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PART I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS

C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Balance Sheets

(unaudited, in thousands, except per share data) 
 June 30, 2021 December 31, 2020
ASSETS
Current assets:

Cash and cash equivalents $ 172,803 $ 243,796 
Receivables, net of allowance for credit loss of $35,430 and $38,113 3,166,769 2,449,577 
Contract assets, net of allowance for credit loss 292,760 197,176 
Prepaid expenses and other 90,230 51,152 

Total current assets 3,722,562 2,941,701 
Property and equipment, net of accumulated depreciation and amortization 174,194 178,949 
Goodwill 1,493,711 1,487,187 
Other intangible assets, net of accumulated amortization 103,640 113,910 
Right-of-use lease assets 299,313 319,785 
Deferred tax assets 26,057 18,640 
Other assets 87,087 84,086 
Total assets $ 5,906,564 $ 5,144,258 

LIABILITIES AND STOCKHOLDERS’ INVESTMENT
Current liabilities:

Accounts payable $ 1,622,947 $ 1,195,099 
Outstanding checks 66,421 88,265 
Accrued expenses:

Compensation 150,393 138,460 
Transportation expense 226,741 153,574 
Income taxes 29,711 43,700 
Other accrued liabilities 153,092 154,460 

Current lease liabilities 65,859 66,174 
Current portion of debt 271,215 — 

Total current liabilities 2,586,379 1,839,732 

Long-term debt 1,095,798 1,093,301 
Noncurrent lease liabilities 249,068 268,572 
Noncurrent income taxes payable 25,968 26,015 
Deferred tax liabilities 28,642 22,182 
Other long-term liabilities 14,539 14,523 
Total liabilities 4,000,394 3,264,325 
Stockholders’ investment:

Preferred stock, $0.10 par value, 20,000 shares authorized; no shares issued or outstanding — — 
Common stock, $0.10 par value, 480,000 shares authorized; 179,207 and 179,232 shares issued, 132,135 and
134,298 outstanding 13,213 13,430 
Additional paid-in capital 597,788 566,022 
Retained earnings 4,601,227 4,372,833 
Accumulated other comprehensive loss (53,446) (45,998)
Treasury stock at cost (47,072 and 44,934 shares) (3,252,612) (3,026,354)

Total stockholders’ investment 1,906,170 1,879,933 
Total liabilities and stockholders’ investment $ 5,906,564 $ 5,144,258 

See accompanying notes to the condensed consolidated financial statements.
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C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Statements of Operations and Comprehensive Income

(unaudited, in thousands except per share data)
  
 Three Months Ended June 30, Six Months Ended June 30,
 2021 2020 2021 2020
Revenues:

Transportation $ 5,240,448 $ 3,348,611 $ 9,800,675 $ 6,890,729 
Sourcing 292,278 279,235 535,920 542,125 

Total revenues 5,532,726 3,627,846 10,336,595 7,432,854 
Costs and expenses:

Purchased transportation and related services 4,519,305 2,762,590 8,400,590 5,762,703 
Purchased products sourced for resale 264,245 250,803 484,449 487,745 
Personnel expenses 362,901 300,483 723,736 630,703 
Other selling, general, and administrative expenses 125,671 125,183 243,887 253,476 

Total costs and expenses 5,272,122 3,439,059 9,852,662 7,134,627 
Income from operations 260,604 188,787 483,933 298,227 
Interest and other expense (13,497) (10,211) (24,757) (25,439)
Income before provision for income taxes 247,107 178,576 459,176 272,788 
Provision for income taxes 53,318 34,637 92,082 50,703 

Net income 193,789 143,939 367,094 222,085 
Other comprehensive (loss) income, net of tax (162) 24,253 (7,448) (7,942)

Comprehensive income $ 193,627 $ 168,192 $ 359,646 $ 214,143 

Basic net income per share $ 1.45 $ 1.07 $ 2.74 $ 1.64 
Diluted net income per share $ 1.44 $ 1.06 $ 2.71 $ 1.64 

Basic weighted average shares outstanding 133,275 135,010 133,888 135,241 
Dilutive effect of outstanding stock awards 1,581 600 1,388 535 
Diluted weighted average shares outstanding 134,856 135,610 135,276 135,776 

See accompanying notes to the condensed consolidated financial statements.
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C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Statements of Stockholders’ Investment

(unaudited, in thousands, except per share data)

