢€
Provision for income taxes 14.C 21.2 16.1
Net income 22.1% 34.€% 26.4%
OVERVIEW

Our company. We are a global provider of transportation serviaes logistics solutions, operating through a nétvad branch offices in
North America, Europe, Asia, South America, andtfal®. As a third party logistics provider, we eninto contractual relationships witt
wide variety of transportation companies, andzgilhose relationships to efficiently and cost@ffely transport our customers’ freight. We
have contractual relationships with approximatedy060 transportation companies, including motoriees, railroads (primarily intermodal
service providers), air freight, and ocean carriBepending on the needs of our customer and sheiply chain requirements, we select and
hire the appropriate transportation for each shigm@ur model enables us to be flexible, providetsans that optimize service for our
customers, and minimize our asset utilization risk.

In addition to transportation and logistics sersjoge also offer fresh produce sourcing and feedasayment services. Our Sourcing busines:
is the buying, selling, and marketing of fresh proel We purchase fresh produce through our netafogpkoduce suppliers and sell it to retail
grocers and restaurant chains, produce wholesaledsfoodservice providers. In some cases, weaatsmge the transportation of the produce
we sell through our relationships with specialibeshsportation companies. Those revenues are sgpast Transportation revenues.
Historically, our Payment Services business coegiptimarily of our former subsidiary T-Chek Systgnmc. ("T-Chek"), which provided a
variety of management and business intelligencacs to motor carrier companies and to fuel distiors. On October 16, 2012, we sold
substantially all of the assets and transferrethoeliabilities of T-Chek to Electronic Funds Scer("EFS"). We continue to generate Paymen
Services revenues from the cash advance optiordfereour contracted carriers.

Our business modelWe are primarily a service company. We add valukexpertise in the procurement and execution ofpartation and
logistics, including sourcing of produce produdsdur customers. Our total revenues represeribthedollar value of services and goods we
sell to our customers. Our net revenues are oak tevenues less purchased transportation aneédedatrvices, including contracted motor
carrier, rail, ocean, air, and other costs, andbtirehase price and services related to the preduetsource. Our net revenues are the primary
indicator of our ability to source, add value, @®tl services and products that are provided by arties, and we consider them to be our
primary performance measurement. Accordingly, iseussion of our results of operations below fosuse the changes in our net revenues.

We keep our business model as variable as pogsibléiow us to be flexible and adapt to changingneenic and industry conditions. We sell
transportation services and produce to our cust®mih varied pricing arrangements. Some pricesanemitted to for a period of time,
subject to certain terms and conditions, and soficegare set on a spot market basis. We buy nfi@strdruckload transportation capacity anc
produce on a spot market basis. Because of thigyeiuevenue per transaction tends to increaBmas when there is excess supply and
decrease in times when demand is strong relatigsepply. We also keep our personnel and other tipgraxpenses as variable as possible.
Compensation is performance-oriented and, for rmogiloyees in the branch network, based on thetability of their individual branch

office.

In addition, we do not have pre-committed targetsheadcount. Our personnel decisions are decizetmalOur branch managers determine th
appropriate number of employees for their offiseishin productivity guidelines, based on their behis volume of business. This helps keep
our personnel expense as variable as possiblethathusiness.
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Our branch network. Our branch network is a competitive advantage.d¥ug local customer and contract carrier relatigmshas been an
important part of our success, and our worldwidevoek of offices supports our core strategy of segwcustomers 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 local marketditions, which is important in the transportatiodlustry because it is market driven and
very dynamic.

In October 2012, we acquired all of the outstanditogk of the operating subsidiaries of Apreo LogisS.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 Fref§atvices, Ltd, ("Phoenix"), an international frdifprwarder based in Chicago, lllinois.
Phoenix has a strong track record and diverse mgstbase in the international freight forwardingdustry. This acquisition expanded our
global forwarding network.

Our branches work together to complete transactonscollectively 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 46 percent of our truckload shipmemésshared transactions between branches. Ouodudtiyy of providing services is very
similar across all branches. The majority of ourbgll network operates on a common technology platthat is used to match customer need
with supplier capabilities, to collaborate with ettbranch locations, and to utilize centralizedpmupresources to complete all facets of the
transaction.

Our people.Because we are a service company, our continueessiés dependent on our ability to continue te hird retain talented,
productive people, and to properly align our headt@nd personnel expense with our business. Caddoaint grew by 747 employees during
2013. Branch employees act as a team in their sffiss, customer service, and operations. A §icanit portion of many of our branch
employees’ compensation is performance-orienteskdan individual performance and the profitabitifitheir branch. We believe this makes
our employees more service-oriented and focusetdtiging growth and maximizing office productivitll of our managers and certain other
employees who have significant responsibilitiesedigible to receive equity awards because we belteese awards are an effective tool for
creating long-term ownership and alignment betwaraployees and our shareholders. Generally, theaedavare eligible to vest over fiyear
periods and also include financial performance-tasgquirements for management employees. In 20d2@bh3, we also issued restricted
equity awards that vest evenly over five yearstisgon December 31, 2013 and December 31, 2014.

Our customers.In 2013 , we worked with more than 46,000 activetemers, up from approximately 42,000 in 2012 .Wéek with a wide
variety of companies, ranging in size from Fortd08 companies to small family businesses, in mdifigrdnt industries. Our customer base is
very diverse and unconcentrated. Our top 100 custenepresented approximately 32 percent of oaf tevenues and approximately 28
percent of our net revenues. Our largest custorasrapproximately three percent of our total reverarel approximately two percent of our
total net revenues.

Our contracted carriers. Our contracted carrier base includes motor cagrraisoads (primarily intermodal service providear freight, and
ocean carriers. In 2013, our carrier base wasoxppately 63,000 , up from approximately 56,00@@12 . Motor carriers that had fewer than
100 tractors transported approximately 83 perceéotintruckload shipments in 2013. In our Transaiioh business, no single contracted
carrier represents more than approximately twoeygrof our contracted carrier capacity.

2013 COMPARED TO 2012

Total revenues and direct costsOur consolidated total revenues increased 12.3péem 2013 compared to 2012 . Total Transportation
revenues increased 14.3 percent to $11.1 billid20it8 from $9.7 billion in 2012 . This increase wigiven by higher volumes in nearly all of
our transportation modes, the Phoenix acquisition, increased pricing to our customers, includimgimpacts of higher fuel costs. Total
purchased transportation and related servicesarere14.9 percent in 2013 to $9.4 billion from $@lon in 2012 . This increase was due to
higher volumes in nearly all of our transportationdes, the Phoenix acquisition, and higher trariapon costs. Our Sourcing revenue
increased 3.0 percent to $1.7 billion in 2013 fi®6 billion in 2012 . This increase was primadlye to higher case volumes. Purchased
products sourced for resale increased 3.9 peroeétii3 to $1.54 billion from $1.48 billion in 2017 his increase was primarily due to higher
case volumes and higher cost per case. Our Pay®eevites revenue decreased 75.3 percent to $1Bi@wnm 2013 from $53.5 million in
2012 . The decrease was due to the sale of suladitaatl of our Payment Services business, T-ChelgFS on October 16, 2012.

Net revenuesTotal Transportation net revenues increased 1Idepeto $1.70 billion in 2013 from $1.53 billion 2012 . Our Transportation
net revenue margin decreased to 15.3 percent i8 20dn 15.8 percent in 2012 largely driven by higtiensportation costs, partially offset by
an increase in transportation rates charged t@wustomers.
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Our truckload net revenues decreased 0.5 perc@it® billion in 2013 from $1.06 billion in 2012 ruckload volumes increased
approximately ten percent in 2013 . Truckload egenue margin decreased in 2013 due to increastaitocapacity, partially offset by
increased rates charged to our customers. Exclubdangstimated impact of the change in fuel, omaye our truckload rates increased
approximately two percent in 2013 . Our truckloahsportation costs increased approximately theeegmt, excluding the estimated impacts
of the change in fuel.

LTL net revenues increased 6.8 percent to $239l®min 2013 from $224.2 million in 2012 . The m&se in net revenues was driven by an
increase in total shipments of seven percent,gligrtoffset by decreased net revenue margin. Our frdnsportation costs are increasing, w
customer pricing has not kept up with increasesaimier costs.

Our intermodal net revenue increase of 0.7 perme$89.1 million in 2013 from $38.8 million in 20ias driven largely by a change in the
mix of business and improved customer pricing,iglytoffset by volume declines.

Our ocean transportation net revenues increase@ p2tcent to $187.7 million in 2013 from $84.91mil in 2012 . Our air transportation net
revenues increased 64.5 percent to $73.1 milli&®0iB from $44.4 million in 2012. Our customs r@tanues increased 100.7 percent to
$36.6 million in 2013 from $18.2 million in 2012h@&se increases were primarily driven by our actioisbf Phoenix.

Other logistics services net revenues, which inelwidnsportation management services, warehouamsmall parcel, increased 18.2 percent
to $67.9 million in 2013 from $57.4 million in 201 his increase was primarily due to an increasgarehouse services.

Sourcing net revenues decreased 7.0 percent toGa#ifion in 2013 from $136.4 million in 2012 . iEhdecrease was primarily due to a
reduction in business with a large customer anedcaeése in net revenue per case, partially offs@tdreased volumes. We expect the revenu
declines with this large customer to continue it20ur net revenue margin decreased to 7.6 peirc@0tLl3 compared to 8.4 percent in 2012

Historically, Payment Services was comprised prilypaf revenue related to our former subsidiaryCliek. Payment Services net revenues
decreased 79.7 percent to $10.8 million in 2016 f&53.0 million in 2012 . The decrease was dubédltChek divestiture on October 16,
2012. We continue to generate Payment Servicesinegefrom the cash advance options we offer ouracted carriers.

Operating expensesOperating expenses increased 10.7 percent to $llo ln 2013 from $1.0 billion in 2012 . This walie to an increase
of 7.9 percent in personnel expenses and an iredak3.3 percerih other selling, general, and administrative exggsn As a percentage of
revenues, operating expenses increased to 62.8meénc2013 from 60.7 percent in 2012 . This inseeavas primarily due to increased
personnel and other selling, general, and admatigér expenses as a result of our acquisition®ir22

Our personnel expenses are driven by headcourgaméhgs growth. In 2013 , personnel expensesaserkto $826.7 million from $766.0
million in 2012 . Our personnel expenses as a péage of net revenue increased in 2013 to 45.Gepéfoom 44.6 percent in 2012 . In 2013,
our average headcount increased approximately Zepie related primarily to the acquisitions of Aprand Phoenix. The increase in persa
expense from headcount growth was partially offsedleclines in expenses related to incentive plaaisare designed to keep expenses
variable with changes in net revenues and profitabi

Other selling, general, and administrative expeisagased 18.3 percent to $326.8 million in 2008nf$276.2 million in 2012 . The increase
in our selling, general, and administrative expensgrimarily related to an increase in amortmanf intangible assets acquired, occupancy,
and travel, partially offset by a reduction in phaised professional services.

Income from operations.Income from operations increased 1.1 percent t@ $6@iillion in 2013 from $675.3 million in 2012ndome from
operations as a percentage of net revenues dedreal3@.2 percent in 2013 from 39.3 percent in 20IRis decrease was due to our expense:
growing faster than our net revenues. Additionddlgoenix has a higher operating expense to nehveveatio than C.H. Robinson has
historically experienced.

Investment and other (expense) incoménvestment and other (expense) income was an egperk9.3 million in 2013 compared to income
of $283.1 million in 2012 . In 2013, we recordetknest expense on borrowings of $11.1 million. 02, we recorded a gain of $281.6 million
on the divestiture of substantially all of our T-&kbusiness.

Provision for income taxesOur effective income tax rate was 38.2 percen2fir3 and 38.0 percent for 2012 . The effective imedax rate
for both periods is greater than the statutory f@idacome tax rate primarily due to state incoasees, net of federal benefit.
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Net income.Net income decreased 30.0 percent to $415.9 mitid@013 from $593.8 million in 2012 . Basic net@me per share decreased
28.0 percent to $2.65 . Diluted net income peresldacreased 27.8 percent to $2.65 .

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 $8.74 billion in 2011. This increase waisen by higher volumes in all of our
transportation modes and increased pricing to ostotners, including the impacts of higher fuel so$btal purchased transportation and
related services increased 11.8 percent in 20$8.116 billion from $7.30 billion in 2011. This irease was due to higher volumes in all of our
transportation modes and higher transportatiorscostiuding the impacts of higher fuel costs. Sourcing revenue increased 5.5 percent to
$1.62 billion in 2012 from $1.54 billion in 2011uRhased products sourced for resale increaseguebcént in 2012 to $1.48 billion from $1.
billion in 2011. These increases were primarily tludigher case volumes. Our Payment Services tevdacreased 11.2 percent to $53.5
million in 2012 from $60.3 million in 2011. The dease was due to the sale of substantially albofRayment Services business, T-Chek, to
Electronic Funds Source, LLC on October 16, 2012.

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 odieiht pricing arrangements with customers
and contract carriers make it very difficult to rmeee the precise impact, we believe that fuel cestentially act as a pass-through in our
truckload business. Therefore, in times of higlet prices, our net revenue margin percentage dseseas it did in 2012.

Our truckload net revenues increased 2.1 perceptt.@6 billion in 2012 from $1.04 billion in 201Truckload volumes increased
approximately ten percent in 2012. Truckload neénele margin decreased in 2012 due to increaseaicoapacity and an increase in fuel
prices, partially offset by increased rates chatgeslr customers. Excluding the estimated imp&tt® change in fuel, on average, our
truckload rates increased approximately one peiice2@12. Our truckload transportation costs insegbapproximately two percent, excluding
the estimated impacts of the change in fuel.

During 2012, our LTL net revenues increased appnaiely 13 percent to $224.2 million from $198.7lioil in 2011. The increase was driven
primarily by an increase in shipment volumes amdeased pricing to our customers, partially offseincreased cost of capacity. Our LTL
volumes increased approximately 16 percent comparg@11.

Our intermodal net revenue decrease of 5.8 petoe$88.8 million in 2012 from $41.2 million in 201das driven largely by increased cost of
capacity.

Our ocean transportation net revenues increas@dp2rcent to $84.9 million in 2012 from $66.9 naifliin 2011. Our air transportation net
revenues increased 12.9 percent to $44.4 milli@0it2 from $39.4 million in 2011. Our customs retanues increased 39.1 percent to $18.2
million in 2012 from $13.1 million in 2011. Thesecreases were primarily due to our acquisitiontedéhix on November 1, 2012.

Other logistics services net revenues, which ineludnsportation management services, warehousingsmall parcel, increased 22.8 percent
to $57.4 million in 2012 from $46.8 million in 201This increase was primarily due to transactiameases in our transportation management
services.

Sourcing net revenues increased 6.2 percent to.$h3ilion in 2012 from $128.4 million in 2011. Thincrease was primarily due to increa
volumes and a slight increase in net revenue . @ur net revenue margin remained at 8.4 penc@®t12 compared to 2011.

Historically, Payment Services was comprised prilypaf revenue related to our former subsidiaryCliek. Payment Services net revenues
decreased 12.1 percent to $53.0 million in 201&f&50.3 million in 2011. The decrease was dueeaoltHChek divestiture on October 16,
2012. We recorded a gain of $281.6 million reldtethis divestiture in 2012. We continue to gerefayment Services revenues from the
advance options we offer our contracted carriers.

Operating expensesOperating expenses increased 10.9 percent to $illidh in 2012 from $939.9 million in 2011. Thisas due to an
increase of 10.0 percent in personnel expensearamttrease of 13.4 percent in other selling, gdnand administrative expenses. As a
percentage of net revenues, operating expensesasen to 60.7 percent in 2012 from 57.6 perce®®iri. This increase was primarily due to
increased personnel and other selling, generaladndnistrative expenses incurred because of arisitions and divestitures in 2012.

28




Table of Contents

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 ptagernf 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 awandgdered by the gain on the divestiture of T
Chek. In 2012, our average headcount increaseaxipmately 13.6 percent, due primarily to the acigigiss of Apreo and Phoenix. Personnel
expenses related to our various incentive plansi@sgned to keep expenses variable with changastirevenues and profitability.

Other selling, general, and administrative expeimsgeased 13.4 percent to $276.2 million in 20021f $243.7 million in 2011.
Approximately $10.6 million of this increase isateld to investment banking and other external lagdlaccounting fees paid for the
acquisitions and divestitures in 2012. The remaircrease in our selling, general, and adminisgaxpenses 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.liomih 2012 compared to $2.0 million in 2011. 1912, we
recorded a gain of $281.6 million on the divesétaf 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.

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 aosemisecured revolving credit facility to partiaflynd the acquisition of Phoenix. In 2013, we
entered into a Note Purchase Agreement to funddhelerated share repurchase agreements to repen$5@0.0 million worth of our comm:
stock. We also expect to use the revolving creiiify, and potentially other indebtedness incdrirethe future, to assist us in continuing to
fund working capital, capital expenditures, dividenand share repurchases. Cash and cash equiviateted $162.0 million and

$210.0 million as of December 31, 2013 and 201a@shCand cash equivalents held outside the Unit@Stotaled $80.2 million and $103.3
million as of December 31, 2013 and 2012 . Worldagital at December 31, 2013 and 2012 was $394li&mand $440.1 million .

We prioritize our investments to grow the businassywe require some working capital and a relatigedall amount of capital expenditures to
grow. We are continually looking for acquisitiotsit those acquisitions must fit our culture andagmde our growth opportunities.

Cash flow from operating activities.We generated $347.8 million , $460.3 million , &4®9.7 million of cash flow from operations in 2013
2012 , and 2011 . During 2013, our cash flow frgperations decreased 24.5 percent compared to g8f8ntdecrease in net income. Duri
the first quarter of 2013, we used $111.8 millioriund the payment of income taxes, primarily rdatio the gain recognized on the divestiture
of T-Chek.

Cash used for investing activitiesWe used $28.9 million of cash in 2013 , $359.lioillof cash in 2012 , and $38.3 million of casi2011
for investing activities. Our investing activitiesnsist primarily of capital expenditures and cpald for acquisitions. In 2012, cash receivel
the divestiture of T-Chek, net of the cash we swigls $274.8 million .

We used $48.2 million , $50.7 million , and $52.8Bion of cash for capital expenditures in 201312 , and 2011 . We spent $35.9 million,
$42.0 million, and $39.8 million in 2013 , 2012nds2011 primarily for annual investments in infotfoa technology equipment to support our
operating systems, including the purchase and dprednt of software. These information technologiestments are intended to improve
efficiencies and help grow the business. Additinale built a new office building on our corpora@mpus in Eden Prairie, Minnesota. This
building was completed in the first quarter of 2@&bd it replaced space we previously leased in Fdainie. This building cost approximately
$18.5 million. We have spent $14.0 million on thalding through December 31, 2013. We expect tafthe balance of costs to complete the
building in the first quarter of 2014.
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In 2012, we purchased 500 intermodal container$5da2 million and funded the balance of the 20ldtamer purchases. In 2011, we also
purchased a new corporate aircraft for $7.3 milaon 500 intermodal containers for $4.8 million.

We anticipate capital expenditures in 2014 to h@g@pmately $40 million to $50 million.

During the second quarter of 2013, we receivedIafillion in cash from the settlement of post-ahmsand working capital adjustments, in
accordance with the Phoenix purchase agreementis@tkcash of $583.6 million for acquisitions in 20@n October 1, 2012, we acquired
Apreo for $22.8 million, net of cash acquired. Oovdmber 1, 2012, we paid $560.8 million in cashHboenix, net of cash acquired.

In 2011, we sold our remaining available-for-saewsities, which generated $9.3 million of cashnfrimvesting activities.

Cash used for financing activitiesWe used $364.9 million , $264.3 million , and $41illion , of cash flow for financing activities 2013,
2012, and 2011 .

In 2013 and 2012 , we had net short-term borrowafd&l21.4 million and $248.4 million , respectizeOn October 29, 2012, we entered into
a senior unsecured revolving credit facility fortog500 million with a $500 million accordion feat, of which $375.0 million was
outstanding as of December 31, 2013 . The purpbtesdfacility was to partially fund the acquisiti of Phoenix and will assist us in
continuing to fund working capital, capital expemdes, dividends, and share repurchases. Advamzks the facility carry an interest rate
based on our total funded debt to total capitatimatas measured at the end of each quarter, anobsed on a spread over LIBOR for
outstanding balances. In addition, there is a camenit fee on the average daily undrawn stated ammder each letter of credit issued unde
the facility. We were in compliance with all of theedit facility's debt covenants as of December2®1.3 .

In 2013, we had long-term borrowings of $500.0 imrill. On August 23, 2013, we entered into a NotelPase Agreement for $500.0 million,
of which the entire balance was outstanding aseafdinber 31, 2013 . The primary purpose of thiseagemt was to fund the ASR Agreements
that were entered into on August 24, 2013. We weoempliance with all the covenants in the Note®BDecember 31, 2013 .

We used $220.3 million , $275.4 million , and $IPdillion , to pay cash dividends in 2013 , 20Bhd 2011 . The decrease in 2013 was due
to a fifth quarterly dividend paid in 2012 and séy number of shares outstanding in 2013, parti@figet by an increase in the dividend rate ir
2013 to $0.35 per share from $0.33 per share i2.Z0e increase in 2012 compared to 2011 was doeply to a fifth quarterly dividend

paid at $0.35 per share. In December 2012, thedBafaDirectors modified the dividend payment datdé¢ the last day of the quarter in which
it is declared. This is a change from the previoaigcy which was to pay the cash dividend on th&t filay of the following quarter from which
the cash dividend was declared. We expect to coatio pay quarterly cash dividends on the lastaddlje quarter for which they were
declared by the Board of Directors. Additionallye trate for our first four quarterly dividends ieased to $0.33 per share in 2012 from $0.29
per share in 2011.

We also used $757.3 million , $245.1 million , &##&0.9 million , on share repurchases in 2013 22Gind 2011 . The increase in 2013 was
due to the $500.0 million of shares repurchasquhatsof the ASR Agreements entered into duringthiirel quarter of 2013. We received 6.1
million shares of Common Stock with a fair valueb860.0 million during the third quarter of 2013%ieh represented approximately 70
percent of the total shares expected to be repsechander the agreements. In December 2013, dahe bhnks terminated their ASR
Agreement and delivered 1.2 million shares. In Babr 2014, the remaining ASR agreement was tereih&pproximately 1.2 million shares
were delivered as final settlement of the remaigiggeement. In August 2013, the Board of Direcitocseased the number of shares authot

to be repurchased by 15,000,000 shares. As of Dieee®l, 2013, there were 14,069,925 shares remgaior future repurchases. The number
of shares we repurchase, if any, during futurequksriwill vary based on our cash position, potentsa#s of our cash, and market conditions.