Common 
Shares 

Outstanding Amount

Additional 
Paid-in 
Capital

Retained 
Earnings

Accumulated 
Other 

Comprehensive 
Loss

Treasury 
Stock

Total 
Stockholders’ 

Investment
Balance December 31, 2020 134,298 $ 13,430 $ 566,022 $ 4,372,833 $ (45,998) $ (3,026,354) $ 1,879,933 
Net income 173,305 173,305 
Foreign currency adjustments (7,286) (7,286)
Dividends declared, $0.51 per share (69,606) (69,606)
Stock issued for employee benefit plans 357 36 (21,805) 18,766 (3,003)
Issuance of restricted stock, net of forfeitures (26) (3) 3 — 
Stock-based compensation expense — — 23,989 — 23,989 
Repurchase of common stock (1,386) (139) (129,006) (129,145)
Balance March 31, 2021 133,243 13,324 568,209 4,476,532 (53,284) (3,136,594) 1,868,187 
Net income 193,789 193,789 
Foreign currency adjustments (162) (162)
Dividends declared, $0.51 per share (69,094) (69,094)
Stock issued for employee benefit plans 250 25 418 16,151 16,594 
Stock-based compensation expense — — 29,161 — 29,161 
Repurchase of common stock (1,358) (136) (132,169) (132,305)
Balance June 30, 2021 132,135 $ 13,213 $ 597,788 $ 4,601,227 $ (53,446) $ (3,252,612) $ 1,906,170 

Common 
Shares 

Outstanding Amount

Additional 
Paid-in 
Capital

Retained 
Earnings

Accumulated Other
Comprehensive Loss

Treasury 
Stock

Total 
Stockholders’ 

Investment
Balance December 31, 2019 134,895 $ 13,490 $ 546,646 $ 4,144,834 $ (76,149) $ (2,958,091) $ 1,670,730 
Net income 78,146 78,146 
Foreign currency adjustments (32,195) (32,195)
Dividends declared, $0.51 per share (69,871) (69,871)
Stock issued for employee benefit plans 343 34 (24,192) 21,632 (2,526)
Issuance of restricted stock, net of forfeitures 321 32 (32) — 
Stock-based compensation expense — — 11,397 — 11,397 
Repurchase of common stock (973) (97) (68,466) (68,563)
Balance March 31, 2020 134,586 13,459 533,819 4,153,109 (108,344) (3,004,925) 1,587,118 
Net income 143,939 143,939 
Foreign currency adjustments 24,253 24,253 
Dividends declared, $0.51 per share (69,791) (69,791)
Stock issued for employee benefit plans 138 13 (1,165) 9,007 7,855 
Stock-based compensation expense — — 10,954 — 10,954 
Balance June 30, 2020 134,724 $ 13,472 $ 543,608 $ 4,227,257 $ (84,091) $ (2,995,918) $ 1,704,328 

See accompanying notes to the condensed consolidated financial statements.
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C.H. ROBINSON WORLDWIDE, INC.
Condensed Consolidated Statements of Cash Flows

(unaudited, in thousands)
  

 Six Months Ended June 30,
2021 2020

OPERATING ACTIVITIES
Net income $ 367,094 $ 222,085 
Adjustments to reconcile net income to net cash provided by (used for) operating activities:

Depreciation and amortization 46,215 50,151 
Provision for credit losses (36) 9,374 
Stock-based compensation 53,150 22,351 
Deferred income taxes (2,474) (729)
Excess tax benefit on stock-based compensation (9,367) (11,999)
Other operating activities 933 12,341 
Changes in operating elements, net of acquisitions:

Receivables (717,340) (48,937)
Contract assets (96,154) (22,451)
Prepaid expenses and other (38,971) 8,744 
Accounts payable and outstanding checks 406,875 220,276 
Accrued compensation 12,115 12,312 
Accrued transportation expense 73,167 20,284 
Accrued income taxes (4,431) 14,423 
Other accrued liabilities 210 (6,345)
Other assets and liabilities 1,612 3,763 

Net cash provided by operating activities 92,598 505,643 

INVESTING ACTIVITIES
Purchases of property and equipment (12,856) (11,621)
Purchases and development of software (16,981) (13,418)
Acquisitions, net of cash acquired (14,749) (223,230)
Other investing activities — 5,525 

Net cash used for investing activities (44,586) (242,744)