Assuming no change in our current business planag@ment believes that our available cash, togettlerexpected future cash generated
from operations, the amount available under ouditfacility, and credit available in the market]ie sufficient to satisfy our anticipated
needs for working capital, capital expendituresl eash dividends in future periods. We also beliggecould obtain funds under lines of cre
or other forms of indebtedness on short noticeedded.
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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 principieserally accepted in the United States requir@sagement to make estimates and
assumptions. In certain circumstances, those eginaad assumptions can affect amounts reporting iaccompanying consolidated financial
statements and related footnotes. In preparindioancial statements, we have made our best estivaatd judgments of certain amounts
included in the financial statements, giving duesideration to materiality. We do not believe thisra great likelihood that materially differ:
amounts would be reported related to the accoumptitigies described below. However, applicatiothafse accounting policies involves the
exercise of judgment and use of assumptions aguoef uncertainties and, as a result, actual iesaolild differ from these estimates. Note 1 of
the Notes to consolidated financial statementaiohed a summary of the significant accounting pedicind methods used in the preparation o
our consolidated financial statements. The follayiga brief discussion of our critical accountpaicies 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 an
recognize revenue as these services are rendegebds are delivered. At that time, our obligatitmg¢he transactions are completed and
collection of receivables is reasonably assuredstitansactions in our Transportation and Sourbimgjnesses are recorded at the gross ar
we charge our customers for the service we proadkgoods we sell. In these transactions, we arprilmary obligor, we have credit risk, we
have discretion to select the supplier, and we lhatitede in pricing decisions.

Additionally, in our Sourcing business, we takeslo$ inventory risk during shipment and have geliesentory risk. Certain transactions in
customs brokerage, transportation management,andisg are recorded at the net amount we chargeustomers for the service we provide
because many of the factors stated above are esémni.

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 idetifThe allowance of $39.3 million as of
December 31, 2013, increased compared to the aflogvof $34.6 million as of December 31, 2012. Tiisease was primarily due to growth
in our accounts receivable balance. We believethieatecorded allowance is sufficient and approptesed on our customer aging trends, th
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 impaimm@n an enterprise-wide basis. The fair valuéefdnterprise-wide reporting unit
substantially exceeds the book value; thereforbawe determined that there is no goodwill impairtraenof December 31, 2013 .

Stock-based compensationThe fair value of each shabased payment award is established on the datewof. ¢-or grants of restricted sha
and restricted units, the fair value is establishasied on the market price on the date of the giéstdounted for post-vesting holding
restrictions. The discounts on outstanding graatg from 18 percent to 22 percent and are caladilaséng the Black-Scholes option pricing
model. Changes in the measured stock price vtyaditid interest rates are the primary reason fanghs in the discount. For grants of options
we use the Black-Scholes option pricing model toreste the fair value of the awards. The deternmmadf the fair value is affected by our
stock price and a number of assumptions, includipected volatility, expected life, risk-free irgst rate, and expected dividends.
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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, 2013 (dollarshousands):

2014 2015 2016 2017 2018 Thereafter Total
Borrowings under credit agreement$ 375,000 $ — ¢ — 3 — —  $ — 375,00(
Long-term notes payabfg 21,38¢ 21,38¢ 21,38¢ 21,38¢ 21,38¢ 719,38t 826,32¢
Operating Leas€e® 43,96¢ 37,51( 29,46¢ 22,93¢ 15,61¢ 17,54( 167,03t
Purchase Obligatiori3 83,00¢ 11,56¢ 2,41¢ — — — 96,99:
Total $ 52335 $ 70467 $ 5327 $ 4432 $ 37,000 $ 736,92t $ 1,465,35

(1) Amounts payable relate to the semi-annuatéstedue on the lontgrm notes and the principal amount at matt
(2) We have certain facilities and equipment under atjrgy lease

(3) Purchase obligations include agreements fwics that are enforceable and legally binding thiadl specify all significant terms. As of DecemBér 2013 , such obligations
include ocean and air freight capacity, telecommations services, and maintenance contracts.

We have no capital lease obligations. Long-tertilitees consist of noncurrent income taxes payaloleg-term notes payable, and the
obligation under our non-qualified deferred compios plan. Due to the uncertainty with respedhtiming of future cash flows associated
with our unrecognized tax benefits at Decembe2813 , we are unable to make reasonably reliabimates of the period of cash settlement
with the respective taxing authority. Thereforel $2million of unrecognized tax benefits have bercluded from the contractual obligations
table above. See Note 5 to the consolidated fimdistatements for a discussion on income taxesobhigation under our non-qualified
deferred compensation plan has also been excludedthe above table as the timing of cash paynsemhcertain. As of December 31, 2013,
we did not have any off-balance sheet arrangenaandefined in Item 303 (a)(4)(ii) of SEC Regulatfni.

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

We had $162.0 million of cash and investments oceD®er 31, 2013 , consisting entirely of cash agh@quivalents. Although these
investments are subject to the credit risk of #saér, we manage our investment portfolio to liwoit exposure to any one issuer. Substantially
all of the cash equivalents are money market séesifrom treasury and tax exempt money issuersalge of the credit risk criteria of our
investment policies and practices, the primary marisks associated with these investments aresistteate and liquidity risks.

We are a party to a credit agreement with varieanglérs consisting of a $500 million revolving Idaaility. Interest accrues on the revolving
loan at variable rates based on LIBOR or "primeispghe applicable add-on percentage as defineBedémber 31, 2013 , there was $375.0
million outstanding on the revolving loan.

We are a party to the Note Purchase Agreementwaitious institutional investors with fixed ratessesting of: (i) $175,000,000 of the
Company'’s 3.97 percent Senior Notes, Series AAdwgist 27, 2023, (ii) $150,000,000 of the Compary26 percent Senior Notes, Series B,
due August 27, 2028, and (iii) $175,000,000 of@wenpany’s 4.60 percent Senior Notes, Series CAdggist 27, 2033. At December 31,
2013, there was $500.0 million outstanding onnbies.

A hypothetical 100-basis-point change in the irgerate would not have a material effect on ouniegss. 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, 2013 and 2012 , and the related ddagad statements of operations and comprehensieerie, stockholders’ investment, and
cash flows for each of the three years in the pezinded December 31, 201@ur audits also included the financial statensehiedule listed i
the Index at Item 15. These financial statementsfimancial statement schedule are the resportsilbifithe Company’s management. Our
responsibility is to express an opinion on theritial statements and financial statement schedidedon our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighafBioUnited States). Those standard:
require that we plan and perform the audit to abtaasonable assurance about whether the finastaieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digds in the financial statements. An a
also includes assessing the accounting princied and significant estimates made by managenenelaas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

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 December 31, 2013 8&a 2and the results of their operations and theih dlsvs for each of the three years in
period ended December 31, 2013, in conformity w&itbounting principles generally accepted in thdddnStates of America. Also, in our
opinion, such financial statement schedule, whetsicered in relation to the basic consolidatedrfoia statements taken as a whole, present
fairly, in all material respects, the informaticet $orth 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, 2013, based on the criteria establishedernal Control-Integrated Framework
(1992)issued by the Committee of Sponsoring Organizatidrise Treadway Commission and our report dateccM8, 2014, expressed an
unqualified opinion on the Company'’s internal cohtiver financial reporting.

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

March 3, 2014
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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 finanglorting of C.H. Robinson Worldwide, Inc. and sidiaries (the "Company") as of
December 31, 2013, based on criteria establighbdearnal Control - Integrated Framework (1998sued by the Committee of Sponsoring
Organizations of the Treadway Commission. The Camisananagement is responsible for maintainingcéffe internal control over financial
reporting and for its assessment of the effectisemé internal control over financial reportingglided in the accompanying Management's
Report on Internal Controls over Financial Rep@ti@ur responsibility is to express an opinion loe €ompany's internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the staitgdof the Public Company Accounting OversightriBq&nited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordxe@r financial reporting, assessing the risk
that a material weakness exists, testing and etinagutihe design and operating effectiveness ofiiralecontrol based on the assessed risk, anc
performing such other procedures as we considezeessary in the circumstances. We believe thaawdit provides a reasonable basis for ou
opinion.

A company's internal control over financial repagtis a process designed by, or under the supemvigi the company's principal executive
and principal financial officers, or persons penigrg similar functions, and effected by the compsufspard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting anlget preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles. A company's internaitom over financial reporting includes
those policies and procedures that (1) pertainéartaintenance of records that, in reasonablel dataurately and fairly reflect the transacti
and dispositions of the assets of the companypr@)ide reasonable assurance that transactions@eded as necessary to permit preparatio
of financial statements in accordance with gengradtepted accounting principles, and that receiptsexpenditures of the company are bein
made only in accordance with authorizations of ngen@ent and directors of the company; and (3) peoxédisonable assurance regarding
prevention or timely detection of unauthorized asigjion, use, or disposition of the company's as#ieit could have a material effect on the
financial statements.

Because of the inherent limitations of internaltcoinover financial reporting, including the posiii of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateébject to the risk that the controls may
become inadequate because of changes in conditiotisat the degree of compliance with the polideprocedures may deteriorate.

In our opinion, the Company maintained, in all maleespects, effective internal control over figal reporting as of December 31, 2013,
based on the criteria establishedriternal Control - Integrated Framework (1998sued by the Committee of Sponsoring Organizatidribe
Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the consolidated
financial statements and financial statement sdedtiied in the Index at Item 15 as of and forykar ended December 31, 2013 of the
Company and our report dated March 3, 2014 expdessseinqualified opinion on those financial statete@nd financial statement schedule.

Dttt | Towirr 100

Minneapolis, Minnesota
March 3, 2014
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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 accowni$39,292 and $34,560
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 anadioiz of $33,325 and $14,108
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

Long-term debt
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 shardmdnéd; no shares issued or outstanding

Common stock, $ .10 par value, 480,000 shares apditp 179,030 and 178,695 shares issued,
150,197 and 161,327 outstanding

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss

Treasury stock at cost (28,833 and 17,368 shares)
Total stockholders’ investment
Total liabilities and stockholders’ investment

See accompanying notes to the consolidated finbstEilements.

December 31,

2013 2012

$ 162,04 $ 210,01
1,449,58 1,412,13
8,28¢ 11,78

44,57 38,35¢
1,664,48! 1,672,291
300,79 265,00
(140,09;) (115,15
160,70: 149,85
829,07 822,21t
117,46° 137,41
31,09( 22,45¢

$ 2,8028L $ 2,804,22
$ 685,89( $ 639,46
69,11 68,01¢

85,24’ 103,34:

11,68: 121,58:

43,04¢ 46,17
375,00 253,64
1,269,98 1,232,21
500,00 —
21,58 20,59(

70,61¢ 45,11

911 1,93:

1,863,09: 1,299,85.
15,02( 16,13:

217,89 303,47
2,413,83; 2,218,22!
(10,620 (9,345)
(1,696,40) (1,024,12)
939,72 1,504,37;

$ 2,8028L $ 2,804,22
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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 (expense) 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.
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For the years ended December 31,

2013 2012 2011
11,069,710 $ 9,68541 $ 8,740,552
1,669,13: 1,620,18. 1,535,52
13,23: 53,51 60,29
12,752,07 11,359,11 10,336,34
9,371,31! 8,157,27: 7,296,60:
1,542,18: 1,483,74 1,407,08
2,48; 51¢ —
826,66 766,00 696,23
326,78 276,24 243,69
12,069,42 10,683,79 9,643,61
682,65( 675,32( 692,73(
(9,289 283,14 1,972
673,36 958,46 694,70
257,45 364,65 263,00;
415,90 593,80 431,61
(1,275 (230) (2,690)
41462¢ $ 59357 $ 428,92
265 $ 366 $ 2.6¢
2.6 $ 367 $ 2.62
156,91 161,55 164,11
16¢ 38¢ 627
157,08( 161,94( 164,74
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ INVESTMENT

(In thousands, except per share data)

C.H. ROBINSON WORLDWIDE, INC.

Accumulated

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 plans

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 plans

Repurchase of common stock

Balance December 31, 2012

Net income

Foreign currency translation adjustment
Dividends declared, $1.40 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 pl

Repurchase of common stock

Common Additional Other Total
Shares Paid-in Retained Comprehensive Treasury Stockholders’
Outstanding Amount Capital Earnings Loss Stock Investment
166,04t $ 16,60: $ 178,080 $ 161391 $ (6,42f) $ (598,11) $ 1,204,06:
431,61: 431,61:
(2,690 (2,690
(200,49:) (200,49;)
67% 67 (24,71)) 34,24¢ 9,59¢
244 24 (24) —
i@ 2 37,19¢ 86& 38,06(
15,25t 15,25t
(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)
(220,607 (220,60
1,10¢ 111 60,04: 60,15:
71z 71 (32,43%) 40,45( 8,08¢
27€ 28 (29 —
28 3 57,81 1,64 59,46:
12,29¢ 12,29:
(4,239 (424) (256,64() (257,069
161,32 16,13 303,47¢ 2,218,22! (9,349 (1,024,12) 1,504,37.
415,90 415,90
(1,279 (1,27%)
(220,300 (220,301
268 26 (45,10¢ 10,10: (34,979
33t 34 (39 —
3C 3 7,34¢ 1,745 9,09¢
27,20¢ 27,20¢
(11,759 (1,17¢) (75,000 (684,121 (760,309
150,19° $ 15,02( $ 217,89: $ 2,41383 $ (10,62() $ (1,696,40) $ 939,72:

Balance December 31, 2013

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

For the year ended December 31,

(In thousands) 2013 2012 2011
OPERATING ACTIVITIES
Net income $ 41590 $ 593,80 $ 431,61:
Adjustments to reconcile net income to net cashigea by operating activities:
Depreciation and amortization 56,88 38,09( 32,49¢
Provision for doubtful accounts 15,58: 10,45¢ 9,052
Stock-based compensation 9,09¢ 59,38: 38,60:
Gain on divestiture — (281,55 —
Deferred income taxes 25,22¢ (14,44) 5,75(
Loss on sale/disposal of assets 314 3,20¢ 84¢
Other long-term liabilities 5 51¢ 76&
Changes in operating elements, net of effects giiiattions:
Receivables (87,316 (88,107 (162,68
Prepaid expenses and other (5,259 5,26( (11,572
Accounts payable and outstanding checks 47,48¢ 61,73: 68,03¢
Accrued compensation and profit-sharing contributio (15,09) (19,069) 20,00¢
Accrued income taxes (105,85) 104,54: (6,68¢)
Other accrued liabilities (9,199 (13,489 3,48¢
Net cash provided by operating activities 347,77 460,34 429,71:
INVESTING ACTIVITIES
Purchases of property and equipment (40,359 (36,096 (35,93)
Purchases and development of software (7,857 (14,56() (16,872)
Cash received for divestiture, net of cash sold — 274,80: -
Acquisitions, net of cash acquired 19,12¢ (583,63)) —
Sales/maturities of available-for-sale securities _ _ 9,311
Restricted cash — — 5,00(
Other 221 41¢ 182
Net cash used for investing activities (28,85 (359,06¢) (38,319
FINANCING ACTIVITIES
Proceeds from stock issued for employee benefitspla 15,16¢ 18,86¢ 18,93¢
Stock tendered for payment of withholding taxes (50,14 (10,789 (9,340
Payment of contingent purchase price (927) (12,667 (4,319
Repurchase of common stock (757,30 (245,06) (240,93¢)
Cash dividends (220,25 (275,35) (194,69)
Excess tax benefit on stock-based compensation 27,20¢ 12,29: 15,25¢
Proceeds from short-term borrowings 4,165,02 324,05: —
Payments on short-term borrowings (4,043,66) (75,68 —
Proceeds from long-term borrowings 500,00t — —
Net cash used for financing activities (364,904 (264,339 (415,09}
Effect of exchange rates on cash (1,986 (58¢) (1,239
Net change in cash and cash equivalents (47,977) (163,65() (24,93¢)
Cash and cash equivalents, beginning of year 210,01¢ 373,66 398,60
Cash and cash equivalents, end of year $ 162,04 $ 210,01¢ $ 373,66
Stock issued for acquisition $ — % 60,15: $ —
Cash paid for income taxes $ 313,79¢ $ 257,580 $ 256,43
Cash paid for interest $ 387t $ 51t $ 1,27¢

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 285 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 acceptethia United

States requires management to make estimates suehptsons that affect the reported amounts of ass®l liabilities. We are also required to
disclose contingent assets and liabilities at tite df the financial statements and the reporteglats 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 relatbe products we source. We act principally assérvice provider for these transactions anc
recognize revenue as these services are rendegebds are delivered. At that time, our obligatitmghe transactions are completed and
collection of receivables is reasonably assuredstNtansactions in our Transportation and Sourbimgjnesses are recorded at the gross ar
we charge our customers for the service we proaidegoods we sell. In these transactions, we arprilmary obligor, we have credit risk, we
have discretion to select the supplier, and we lfeitede in pricing decisions. Additionally, in ob8ourcing business, we take loss of inventon
risk during shipment and have general inventotly. @ertain transactions in customs brokerage, p@mation management services, and
sourcing are recorded at the net amount we changeustomers for the service we provide because/ofithe factors stated above are not
present.

ALLOWANCE FOR DOUBTFUL ACCOUNTS. Accounts receivable are reduced by an allowancarfarunts 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 losedrpce, and any specific customer collection issbhat we have identified.

FOREIGN CURRENCY. Most balance sheet accounts of foreign subsidiaresranslated or remeasured at the current egehate as of
the end of the year. Statement of operations itmdranslated at average exchange rates duringe#re The resulting translation adjustme
recorded as a separate component of comprehensimeé in our statement of operations and compréreimcome.

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

These services are performed throughout our brefficies, as an integrated offering for which ousttumers are typically provided a single
invoice. Our branches work together to completesaations and collectively meet the needs of ostoeners. For large multi-location
customers, we often coordinate our efforts in or@ath and rely on multiple branch locations towd®lispecific geographic or modal needs. A:s
an example, approximately 46 percent of our trusttlvansactions are shared transactions betwerohas. In addition, our methodology of
providing services is very similar across all bitaes The majority of our global network operates@ommon technology platform that is
used to match customer needs with supplier cagiabjlto collaborate with other branch locations] # utilize centralized support resource
complete all facets of the transaction. Accordinglyr chief operating decision maker analyzes ogirtess as a single segment, relying on ne
revenues and operating income across our netwdrkaoich offices as the primary performance measures
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The following table presents our total revenuesé¢blzon location of the customer) and long-live@#sgncluding intangible and other assets)
by geographic regions (in thousands):

For the year ended December 31,

2013 2012 2011
Total revenues
United States $ 11,140,166 $ 10,183,59 % 9,488,16!
Other locations 1,611,91. 1,175,51 848,18:
Total revenues $ 12,752,07 $ 11,359,11 $ 10,336,34

December 31,

2013 2012 2011
Long-lived assets
United States $ 284,69. $ 281,72¢ $ 156,47:
Other locations 24,56 27,99: 10,331
Total long-lived assets $ 309,26( $ 309,72( % 166,80¢

CASH AND CASH EQUIVALENTS. Cash and cash equivalents consist of bank deposits.

PREPAID EXPENSES AND OTHER. Prepaid expenses and other include such itemsaaidrrent, 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. M@antee and repair expenditures are charged to expens
as incurred. Depreciation is computed using thagit-line method over the estimated lives of theets of 3 to 30 years. Amortization of
leasehold improvements is computed over the shoftidre lease term or the estimated useful livethefimprovements.

We recognized the following depreciation expensdhi{ousands):

2013 $ 27,751
2012 24,25
2011 23,41(

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

2013 2012
Furniture, fixtures, and equipment $ 168,35: $ 145,74t
Buildings 64,63¢ 64,45:
Corporate aircraft 11,33 11,33
Leasehold improvements 24,48¢ 22,66
Land 15,00¢ 15,00
Construction in progress 16,97: 5,80¢
Less accumulated depreciation (140,09:) (115,159
Net property and equipment $ 160,70: $ 149,85:
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GOODWILL AND OTHER INTANGIBLE ASSETS. Goodwill is the difference between the purchaseepof a company and the fair
market value of the acquired company’s net ideatilé assets. Other intangible assets include cestlsis, contract carrier lists, and non-
competition agreements. These intangible assetsedng amortized using the straight-line method dlreir estimated lives, ranging from 3 to
8 years. Goodwill is not amortized, but is testedifnpairment using a fair value approach. Goodisitested for impairment annually or more
frequently if events warrant. Intangible assetsesauated for impairment whenever events or cheingeircumstances indicate that the
carrying amount may 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):

2013 $ 8,75¢
2012 7,52¢
2011 5,18(

A summary of our purchased and internally develogtivare as of December 31 is as follows (in taods):

2013 2012
Purchased software $ 20,43 $ 15,52
Internally developed software 24,35¢ 20,02¢
Less accumulated amortization (29,807) (20,74¢)
Net software $ 14,98¢ $ 14,80¢

INCOME TAXES. Income taxes are accounted for using the assdtadility method. Under this method, deferred tasets and liabilities a
recognized for the future tax consequences of teanpalifferences between the carrying amounts ardbases of assets and liabilities using
enacted rates.

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

The financial statement benefits of an uncertawine tax position are recognized when more likentnot, based on the technical merits, th
position will be sustained upon examination. Unggtped tax benefits are more likely than not owed taxing authority and the amount of
contingency can be reasonably estimated. Uncdanaome tax positions are included in “Noncurrertome taxes payable” in the consolidatec
balance sheets.

Provisions are made for U.S. taxes on undistribesdings of foreign subsidiaries and related corigsa

COMPREHENSIVE INCOME. Comprehensive income includes any changes in thigyeaf an enterprise from transactions and othenés
and circumstances from nawner sources. Our only component of other compraikie income is foreign currency translation adpestt. It is
presented on our consolidated statements of opasaéind comprehensive income.

STOCK-BASED COMPENSATION. The fair value of each share-based payment awastéblished on the date of grant. For grants of
performance shares and restricted stock unitfathgalue is established based on the market ricthne date of the grant,discounted for post
vesting holding restrictions. The discounts on taunging grants vary from 18 percent to 22 percedtae calculated using the Black-Scholes
option pricing model. Changes in measured stocétility and interest rates are the primary reaswrchanges in the discount.

For grants of options, we use the Black-Scholemppiricing model to estimate the fair value of ehbhased 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.
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NOTE 2: GOODWILL AND OTHER INTANGIBLE ASSETS

The change in the carrying amount of goodwill isad®ws (in thousands):

2013 2012
Balance, beginning of year $ 822,21" $ 359,68t
Acquisitions 5,331 462,23:
Translation 1,527 29t
Balance, end of year $ 829,07. $ 822,21!

The additions to goodwill are related to our aciigiss 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 goodwghirment for any of the periods
presented.

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):

2013 2012
Gross $ 14891 $ 149,64
Accumulated amortization (33,32Y (14,109
Net $ 11559 $ 135,53t
Other intangible assets, with indefinite lives, asgfollows (in thousands):

2013 2012

Trademarks $ 1,87t $ 1,87¢
Amortization expense for other intangible assets (iathousands):
2013 $ 20,12¢
2012 6,30¢
2011 3,90¢

Intangible assets at December 31, 2013 will be tinsat over the next seven years, and that expsraefollows (in thousands):

2014 $ 18,71¢
2015 16,93¢
2016 16,92:
2017 16,89(
2018 16,22¢
Thereafter 29,89"
Total $ 115,59:
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NOTE 3: FAIR VALUE MEASUREMENT

Accounting guidance on fair value measurementsdatiain financial assets and liabilities requitest ssets and liabilities carried at fair value
be classified and disclosed in one of the followtimgee categories:

« Level 1Quoted market prices in active markets for idehtssets or liabilitie
* Level 2-Observable markbased inputs or unobservable inputs that are coratéd by market da
» Level 3-Unobservable inputs reflecting the reijogr entity’s own assumptions or external inputs from inaatagkets

A financial asset or liability’s classification wih the hierarchy is determined based on the loleest of input that is significant to the fair
value measurement.

The following table presents information as of Daber 31, 2012, about our financial assets andiligisithat are measured at fair value on a
recurring basis, according to the valuation techeggwe used to determine their fair values (in $hods).

Total Fair
Level 1 Level 2 Level 3 Value

Contingent purchase price related to acquisitions $ — 3 92z % 927
Total liabilities at fair value $ — 3 92z $ 927

$
$

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@its, discounted at a risk-adjusted rate.

The table below sets forth a reconciliation of baginning and ending Level 3 financial liabilityldace (in thousands). We had no Level 3
liabilities as of December 31, 2013 .

2013 2012 2011
Balance, beginning of period $ 92z % 13,07C $ 16,62:
Payments of contingent purchase price (927) (12,66) (4,319
Total unrealized losses included in earnings 5 513 76E
Balance, end of period $ — 3 92z % 13,07(

NOTE 4. FINANCING ARRANGEMENTS

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

As of December 31, 2013 and 2012, we had 375.0omiind $253.0 million in borrowings outstandinglanthe Credit Agreement which is
classified as a current liability on the consol@thbalance sheet. The recorded amount of borrovaingganding approximates fair value
because of the short maturity period of the détatetfore, we consider these borrowings to be allZfinancial liability.

Borrowings under the Credit Agreement generally ligt@rest at a variable rate determined by apgisichedule or the base rate (which is the
highest of (a) the administrative agent's prime,réi) the federal funds rate plus 0.50 percen{¢)athe sum of 1.00 percent plus one-month
LIBOR plus a specified margin). As of December 3113 , the variable rate equaled LIBOR plus 1.5@g# . In addition, there is a
commitment fee on the average daily undrawn statedunt under each letter of credit issued undefatifity. The weighted average interest
rate incurred on borrowings during 2013 was appnaxély 1.2 percent and at December 31, 2013 wa®xippately 1.7 percent . The
weighted average interest rate incurred on borrgsvituring 2012 and at December 31, 2012 was appeat&ly 1.2 percent .
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The Credit Agreement contains various restrictiand covenants. Among other requirements, we maperait our leverage ratio, as of the
end of each of our fiscal quarters, of (i) Consatiedi Funded Indebtedness to (ii) Consolidated Toagitalization to be greater than 0.65 to
1.00 . We were in compliance with the financial tdedvenants as of December 31, 2013 .

The Credit Agreement also contains customary ewvafrdefault. If an event of default under the Ctédjreement occurs and is continuing,
then the administrative agent may declare any autihg obligations under the Credit Agreement tinrmediately due and payable. In
addition, if we become the subject of voluntarynwoluntary proceedings under any bankruptcy, wsoty, or similar law, then any
outstanding obligations under the Credit Agreemeltautomatically become immediately due and pdgab

On August 23, 2013, we entered into a Note PurcAgseement with certain institutional investorsg(tfPurchasers”) named therein (théote
Purchase Agreement”). Pursuant to the Note Purchgeement, the Purchasers purchased, on Augu&023, (i) $175,000,000 aggregate
principal amount of the Company’s 3.97 percent &eNbtes, Series A, due August 27, 2023 (the “Setidlotes”), (ii) $150,000,000
aggregate principal amount of the Company’s 4.26qre Senior Notes, Series B, due August 27, 2028“Series B Notes”) and (iii)
$175,000,000 aggregate principal amount of the o 4.60 percent Senior Notes, Series C, due #tujly 2033 (the “Series C Notes”
and, together with the Series A Notes and the S&iNotes, the “Notes”). Interest on the fixed-natdes is payable semi-annually in arrears.
We applied the proceeds of the sale of the NotesHare repurchases. See Note 9.

The Note Purchase Agreement contains customarygioog for transactions of this type, includingnegentations and warranties regarding
company and its subsidiaries and various covenamusiding covenants that require us to maintaieceed financial ratios. The Note Purch
Agreement includes the following financial coversante will not permit our leverage ratio, as of éxal of each of our fiscal quarters, of (i)
Consolidated Funded Indebtedness to (ii) Consadiabtal Capitalization to be greater than 0.65.6® ; we will not permit the interest
coverage ratio, as of the end of each of our figoakrters and for the twelve-month period endirfidi)cConsolidated EBIT (earnings before
income taxes) to (ii) Consolidated Interest Expdndee less than 2.00 to 1.00 ; we will not perait,of the end of each of our fiscal quarters,
Consolidated Priority Debt to exceed 15% of Comtzitd Total Assets. We were in compliance witlo&the financial debt covenants as of
December 31, 2013 .

The Note Purchase Agreement provides for customaents of default, generally with correspondingcgrperiods, including, without
limitation, payment defaults with respect to thetdso covenant defaults, cross-defaults to othereagents evidencing indebtedness of the
company or its subsidiaries, certain judgmentsresgadhe Company or its subsidiaries, and even@okruptcy involving the company or its
material subsidiaries. The occurrence of an evedefault would permit certain Purchasers to dectartain Notes then outstanding to be
immediately due and payable.

Under the terms of the Note Purchase Agreement\tties are redeemable, in whole or in part, at 100%e principal amount being
redeemed together with a “make-whole amount”, arwdweed and unpaid interest (as defined in the Rotehase Agreement) with respect to
each Note. The obligations of the company undeNibte Purchase Agreement and the Notes are guadhbyeC.H. Robinson Company, a
Delaware corporation and a wholly-owned subsid@rhe company, and by C.H. Robinson Company, lbljnnesota corporation and an
indirect wholly-owned subsidiary of the company.

The Notes were issued by the company to suchliptichasers in a private placement in relianc&ection 4(2) of the Securities Act of 1933,
as amended. The Notes will not be or have not begistered under the Securities Act and may naiftezed or sold in the United States
absent registration or an applicable exemption fregistration requirements.

The fair value of long-term debt approximated ciaxgyvalue of $500.0 million at December 31, 2018sdx on observable markesed input:
If our long-term debt was recorded at fair valteyould be classified as Level 2.
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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 aregmger subject to audits of U.S. federal, state
and local, or non-U.S. income tax returns befoi@720

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

2013 2012 2011
Unrecognized tax benefits, beginning of period $ 16,78¢ $ 7,66¢ $ 7,59¢
Additions based on tax positions related to theentryear 1,572 4,17 1,47¢
Additions for tax positions of prior years 1,10t 6,911 29C
Reductions for tax positions of prior years (1,469 (1,067) (1,005
Lapse in statute of limitations (23¢) (28¢) (68¢)
Settlements (86€) (61€) —
Unrecognized tax benefits, end of the period $ 16,897 $ 16,78¢ $ 7,66¢

As of December 31, 2013, we had $21.5 millionmfegognized tax benefits and related interest amdlies, 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 decreas¢he next twelve months.

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

We recognize interest and penalties related tortaeiogtax positions in the provision for incomeeaaxDuring the years ended December 31,
2013, 2012, and 2011 , we recognized approxim&kR million , and $0.8 million , and $0.8 miltion interest and penalties. We had
approximately $4.6 million and $3.8 million for tpayment of interest and penalties accrued witbimcarrent taxes payable as of
December 31, 2013 and 2012 . These amounts afeahaded in the reconciliation above.

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

2013 2012 2011
Tax provision:

Federal $ 180,35. $ 326,70t $ 219,12:
State 26,35 38,93 28,26(
Foreign 25,52¢ 13,46: 9,95¢
232,23: 379,10( 257,34

Deferred provision (benefit):
Federal 24,87 (11,679 4,781
State 3,62: (1,339 54€
Foreign (3,279 (1,439 42:
25,22¢ (14,447 5,75(
Total provision $ 257,45 % 364,65¢ $ 263,09:

A reconciliation of the provision for income taxgsing the statutory federal income tax rate toeffective income tax rate for the years endec
December 31 is as follows:

2013 2012 2011
Federal statutory rate 35.(% 35.(% 35.(%
State income taxes, net of federal benefit 2.9 2.7 2.7
Other 0.3 .3 0.2
38.2% 38.(% 37.%%
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Deferred tax assets (liabilities) are comprisetheffollowing at December 31 (in thousands):

2013 2012
Deferred tax assets:
Compensation $ 71,75.  $ 96,66(
Receivables 11,78( 11,83¢
Other 8,541 9,44:
Deferred tax liabilities:
Intangible assets (113,519 (109,33
Prepaid assets (9,949 (7,82%)
Long-lived assets (20,310 (21,177
Undistributed earnings of foreign subsidiaries (20,600 (12,857
Other (28 (85)
Net deferred tax (liabilities) assets $ (62,33) $ (33,339

We have foreign net operating loss carryforwards witax effect of $7.8 million . A full valuaticlowance has been established for these n
operating loss carryforwards due to the uncertaifitihe use of the tax benefit in future periods.

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 Stoclaadisy. The Preferred Stock may be issued by riésolof our Board of Directors at any tir
without any action of the stockholders. The Bodr®ioectors may issue the Preferred Stock in onmore series and fix the designation and
relative powers. These include voting powers, pegfees, rights, qualifications, limitations, andtrietions of each series. The issuance of any
such series may have an adverse effect on thesrightolders of Common Stock and may impede theptetion of a merger, tender offer, or
other takeover attempt.

COMMON STOCK. Our Certificate of Incorporation authorizes 480,000 shares of Common Stock, par value $dOshare. Subject to t
rights of Preferred Stock which may from time toéi be outstanding, holders of Common Stock ardemtio receive dividends out of funds
legally available, when and if declared by the Bioair Directors, and to receive their share of teeassets of the company legally available fo
distribution upon liquidation or dissolution.

For each share of Common Stock held, stockholdersmtitled to one vote on each matter to be votedy the stockholders, including the
election of directors. Holders of Common Stockraweentitled to cumulative voting. The stockholdéosnot have preemptive rights. All
outstanding shares of Common Stock are fully patimonassessable.

STOCK AWARD PLANS. Stock-based compensation cost is measured atdhe daite based on the value of the award andagnézed as
expense as it vests. A summary of our total comgiersexpense recognized in our consolidated s&i&sof operations and comprehensive
income for stock-based compensation is as follomghpusands):

2013 2012 2011
Stock options $ 5 % 358t $ 61
Stock awards 6,80¢ 53,48 36,39(
Company expense on ESPP discount 2,281 2,31t 2,15(
Total stock-based compensation expense $ 9,09« $ 59,38. $ 38,60:

On May 9, 2013, our shareholders approved our Eifity Incentive Plan, which allows us to granttair stock awards, including stock
options at fair market value and performance shamesrestricted stock units, to our key employessautside directors. A maximum of
3,400,000 shares plus the shares remaining avaifabfuture grants under the 1997 Plan as of Ma&3023, can be granted under this plan.
Approximately 4,838,000 shares were available foclsawards as of December 31, 2013 . Shares subjewards that expire or are canceled
without delivery of shares or that are settledantt generally become available again for issuander the plan.

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 eind o
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the five year vesting period are forfeited to thenpany. Although participants can exercise optidas stock swap exercise, we do not issue
reloads (restoration options) on the grants matte 2003.

The fair value of these options is established dasethe market price on the date of grant, distaxlifor post-vesting holding restrictions,
calculated using the BlacReholes option pricing model. Changes in measuedk grice volatility and interest rates are thignarry reasons fi
changes in the discount. These grants are beirngnsed based on the terms of the awards. As of OmeBi, 2013 , unrecognized
compensation expense related to stock options 4@$ $nillion . The amount of future expense to&degnized will be based on the
company’s earnings growth and certain other coouti

The following schedule summarizes stock optionvagtin the plan. All outstanding unvested opti@ssof December 31, 2013 , relate to the
performance-based grants from 2011 through 2013 .

Weighted Aggregate Average
Average Intrinsic Remaining
Exercise Value Life
Options Price (in thousands) (years)
Outstanding at December 31, 2012 2,295,09 $ 61.72
Grants 1,443,011 58.2¢
Exercised (218,22 30.4¢
Terminated (22,34 66.01
Outstanding at December 31, 2013 3,497,554 % 6221 $ — 9.08
Vested at December 31, 2013 218,93. $ 68.81 $ — 7.94
Exercisable at December 31, 2013 218,93: $ 68.81 $ — 7.94

Additional potential dilutive stock options totadjr218,932 for 2013 and 127,323 for 2012 have bgeluded from our diluted net income per
share calculations because these securities’ eegpcices were anti-dilutive (e.g., greater thanatherage market price of our common stock).

Information on the intrinsic value of options exsed is as follows (in thousands):

2013 $ 7,64(
2012 15,51¢
2011 20,091

The following table summarizes performance-baseibiog by year of grant:

Options Weighted
granted, net of average grant
Year of grant First vesting date Last vesting date forfeitures date fair value Unvested options
2011 December 31, 2012  December 31, 2016 912,21° $ 15.72 693,28!
2012 December 31, 2013  December 31, 2017 1,155,28! 13.1¢ 1,155,28!
2013 December 31, 2014  December 31, 2018 1,430,04. 11.8¢ 1,430,04;
3,497,54. % 13.2¢ 3,278,611

Determining Fair Value

We estimated the fair value of stock options grdntsing the Black-Scholes option pricing model. #g8mate the fair value of restricted
shares and units using the Black-Scholes optiaiingrimodel-protective put method. A descriptiorsighificant assumptions used to estimate
the expected volatility, risk-free interest rated@&xpected terms is as follows:

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

Risk-Free Interest Rate-The risk-free interest rate was based on the gdplield available on U.S. Treasury zero-coupoundsst the date of
grant with a term equal to the expected term.
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Expected Term- Expected term represents the period that our dbasked awards are expected to be outstanding andetersnined based on
historical experience and anticipated future exsergiatterns, giving consideration to the contradarens of unexercised stock-based awards.

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

2013 Grants 2012 Grants 2011 Grants
Risk-free interest rate .18-1.94% .18-89% 121.22%
Dividend per share (quarterly amounts) $0.3¢ $0.330.3¢ $0.290.3:
Expected volatility factor 25.027.5% 26.027.5% 27.529.93%
Expected option term .01-6.3 year .016 year: .01-6 year
Weighted average fair value per option $ 11.7: % 13.61 $ 15.5¢

FULL VALUE AWARDS. We have awarded performance shares and restrictekd @nits to certain key employees and non-emm@oye
directors. These awards are subject to certairingeggquirements over a five -year period, basethercompany’s earnings growth. The
awards also contain restrictions on the awarddghtyato sell or transfer vested awards for a sfied period of time. The fair value of these
awards is established based on the market pritkeodate of grant, discounted for post-vesting ingldestrictions. The discounts on
outstanding grants vary from 18 percent to 22 p#raad are calculated using the Black-Scholes ogiieccing model-protective put method.
Changes in measured stock price volatility andrégterates are the primary reasons for changdéidiscount. These grants are being expe
based on the terms of the awards.

The following table summarizes our unvested perforce shares and restricted stock unit grants Becémber 31, 2013 :

Number of Performance

Shares and Restricted Stock Weighted Average
Units Grant Date Fair Value
Unvested at December 31, 2012 2,568,58 $ 48.2¢
Granted 398,08t 46.4¢
Vested — —
Forfeitures (938,009 40.4(
Unvested at December 31, 2013 2,028,660 $ 51.5¢

The following table summarizes performance shamesrastricted stock units by year of grant:

Performance

shares and stock units Weighted Unvested performance
granted, net of average grant shares and restricted

Year of grant First vesting date Last vesting date forfeitures date fair value @ stock units
2009 December 31, 2010 December 31, 2014 863,74: $ 44.0¢ 397,32:
2010 December 31, 2011 December 31, 2015 713,29¢ 63.2¢ 420,84!
2011 December 31, 2012 December 31, 2016 626,45¢ 53.7: 476,10¢
2012 December 31, 2013 December 31, 2017 336,30 48.6¢ 336,30°
2013 December 31, 2014 December 31, 2018 398,08t 46.4¢ 398,08¢
2,937,89. $% 51.6¢ 2,028,66!

(1) Amount shown is the weighted average grant datevédile of performance shares and restricted sioitk granted, net of forfeitur
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We have also awarded restricted shares and reststbck units to certain key employees that vestasily based on their continued
employment. The value of these awards is estaldiblgghe market price on the date of the grantiameing expensed over the vesting period
of the award. The following table summarizes th@seested restricted share and restrictedstoclkguaitts as of December 31, 2013 :

Number of Restricted Weighted Average
Shares and Stock Units Grant Date Fair Value
Unvested at December 31, 2012 527,93¢ $ 44.2¢
Granted 457,91 46.5]
Vested (111,18) 41.72
Forfeitures (23,189 48.5¢
Unvested at December 31, 2013 851,48! $ 45.6¢

We have also issued to certain key employees aneémployee directors restricted stock units whiehfally vested upon issuance. These
units contain restrictions on the awardees’ abititgell or transfer vested units for a specifiedqd of time. The fair value of these units is
established using the same method discussed ablogse grants have been expensed during the ygaw#re earned.

A summary of the fair value of full value awardsstes (in thousands):

2013 $ 6,80¢
2012 53,56:
2011 35,66

As of December 31, 2013, there is unrecognizedpemsation expense of $177.3 million related to ipresty granted full value awards. The
amount of future expense to be recognized will &geld on the company’s earnings growth and certhar gonditions.

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 employ&sek purchase plan activity (dollar
amounts in thousands):

Expense recognized
by the company

Shares purchased
by employees

Aggregate cost
to employees

2013 259,73( $ 12,92¢ $ 2,281
2012 248,40: 13,11¢ 2,31¢
2011 196,33: 12,18: 2,15(

SHARE REPURCHASE PROGRAMS. During 2009 and 2012, our Board of Directors autteat stock repurchase programs that allow
management to repurchase 10,000,000 shares urdteagthorization. The activity under those progréongach of the periods reported is as
follows (dollar amounts in thousands):

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
2013 Purchases 827,44: 48,04¢

Shares repurchased

Total value of shares
repurchased

2012 Program
2013 Purchases
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As of December 31, 2013, there were no sharesingmgeor repurchase under the 2009 or 2012 auwthtian. During 2013, our Board of
Directors increased the number of shares authotzbé repurchased by 15,000,000 shares. Thetgativiler this authorization is as follows
(dollar amounts in thousands):

Total value of shares
Shares repurchased repurchased

2013 Program
2013 Purchases 930,07 $ 57,68¢

As of December 31, 2013, there were 14,069,92eshamaining for repurchase under the 2013 awtdtion.

NOTE 7: COMMITMENTS AND CONTINGENCIES

EMPLOYEE BENEFIT PLANS. We offer a defined contribution plan, which qua&giunder section 401(k) of the Internal RevenueeGodi
covers all eligible U.S. employees. Annual profieeng 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):

2013 $ 19,90°
2012 24,76¢
2011 30,55(

We have committed to a defined contribution maticfoor percent of eligible compensation in 2014.

NONQUALIFIED DEFERRED COMPENSATION PLAN. The Robinson Companies Nonqualified Deferred Corsgtion Plan provided
certain employees the opportunity to defer a stifercentage or dollar amount of their cash amckscompensation. Participants could elec
to defer up to 100 percent of their cash compemsalihe accumulated benefit obligation was $0.%anilas of both December 31, 2013 and
2012 . We have purchased investments to fund tiieefliability. The investments had an aggregatekataralue of $0.9 million as of both
December 31, 2013 and 2012 and are included i ad®ets in the consolidated balance sheets. itiaddll restricted shares vested but not
yet delivered, as well as a deferred share awandtgd to our CEO and vesting ratably ol5 years, are held within this plan.

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

2013 $ 54,75
2012 41,68¢
2011 40,37¢

Minimum future lease commitments under noncancellzse agreements in excess of one year as ofribec&1, 2013, are as follows (in
thousands):

2014 $ 43,96¢
2015 37,51(
2016 29,46¢
2017 22,93t
2018 15,61¢
Thereafter 17,54(
Total $ 167,03t

In addition to minimum lease payments, we are Blpiaesponsible under our lease agreements t@papro rata share of maintenance
expenses, common charges, and real estate tattes lofiildings we lease space in.
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LITIGATION. We are not subject to any pending or threateniggtion other than routine litigation arising iretbrdinary course of our
business operations, including fifteen contingenbdiability cases as of December 31, 2013 . lichdegal proceedings, we have accrued an
amount that reflects the aggregate liability deepradbable and estimable, but this amount is noeratto our consolidated financial position,
results of operations, or cash flows. Because ®ptieliminary nature of many of these proceedittgsdifficulty in ascertaining the applicable
facts relating to many of these proceedings, therisistent treatment of claims made in many ofehpsceedings, and the difficulty of
predicting the settlement value of many of these@edings, we are not able to estimate an amouange of any reasonably possible
additional losses. However, based upon our histbegperience, the resolution of these proceedmgst expected to have a material effect or

our consolidated financial position, results of ig@ns, or cash flows.

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 $677.3
million , net of post-closing cash and working ¢apadjustments, in accordance with the purchaseeagent. The acquisition price was
financed with $60.2 million in newly-issued commstock (representing 1.1 million shares), borrowingder the revolving credit facility of
approximately $173.0 million discussed in Notedd éhe remainder with cash onhand. The following sasmmary of the allocation of

purchase consideration to the estimated fair vafuet assets for the acquisition of Phoenix (outands):

Cash and cash equivalents $ 75,37

Receivables 125,59!