FINANCING ACTIVITIES
Proceeds from stock issued for employee benefit plans 36,674 20,295 
Stock tendered for payment of withholding taxes (23,083) (14,966)
Repurchase of common stock (262,904) (68,563)
Cash dividends (139,756) (137,104)
Proceeds from short-term borrowings 1,661,000 979,600 
Payments on short-term borrowings (1,390,038) (1,122,600)

Net cash used for financing activities (118,107) (343,338)

Effect of exchange rates on cash and cash equivalents (898) (5,183)
Net change in cash and cash equivalents (70,993) (85,622)

Cash and cash equivalents, beginning of period 243,796 447,858 
Cash and cash equivalents, end of period $ 172,803 $ 362,236 

See accompanying notes to the condensed consolidated financial statements.
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C.H. ROBINSON WORLDWIDE, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. BASIS OF PRESENTATION

C.H. Robinson Worldwide, Inc., and our subsidiaries (“the company,” “we,” “us,” or “our”) are a global provider of transportation services and logistics solutions
operating through a network of offices located in North America, Europe, Asia, Oceania, and South America. The consolidated financial statements include the
accounts of C.H. Robinson Worldwide, Inc., and our majority owned and controlled subsidiaries. Our minority interests in subsidiaries are not significant. All
intercompany transactions and balances have been eliminated in the consolidated financial statements.

Our reportable segments are NAST and Global Forwarding with all other segments included in All Other and Corporate. The All Other and Corporate reportable
segment includes Robinson Fresh, Managed Services, Other Surface Transportation outside of North America, and other miscellaneous revenues and unallocated
corporate expenses. For financial information concerning our reportable segments, refer to Note 9, Segment Reporting.

The condensed consolidated financial statements, which are unaudited, have been prepared pursuant to the rules and regulations of the Securities and Exchange
Commission (“SEC”). In our opinion, these financial statements include all adjustments (consisting only of normal recurring adjustments) necessary for a fair
presentation of the financial statements for the interim periods presented. Interim results are not necessarily indicative of results for a full year.

Consistent with SEC rules and regulations, we have condensed or omitted certain information and footnote disclosures normally included in annual financial
statements prepared in accordance with accounting principles generally accepted in the United States. You should read the condensed consolidated financial
statements and related notes in conjunction with the consolidated financial statements and notes in our Annual Report on Form 10-K for the year ended December
31, 2020.

RECENTLY ISSUED ACCOUNTING STANDARDS

In March 2020, the Financial Accounting Standards Board issued Accounting Standards Update ("ASU") 2020-04, Reference Rate Reform (Topic 848):
Facilitation of the Effects of Reference Rate Reform on Financial Reporting, which provides optional practical expedients to simplify accounting for reference rate
reform. Amongst other practical expedients, the update allows for contract modifications due to reference rate reform for certain receivables and debt contracts to
be accounted for by prospectively adjusting the effective interest rate. The amendments in this ASU are effective for all entities beginning on March 12, 2020, and
companies may elect to apply the amendments prospectively through December 31, 2022. As of June 30, 2021, we have not utilized any of the expedients
discussed within this ASU. We will continue to assess our agreements to determine if LIBOR is included and if the expedients will be utilized during the allowed
period through December 31, 2022.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Note 1 of the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K for the year ended December 31, 2020, includes a summary of the
significant accounting policies and methods used in the preparation of our consolidated financial statements.

NOTE 2. GOODWILL AND OTHER INTANGIBLE ASSETS

The change in carrying amount of goodwill is as follows (in thousands): 

NAST Global Forwarding
All Other and

Corporate Total
Balance, December 31, 2020 $ 1,203,972 $ 213,982 $ 69,233 $ 1,487,187 
Acquisitions 243 — 10,754 10,997 
Foreign currency translation (2,948) (760) (765) (4,473)
Balance June 30, 2021 $ 1,201,267 $ 213,222 $ 79,222 $ 1,493,711 

Goodwill is tested at least annually for impairment on November 30, or more frequently if events or changes in circumstances indicate that the asset might be
impaired. We first perform a qualitative assessment to determine whether it is more likely than not that the fair value of our reporting units is less than their
respective carrying value (“Step Zero Analysis”). If the Step Zero Analysis indicates it is more likely than not that the fair value of our reporting units is less than
their respective carrying value, an additional impairment assessment is performed (“Step One Analysis”). We considered whether there were any changes in
circumstances indicating that our goodwill might be impaired, including consideration of the impacts of the novel coronavirus

7



Table of Contents

(“COVID-19”) on financial markets and our business operations, and determined the more likely than not criteria had not been met, and therefore a Step One
Analysis was not required as of June 30, 2021.