Other current assets 7,20¢

Property and equipment 12,16(

Identifiable intangible assets 130,00(

Goodwill 453,20t

Other noncurrent assets 13,54:

Total assets $ 817,08t

Accounts payable $ (45,367
Accrued expenses (14,340
Other liabilities (80,10¢)
Estimated net assets acquired $ 677,27

Identifiable intangible assets and estimated udiies 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 expestmergies from integrating their

business into C.H. Robinson. The goodwill is naduigible for tax purposes.
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The measurement period adjustments during thegreded December 31, 2013, to the previously recbogening balances relate primarily to
changes in the allocation of purchase consideratia®rtain accounts, based on resolution of gertairking capital adjustments with the
selling shareholders. The adjustments during 2@3%8lted in a $1.5 million increase in receivabe$5.3 million increase in goodwill, a $1.7
million decrease in current deferred taxes, a $illlon decrease in non-current deferred asse$8.@ million decrease in taxes payable, and ¢
$10.6 million increase in other assets. The otesetarecorded is an indemnification asset thatoxopates the estimated contingencies relate
to uncertain tax positions. Any subsequent chaimgéd®e indemnification asset will be recorded imastment and other (expense) income ir
consolidated statement of operations and compraleimcome. The offset to these adjustments waslaation in the estimated receivable
amount from the selling shareholders. The measurepegiod adjustments were recorded prospectiasyhey are not considered material to
the financial statements for the year ended DeceBihe2013 .

On October 16, 2012, we sold substantially alhef operations of our subsidiary, T-Chek Systents, (IfT-Chek"), which represented a
majority of our Payment Services business, to Eedt Funds Source, LLC ("EFS") for $302.5 millioncash. EFS acquired the assets and
assumed certain liabilities of T-Chek. We recordaghin on the sale of the assets and liabilitiepproximately $281.6 million during the
fourth quarter of 2012.

On an unaudited pro forma basis, assuming ti@hek divestiture and the Phoenix acquisition haded on January 1, 2011, the results of
Robinson excluding T-Chek and including Phoenix Mdwave resulted in the following (in thousands):

Twelve Months Ended December 31, 2012

C.H. Robinson As Combined Pro
Reported T-Chek Operations  Phoenix Operations Forma
Total revenues $ 11,359,111 $ (41,629 $ 692,83t $  12,010,32
Income from operations 675,32( (20,579 24,13: 678,87:
Net income 593,80« (12,809 11,97¢ 592,97¢

Twelve Months Ended December 31, 2011

C.H. Robinson As Combined Pro
Reported T-Chek Operations  Phoenix Operations Forma
Total revenues $ 10,336,34 $ (49,260 $ 803,35¢ $  11,090,44
Income from operations 692,73( (24,569 36,90¢ 705,06
Net income 431,61: (15,299 24,15( 440,46:
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Phoenix pro forma financial information includes flollowing adjustments for the twelve months enBedember 31 (in thousands):

2012 2011
Eliminate personnel costs from purchased transpontand related services $ (24,429 % (29,02
Eliminate personnel costs from selling, generat, administrative services (50,06%) (54,209
Reclassify costs to personnel expenses 74,48’ 83,23’
Contractual changes in compensation (5,080 (4,060
Additional amortization expense on identifiableaimgible assets 13,55¢ 16,26"
Rent expense for new lease agreements 28C 32¢
Depreciation on acquired building 12¢ 15C
Incremental interest expense (2,127 (2,579
Additional bonus paid by sellers (1,400 —
Third party advisory fees paid by sellers (582 —
Elimination of variable interest entities not acgdi 21t 22(
Tax effect (1,487 (1,842

The pro forma consolidated financial informationswaepared for comparative purposes only and iedweértain adjustments, as noted above
The adjustments are estimates based on currergliable information and actual amounts may haviedifi materially from these estimates.
They do not reflect the effect of costs or synesgieat would have been expected to result fronintiegration of the acquisition. The pro forma
information does not purport to be indicative of tlesults of operations that actually would haweilted had the acquisition occurred at the
beginning of each period presented or of futuralte®f the consolidated entity. The results ofraiens and financial condition of Phoenix
has been included in our consolidated financidestants since their acquisition date of Novemb@012.

On October 1, 2012, we acquired all of the outstandtock of the operating subsidiaries of Apregjistics S.A. ("Aprea"), a leading freight
forwarder based in Warsaw, Poland, for the purpbsxpanding our current market presence and seofferings in Europe. The total
purchase price of Apreo was approximately $26.%ianil, which was paid in cash. We recorded $17 Hioniof goodwill and other intangible
assets related to this acquisition. The goodwill mat be deductible for tax purposes. The resofitsur operations for 2012 were not materially
impacted by this acquisition.

In September 2011, we acquired substantially athefassets of Timco Worldwide in exchange foraksumption of approximately $3.8
million of liabilities. Timco Worldwide was a melarategory provider in Davis, California. We recatd®.4 million of goodwill and other
intangible assets related to this acquisition.gdlbdwill and other intangible assets related te #uiquisition are tax deductible over 15 years.
The results of our operations for 2011 were noteniaty impacted by this acquisition.

The results of operations and financial conditibthese acquisitions have been included in our aafeed financial statements since their
acquisition dates.
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NOTE 9: ACCELERATED SHARE REPURCHASE

On August 24, 2013, we entered into two letter egrents with unrelated third party financial indtitas to repurchase an aggregate of $500.(
million of our outstanding common stock (the "ASBréements"). The total aggregate number of sharks tepurchased pursuant to these
agreements is determined based on the volume-vegigiverage price of our common stock during thelmase period, less a fixed discount of
0.94% . Under the ASR Agreements, we paid $500ldomio the financial institutions and received @nillion shares of common stock witt
fair value of $350.0 million during the third quartof 2013, which represented approximately 70¢#rof the total shares expected to be
repurchased under the agreements. One of the handial institutions terminated their ASR Agreemamd delivered 1.2 million shares on
December 13, 2013. We recorded this transacti@mascrease in treasury stock of $425.0 milliond eecorded the remaining $75.0 milliaa

a decrease to additional paid in capital on ousobdated balance sheet as of December 31, 201.8cdordance with the terms of the
remaining ASR Agreement, we had the option toeeitir delivery obligation, if any, in cash or slsaaed we may be required to settle in cast
in very limited circumstances. We accounted forwhgable component of shares to be delivered utideASR Agreement as a forward
contract indexed to our common stock which mebgihe applicable criteria for equity classificatiand therefore, was not accounted for as
derivative instrument, but instead was also acaalifdr as a component of equity. The remaining A$Reement continued to meet those
requirements for equity classification as of Decentil, 2013 . Subsequent to December 31, 201Bebnuary 2014, the remaining ASR
agreement was terminated. Approximately 1.2 milkbares were delivered as final settlement oféngaining agreement. We will reclassify
the $75.0 million recorded in additional paid impital to treasury stock during the first quarte26f.4.

The delivery of 7.3 million shares of our commoocétreduced our outstanding shares used to determtinweighted average shares
outstanding for purposes of calculating basic ahdettl earnings per share for the twelve monthsdridecember 31, 2013 . We have also
evaluated the ASR Agreement for the potential ditueffects of any shares remaining to be receiymah settlement and determined that the
additional shares would be anti-dilutive and therefwere not included in our EPS calculation fer tfiree and twelve months ended
December 31, 2013 .

NOTE 10: CHANGES IN ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated other comprehensive loss is includatiénStockholders' investment on our consolidatddrite sheet. The recorded balance, at
December 31, 2013, and December 31, 2012 , wa$ $didion and $9.3 million , respectively. Accuratgd other comprehensive loss is
comprised solely of foreign currency translatiojuatiment at December 31, 2013 and 2012 .

In February 2013, the Financial Accounting Standd@dard issued guidance on the reporting of amaeetassified out of accumulated other
comprehensive income (loss). This guidance reqgainesntity to report the effect of significant rssifications out of accumulated other
comprehensive income on the respective line itermet income if the amount being reclassified ¢pineed to be reclassified in its entirety to
net income. Entities may present this informatitthez on the face of the statement where net incisrpeesented or in the notes. This guide
was applied on January 1, 2013. The guidance redjaidditional disclosures, however it did not intag results of operations, financial
position, or cash flows. During the year ended Ddwner 31, 2013 , no amounts of accumulated othepoehensive loss were reclassified into
net income.
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NOTE 11: SUPPLEMENTARY DATA

Our unaudited results of operations for each ofjtirerters in the years ended December 31, 2012@t®?lare summarized below (in

thousands, except per share data).

2013 March 31 June 30 September 30 December 31
Total revenues:
Transportation $ 260318 $ 281807 $ 288090 $ 2,767,555
Sourcing 387,85: 466,81 432,37. 382,09¢
Payment Services 3,23¢ 3,37¢ 3,391 3,23¢
Total revenues 2,994,26 3,288,26: 3,316,66! 3,152,88:
Costs and expenses:
Purchased transportation and related services 2,181,93i 2,386,93. 2,450,92: 2,351,53i
Purchased products sourced for resale 356,00t 428,05¢ 401,82( 356,29¢
Purchased payment services 60¢ 66¢ 61€ 58¢
Personnel expenses 212,64! 206,00 204,38t 203,61
Other selling, general, and administrative expenses 74,37 84,11° 82,56: 85,73
Total costs and expenses 2,825,56 3,105,781 3,140,311 2,997,76
Income from operations 168,70t 182,47t 176,35 155,11.
Net income $ 103,34: $ 111,87 $ 107,73°  $ 92,95
Basic net income per share $ 062 $ 0.7¢C $ 0.6¢ $ 0.62
Diluted net income per share $ 062 $ 0.7¢C $ 0.6¢ $ 0.6z
Basic weighted average shares outstanding 160,63 159,81¢ 156,92 150,85t
Dilutive effect of outstanding stock awards 53 99 12C 274
Diluted weighted average shares outstanding 160,69( 159,91 157,04« 151,13
Market price range of common stock:
High $ 67.9: $ 6191 $ 62.4¢ $ 61.9¢
Low $ 55.81 % 53.7¢ § 55.2¢ $ 55.9:
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2012 March 31 June 30 September 30 December 31
Total revenues:
Transportation $ 2176,79 $ 2,476,800 $ 2,44588 $ 2,585,93
Sourcing 359,73l 462,59 418,37 379,47!
Payment Services 15,58° 16,31: 16,14¢ 5,46
Total revenues 2,552,11. 2,955,71. 2,880,40! 2,970,87
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: 63,42t 66,07 84,98t
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 $ 106,50 $ 114,58: $ 116,33( $ 256,39.
Basic net income per share $ 0.6 % 0.71 $ 0.7z % 1.5¢
Diluted net income per share $ 0.6t $ 071 $ 0.7z % 1.5¢
Basic weighted average shares outstanding 162,69: 161,88 160,78. 160,88
Dilutive effect of outstanding stock awards 33C 31z 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 Company's results for the fourth quarfe2Gi2 were effected by certain significant evgueiesfic charges or credits related to our acquisgtiand divestitures. See
"Reported to Adjusted Statements of Operations'Dat&8elected Financial Data in Iltem 6 and Managamadiscussion and Analysis of Financial Conditiord Results of

Operations in Item 7 of Part Il of this report.
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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 tiperaf our disclosure controls and proceduregd@aied in Rule 13a-15(e) under the
Securities Exchange Act of 1934 (the “Exchange AcBased upon that evaluation, the Chief Execufifficer and Chief Financial Officer
concluded that, as of the end of the period covbyetthis report, our disclosure controls and proced were effective.

Management’s Report on Internal Controls Over Finarcial Reporting

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

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we
conducted an evaluation of the effectiveness ofirternal control over financial reporting basedtloa framework irinternal Control-
Integrated Framework (199issued by the Committee of Sponsoring Organizatidrike Treadway Commission. Based on our evalnatio
under the framework imternal Control-Integrated Framework (1992pur management concluded that our internal cbotrer financial
reporting was effective as of December 31, 2013.

The effectiveness of our internal control over fio@l reporting as of December 31, 2013, has beditaal by Deloitte & Touche LLP, an
independent registered public accounting firm,tased in their report, which is included in Item 8.

Changes in Internal Controls Over Financial Reporthg

There have not been any changes to the compamgrnal control over financial reporting duritinge fourth quarter, to which this report rela
that have materially affected, or are reasonakBlyito materially affect, the company’s internahtrol over financial reporting.

PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

Information with respect to our Board of Directomtained under the heading “Proposal One: Electfddirectors,” 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 respect to executive officers is provided in Part I, Item 1.

We have adopted a code of ethics that appliesrtprincipal executive officer, principal financiaefficer, 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 requirementuriigém 10 of Form 8-K regarding an amendment tayaiver from, a provision of this code
of ethics by posting such information on our wehsiit the web address specified above.
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ITEM 11. EXECUTIVE COMPENSATION

The information contained under the heading “NafErecutive Compensation” in the Proxy Statementépkéor 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 following table summarizes share and exerdige fnformation about our equity compensation plas of December 31, 2013:

Number of securities
remaining available for
future issuance under

Number of securities to be Weighted average equity compensation
issued upon exercise of exercise price of plans (excluding securitie
outstanding options, outstanding options, reflected in the first
Plan Category warrants and rights warrants and rights column)
Equity compensation plans approved by security drsfél 7,616,19 $ 62.21 4,837,80!
Equity compensation plans not approved by sechotgers — — —
Total 7,616,19 $ 62.21 4,837,80:!

(1) Includes stock available for issuance under ourlByge Stock Purchase Plan, as well as optionsjatest stock granted and shares that may beconjecsub future award
under our 2013 Equity Incentive Plan. Specificadly}, 18,653 shares remain available under our Erepl@tock purchase plan, and 3,497,544 options neoudstanding for

future exercise. Under our 2013 Equity Incentivan},837,808 shares may become subject to fuivaieda in the form of stock option grants or thei@sse of restricted
stock.

(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.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as part of tl@part

(1) The Company’s 2013 Consolidated Financial $tatgs and the Report of Independent RegistereddPAbtounting Firm are
included in Part I, Item 8. Financial Statememd &upplementary Data.

(2) Financial Statement Schedules-The followingaRirial Statement Schedule should be read in cotijunwith 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

Schedules other than the one listed above areemhtie to the absence of conditions under whichdhe required or because the
information called for is included in Consolidatéitiancial Statements or the Notes to the Cons@iiBinancial Statements.

(b) Index to Exhibits-See Exhibit Index on pagefé@rla description of the documents that are filedeahibits to this report on Form Xer
incorporated by reference herein. Any documentrimo@ted by reference is identified by a parentlaétieferencing the SEC filing which
included the document. We will furnish a copy of &xhibit at no cost to a security holder upon esju

SCHEDULE II. VALUATION AND QUALIFYING ACCOUNTS

Allowance for Doubtful Accounts

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

2013 2012 2011
Balance, beginning of year $ 34,56( % 31,32¢ $ 30,94t
Provision 15,587 10,45¢ 9,052
Write-offs (10,855 (7,227) (8,66¢)
Balance, end of year $ 39,29 % 34,56( $ 31,32¢
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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, theredalp authorized, in the City of Eden Prairie, Statéinnesota, on March 3, 2014.

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 3, 2014.

Signature Title
/sl JOHN P. WIEHOFF Chief Executive Officer, President, and ChairmathefBoard
John P. Wiehoff (Principal Executive Officer)
/s CHAD M. LINDBLOOM Senior Vice President and Chief Financial Offiderifcipal 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

*By: /sl BEN G. CAMPBELL
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Asset Purchase Agreement by and among C.H. RobWswotdwide, Inc., T€hek Systems, Inc., and Electronic Funds Source, ldafc
as of October 16, 2012 (Incorporated by refereadexhibit 2.1 to the Registrant's Form 8-K filed ©otober 17, 2012)

Purchase Agreement dated as of September 24, @aotihg Phoenix International Freight Services, lttte,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&sxhibit 3.1 to the Registrant's
Current Report on Form 8-K, filed May 15, 2012)

Bylaws of the Company (Incorporated by referencExbibit 3.2 to the Registrant’'s Registration Stagéat on Form S-1 filed on August
15, 1997, Registration No. 333-33731)

Certificate of Designation of Series A Junior Rapting Preferred Stock of the Company (Incorpetdiy reference to Exhibit 3.3 to the
Registrant’'s Registration Statement on Form Setlfdn October 9, 1997, Registration No. 333-33731)

Form of Certificate for Common Stock (Incorporatsdreference to Exhibit 4.1 to the Registrant’s iRegtion Statement on Form S-1
filed on October 9, 1997, Registration No. 333-3378e no. 000-23189)

Amended and Restated Rights Agreement betweendhgpéhy and Wells Fargo Bank, National Associatlandrporated by reference
to Exhibit 4.1 to the Registrant’'s Current Repaortform 8-K, dated September 10, 2007)

1997 Omnibus Stock Plan (as amended May 18, 200&)rporated by reference to Appendix A to the BrStatement on Form DEF
14A, filed on April 6, 2006, file no. 000-23189)

C.H. Robinson Worldwide, Inc. 2013 Equity Incent®ian (incorporated by reference to Exhibit 10.1hedsCompany's Current Report
on Form 8-K filed on May 14, 2013)

Credit Agreement dated as of October 29, 2012, gn@bH. Robinson Worldwide, Inc., the lenders pangreto, and U.S. Bank National
Association, as Administrative Agent for the Lergjers Swing Line Lender and as LC Issuer (Incotpdrhy reference to Exhibit 10.1
to the Registrant's Current Report on Form 8-kedfiNovember 1, 2012)

Letter Agreement dated as of August 24, 2013, loylmiween C.H. Robinson Worldwide, Inc. and J.Prgdn Securities LLC, as agent
for JP Morgan Chase Bank, National Associationgiiporated by reference to Exhibit 10.1 to the ComyfsaCurrent Report on Form 8-
K filed on August 26, 2013)

Letter Agreement dated as of August 24, 2013, loykmiween C.H. Robinson Worldwide, Inc. and Mor§smley & Co. LLC
(incorporated by reference to Exhibit 10.2 to tlwmpany's Current Report on Form 8-K filed on Aug2&t2013)

Note Purchase Agreement dated as of August 23, 2y1@8nd among the Company and the Purchasersgimeded by reference to
Exhibit 10.3 to the Company's Current Report om#8¢K filed on August 26, 2013)

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 December 31, 2fi@mo. 000-23189)

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 Ddzem31, 2007, file no. 000-23189)

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

Robinson Companies Nonqualified Deferred Compemsd&ian (Incorporated by reference to Exhibit 10.&he Registrant's Annual
Report on 10-K for the year ended December 31, 2012

Award of Deferred Shares into the RobinGompanies Nonqualified Deferred Compensation Rlated December 21, 2000, by and



110.12

110.13

110.14

110.15

between C.H. Robinson Worldwide, Inc. and John Rh&ff (Incorporated by reference to Exhibit 10td2he Registrant’'s Annual
Report on Form 10-K for the year ended DecembeRBQ0, file no. 000-23189)

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 DecembeRBQ8, file no. 000-23189)

Form of Restricted Unit Award for U.S. Manageriahfloyees (Incorporated by reference to Exhibit 2@dlthe Registrant’'s Annual
Report on Form 10-K for the year ended DecembeRB08, file no. 000-23189)

2012 Form of Incentive Stock Option Agreement (hpooated by reference to Exhibit 10.13 to the Regig's Annual Report on Form
10-K for the year ended December 31, 2011)

2012 Form of Restricted Stock Award for U.S. Man@dmployees (Incorporated by reference to ExHibi14 to the Registrant's
Annual Report on Form 10-K for the year ended Ddumm31, 2011)
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Number Description
110.16 2012 Form of Restricted Stock Award for Officensdrporated by reference to Exhibit 10.15 to thgi&eant's Annual Report on Form

10-K for the year ended December 31, 2011)

1t10.17 2012 Form of Time-Based Restricted Stock Unit Aw@ndorporated by reference to Exhibit 10.15 toRegistrant's Annual Report on
Form 10-K for the year ended December 31, 2012)

*110.18 Form of Incentive Stock Option Agreement
*110.19 Form of Performance Share Award for Officers
*110.20 Form of Performance Share Award for U.S. Managé&mmaployees
*110.21 Form of Time-Based Restricted Stock Unit Award
*110.22 Key Employee Agreement
*110.23 Employee Confidentiality and Protection of BusinAgseement
*21 Subsidiaries of the Company
*23.1 Consent of Deloitte & Touche LLP
*24 Powers of Attorney
*31.1 Certification of the Chief Executive @#r pursuant to Section 302 of the Sarbanes-Qktyof 2002
*31.2 Certification of the Chief Financial @fér pursuant to Section 302 of the Sarbanes-COxtgyof 2002
*32.1 Certification of the Chief Executive @#r pursuant to Section 906 of the Sarbanes-Qkteyof 2002
*32.2 Certification of the Chief Financial @fér pursuant to Section 906 of the Sarbanes-Oxtayf 2002
*101 The following financial statements from our Ann&aport on Form 10-K for the year ended DecembeB13, filed on March 3, 2014,

formatted in XBRL.: (i) Consolidated Statement ofebgtions for the years ended December 31, 2012, 20 2011, (ii) Consolidated
Balance Sheets as of December 31, 2013 and 2@}l Zdinsolidated Statements of Cash Flows for tharg ended December 31, 2013
and 2012, (iv) Consolidated Statements of Stocldrsldnvestment for the years ended 2013, 201228dd, and (v) the Notes to the
Consolidated Financial Statements, tagged as blafclext

* Filed herewith

T Management contract or compensatory plan or arraagerequired to be filed as an exhibit to FormKlgursuant to Item 15(c) of the Form 10-K
Report
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C.H. ROBINSON INCENTIVE STOCK OPTION (PERFORMANCE-B ASED U.S.) AGREEMENT

THIS AGREEMENT (the “Agreement”), made on the Grant Date set forttne C. H. Robinson Worldwide, Inc.
Equity Award letter dated December 4, 2013 by asttvbenC.H. ROBINSON WORLDWIDE, INC. , a Delaware corporation
(the “Company”), and the employee named on the Rdtinson Worldwide, Inc. Equity Award letter (“[ployee”), pursuant to
the Company’s 2013 Equity Incentive Plan (the “Plan

Unless the context indicates otherwise, termsat@anot defined in this Agreement shall have thanirgy set forth
in the Plan as it currently exists or as it is adezhin the future. For good and valuable consiaerathe receipt and adequacy of
which are hereby acknowledged, the Company and &raplhereby agree as follows:

1. _Grant of Option

The Company hereby grants to Employee, on the ®at# set forth in the C. H. Robinson Worldwides. |IBquity Award letter,
the right and option (hereinafter called the “Optjao purchase all or any part of an aggregathefiumber of shares of
Common Stock, par value $0.10 per share (the “Com&tock”), set forth on the C. H. Robinson Worldeithc. Equity Award
letter (the “Option Shares”) at the price per steaieforth on the C. H. Robinson Worldwide, Inculeg Award letter on the terms
and conditions set forth in this Agreement anchPlan. This Option is intended to be an incergteek option within the
meaning of Section 422 of the Internal Revenue @§d®86, as amended (the “Code”). The Option dkathinate at the close of
business ten (10) years from the Award Date, dn shiorter period as is prescribed herein. Empleped not have any of the
rights of a stockholder with respect to the shatdgect to the Option until such shares shall bedd to Employee upon the prc
exercise of the Option.

2. Vesting and Exercisability

(a) The Measurement Period for performance shalboeary 1 through December 31 of a calendar/fisgad during the years
2014 - 2018. Beginning on December 31, 2014, anglach December 31 thereafter through December0dB, 2 portion of the
Option will vest, but only if and only to the extahat the Company’s Vesting Indicator (“VI”) isegter than zero for the
respective Measurement Period, as determined b§ahgpensation Committee of the Company’s Boardicgdbors, and the
applicable Service conditions set forth in this égment are satisfied. The VI is defined as the slub® percentage points plus
percentage increase (or decrease) in Company dlihgincome per share for the applicable Measuneeriod over the prior
year rounded to two decimal places. For purposeslofilating the VI for any year during the Measneat Period, the growth fi

a year is the percentage the current year's EP&escahe greater of the previous year’s dilutednoeime per share or the diluted
net income per share for 2013. That sum, in terminded to the nearest whole percentage.

Example:
Measurement Percentage
Prior Year Period Increase
Diluted net income per share $ 20C % 2.1¢ 9.5(%
Add: 10 Percentage Points 19.5(%
Rounded to the Nearest Whole Percentage VI=20.00%

In determining how many Option Shares are vestéld ngspect to each Measurement Period, the VI iiptied by the total
number of Option Shares covered by the Option, thithresult then rounded to the nearest whole share

Example:
Option Grant: 1,000 Option Shares Year 1 Year 2 Year 3
VI 20% 12% 26%

Rounded Number of Option Shares Vested as of
Dec. 31: 200 120 260

OPTS 3.1
December 2013




(b) The Compensation Committee’s calculation oEk&ll be final, and the Compensation Committearrette discretion to
eliminate unusual items, if any, for purposes déwating the VI for any particular MeasurementiBer(including adjustments to
the computation of diluted net income per share).

(c) Subject to the terms and conditions set foettreim and in the Plan, the vested portion of ttpsidd shall be exercisable by
Employee until the termination of the Option. Thesting terms provided above shall be cumulativeggmmgy that to the extent the
Option has not already been exercised and hascpoed, terminated or been forfeited, Employeeherperson otherwise entitled
to exercise the Option under the terms of this Agrent and the Plan may at any time purchase athyportion of the then
vested Option Shares. Any Option Shares not vedtedthe calculation of VI for the Measurementi®dending December 31,
2018 shall be forfeited by the Employee and caadell

(d) During the lifetime of Employee, the Option Bliee exercisable only by Employee and shall noagsgnable or transferable
by Employee, other than by will or the laws of d@dcand distribution, as further provided in Settgc) of the Plan.

(e) Notwithstanding Section 2(a), the vesting @ thption shall be accelerated, and this Option begxercised as to all Option
Shares remaining subject to this Option Agreenmmthe date of a Change in Control.

(f) Employee understands that to the extent tteatigregate Fair Market Value (determined at the the Option was granted)
the shares of Common Stock with respect to whicimeéntive stock options within the meaning of 8at 422 of the Code are
exercisable for the first time by Employee durimy aalendar year exceed $100,000, in accordanteSeittion 422(d) of the
Code such options shall be treated as optionglthabt qualify as incentive stock options.

3. _Effect of Termination of Employment

(a) Except as otherwise provided herein, if Empdogeases to be an Employee (as defined in the pi@n)o the termination of
the Option, then Employee shall (i) forfeit the ©ptShares that have not yet become vested, whihlse cancelled and be of
further force or effect, and (ii) subject to SentR(b), retain the right to exercise any Optionr8hahat have previously become
vested until the termination date of the Optionptior to any termination of Employment, Employeses executed and continues
to adhere to a Management-Employee (“Key Employagieement in favor of the Company which contaimoa-competition
provision, then the Option shall not be terminaad vesting shall continue through the end of jaafiditional Measurement
Periods following Employee’s termination of Emplogm with the Company. In addition, if prior to a®ymination of
Employment, Employee has executed and continuadhere to a Management-Employee (“Key EmployeefeAment in favor
of the Company which contains a non-competitiorvigion and if Employee has a minimum of five (5hsecutive years of
service at the time of such termination, then tiptidd shall not terminate and vesting shall corgithrough the end of additional
Measurement Periods following such termination etiog to the following schedule:

Sum of Age in Whole Years and Tenure in Whole Years Additional Years of Potential Vesting
At least 50 and less than 60 3 years
At least 60 and less than 70 4 years
At least 70 and greater 5 years

Age and Tenure are individually rounded up to tearast whole number and Tenure is defined as thedpef time between
Employee’s date of separation from Service and Bygad’s last date of hire (or in the case of an &ditipn, the equivalent last
date of hire with the acquired entity). Under nemy however, will any entittlement to continuedtiresunder this Section 3(a)
cause the vesting period of this Option to excéatl(b) years. Employee understands that if theddpir any portion of the
Option is exercised in accordance with the aboter than three months from the date of terminadibemployment, the Option
such portion of the Option may not qualify for traant as an incentive stock option within the megmf Section 422 of the
Code.

(b) Notwithstanding the foregoing, if Employee errdes or misappropriates Company funds or propertis determined by the
Company to have failed to comply with the terms aoditions of any of the following agreements whigmployee may have
executed in favor of the Company: i) Confidentiahhd Noncompetition Agreement, ii) Management-Eoppé Agreement, iii)
Sales-Employee Agreement, iv) Data Security Agregnee v) any other agreement containing post-
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employment restrictions (collectively the “Obligais”), will immediately and automatically forfelte Option, whether vested or
unvested, and will retain no rights with respecstich Option.

(c) If Employee shall die while this Option is ktkercisable according to its terms, or if empleyis terminated because
Employee has died or become subject to a Disabiitye in the employ of the Company or a subsidid@rgny, and Employee
shall not have fully exercised the Option, suchi@pshall immediately vest in full and may be exsrd at any time up to the
expiration of the Option after Employee’s deatlate of termination of employment for Disability Bynployee, personal
representatives or administrators, or guardiar&ngbloyee, as applicable, or by any person or persmwhom the Option is
transferred by will or the applicable laws of degcand distribution.

4. Manner of Exercise

(a) The Option may be exercised only by Employeasootherwise provided herein or in the Plan biwedehg within the Option
period written notice to the Company at its priatipffice. The notice shall state the number ofi@p&hares as to which the
Option is being exercised and be accompanied bsnpatin full of the Option price for all Option Siea designated in the notice.

(b) Employee may pay the Option price in cash,mck (bank check, certified check or personal chdnkmoney order, or with
the approval of the Company (i) by delivering te tbompany for cancellation shares of Common StétlkeoCompany with a
Fair Market Value as of the date the Option is eised equal to the purchase price of the OptioneShiaeing purchased or (ii) by
delivering to the Company a combination of cash glrates of Common Stock of the Company with aneggge Fair Market
Value equal to the purchase price.

5. _Additional Forfeiture Provisions

Employee and the Company have entered into oneoog of the agreements included as Obligations uBdetion 3(b). Any
shares of Common Stock of the Company acquiredrbgl®&/ee pursuant to the exercise of this Optioti sleeforfeited to the
Company, in full, if Employee violates any of tleers of the Obligations or embezzles or misappatgsi Company funds or

property.
6. Miscellaneous

(a) This Option is issued pursuant to the Compa@k3 Equity Incentive Plan, a copy of which hasrbprovided to the
Employee, and is subject to its terms. This Agraedraad the other documents governing the Optioll Bhaubject to the choice
of law provisions of Section 18(e) of the Plan.

(b) This Agreement shall not confer on Employee iagiyt with respect to continuance of employmenttm®y Company or any of
its affiliates, nor will it interfere in any way th the right of the Company to terminate such emplent at any time for any
reason. Employee shall have none of the rightsstbekholder with respect to shares subject to@ipison until such shares shall
have been issued to Employee upon exercise oOgbiiwn.

(c) The exercise of all or any parts of this Optstrall only be effective at such time that the sAl€ommon Stock pursuant to
such exercise will not violate any state or fedeealurities or other laws.

(d) If there shall be any change in the sharesoofiion Stock of the Company through merger, conatitid, reorganization,
recapitalization, dividend in the form of stock (@hatever amount), stock split or other changééndorporate structure of the
Company, and all or any portion of the Option sttedih be unexercised and not yet expired, appitepaidustments in the
outstanding Option shall be made by the Compamgcaordance with Section 12(a) of the Plan. Suchsaaients shall include,
where appropriate, changes in the number of sleif@ mmon Stock and the price per share subjeatiet@utstanding Option as
further provided in Section 12(a) of the Plan.

(e) The Company shall at all times during the tefrthe Option reserve and keep available such nuwfghares as will be
sufficient to satisfy the requirements of this Agreent.

(f) If Employee shall dispose of any of the shae€ommon Stock of the Company acquired by Emplgyesuant to the
exercise of the Option within two years from théeddie Option was granted or within one year dftertransfer of any such
shares to Employee upon exercise of the Optiom, itherder to provide the Company with the oppdituto claim the benefit of
any income tax deduction which may be availabli¢e tmder the circumstances, Employee shall prommiiyfy the Company of
the dates of acquisition and disposition of sudres, the number of shares so disposed of and the
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consideration, if any, received for such sharesrtier to comply with all applicable federal ortstancome tax laws or
regulations, the Company may take such action@eeins appropriate to insure (i) notice to the Camgpof any disposition of tf
Common Stock of the Company within the time peridescribed above and (ii) that, if necessary,@liaable federal or state
payroll, withholding, income or other taxes arehhi¢ld or collected from Employee.

(9) In order to provide the Company with the oppnitly to claim the benefit of any income tax dedwutiwhich may be available
to it upon the exercise of the Option when the @ptioes not qualify as an incentive stock optiothivithe meaning of Section
422 of the Code and in order to comply with all laggble federal or state income tax laws or regottest, the Company may take
such action as it deems appropriate to insure ifagécessary, all applicable federal or state piaywithholding, income or other
taxes are withheld or collected from Employee. Eppe may elect to satisfy his federal and statenrectax withholding
obligations upon exercise of this option by (i) imavthe Company withhold a portion of the share€ofmmon Stock otherwise to
be delivered upon exercise of such option havifRgiaMarket Value equal to the amount of federal state income tax required
to be withheld upon such exercise, in accordantie suich rules as the Company may from time to &stablish, or (ii) deliverin
to the Company shares of its Common Stock other tifia shares issuable upon exercise of such opitbra fair market value
equal to such taxes, in accordance with such rules.

C.H. ROBINSON WORLDWIDE, INC.
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C.H. ROBINSON 2013 PERFORMANCE SHARE PROGRAM FOR OH-ICERS

C.H. Robinson Worldwide, Inc. (the “Company”) ispétted under the terms of its 2013 Equity InceatiRlan (the “Plan”) to issue its shares
and other derivative securities to employees abuartimes and in various forms. The Company’s Caemnsation Committee has approved a
2013 Performance Share Program for Officers (thedRam”) pursuant to which performance share awgitds“Awards”) will be made to
designated officers of the Company. Each such Awaltde subject to the terms of a participant-spea@award notice (a “Notice”)the gener:
terms of the Program as contained in this Progratir@, and the terms of the Plan. Unless the cariearly indicates otherwise, any
capitalized term used but not defined in this PaogOutline will have the meaning set forth in thanPas it currently exists or as it is amendec

in the future.

1.

3.

Program Qutline

Each participant in the Program will be grardatumber of performance shares as specified iafipkcable Notice on the Grant Date
specified in the Notice, and the performance shaikk®e credited to the participant’s account ntained by the Company. Each
performance share that vests represents the dgbteive one share of the Compangbmmon stock on the settlement date for the Av
Vesting of performance shares will be conditionpdruthe satisfaction of the performance and cortirservice conditions described

below.

The Measurement Period for performance shaldoeiary 1 through December 31 of each calendalfygar during the years 2014 -
2018. Beginning on December 31, 2014, and on eadeMber 31 thereafter through December 31, 20@48teon of the Award will
vest, but only if and only to the extent that then@pany’s Vesting Indicator (“VI”) is greater thaare for the respective year, as
determined by the Compensation Committee, andphkcable Service conditions set forth below arésfiad. The VI is defined as
the sum of 10 percentage points plus the perceimagease (or decrease) in Company diluted nenirecper share for the applicable
Measurement Period over the prior year roundedtodecimal places. For purposes of calculatingvthir any year during the
Measurement Period, the growth for a year is thiegrdage the current year's EPS exceeds the g@fates previous year’s diluted
net income per share or the diluted net incomespare for 2013. That sum, in turn, is rounded éortbarest whole percentage.

Example
Prior Year Current Year Percentage Increase

Diluted net income per share $2.00 $2.19 9.50%
Add: 10 Percentage Points 19.50%
Rounded to the Nearest Whole Percentage 20/069%

In determining how many performance sharesestiltp an Award are vested with respect to eactsitement Period, the VI is multiplied
by the total number of performance shares subjeitte Award, with the result then rounded to tharast whole performance share.

Example
Grant of 1,000 Performance Shares Year 1 Year 2 Year 3
VI 20% 12% 26%

Rounded Number of Performance Shares Vested as@fJl: 200 120 260

The Compensation Committee’s calculation obNall be final, and the Compensation Committeansgtidie discretion to eliminate
unusual items, if any, for purposes of calculatimg VI for any particular Measurement Period (inghg adjustments to the computatior
diluted net income per share). To the extent thgt/eward is intended to be Performance-Based Cosgiem, the Compensation
Committee’s exercise of this discretion shall badgordance with the requirements of Section 162frtfe Code.

A participants performance shares may vest pursuant to paragrapbve with respect to this award for up to Sryéand may vest in le
than 5 years if the VI during such time perioduffisiently high enough). Any performance sharema@ing unvested after the calculation
of VI for the Measurement Period ending Decembe2B818 will be forfeited and deleted from partiaipa account, and the participant
will retain no rights with respect to the forfeitpdrformance shares.
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6.

10.

11.

12.

Except as otherwise provided in this paragaphin paragraphs 14 and 15, a particimapérformance shares will vest upon satisfactis
the performance condition only while the participeamains a Service Provider. If, prior to any sapian from Service, a participant has
executed and continues to adhere to a Managemeplieltee (“Key Employee”) Agreement in favor of ther@pany which contains a
non-competition provision, then such participaitigard shall not be terminated and vesting shaltiooe (to the extent the performance
condition has been satisfied) through the end of(®) additional Measurement Periods following plagticipants separation from Servic
In addition, if prior to any separation from Semji@ participant has executed and continues toadh& Management-Employee (“Key
Employee”) Agreement in favor of the Company whicimtains a norwompetition provision, and if such participant kaminimum of five
(5) consecutive years of Service at the time ohseparation, then such participant’'s Award shatllbe terminated and vesting shall
continue (to the extent the performance conditias Ireen satisfied) through the end of additionad$ieement Periods following such
separation from Service according to the followsehedule:

Sum of Age in Whole Years and Tenure in Whole Years Additional Years of Potential Vesting
At least 50 and less than 60 3 years
At least 60 and less than 70 4 years
At least 70 or greater 5 years

Age and Tenure are individually rounded up to tharest whole number and Tenure is defined as thedpaf time between a
participant’s date of separation from Service dredfarticipans last date of hire (or in the case of an acqoisitihe equivalent last date
hire with the acquired entity). Under no event, buer, will any entitlement to continued vesting enthis paragraph cause the vesting
period of any Award to exceed the five (5) yeaiqubspecified in paragraph 5.

Notwithstanding the foregoing, participants who ea#le or misappropriate Company funds or propertyvho the Company h:
determined have failed to comply with the terms aoditions of any of the following agreements whibey may have executed in favor
of the Company: (i) Confidentiality and Noncompetit Agreement, (ii) Management-Employee Agreemg@iit Sales-Employee
Agreement, (iv) Data Security Agreement, or (v) atlyer agreement containing post-employment refgins, will automatically forfeit all
Awards, whether vested or unvested, and will retaimights with respect to such performance shares.

Unless a participant has elected a differené thnd form of settlement as provided in paragfafland except as otherwise provided in
paragraphs 14 and 15, shares of the Company’s corstook shall be delivered to a participant inlegtent of vested performance shares
in a single lump sum distribution of shares upanehrlier of (i) two years after the participargt&paration from Service, or (ii) February
15, 2021. If a participant is entitled to continuesting of performance shares following a sepamdtiom Service as provided in paragr

6, shares of Company common stock shall be deliviersettlement of such additional vested perforreashares at the time specified in
clause (i) of the previous sentence to the extaitthe shares relate to a Measurement Perio@itieid at least 75 days prior to the time
specified in clause (i), and shall be deliverechit75 days of the end of any subsequent Measurteifreziod.

Performance shares may not be sold, exchaagsigjned, transferred, discounted, pledged orwibedisposed of at any time prior to
delivery of the settlement shares as describedrhere

A participant will be entitled to receive pagmts on the performance shares credited to thiiparit's account, whether vested or
unvested, when and if dividends are declared byttrapany’s Board of Directors on the Company’s camrstock, in an amount of cash
per performance share equal to the per share digdidmount payable to common stockholders of thefaoy Such payments will be
payable on the next regularly occurring payrolledafter the corresponding dividend payment dateh $ayments made before delivery of
shares in settlement of performance shares wiliai@ through the Company’s payroll process anddrteas compensation income for tax
purposes and will be subject to income and payaalwithholding by the Company.

In order to comply with all applicable federsthate or local tax laws or regulations, at theetthat shares are delivered to a participant in
settlement of performance shares, the Companywittihold the minimum required statutory taxes basedhe Fair Market Value of the
shares at the time of delivery. In order to satafy such tax withholding obligation, the Companly withhold a portion of the shares
otherwise to be delivered with a Fair Market Vagagial to the amount of such taxes.

A performance share Award shall confer notagti continued Service to any participant, not winterfere in any way with the right of
the Company to terminate such Service at any fithe.Company retains all rights to enforce any oiggeement or contract that the
Company has with any participant.
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13. If there shall be any change in the Compsepmmon stock through merger, consolidation, r@aeation, recapitalization, dividend in 1
form of stock (of whatever amount), stock spliotiner change in the corporate structure of the Gaypappropriate adjustments shall be
made in the number of performance shares thatemted or unvested under an Award as contemplat&tbtjon 12(a) of the Plan.

14. In the event of a Change in Control (as defiimethe Plan after giving effect to the final samte of Section 2(f) thereof), the vesting of
outstanding performance shares shall be accelesatbghares in settlement of such vested perforensimares shall be delivered as soc
administratively practical, but in all events by tihate that is 60 days after the date of the Cham@entrol.

15. In the event a participant dies or is deteedito be subject to a Disability while a Serviceviter, vesting of outstanding performance
shares shall be accelerated and shares shallikerddlin settlement of such vested performancesshas soon as administratively
practical, but in all events by the date that isI&@s after the date of the death or Disability.

16. The Awards are made pursuant to the Planpw @abwhich has been provided to each participand, are subject to its terms. The terms o
this Program Outline will be interpreted as to baesistent with the Plan, but if any provision iistRrogram Outline is inconsistent with
the terms of the Plan, the terms of the Plan wélpil. By participating in the Company’s 2013 Penfiance Share Program for Officers, a
participant shall be deemed to have acceptedaltdinditions of the Plan, the Notice, this Progfamtline, and the terms and conditions
any rules adopted by the Compensation Committegupnt to the Plan and shall be fully bound ther@le. documents governing an
Award shall be subject to the choice of law prawisi of Section 18(e) of the Plan. To the exterdaard is subject to Code Section 40!
it shall be subject to and administered in accardamith Section 18(g) of the Plan, including subjegany share delivery or amount
payable to a “specified employee” as the resudt tdeparation from service” (as those terms arineéfin Code Section 409A) to the six-
month payment delay rule described there. If tk@rginth payment delay rule is applicable, then strgres that would have otherwise
have been delivered during that six-month peridtitvei delivered upon completion of that six-mon#ripd, and any subsequent share
deliveries shall be made as scheduled. Notwithgtgrttie foregoing, although the intent is to complth Code Section 409A, a
participant shall be responsible for all taxes padalties that could result from a failure to coynfphe Company and its employees shall
not be responsible for such taxes and penalties).

17. Using the election form that has been provigeghch participant, and in accordance with theseand conditions contained in that
election form, a participant may elect to receieéwery of shares of Company common stock in sattlet of vested performance shares &
such later time or times and in a lump sum or lhments as may be specified in such election form.
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C.H. ROBINSON 2013 PERFORMANCE SHARE PROGRAM
(U.S. Managers)

C.H. Robinson Worldwide, Inc. (the “Company”) ispétted under the terms of its 2013 Equity InceatiRlan (the “Plan”) to issue its shares
and other derivative securities to employees abuartimes and in various forms. The Company’s Cemnsation Committee has approved a
2013 Performance Share Program (the “Program”)yauntsto which performance share awards (the “Awamdsl be made to designated
managerial employees of the Company and its Surdi Each such Award will be subject to the teofrs participant-specific award notice
(a “Natice™), the general terms of the Program @stained in this Program Outline, and the termhefPlan. Unless the context clearly
indicates otherwise, any capitalized term usechbttlefined in this Program Outline will have theaning set forth in the Plan as it currently
exists or as it is amended in the future.

1.

3.

Program Qutline

Each participant in the Program will be grardatimber of performance shares as specified iafthécable Notice on the Grant Date
specified in the Notice, and the performance shaitt®e credited to the participant’s account ntained by the Company. Each
performance share that vests represents the dghteive one share of the Compangbmmon stock on the settlement date for the Av
Vesting of performance shares will be conditionpdruthe satisfaction of the performance and cortirservice conditions described

below.

The Measurement Period for performance shaldoeiary 1 through December 31 of each calendzlfigar during the years 2014 -
2018. Beginning on December 31, 2014, and on eadeMber 31 thereafter through December 31, 20@48:teon of the Award will vest,
but only if and only to the extent that the Compansesting Indicator (“VI”)is greater than zero for the respective Measureferbd, a:
determined by the Compensation Committee, andphkcable Service conditions set forth below artésfiad. The VI is defined as the
sum of 10 percentage points plus the percentagease (or decrease) in Company diluted net incanslpare for the applicable
Measurement Period over the prior year roundediéodecimal places. For purposes of calculatinghi®r any year during the
Measurement Period, the growth for a year is thiegmtage the current year’'s EPS exceeds the gi&fates previous year’s diluted net
income per share or the diluted net income peresteair2013. That sum, in turn, is rounded to tharest whole percentage.

Example

Prior Year Current Year Percentage Increase

Diluted net income per share $2.00 $2.19 9.5%
Add: 10 Percentage Points 19.50%
Rounded to the Nearest Whole Percentage 20/09%

In determining how many performance sharesestittp an Award are vested with respect to eactsitement Period, the VI is multiplied
by the total number of performance shares subjettte Award, with the result then rounded to tharast whole performance share.

Example
Grant of 1,000 Performance Shares Year 1 Year 2 Year 3

VI: 20% 12% 26%

Rounded Number of Performance Shares Vested as@fJl: 200 120 260

The Compensation Committee’s calculation of\thehall be final, and the Compensation Committtains the discretion to eliminate
unusual items, if any, for purposes of calculatimg VI for any particular Measurement Period (inghg adjustments to the computatior
diluted net income per share).

A participants performance shares may vest pursuant to paragrapbve with respect to this award for up to Sry€éand may vest in le
than 5 years if the VI during such time perioduffisiently high enough). Any performance sharema@ing unvested after the calculation
of VI for the Measurement Period ending Decembe2B818 will be forfeited and deleted from partiaipa account, and the participant
will retain no rights with respect to the forfeitpdrformance shares.

Except as otherwise provided in this paragaphin paragraphs 14 and 15, a particimapérformance shares will vest upon satisfactis
the performance condition only while the participeamains a Service Provider. If, prior to any sapian from Service, a participant has
executed and continues to adhere to a Managemeplieiee (“Key Employee”) Agreement in favor of
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10.

11.

12.

13.

14.

the Company which contains a non-competition piowisthen such participant’s Award shall not bertieated and vesting shall continue
(to the extent the performance condition has baésfied) through the end of two (2) additional idesement Periods following the
participant’'s separation from Service. In additibmrior to any separation from Service, a pap#it has executed and continues to adhe|
to a Management-Employee (“Key Employee”) Agreenietiavor of the Company which contains a non-cotitipa provision, and if

such participant has a minimum of five (5) conseeuyears of Service at the time of such separathan such participant's Award shall
not be terminated and vesting shall continue (goetkient the performance condition has been satisfhrough the end of additional
Measurement Periods following such separation f&arvice according to the following schedule:

Sum of Age in Whole Years and Tenure in Whole Years Additional Years of Potential Vesting
At least 50 and less than 60 3 years
At least 60 and less than 70 4 years
At least 70 or greater 5 years

Age and Tenure are individually rounded up to tearast whole number and Tenure is defined as thedpaf time between a
participant’s date of separation from Service dredgarticipans last date of hire (or in the case of an acquisjtihe equivalent last date
hire with the acquired entity). Under no event, bwer, will any entitlement to continued vesting enthis paragraph cause the vesting
period of any Award to exceed the five (5) yeaiquespecified in paragraph 5.

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 whibey may have executed in favor
of the Company: (i) Confidentiality and Noncompietit Agreement, (i) Management-Employee Agreemgiit Sales-Employee
Agreement, (iv) Data Security Agreement, or (v) atiyer agreement containing post-employment reigins, will automatically forfeit all
Awards, whether vested or unvested, and will remaimights with respect to such performance shares.

Except as otherwise provided in paragraphanti4la, shares of the Company’s common stock skealldlivered to a participant in
settlement of vested performance shares in a singlp sum distribution of shares upon the earlfgf)dwo years after the participant’s
separation from Service, or (ii) February 15, 2021.

Performance shares may not be sold, exchaagsigined, transferred, discounted, pledged orwibedisposed of at any time prior to
delivery of the settlement shares as describedrhere

A participant will be entitled to receive pagmts on the performance shares credited to thiiparit's account, whether vested or
unvested, when and if dividends are declared byttrapany’s Board of Directors on the Company’s camrstock, in an amount of cash
per performance share equal to the per share digdidmount payable to common stockholders of thefaoy Such payments will be
payable on the next regularly occurring payrolledafter the corresponding dividend payment dateh $ayments made before delivery of
shares in settlement of performance shares wiliaié through the Company’s payroll process anddrteas compensation income for tax
purposes and will be subject to income and payaalwithholding by the Company.

In order to comply with all applicable federsthate or local tax laws or regulations, at theetthat shares are delivered to a participant in
settlement of performance shares, the Companywittihold the minimum required statutory taxes basedhe Fair Market Value of the
shares at the time of delivery. In order to satafy such tax withholding obligation, the Companl} withhold a portion of the shares
otherwise to be delivered with a Fair Market Vagagial to the amount of such taxes.

A performance share Award shall confer notagti continued Service to any participant, not winterfere in any way with the right of
the Company to terminate such Service at any firhe.Company retains all rights to enforce any oiggeement or contract that the
Company has with any participant.

If there shall be any change in the Compsuiegimmon stock through merger, consolidation, ruigtion, recapitalization, dividend in 1
form of stock (of whatever amount), stock spliotiner change in the corporate structure of the Gaypappropriate adjustments shall be
made in the number of performance shares thatemted or unvested under an Award as contemplat&tbtjon 12(a) of the Plan.

In the event of a Change in Control (as defimethe Plan after giving effect to the final samte of Section 2(f) thereof), the vesting of
outstanding performance shares shall be accelesattgdhares in settlement of such vested perforensimares shall be delivered as soc
administratively practical, but in all events by tilate that is 60 days after the date of the ChanGentrol.
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15. In the event a participant dies or is deteedito be subject to a Disability while a Serviceviter, vesting of outstanding performance
shares shall be accelerated and shares shallierddlin settlement of such vested performanceeshas soon as administratively
practical, but in all events by the date that i<lé@s after the date of the death or Disability.

16. The Awards are made pursuant to the Planpy @bwhich has been provided to each participand, are subject to its terms. The terms o
this Program Outline will be interpreted as to bagistent with the Plan, but if any provision ifmstRrogram Outline is inconsistent with
the terms of the Plan, the terms of the Plan wélpil. By participating in the Company’s 2013 Pemiance Share Program, a participant
shall be deemed to have accepted all the conditibtige Plan, the Notice, this Program Outline, thedterms and conditions of any rules
adopted by the Compensation Committee pursuahet®tan and shall be fully bound thereby. The dantmgoverning an Award shall
be subject to the choice of law provisions of Setti8(e) of the Plan. To the extent an Award igettio Code Section 409A, it shall be
subject to and administered in accordance withi@edt8(g) of the Plan, including subjecting anyrehdelivery or amount payable to a
“specified employee” as the result of a “separafiom service” (as those terms are defined in Caeletion 409A) to the six-month
payment delay rule described there. If the six ingayment delay rule is applicable, then any shidustswould have otherwise have been
delivered during that six-month period will be delied upon completion of that simenth period, and any subsequent share deliverat
be made as scheduled. Notwithstanding the foregaitigough the intent is to comply with Code Setd@9A, a participant shall be
responsible for all taxes and penalties that coeddlt from a failure to comply (the Company arsdeimployees shall not be responsible
such taxes and penalties).
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C.H. ROBINSON 2013 RESTRICTED STOCK UNIT PROGRAM
(U.S. EMPLOYEES)

C.H. Robinson Worldwide, Inc. (the “Company”) ispetted under the terms of its 2013 Equity InceatRlan (the “Plan”) to issue its shares
and other derivative securities to employees dbuartimes and in various forms. The Company’s Cemsption Committee has approved a
2013 Restricted Stock Unit Program (the “Programi)suant to which restricted stock unit awards {theards”) will be made to designated
employees of the Company and its U.S. Subsidigtash such Award will be subject to the terms péeticipant-specific award notice (a
“Notice”), the general terms of the Program as aim&d in this Program Outline, and the terms ofRlam. Unless the context clearly indicates
otherwise, any capitalized term used but not ddfinghis Program Outline will have the meaningfeeth in the Plan as it currently exists o

it is amended in the future.

10.

Program QOutline

Each participant in the Program will be grardatumber of restricted stock units (the “Units§)specified in the applicable Notice on the
Grant Date specified in the Notice, and the Unilslve credited to the participant’s account maiiméa on the books and records of the
Company until the Units are settled in shares ef@ompany’s common stock as provided below. Eadhtbiat vests represents the right
to receive one share of the Company’s common sindke settlement date for the Award. Vesting oft®will be conditioned upon the
satisfaction of the continued Service conditionscdi®ed below.

Except as otherwise provided in paragraphsntil12, Units granted to a participant will vesenual annual installments over a five (5)
year period contingent on the particig’'s continued Service. Beginning on December 3142@hd on each December 31 thereafter
through December 31, 2018, an equal portion (200&)eUnits will vest and become a right to receaveequal number of shares of the
Company’s common stock.

A participant’s Units vest only while the paipiant remains a Service Provider. A participansifie a Service Provider on December 31
of a particular year in order to vest in any Ufiitsthat year. If a participant is separated froem&e, whether voluntarily or involuntarily,
prior to vesting of any Units, the Units remainungvested as of the date of separation will be figrde and the participant will retain no
rights with respect to the forfeited Units.

Notwithstanding the foregoing, participants who eziie or misappropriate Company funds or propertyyho the Company h:
determined have failed to comply with the terms eodditions of any of the following agreements whibey may have executed in favor
of the Company: (i) Confidentiality and Noncompietit Agreement, (i) Management-Employee Agreemgiit Sales-Employee
Agreement, (iv) Data Security Agreement, or (v) atiyer agreement containing post-employment reigins, will automatically forfeit all
Awards, whether vested or unvested, and will retaimights with respect to such Units.

Except as otherwise provided in paragraphantil12, shares of the Company’s common stock skalldlivered to a participant in
settlement of vested Units in a single lump surtrithistion of shares upon the earlier of (i) two sseafter the participant’s separation from
Service, or (ii) February 15, 2021.

Units may not be sold, exchanged, assignedsfieared, discounted, pledged or otherwise disposatiany time prior to delivery of the
settlement shares as described herein.

A participant will be entitled to receive paymt&on the Units credited to the participant’s actpwhether vested or unvested, when and
dividends are declared by the Company’s Board of@ors on the Company’s common stock, in an amoficash per Unit equal to the
per share dividend amount payable to common stdd&roof the Company. Such payments will be payablthe next regularly occurri
payroll date after the corresponding dividend payhaiate. Such payments made before delivery ofsharsettlement of Units will be
paid through the Company’s payroll process anddrtbas compensation income for tax purposes andeavgubject to income and payroll
tax withholding by the Company.

In order to comply with all applicable federstiate or local tax laws or regulations, at theetitmat shares are delivered to a participant in
settlement of performance shares, the Companywithihold the minimum required statutory taxes basedhe Fair Market Value (as
defined in the Plan) of the shares at the timeetif’dry. In order to satisfy any such tax withhalgliobligation, the Company will withhold
a portion of the shares otherwise to be deliveritd avFair Market Value equal to the amount of staotes.

A restricted stock unit Award shall confer nghts of continued Service to any participant, wd it interfere in any way with the right of
the Company to terminate such Service at any fithe.Company retains all rights to enforce any oiggeement or contract that the
Company has with any participant.

If there shall be any change in the Compsuiegimmon stock through merger, consolidation, rmigtion, recapitalization, dividend in 1
form of stock (of whatever amount), stock spliotiner change in the corporate structure of the Gappappropriate adjustments shall be



11.

12.

13.

made in the number of Units that are vested or stedeunder an Award as contemplated by Sectior) b2tae Plan.

In the event of a Change in Control (as definethePlan after giving effect to the final sentené&ection 2(f) thereof), the Compensa
Committee may, in its discretion, accelerate th&iag of all outstanding Units, and shares in egtdnt of any such vested Units shall be
delivered as soon as administratively practical ibball events by the date that is 60 days afterdate of the Change in Control.

In the event a participant dies or is deteedito be subject to a Disability while a Serviceviter, vesting of outstanding Units shall be
accelerated and shares shall be delivered in settieof such vested Units as soon as administhagpractical, but in all events by the d
that is 60 days after the date of the death ortilisa

The Awards are made pursuant to the Planpya abwhich has been provided to each participamnd, are subject to its terms. The terms o
this Program Outline will be interpreted as to bagistent with the Plan, but if any provision ifmstRrogram Outline is inconsistent with
the terms of the Plan, the terms of the Plan wélpil. By participating in the Company’s 2013 Ries¢d Stock Unit Program, a
participant shall be deemed to have acceptedaltdinditions of the Plan, the Notice, this Progfamtline, and the terms and conditions
any rules adopted by the Compensation Committesujpnt to the Plan and shall be fully bound ther&lne. documents governing an
Award shall be subject to the choice of law pravisi of Section 18(e) of the Plan. To the exterdanard is subject to Code Section 40!
it shall be subject to and administered in accordamith Section 18(g) of the Plan, including subjagany share delivery or amount
payable to a “specified employee” as the resu#t &feparation from service” (as those terms armnddfin Code Section 409A) to the six-
month payment delay rule described there. If tR@r®nth payment delay rule is applicable, then strgres that would have otherwise
have been delivered during that six-month peridtibvéi delivered upon completion of that six-montripd, and any subsequent share
deliveries shall be made as scheduled. Notwithgtgrttie foregoing, although the intent is to complth Code Section 409A, a
participant shall be responsible for all taxes pedalties that could result from a failure to coynfphe Company and its employees shall
not be responsible for such taxes and penalties).
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C. H. ROBINSON WORLDWIDE, INC.
and Subsidiaries and Affiliates

MANAGEMENT-EMPLOYEE AGREEMENT
(Key Employee)

This Management-Employee Agreement, dated as of (“Agreement”), is made and entered into between C. H. Robinson
Worldwide, Inc., a Delaware corporation, and its subsidiaries and affiliated companies (collectively referred to as “CHRW”") and

(“Key Employee”).

WHEREAS, in return for the benefits provided by this Agreement, Key Employee will be employed by C.H. Robinson Worldwide,
Inc. and/or one of its subsidiaries or affiliated companies, such company or companies employing Key Employee being referred to
herein as Employer.

WHEREAS, CHRW and Key Employee agree that the position in which Key Employee will work is of critical importance to the
operation of Employer’s and/or CHRW's business.

WHEREAS, Key Employee acknowledges and agrees that Key Employee’s position will require Key Employee to exercise
significant responsibility and maintain the utmost trust and fiduciary duty to Employer and/or CHRW;

WHEREAS Key Employee and CHRW agree that Employer and/or CHRW will give Key Employee access to CHRW's highly
sensitive, confidential, and proprietary information and provide Key Employee opportunities to represent Employer and/or CHRW in
important relationships with customers and other business partners; and

WHEREAS, as a condition of employment or continued employment, Key Employee agrees to be bound by and act in accordance
with this Agreement.

NOW, THEREFORE, in consideration of the mutual obligations incurred and benefits obtained hereunder and other good and
valuable consideration (including, without limitation, access to CHRW's confidential information, customers, and other business
partners, opportunities for learning and experience, opportunities for increased compensation and other benefits, restricted stock
opportunities, bonus opportunities, and opportunities for advancement) which would not be available to Key Employee except in
return for entering into this Agreement and the sufficiency of such valuable consideration Key Employee hereby acknowledges,
CHRW and Key Employee agree as follows:

1. Employment . Employer hereby employs Key Employee, and Key Employee accepts such employment and agrees to perform
services for Employer, upon the terms and conditions set forth in this Agreement.

2. Term . Employer and Key Employee mutually agree that this Agreement shall become effective when executed by Key
Employee and shall remain in full force and effect until terminated in accordance with Section 6. Upon termination, Key Employee
shall remain obligated to comply with all of the post-employment obligations contained in the Agreement, including, but not limited
to, the restrictions and limitations contained in Sections 7, 8, and 9 of this Agreement.

3. Performance of Duties . Key Employee agrees to serve Employer faithfully and to the best of Key Employee’s ability and to
devote Key Employee’s full time, attention and efforts to the business and affairs of Employer during the term of Key Employee’s
employment. Key Employee hereby confirms that Key Employee has no obligations or commitments, whether by contract or
otherwise, inconsistent with Key Employee’s obligations set forth in this Agreement. During the term of this Agreement, Key
Employee shall not render or perform any services (whether or not Key Employee receives any compensation) for any other
corporation, firm, entity, or person that are inconsistent with the provisions of this Agreement or that would
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otherwise impair Key Employee’s ability to perform Key Employee’s duties to CHRW, including, without limitation, the duties set
forth under this Agreement. Key Employee shall not use or disclose any data, information, opportunities, or documents which Key
Employee has a duty not to use or disclose, including, without limitation, confidential information belonging to any prior employer or
any other person or entity.

4. Compensation .

4,01 Base Salary . As compensation for all services to be rendered by Key Employee under this Agreement, Employer shall pay
to Key Employee an annualized salary which shall be set on an annual basis in accordance with Employer’s standard practices and
procedures. Key Employee’s salary shall be paid in accordance with Employer’s normal payroll procedures and policies, as such
procedures and policies may be modified from time to time.

4.02 Annual Bonus . Key Employee may also be eligible to receive an annualized bonus in an amount to be determined in the
sole discretion of Employer's management or the Compensation Committee of the Board of Directors of CHRW, if applicable.

4.03 Participation in Benefits . During the term of Key Employee’s employment by Employer, Key Employee shall be entitled to
participate in the employee benefit plans offered generally by Employer to its employees, to the extent that Key Employee’s
position, tenure, salary, health, and other qualifications make Key Employee eligible to participate. Key Employee’s participation in
such benefit plans shall be subject to the terms of the applicable plans, as the same may be amended from time to time. Employer
does not guarantee the adoption or continuance of any particular employee benefit plan during Key Employee’s employment, and
nothing in this Agreement is intended to, or shall in any way restrict the right of Employer, to amend, modify or terminate any of its
benefit plans during the term of Key Employee’s employment.

4.04 Equity Grants . Key Employee shall be eligible to participate in the 1997 Omnibus Stock Plan and any successor plans
adopted by C.H. Robinson Worldwide, Inc. Grants made under such 1997 Omnibus Stock Plan and any successor plans are made
in the sole discretion of Employer. The nature and amount of any equity grants made by Employer to Key Employee shall be
determined in the sole discretion of Employer's management or the Compensation Committee of the Board of Directors of C.H.
Robinson Worldwide, Inc., if applicable. The terms and conditions of Key Employee’s entitlement to any equity compensation shall
be determined by the terms of the equity grant.

4.05 Expenses . In accordance with Employer's normal policies for expense reimbursement, Employer will reimburse Key
Employee for all reasonable and necessary expenses incurred by Key Employee in the performance of Key Employee’s duties
under this Agreement, subject to the presentment of receipts or other documentation acceptable to Employer.

5. Other Employment Policies . As a condition precedent to Employer’s hiring or continued employment of Key Employee and
Employer’s performance of its obligations hereunder, Key Employee shall comply with all of applicable state and federal laws and
regulations, and all the policies, rules, or codes of conduct generally in effect for employees of Employer during the Term.

6. Termination .

6.01 Termination Due to Key Employee’s Death or Total Disability . This Agreement shall terminate automatically in the event of
Key Employee’s death, or in the event of Key Employee’s failure or inability to perform the essential functions of Key Employee’s
position, subject to any legal obligations to provide reasonable accommodation, provided Key Employee has exhausted Key
Employee’s entitlement to any applicable leave or short term disability, if Key Employee desires to take and satisfies all eligibility
requirements for such leave.

6.02 Termination by Employer for Cause . Key Employee’s employment pursuant to this Agreement shall terminate immediately
in the event Employer shall determine, in its sole discretion, that there is “cause” to terminate Key Employee’s employment,
included but not limited to any of the following:




() Key Employee’s material breach of any contractual obligation to Employer under the terms of this Agreement or any other
agreement between Key Employee and Employer, or of any fiduciary duty to Employer;

(il Key Employee’s indictment, charge, or conviction for any crime involving moral turpitude or any felony;
(i) Key Employee’s failure to carry out any reasonable directive of Employer;
(iv) Key Employee’s embezzlement or misappropriation of funds or other assets of Employer;

(v) Any failure by Key Employee to comply with any policy, rule or code of conduct generally applicable to Employer’s employees
or to Employer’'s management employees such as Key Employee; or

(vi) A demonstrated lack of commitment of Key Employee to Employer, or conduct by Key Employee which is detrimental to
Employer, or Key Employee’s failure to perform the assigned duties of his position at a level of individual performance adequate to
Employer; provided that, in the case of any conduct that is reasonably susceptible of cure, Key Employee shall have thirty (30) days
to cure any such lack of commitment or failure after Employer provides Key Employee written notice of the actions or omissions
constituting the lack of commitment, detrimental conduct or failure.

6.03 Termination by Employer without Cause . Employer may immediately terminate Key Employee’s employment at any time
and for any reason.

6.04 Termination by Key Employee . Key Employee may terminate this Agreement at any time by giving fifteen (15) days written
notice thereof to Employer. Upon notice of termination by Key Employee, Employer may at its option elect to have Key Employee
cease to provide services immediately, provided that during such 15-day notice period, Key Employee shall be entitled to earn and
be paid his base salary.

6.05 Effect of and Compensation Upon Termination .

A. If this Agreement is terminated in accordance with Section 6.01, 6.02, or 6.04, Key Employee shall not be entitled to receive
any additional compensation under this Agreement after the effective date of such termination.

B. If this Agreement is terminated in accordance with Section 6.03, Key Employee will be entitled to receive his base salary for
fifteen (15) days, provided that Key Employee has complied with all his obligations to CHRW, including but not limited to, Key
Employee’s obligations under this Agreement and further provided that Key Employee signs and does not rescind a separation
agreement and release in a form acceptable to Employer.

C. Notwithstanding any other provision in this Agreement, should Key Employee’s employment be terminated for any reason, Key
Employee shall not earn and will have no right to receive any compensation except as expressly provided in this Agreement or in
the terms and conditions of a compensation plan or program expressly referenced herein.

D. Notwithstanding any termination of Key Employee’s employment with Employer, Key Employee, in consideration of Key
Employee’s employment hereunder to the date of such termination, shall remain bound by the provisions of this Agreement which
specifically relate to periods, activities or obligations upon or subsequent to the termination of Key Employee’s employment,
including, but not limited to, the covenants contained in Sections 7, 8, and 9 hereof.

6.06 Surrender of Records and Property . Upon termination of Key Employee’s employment with Employer for any reason, or
whenever requested by Employer or CHRW, Key Employee shall deliver promptly to Employer all records, manuals, books, blank
forms, documents, letters, memoranda, notes, notebooks, reports, computer disks, computer software, computer programs
(including source code, object code, on-line files, documentation, testing materials and plans and reports) designs, drawings,
formulae, data, tables




or calculations or copies, summaries or abstracts thereof, which are the property of Employer or CHRW or which relate in any way
to the business, products, practices or techniques of Employer or CHRW, and all other property, trade secrets and confidential
information of Employer or CHRW, including, but not limited to, all tangible, written, graphical, machine readable and other
materials (including all copies, summaries, and abstracts) which in whole or in part contain any trade secrets or confidential
information of Employer or CHRW which in any of these cases are in Key Employee's possession or under Key Employee’s control.

7. Restrictive Covenants .

7.01 Noncompetition . In consideration of Key Employee’s employment or continued employment with Employer, and the
significant benefits, financial and otherwise, which Key Employee will receive in return for signing this Agreement, including, but not
limited to, the benefits under the 1997 Omnibus Stock Plan, and any successor plans, Key Employee agrees that, during the
“Restricted Period” (as hereinafter defined), Key Employee shall not, except as otherwise agreed in writing, directly or indirectly,
engage in any “Competing Business Activity” (as hereinafter defined), in any manner or capacity, including but not limited to as an
advisor, principal, agent, consultant, partner, officer, director, shareholder, employee, or member of any association.

(i) Geographical Extent of Covenant . Except as otherwise agreed in writing signed by Key Employee and an officer of Employer,
the obligations of Key Employee under this Section 7 shall apply anywhere within the United States or any other country in which
Key Employee has worked for Employer within the last twelve (12) months of employment with Employer.

(i)  Limitation on Covenant as It Relates to Passive Stock Ownership . Ownership by Key Employee, as a passive investment, of
less than five (5) percent of the outstanding shares of capital stock of any corporation listed on a national securities exchange or
publicly traded in the over-the-counter market shall not constitute a breach of this Section 7.01.

(i)  Competing Business Activity . As used in this Agreement, “Competing Business Activity” shall mean any business activities
that are competitive with the business conducted by CHRW at or prior to the date of the termination of Key Employee’s
employment, or any prospective business activity or relationship of CHRW of which Key Employee was aware prior to termination,
including, but not limited to:

(a) freight contracting, freight brokerage, contract logistics, freight forwarding or backhauling, or custom house brokerage
business; or

(b) contracting, arranging, providing, procuring, furnishing or soliciting of distributors, freight contracting, freight brokerage,
contract logistics, freight forwarding or backhauling, custom house brokerage or transportation services; or

(c) any activities that involve offering or providing products or services that are the same or similar to products or services offered
by CHRW or which could be used in place of products or services offered by CHRW; or

(d) any activity conducted by a business engaged in the transportation or logistics industries as a shipper, receiver or carrier; or
(e) the provision of payment, financing, and information services to entities engaged in the transportation industry, or

() the purchase, sale and/or sourcing of fresh fruits and vegetables.

7.02 Nonsalicitation, Non-hire and Noninterference . During the Restricted Period, Key Employee shall not (a) induce or attempt
to induce any employee or agent of CHRW to leave the employ or service of CHRW, or in any way interfere adversely with the
relationship between any such employee or agent and CHRW; (b) induce or attempt to induce any employee or agent of CHRW to

work for, render services to, provide advice to, or supply confidential business information or trade secrets of CHRW to any person
or entity engaged in




a Competing Business Activity; (c) recruit, employ, or otherwise engage the services any employee or agent of CHRW in any
business activity with which Key Employee may be associated, connected or affiliated; or (d) induce or attempt to induce any
customer, supplier, consultant, vendor, licensee, licensor or other person or entity with whom CHRW has done business or sought
to do business within the last two (2) years to cease, limit, or reduce business with CHRW, or in any way interfere with the existing
or prospective business relationship between any such person or entity and CHRW.

7.03 Indirect Competition or Solicitation . Key Employee agrees that, during the Restricted Period, Key Employee shall not,
directly or indirectly, assist, solicit or encourage any other person in carrying out, directly or indirectly, any activity that would be
prohibited by the provisions of this Section 7 if such activity were carried out by Key Employee, either directly or indirectly; and, in
particular, Key Employee agrees that Key Employee will not, directly or indirectly, induce any employee of Employer to carry out,
directly or indirectly, any such activity.

7.04  Notification of Employment . If at any time during the Restricted Period Key Employee accepts new employment or
becomes affiliated with a third party, Key Employee shall immediately notify Employer of the identity and business of the new
Employer or affiliation. Without limiting the foregoing, Key Employee’s obligation to give notice under this Section 7.04 shall apply to
any business ventures in which Key Employee proposes to engage, even if not with a third-party employer (such as, without
limitation, a joint venture, partnership or sole proprietorship). Key Employee hereby consents to Employer notifying any such new
employer or business venture of this Agreement or any portion of it. .

7.05 Restricted Period . As used in this Section 7, “Restricted Period” shall mean the period between the Effective Date and two
(2) years after the termination of Key Employee’s employment with Employer for any reason (whether such termination is
occasioned by Key Employee or Employer).

7.06  Set-Off Right . In the event Key Employee breaches any of the covenants set forth in this Section 7 or in Section 8 or 9,
Key Employee acknowledges and agrees that Employer may set-off any loss, cost, damage, liability or expense (including, without
limitation, lost profits and reasonable attorneys’ fees and expenses) against amounts otherwise payable under this Agreement or
any other amount that CHRW may owe to Key Employee. Neither the exercise of nor failure to exercise such right of set-off or to
give notice of a claim therefor will constitute an election of remedies or limit Employer in any manner in the enforcement of any
other remedies available to it.

7.07  Opportunity to Request Modification . In the event that Key Employee has an employment or other opportunity that may
conflict with the provisions of this Section 7, Key Employee is encouraged to bring that situation to the attention of the Vice
President of Human Resources or General Counsel for C.H. Robinson Worldwide, Inc. Depending upon the circumstances, it may
be possible to agree to an amendment of the restrictions contained in this Agreement, so long as CHRW's interests can still be
protected and preserved.

8. Confidential Information . In consideration of Key Employee’s employment or continued employment with Employer, and the
significant benefits, financial and otherwise, which Key Employee will receive in return for signing this Agreement, including, but not
limited to, the benefits under the 1997 Omnibus Stock Plan, and any successor plans, and because Key Employee’s duties as a
high-level management employee will necessitate his having access to and being entrusted with confidential and proprietary
information relating to CHRW's business, customers, and persons or entities with whom CHRW does business, Key Employee shall
not at any time, whether during or after employment with Employer, disclose to a third party or use for any purpose other than to
benefit CHRW, any Confidential Information of CHRW. “Confidential Information” means all information written (or generated/stored
on magnetic, digital, photographic or other media) or oral, relating to any aspect of CHRW's existing or reasonably foreseeable
business which is disclosed to Key Employee, to which Key Employee was given access, or which was conceived, discovered or
developed by Key Employee (alone or jointly with others), and which is not generally known or which is proprietary to CHRW.
Confidential Information includes, without limitation: Employer’s strategic and other business plans; designs; information relating to
employees, consultants, vendors, customers, carriers, suppliers, and/or any other person or entity with whom CHRW does
business; customer and/or carrier lists, marketing information, aids, or materials; accounting information; merchandising
information; rate and/or pricing information;




information-gathering techniques and methods; all accumulated data, listings, or similar recorded matter used or useful in food
sales (including the purchase, sale, and sourcing of fresh fruits and vegetables), freight brokerage and contracting, contracting
logistics, freight forwarding and backhauling (all modes), customs house brokerage operations, all aspects of the logistics or
transportation industries, including but not limited to, business forms, weekly loading lists, service contracts, all contract terms
(including all pricing and cost information), and tariff information, and computer programs, software, and/or code.

Key Employee agrees that all the following Information shall be presumed to be Confidential Information and, unless otherwise
directed or authorized by an officer of CHRW, Key Employee agrees to treat all the following information as Confidential: (a) all
information contained on any computer or computer system of Employer and/or CHRW; and (b) all information which has been
disclosed to Key Employee or to which Key Employee has access during the period of employment with Employer which Employer
and CHRW do not intentionally disclose to the general public. If Key Employee has any uncertainty or question about whether any
information is or should be treated as Confidential Information, Key Employee agrees to inquire with the Vice President of Human
Resources or the General Counsel of C.H. Robinson Worldwide, Inc. before taking any action with respect to such information
which would involvement treatment of such information in any way inconsistent with its status as Confidential Information. In
addition, Key Employee shall comply with the terms of any Confidentiality Agreement by which Employer or CHRW is bound to a
third party. Key Employee’s disclosure to attorneys, accountants and other advisors at the Employer's or CHRW's request, or in the
performance of Key Employee’s duties, shall not be treated as a violation of this Agreement.

9. Inventions .

9.01 Key Employee shall communicate to Employer as promptly and fully as practicable all Inventions (as defined below) which
are (or were) conceived or reduced to practice by Key Employee (alone or jointly with others) (1) during Key Employee’s
employment with Employer, or (2) within one (1) year following the termination of Key Employee’s employment with Employer for
any reason (and whether occasioned by Key Employee or Employer). Key Employee hereby assigns to Employer and/or its
nominees, all of Key Employee’s right, title, and interest in such Inventions, and all of Key Employee’s right, title, and interest in any
patents, copyrights, patent applications or copyright applications based thereon. Key Employee shall assist Employer and/or its
nominees (without charge but at no expense to Key Employee) at any time and in every proper way to obtain for Employer and/or
its nominees the benefits, patents and copyrights for all such Inventions anywhere in the world and to enforce its and/or their rights
in legal proceedings. To the extent any materials prepared by Key Employee (alone or jointly with others) during Key Employee’s
employment with Employer include material subject to copyright protection (or other intellectual property protection), it is understood
and agreed that such materials have been specially commissioned by Employer and they shall be deemed "work for hire" as such
term is defined under U.S. copyright law. Key Employee acknowledges and agrees that all documents, digitally, magnetically or
optically encoded media, and other tangible materials created by Key Employee (alone or jointly with others) during Key
Employee’'s employment with Employer shall be owned by CHRW. Key Employee irrevocably acknowledges CHRW's sole
ownership in all right, title, and interest to all work created by Key Employee during Key Employee’s employment with Employer and
further agrees to engage in no conduct and take no position inconsistent with such sole ownership by CHRW.

9.02 As used in this Section, the term “Invention” includes, but is not limited to, all inventions, discoveries, improvements,
processes, developments, designs, know-how, data, computer programs and formulae, whether patentable or unpatentable or
protectable by copyright, trademark, or other intellectual property law.

9.03 Any provision in this Section requiring Key Employee to assign Key Employee’s rights in any Invention does not apply to an
Invention which qualifies for exclusion under the provisions of Minnesota Statute Section 181.78. That section provides that the
requirement to assign “shall not apply to an invention for which no equipment, supplies, facility or trade secret information of the
employer was used and which was developed entirely on the employee’s own time, and (1) which does not relate (a) directly to the
business of the employer or (b) to the employer’s actual or demonstrably anticipated research or development, or (2) which does
not result from any work performed by the employee for the employer.” Key Employee understands and agrees that Key Employee
bears the burden of proving that an Invention qualifies for exclusion under Minnesota Statute Section 181.78.
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9.04 Notwithstanding any of the foregoing, Key Employee also assigns to Employer (or to any of its nominees) all rights which
Key Employee may have or acquire in any Invention, full title to which is required to be in the United States by a contract between
Employer and the United States or any of its agencies.

9.05 Key Employee hereby irrevocably designates and appoints Employer and each of its duly authorized officers and agents as
Key Employee’s agent and attorney-in-fact to act for and in Key Employee’s behalf and stead to execute and file any document and
to do all other lawfully permitted acts to further the prosecution, issuance, and enforcement of patents, copyrights and other
proprietary rights with the same force and effect as if executed and delivered by Key Employee.

10 Disputes .

10.01 Except as provided below, all Claims the Employer might bring against Key Employee and all Claims Key Employee might
bring against CHRW and/or any officers, directors, employees, or agents of CHRW shall be deemed waived unless submitted to
mediation, and thereafter, if mediation is unsuccessful, to final and binding arbitration in accordance with the Employment
Arbitration Rules and Mediation Procedures of the American Arbitration Association, modified as follows: (1) the arbitration need not
actually be administered by the American Arbitration Association; (2) the parties shall share equally in the fees and costs for the
arbitrator and the arbitration process, except that the arbitrator may award such fees and costs to the prevailing party as part of a
final decision; (3) any mediation or arbitration shall be governed by the Company’'s Employment Dispute Mediation/Arbitration
Procedure, which is available on the Company Intranet; (4) dispositive motions shall be permissible and not disfavored in any
arbitration, and the standard for deciding such motions shall be the same as under Rule 56 of the Federal Rules of Civil Procedure;
(5) except on a substantial showing of good cause, discovery will be limited to the exchange of relevant documents and three
depositions per side; and (6) except as mutually agreed at the time between Key Employee and CHRW, neither Key Employee nor
CHRW may bring any Claim combined with or on behalf of any other person or entity, whether on a collective, representative, or
class action basis or any other basis. In the case of any conflict between the rules and procedures for either mediation or
arbitration, the priority and order of precedence shall be as follows: (1) the rules and procedures stated herein; (2) the Company’s
Employment Dispute Mediation/Arbitration Procedure; (3) the Employment Arbitration Rules and Mediation Procedures of the
American Arbitration Association.

10.02 For purposes of this Agreement, “Claims” shall include, but not limited to, all claims directly or indirectly related to Key
Employee’s recruitment, employment, compensation or benefits (except that for any claims under an employee benefit or pension
plan that specifies a claim procedure, such claim procedure must first be exhausted before a claim, if any, may be pursued under
this Agreement) or termination of Key Employee’s employment with Employer, including, but not limited to, alleged violations of Title
VII of the Civil Rights Act of 1964, sections 1981 through 1988 of Title 42 of the United States Code and all amendments thereto,
the Employee Retirement Income Security Act of 1974 (“ERISA”), the Americans with Disabilities Act of 1990 (“ADA"), the Age
Discrimination in Employment Act of 1967 (“ADEA”"), the Older Workers Benefits Protection Act of 1990 (“OWBPA"), the Fair Labor
Standards Act (“FLSA"), the Occupational Safety and Health Act (‘OSHA”"), the Consolidated Omnibus Budget Reconciliation Act of
1985 (“COBRA"), and any and all claims under federal, state, and local laws or regulations (including all such laws and regulations
pertaining to employment or prohibiting discrimination). This Dispute Resolution Agreement shall not apply to any of the following:
(1) Worker's Compensation claims; (2) claims related to unemployment insurance; (3) any claims by CHRW to enforce Sections
6.06, 7, 8, or 9 of this Agreement; (4) any claims by CHRW that include a request for injunctive or equitable relief, including, without
limitation, claims related to its enforcement of any restrictive covenants, non-competition obligations, non-solicitation obligations
and/or confidential information provisions contained in any CHRW policy and/or employment agreement(s) entered into between
Key Employee and Employer or CHRW; and/or (5) any claims to protect the CHRW'’s trade secrets, confidential or proprietary
information, trademarks, copyrights, patents, or other intellectual property.

10.03 This dispute resolution provision shall continue in full force and effect during Key Employee’s entire employment with
Employer and after such employment has terminated, regardless of the reason for such termination and whether termination was
voluntary or involuntary. This dispute resolution provision shall be binding upon the heirs, successors, and assigns of Key
Employee and CHRW, and any person or entity




asserting Claims or seeking relief of any kind on behalf of Key Employee or CHRW shall be bound by this Agreement to the fullest
extent permitted by law.

10.04 If any portion of this dispute resolution provision is determined to be void or unenforceable, then the remaining portions of
this Agreement shall continue in full force and effect, and this Agreement may be modified to the extent necessary, consistent with
its fundamental purpose and intent, in order to make it enforceable.

11. Miscellaneous .

11.01  Governing Law and Venue Selection . This Agreement is made under and shall be governed by and construed in
accordance with the laws of the State of Minnesota without regard to conflicts of law principles thereof. The parties agree that any
claim or dispute between them shall be adjudicated or arbitrated exclusively in the State of Minnesota, Hennepin County District
Court, or the United States District Court for the District of Minnesota. Key Employee and Employer hereby consent to the personal
jurisdiction of these courts and waive any objection that such venue is inconvenient or improper.

11.02 Prior Agreements . This Agreement (including other agreements specifically mentioned in this Agreement) contains the
entire agreement of the parties relating to the employment of Key Employee by Employer and the other matters discussed herein
and supersedes all prior promises, contracts, agreements and understandings of any kind, whether express or implied, oral or
written, with respect to such subject matter (including, but not limited to, any promise, contract or understanding, whether express
or implied, oral or written, by and between Employer and Key Employee) and the parties hereto have made no agreements,
representations or warranties relating to the subject matter of this Agreement which are not set forth herein or in the other
agreements mentioned herein.

11.03 Withholding Taxes . Employer may take such action as it deems appropriate to insure that all applicable federal, state, city
and other payroll, withholding, income or other taxes arising from any compensation, benefits or any other payments made
pursuant to this Agreement or any other contract, agreement or understanding which relates, in whole or in part, to Key Employee’s
employment with Employer are withheld or collected from Key Employee.

11.04 Amendments . No amendment or modification of this Agreement shall be deemed effective unless made in writing.

11.05 No Waiver . No term or condition of this Agreement shall be deemed to have been waived, nor shall there be any estoppel
to enforce any provisions of this Agreement, except by a statement in writing signed by the party against whom enforcement of the
waiver or estoppel is sought. Any written waiver shall not be deemed a continuing waiver unless specifically stated, shall operate
only as to the specific term or condition waived, and shall not constitute a waiver of such term or condition for the future or as to any
act other than as specifically set forth in the waiver.

11.06 Assignment . Key Employee may not assign any right, interest, or obligation under this Agreement, in whole or in part,
without the written consent of Employer. Employer will be free to assign its rights, interests, and obligations under this Agreement
without the consent of Key Employee. After any such assignment by Employer, Employer shall be discharged from all further
liability hereunder and such assignee shall thereafter be deemed to be Employer for the purposes of all provisions of this
Agreement including this Section 11.06.

11.07 Injunctive Relief . Key Employee acknowledges and agrees that the services to be rendered by Key Employee hereunder
are of a special, unique and extraordinary character, that it would be difficult to replace such services and that any violation of
Sections 6.06, 7, 8, or 9 hereof would be highly injurious to Employer and/or CHRW, and that it would be extremely difficult to
compensate Employer and/or CHRW fully for damages for any such violation. Accordingly, Key Employee specifically agrees that
Employer or CHRW, as the case may be, shall be entitled to temporary and permanent injunctive relief to enforce the provisions of
Sections 6.06, 7, 8, or 9 hereof, and that such relief may be granted without the necessity of proving actual damages. Key
Employee further agrees that a reasonable and proper bond for any such injunctive relief would be five hundred dollars ($500.00).
CHRW and/or Employer shall be entitled to recover attorneys’ fees
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and costs incurred in enforcing Section 6.06, 7, 8, or 9 of this Agreement. This provision with respect to injunctive relief shall not,
however, diminish the right of Employer or CHRW to claim and recover damages, or to seek and obtain any other relief available to
it at law or in equity, in addition to injunctive relief.

11.08 Severability . To the extent any provision of this Agreement shall be determined to be invalid or unenforceable in any
jurisdiction, such provision shall be either equitably modified or deemed to be deleted from this Agreement as to that jurisdiction
only, and the validity and enforceability of the remainder of such provision and of this Agreement shall be unaffected. In furtherance
of and not in limitation of the foregoing, Key Employee expressly agrees that should a court of competent jurisdiction determine that
the duration, geographic scope, or business activities contained in the restrictions and limitations of Section 7 are in excess of that
which is valid or enforceable under applicable law, then such provision, as to such jurisdiction only, shall be equitably modified or
construed to cover only that duration, geographic scope or activities that would be permissible under applicable law. Key Employee
acknowledges the uncertainty of the law in this respect and expressly stipulates and agrees that this Agreement shall be construed
in a manner that renders its provisions valid and enforceable to the maximum extent (not exceeding its express terms) possible
under applicable law in each applicable jurisdiction.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth in the first paragraph.

By: C. H. ROBINSON WORLDWIDE, INC.,

President and Chief Executive Officer

EMPLOYEE:




C. H. ROBINSON WORLDWIDE, INC.
and Subsidiaries and Affiliates
CONFIDENTIALITY AND PROTECTION OF BUSINESS AGREEMEN T

This Confidentiality and Protection of Business égment (“Agreement”) is made and entered into betwe H. Robinson
Worldwide, Inc., a Delaware corporation, and itesdiaries and affiliated companies (collectivedyerred to as “Company”) and
hereinafter referred to as “employee,” or “I,” ané.”

(PRINT NAME)

l.
RECITALS

Employee agrees and acknowledges that Employeeesvishbe employed or continue to be employed by RoHinson Worldwide
Inc., or one of its subsidiary or affiliated comjEmin a significant position involving importamrdgact and relationships with the Company’
customers, carriers, vendors, and other businesseps in which Employee will represent the Compang have access to the Company
confidential and proprietary business informati@mployee wishes to enter into and/or continue sewciployment with the potential
increased responsibility and knowledge about the@my's affairs.

Employee and Company agree that Company will gimpleyee access to Compasyiighly sensitive, confidential, and proprie
information and provide Employee opportunities epresent the Company in important relationshipé witstomers, carriers, vendors an
other business partners.

Employee hereby confirms that Employee has no atitigs or commitments, whether by contract or aties, inconsistent wi
Employee’s obligations to the Company.

As a condition of employment or continued employm&mployee agrees to be bound by and act in aancedwith this Agreeme
In consideration of the mutual obligations incurread benefits obtained hereunder and other goodvahgble consideration (includir
without limitation, access to Compasyconfidential information, customers, carrierg] ather business partners, opportunities for legrain
experience, opportunities for increased compensatial other benefits, restricted stock opportusiittionus opportunities, and opportun
for advancement) which would not be available topkiyee except in return for entering into this Agreent and the sufficiency of st
valuable consideration Employee hereby acknowledgespany and Employee agree as follows:

1.
DEFINITIONS

In this Agreement:

A. “Business Partnermeans any Customer, Carrier, consultant, contractopplier, vendor, or any other person, comy
organization, or entity that has conducted businei$ls or potentially could conduct business witfe tGompany in any of the Comp:
Businesses.

B. “Carrier"means any person, company or organization thattimepany has engaged or potentially could engagednsportatio
services in any of the Company Businesses.

C. The "Company" means C.H. Robinson Worldwlde,, and all existing or future affiliated corpticans including all subsidiarie
divisions and enterprises owned or controlled lmg¢hcorporations.

D. The “Company Businesseshall mean freight brokerage and contracting, @attlogistics, freight forwarding or backhauli
transportation logistics, transportatioglated payment and information systems, custonsédurokerage businesses, the purchase, sa
sourcing of fresh fruits and vegetables, and othesinesses the Company may become involved in moiw the future during Employeg’
employment with Company (collectively referred tothe “Company Businesses”),

E. "Confidential Information”




1. "Confidential Information" shall mean all ammation written (or generated/stored on magnetigital, photographic or oth
media) or oral, relating to any aspect of the Comyausinesses, existing or reasonably foreseeualblieh is disclosed to Employee, to wh
Employee was given access, or which was concenlisdpvered or developed by Employee (alone or [jowith others), and which is n
generally known or which is proprietary to Compamgluding but not limited to: Comparg/'strategic and other business plans, de:
information relating to employees or Business Ragncustomer and/or carrier lists, and marketirigrmation, aids or materials, accoun
information, merchandising information, rate andfmicing information, and informatiogathering techniques and methods, anc
accumulated data, listings, or similar recordedtenaised or useful in freight brokerage and cotitigc contract logistics, freight forwardi
and backhauling (all modes), transportation logsstitransportationelated payment and information systems, customséidorokerac
businesses, and/or the purchase, sale and sowfciresh fruits and vegetables including, but nmwiited to, the Business Partner, custometr
carrier lists, business forms, weekly loading Jistsrvice contracts, all pricing information, atintract terms, tariff information, and compt
programs, software and/or code.

2. All information disclosed to me, or to whithave access during the period of my employmemtwhich there is any reasona
basis to be believed is, or which appears to batddeby the Company as, Confidential Informatidmlisbe presumed to be Confiden
Information hereunder, and Employee agrees to wéathe following as Confidential: (a) all infori@n contained on any computer
computer system of Company; and (b) all informatidrich has been disclosed to Employee or to whitipleyee has access during the pe
of employment with Company which Company does ntaritionally disclose to the general public.

F. "Competing Business" means any person, bssjrfgm, entity, undertaking, company or organaatother than the Compal
which:

1. is engaged in, or is about to become engaged irsiadss or businesses the same or similar to thgp@oy Businesses,

2. regardless of the nature of its business, eithempetes directly or indirectly with the Company inyaof the Compar
Businesses, including but not limited to any attgi that involve offering or providing products services that are the sa
or similar to products or services offered by thempany or which could be used in place of prodoctservices offered |
the Company, or

3. any person, company or organization engaged ipithéuce or transportation or logistics industrissaashipper, receiver
carrier, or
4, the provision of payment, financing, and informatgervices to entities engaged in the transportatidogistics industrie

G. "Customer" means any person, company or agaon that has engaged or potentially could eaghg Company's services
any of the Company Businesses.
Il
NATURE OF EMPLOYEE'S ACTIVITIES

A. | am aware and acknowledge that the Compaay developed a special competence in the Compasinéases, and
accumulated as proprietary information (not gemgrlkhown to others) Confidential Information and maocand better information ab
Business Partners, shippers, carriers, truckarskittyg equipment, railroads, ocean carriers, foreigents, customers, purchasing agent:
similar matters which are of unique value in thadwct and growth of the Company's Businesses. fjituprietary pool of information h
enabled the Company to conduct the Company Busresgih unusual success and has thus afforded ahjauopportunities and potential
its employees.

B. In the course of my employment, | wish todyeployed in a position or positions with the Companwhich | may receive
contribute to Confidential Information. It is my siee to continue progressing in the Company, wttdhld include sales, operatio
management, carrier, and customaated capacities, and | recognize that optimupngassion and specialization cannot take placest
Confidential Information, including information eging to technology, processes, plans, developmemstiyity, Business Partners, ot
employees, and the like, is entrusted to me.

C. In exchange for my promises and commitmentkis Agreement, the Company will provide me withnfidential Information t
permit me to carry out, perform, and fulfill my jobsponsibilities and have greater opportunitieadeance in my career. | acknowledge
the Company may provide me with such Confidentifdimation, and | further acknowledge that in therse of carrying out, performing &
fulfilling my responsibilities for the Company, hfte been given Confidential Information relatingie Company's Businesses, and | recot
that disclosure of any such Confidential Informatio a Competing Business, to the general publitoroany
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reason or under any circumstance other than tdndurthe Compang’ business would be highly detrimental to the Camgpa furthe
acknowledge that, in the course of performing mjigaltions to the Company, | will be a represen&tof the Company to many of -
Company's Business Partners and, in some instamegshe the Company's sole and exclusive contahtaMBusiness Partner. In this capa
| will be given significant responsibility for maaining or enhancing the business relationship angdodwill of the Company with su
Business Partners.

V.
PROTECTION OF BUSINESS

Therefore, in consideration of the Compangntrusting me with Confidential Information aritte topportunity to represent
Company in dealings with Business Partners, in idenation of my employment by the Company, in cdasition of the compensati
benefits, and opportunities available to me throsigth employment, and in consideration of the dblesefits and covenants provided to m
this Agreement,

| hereby agree as follows:

A. Except as may be required in the performamiceny employment duties with the Company, | willvee at any time (wheth
during or after employment with Company) use, dise| copy or assist any other person, entity, gargzation in the use, disclosure
copying of any Confidential Information.

B. Upon the termination of my employment witle tBompany or at any other time requested by thep@agn all Confidenti:
Information, including files, records, data, copissmmaries, or abstracts containing or reflec@agfidential Information, in my possessi
custody, or control, whether prepared by me orrathend regardless of how the same came into mgegs®n, custody, or control, will
turned over to the Company by me.

C. For a period of two (2) years after the temation of my employment with the Company, howevetasioned and for whate
reason, | will not:

1. Directly or indirectly, for the benefit of wrCompeting Business (including a business whichay own in whole or in par
solicit, engage, sell or render services to, obdsiness with any Business Partner or prospectigin®ss Partner of the Company with whe
worked or had regular contact, on whose accounbrked, or with respect to which | had access tofidential Information about su
Business Partner at any time during the last twvavg/ef my employment with the Company; or

2. Directly or indirectly recruit, hire or soliany employee or agent of the Company for empleyhor service with or on behalf
any Competing Business or attempt to interfere with contract or relationship between the Compardyany of its employees or agents
directly or indirectly cause or attempt to causg amployee or agent of the Company to terminateeduce such persan’employment «
service with the Company.

3. Directly or indirectly cause or attempt tausa any Business Partner of the Company with whmrCompany has done busir
or sought to do business within the last two (Hrgeof my employment to divert, terminate, limitiorany manner modify, decrease or fa
enter into any actual or potential business ratatiip with the Company.

4. It is understood by me and agreed to by the Comgaatyupon the termination of my employment hereuntwill not be
restricted territorially from competing with the @pany so long as | comply with the provisions oftPd herein.

5. It is further understood and agreed that the rupwinthe two (2) year period of restriction settfiom Part IV C shall k
tolled during any time period in which | violateetprovisions of Part IV C.

D. | will devote my entire time, attention, aedergies to the business of the Company and sbhallduring the period of n
employment, be engaged in any other employmenusinbss activity whether or not such activity isqued for gain, profit or other pecuni
advantage. This restriction, however, shall notcbastrued as preventing me from investing my assessich form or manner as will
require any services on my part in the day-to-dagration of the affairs of the companies in whiahlsinvestments are made.

E. I will comply with all applicable state angldieral laws and regulations, and all the poligigles, or codes of conduct generally in
effect for employees of Company during my employimen




V.
INVENTION

A. Employee shall communicate to Company as pthyand fully as practicable all Inventions (adined below) which are (i
were) conceived or reduced to practice by Empldgeme or jointly with others) (1) during Employsemployment with Company, (2) witl
one (1) year following the termination of Employg&mployment with Company for any reason (and wdretitcasioned by Employee
Company). Employee hereby assigns to Company aitd/abminees, all of Employeetight, title, and interest in such Inventionsd atl of
Employees right, title, and interest in any patents, coglyts, patent applications, or copyright applicatibased thereon. Employee shall a
Company and/or its nominees (without charge butcaexpense to Employee) at any time and in eveopearway to obtain for Compa
and/or its nominees the benefits, patents and agiggrfor all such Inventions anywhere in the waatid to enforce its and/or their right:
legal proceedings. To the extent any materials gyexp by Employee (alone or jointly with others) idgr Employees employment wit
Company include material subject to copyright pctiteen (or other intellectual property protectioiif),is understood and agreed that ¢
materials have been specially commissioned by Casnpad they shall be deemed "work for hire" as decin is defined under U.S. copyri
law. Employee acknowledges and agrees that allrdents, digitally, magnetically or optically encodecbdia, and other tangible mater
created by Employee (alone or jointly with othedsiying Employees employment with Company shall be owned by Comp&myploye:
irrevocably acknowledges Company's sole ownershi@li right, title, and interest to all work credtdy Employee during Employee’
employment with Company and further agrees to emgago conduct and take no position inconsistétit such sole ownership by Company.

B. As used in this Section, the term “Inventian¢ludes, but is not limited to, all inventionssdoveries, improvements, proces
developments, designs, kndww, data, computer programs and formulae, wheplaéentable or unpatentable or protectable by cghy
trademark, or other intellectual property law.

C. Any provision in this Section requiring Empée to assign Employetights in any Invention does not apply to an hign
which qualifies for exclusion under the provisiasfsMinnesota Statute Section 181.78. That sectimviges that the requirement to as:
“shall not apply to an invention for which no equgnt supplies, facility or trade secret informatafrthe employer was used and which
developed entirely on the employsedwn time, and (1) which does not relate (a) diyeto the business of the employer or (b) to
employers actual or demonstrably anticipated research weldpment, or (2) which does not result from anykyoerformed by the employ
for the employer."Employee understands that Employee bears the bufderoving that an Invention qualifies for excloisiunder Minneso
Statute Section 181.78.

D. Employee also assigns to Company (or todritgs nominees) all rights which Employee may havecquire in any Inventia
full title to which is required to be in the Unit&tates by a contract between Company and the dUSigges or any of its agencies.

E. Employee hereby irrevocably designates apoiaps Company and each of its duly authorizedcef and agents as Employee’
agent and attorney-in-fact to act for and on Emgésybehalf and stead to execute and file any docuarahto do all other lawfully permitt
acts to further the prosecution, issuance, andresrfitent of patents, copyrights and other propryetigihts with the same force and effect ¢
executed and delivered by Employee.

VI.
EXIT INTERVIEW

To ensure a clear understanding of this Agreemedtnay postemployment obligations to the Company, | agreentgage in an Ex
Interview with the Company at a time and place glesied by the Company. The Company, at its optioay elect to conduct the E
Interview either at the Company's principal headtgua in Minneapolis, Minnesota, or through writearrespondence, or by phone; provi
however, that the Company shall pay all reason@hlel and lodging expenses incurred by me in ditgnsuch Exit Interview if the Compa
requires my personal attendance.

VII.
INJUNCTIVE RELIEF

Employee acknowledges and agrees that any violatidhart IV above would be highly injurious to Coamy, and that it would |
extremely difficult to fully compensate Company fd@mages for any such violation. Accordingly, Enypl® specifically agrees that in
event of a breach or threatened breach of ParbbWe, the Company shall be entitled to a tempoaag/or permanent injunction restrain
such breach, without the necessity of proving datamages. Employee further agrees that a reasoaall proper bond for any such injunc
relief would be five hundred dollars ($500.00). Gmmy shall further be entitled to recover all ateys’ fees reasonably incurred
establishing such violations of this Agreement; hathing herein shall be construed as prohibitimy@ompany from pursuing damages or
other remedy available to it at law or in equityaiddition to injunctive relief, for such breachtloreatened breach.
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VIII.
SEPARATE AND DIVISIBLE COVENANTS

The covenants contained in this Agreement are d@@ro be separate and divisible covenants, arfdrigny reason, any one or m
thereof shall be held to be invalid or unenforcealn whole or in part, it is agreed that the sashall not be held to affect the validity
enforceability of any other covenant or part ostAgreement. To the extent any of the terms or fierdods set forth in Part IV are determi
by a Court of competent jurisdiction to exceedrésrictions permitted by law, then any such terrtiroe period shall be equitably modifiec
the extent necessary to comply with the applicédole but the parties understand and agree thatittiepd such terms to be enforced to
maximum permitted by the law.

IX.
DISPUTES

A. Except as provided below, all Claims the Companghibring against Employee and all Claims Emplogeght bring
against Company and/or any officers, directors, leyges, or agents of Company shall be deemed wainkgss submitted to mediation,
thereafter, if mediation is unsuccessful, to finall binding arbitration in accordance with the Emgpient Arbitration Rules and Mediati
Procedures of the American Arbitration Associatiomdified as follows: (1) the arbitration need aotually be administered by the Ameri
Arbitration Association; (2) the parties shall shaqgually in the fees and costs for the arbitratod the arbitration process, except tha
arbitrator may award such fees and costs to theajirey party as part of a final decision; (3) amgdiation or arbitration shall be governec
the Companys Employment Dispute Mediation/Arbitration Procegjurhich is available on the Company Intranet;digpositive motions sh:
be permissible and not disfavored in any arbitrgtiand the standard for deciding such motions dtelthe same as under Rule 56 ol
Federal Rules of Civil Procedure; (5) except orubstantial showing of good cause, discovery willlibdted to the exchange of relev
documents and three depositions per side; andk(@pé as mutually agreed at the time between Enggland Company, neither Employee
Company may bring any Claim combined with or ondiiebf any other person or entity, whether on demive, representative, or class ac
basis or any other basis. In the case of any atitfétween the rules and procedures for either atiedior arbitration, the priority and ordel
precedence shall be as follows: (1) the rules andequlures stated herein; (2) the Comparngmployment Dispute Mediation/Arbitrati
Procedure; (3) the Employment Arbitration Rules Metliation Procedures of the American ArbitratiossAciation.

B. For purposes of this Agreement, “Clainsiall include, but not limited to, all claims ditlcor indirectly related t
Employees recruitment, employment, compensation or benééixsept that for any claims under an employee fiteae pension plan th
specifies a claim procedure, such claim procedwstrfirst be exhausted before a claim, if any, rhbaypursued under this Agreement
termination of Employea’ employment with Company, including, but not liitto, alleged violations of Title VII of the CivRights Act o
1964, sections 1981 through 1988 of Title 42 oflttmited States Code and all amendments theretd&ii@oyee Retirement Income Sect
Act of 1974 (“ERISA"), the Americans with Disabils Act of 1990 (“ADA”), the Age Discrimination iEmployment Act of 1967 (“ADEAY,
the Older Workers Benefits Protection Act of 1990WBPA”), the Fair Labor Standards Act (“FLSAhe Occupational Safety and Hei
Act (“OSHA"), the Consolidated Omnibus Budget Redtiation Act of 1985 (“COBRA"),and any and all claims under federal, state, acal
laws or regulations (including all such laws angulations pertaining to employment or prohibitirigadimination). This Section shall not ap
to any of the following: (1) Worker's Compensatidaims; (2) claims related to unemployment insuear(®) any claims by Company
enforce Parts IV or V of this Agreement; (4) angiis by Company that include a request for injwectir equitable relief, including, withc
limitation, claims related to its enforcement of/aestrictive covenants, nauolicitation obligations, and/or confidential infoation provision
contained in any Company policy and/or agreemerafsgred into between Employee and Company; ar{@joany claims to protect t
Company’s trade secrets, confidential or propnetaformation, trademarks, copyrights, patentspther intellectual property.

C. This Section shall continue in full force andeef during Employea’ entire employment with Company and after :
employment has terminated, regardless of the refsosuch termination and whether termination wakintary or involuntary. This Secti
shall be binding upon the heirs, successors, asigresof Employee and Company, and any persontdy eisserting Claims or seeking re
of any kind on behalf of Employee or Company shalbound by this Agreement to the fullest extemtriied by law.

D. If any portion of this Section is determined tovmed or unenforceable, then the remaining portiohthis Section she
continue in full force and effect, and this Agreemmay be modified to the extent necessary, caistith its fundamental purpose and int
in order to make it enforceable.




X.
GOVERNING LAW AND VENUE

| agree that all of my obligations hereunder shelbinding upon my heirs, beneficiaries, and legptesentatives and that the lav
the State of Minnesota shall govern as to the pnéation and enforceability of this Agreement withregard to conflicts of law principls
Employee and Company agree that any claim or dispetween them shall be adjudicated or arbitraxetlisively in the State of Minnesa
Hennepin County District Court, or the United Sgaltastrict Court for the District of Minnesota. Elapee and Company hereby consent
personal jurisdiction of these courts and waive @lojgction that such venue is inconvenient or irppro

XI.
MISCELLANEOUS

A. Withholding Taxes Company may take such action as it deems apjtepio insure that all applicable federal, staity, anc
other payroll, withholding, income or other taxessiag from any compensation, benefits or any othayments made pursuant to
Agreement or any other contract, agreement or @taleding which relates, in whole or in part, to Emgpe’s employment with Company
withheld or collected from Employee.

B. AmendmentsNo amendment or modification of this Agreemerglshe deemed effective unless made in writing.

C. No Waiver. No term or condition of this Agreement shall leeched to have been waived, nor shall there be stopel t
enforce any provisions of this Agreement, exceptabstatement in writing signed by the party agamsbm enforcement of the waiver
estoppel is sought. Any written waiver shall notdeemed a continuing waiver unless specificallyestashall operate only as to the spe
term or condition waived, and shall not constitaiteaiver of such term or condition for the futureas to any act other than as specificall
forth in the waiver.

D. _Assignment Employee may not assign any right, interest, ldigation under this Agreement, in whole or in pavithout the
written consent of Company. Company will be freeassign its rights, interests, and obligations urhis Agreement without the consen
Employee. After any such assignment by Company, gzom shall be discharged from all further liabilitgreunder and such assignee :
thereafter be deemed to be Company for the purpisgbprovisions of this Agreement including tt8ection.

Executed at Eden Prairie, Minnesota, this ay o , 20

By: C. H. ROBINSON WORLDWIDE, INC.,

President and Chief Executive Officer

EMPLOYEE:




Exhibit 21
SUBSIDIARIES OF C.H. ROBINSON WORLDWIDE, INC.

The following is a list of subsidiaries of the Coamy as of December 31, 2013, omitting some sub@diavhich, considered in aggregate, would not titts a significant
subsidiary.

Name Where incorporated
C.H. Robinson International, Inc. Minnesota, USA
C.H. Robinson Worldwide Chile, S.A. Chile

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

C.H. Robinson Company (Canada) Ltd. Canada

C.H. Robinson Company Delaware, USA
C.H. Robinson Company, Inc. Minnesota, USA
CHRW Oldco, Inc. (formerly known as T-Chek Systeins,/Les Sytemes T-Chek, Inc.). Minnesota, USA
C.H. Robinson Worldwide Foundation Minnesota, USA
C.H. Robinson Worldwide Logistics (Dalian) Co. Ltd. China

C.H. Robinson Worldwide (Hong Kong) Ltd. Hong Kong
C.H. Robinson Worldwide Argentina, S.A. Argentina

C.H. Robinson Worldwide Logistica Do Brasil Ltda. Brazil

C.H. Robinson Worldwide Colombia SAS Colombia

C.H. Robinson Worldwide Uruguay S.A. Uruguay

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

C.H. Robinson Worldwide GmbH Germany

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

C.H. Robinson Europe B.V. Netherlands
C.H. Robinson Iberica SL Spain

C.H. Robinson Austria GmbH Austria






C.H. Robinson Switzerland GmbH

CHROBINSON Logistics and Transport Services Limif&drkey)

C.H. Robinson Worldwide Freight India Private Liedt

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

C.H. Robinson Polska S.A. (fka Apreo Logistics $.A.

Anran | naictire (2mhl

Switzerland

Turkey

India

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



C.H. Robinson Freight Services, Ltd.(USA) - fka Phix International Freight Services Ltd. lllinois, USA




C.H. Robinson Freight Services (Ireland) Ltd.

CH Robinson Freight Services (Malaysia) Sdn. Bhd.

C.H. Robinson Freight Services (Korea) Ltd.

C.H. Robinson Freight Services (Taiwan) Ltd.

C.H. Robinson Freight Services (China) Ltd.

Phoenix International Freight Services Ltd. (UK)

C.H. Robinson Freight Services (Singapore) Pte. Ltd

C.H. Robinson Freight Services (Thailand) Ltd.

C.H. Robinson International (India) Private Ltd.

C.H. Robinson Freight Services Lanka (Private) keahi

Phoenix International Freight Services SAS

Phoenix International Tahiti SARL

CHR Holdings (Hong Kong) Limited

C.H. Robinson Freight Services (Hong Kong) Limited

Ireland

Malaysia

Korea

Taiwan

China

UK

Singapore

Thailand

India

Sri Lanka

France

French Polynesia

Hong Kong

Hong Kong



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRedion Statement Nos. 333-41027, 333-53047, 33880, 333-110396,
333-155166, and 333-191235 on Form S-8 of our teptated March 3, 2014, relating to the consoliifiteancial statements
and financial statement schedule of C.H. RobinsamldWide, Inc. and subsidiaries, and the effectasnof C.H. Robinson

Worldwide, Inc.’s internal control over financiaporting, appearing in this Annual Report on Fof¥Klof C.H. Robinson
Worldwide, Inc. for the year ended December 313201

Deteite | Towerte 10

Minneapolis, MN
March 3, 2014



Exhibit 24
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes angirgpach of John P.
Wiehoff and Ben G. Campbell (with full power to abbne), as his or her true and lawful attorney&ait 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, 2013, and any &mdn@ndments to said Annual Report,
and to file the same, with all exhibits theretod ather documents in connection therewith, withSleeurities and Exchange Commission, and
to file the same with such other authorities aseesary, granting unto said attorneys-in-fact arehtegfull power and authority to do and
perform each and every act and thing requisiteeoessary to be done in and about the premisesllysdf all intents and purposes as he or sh
might or could do in person, hereby ratifying aoafirming all that said attorney-in-fact and agemttheir substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

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

Signature Date

/s/ SCOTT P. ANDERSON

February 13, 2014
Scott P. Anderson

/sl ROBERT EZRILOV

February 13, 2014
Robert Ezrilov

/sl WAYNE M. FORTUN

February 13, 2014
Wayne M. Fortun

/s/ MARY J. STEELE GUILFOILE

February 13, 2014
Mary J. Steele Guilfoile

/s/ JODEE KOZLAK

February 13, 2014
Jodee Kozlak

/s DAVID W. MACLENNAN

February 13, 2014
David W. MacLennan




/sl REBECCA KOENIG ROLOFF

ReBecca Koenig Roloff

/sl BRIAN P. SHORT

Brian P. Short

/sl JAMES B. STAKE

James B. Stake

February 13, 2014

February 13, 2014

February 13, 2014



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 dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih 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 operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as definet
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange 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 procedoidge designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade 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 céboirer 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 3, 2014

/sl JOHN P. WIEHOFF
Signature:
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

[, 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 mak
the statements made, in light of the circumstanoger which such statements were made, not misigadih 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 operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (as define:
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange 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 procedoidge designed under our supervisiol
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade 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 céboirer 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 3, 2014

Signature: /sl 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, 2013 as filed with the SecuritiesExcthange Commission on the date hereof (the “R@partohn 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 3, 2014



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, 2013 as filed with the SecuritiesExcthange Commission on the date hereof (the “R8parChad M. Lindbloom, Chief
Financial Officer of the Company, certify, pursuémtl8 U.S.C. 81350, 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 3, 2014