Identifiable intangible assets consisted of the following (in thousands):
June 30, 2021 December 31, 2020

Cost
Accumulated
Amortization Net Cost

Accumulated
Amortization Net

Finite-lived intangibles
Customer relationships $ 173,571 $ (78,531) $ 95,040 $ 171,684 $ (67,312) $ 104,372 
Trademarks — — — 1,875 (937) 938 

Total finite-lived intangibles 173,571 (78,531) 95,040 173,559 (68,249) 105,310 
Indefinite-lived intangibles

Trademarks 8,600 — 8,600 8,600 — 8,600 
Total intangibles $ 182,171 $ (78,531) $ 103,640 $ 182,159 $ (68,249) $ 113,910 

Amortization expense for other intangible assets is as follows (in thousands): 
Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020

Amortization expense $ 6,200 $ 9,655 $ 13,286 $ 18,031 

Finite-lived intangible assets, by reportable segment, as of June 30, 2021, will be amortized over their remaining lives as follows (in thousands):

NAST Global Forwarding
All Other and

Corporate Total
Remaining 2021 $ 4,048 $ 7,752 $ 597 $ 12,397 
2022 8,096 15,505 1,195 24,796 
2023 8,096 12,744 1,195 22,035 
2024 7,996 3,867 1,195 13,058 
2025 7,857 2,530 1,195 11,582 
Thereafter 9,167 411 1,594 11,172 
Total $ 95,040 

NOTE 3. FAIR VALUE MEASUREMENT

Accounting guidance on fair value measurements for certain financial assets and liabilities requires that assets and liabilities carried at fair value be classified and
disclosed in one of the following three categories:

• Level 1 — Quoted market prices in active markets for identical assets or liabilities.

• Level 2 — Observable market-based inputs or unobservable inputs that are corroborated by market data.

• Level 3 — Unobservable inputs reflecting the reporting entity’s own assumptions or external inputs from inactive markets.

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

We had no Level 3 assets or liabilities as of and during the periods ended June 30, 2021 and December 31, 2020. There were no transfers between levels during the
period.
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NOTE 4. FINANCING ARRANGEMENTS

The components of our short-term and long-term debt and the associated interest rates were as follows (dollars in thousands): 
Average interest rate as of Carrying value as of

June 30, 2021 December 31, 2020 Maturity June 30, 2021 December 31, 2020
Revolving credit facility 1.22 % — % October 2023 $ 271,000 $ — 
Senior Notes, Series A 3.97 % 3.97 % August 2023 175,000 175,000 
Senior Notes, Series B 4.26 % 4.26 % August 2028 150,000 150,000 
Senior Notes, Series C 4.60 % 4.60 % August 2033 175,000 175,000 
Combinex credit facility 2.14 % — % January 2027 2,280 — 
Senior Notes 4.20 % 4.20 % April 2028 593,733 593,301 
Total debt 1,367,013 1,093,301 
Less: Current maturities and short-term borrowing (271,215) — 
Long-term debt $ 1,095,798 $ 1,093,301 

____________________________________________
Net of unamortized discounts and issuance costs.

SENIOR UNSECURED REVOLVING CREDIT FACILITY

We have a senior unsecured revolving credit facility (the "Credit Agreement") with a total availability of $1 billion and a maturity date of October 24, 2023.
Borrowings under the Credit Agreement generally bear interest at a variable rate determined by a pricing schedule or the base rate (which is the highest of (a) the
administrative agent's prime rate, (b) the federal funds rate plus 0.50 percent, or (c) the sum of applicable LIBOR plus 1.13 percent). In addition, there is a
commitment fee on the average daily undrawn stated amount under each letter of credit issued under the facility ranging from 0.075 percent to 0.200 percent. The
recorded amount of borrowings outstanding, if any, approximates fair value because of the short maturity period of the debt.

The Credit Agreement contains various restrictions and covenants that require us to maintain certain financial ratios, including a maximum leverage ratio of 3.50 to
1.00. The Credit Agreement also contains customary events of default. If an event of default under the Credit Agreement occurs and is continuing, then the
administrative agent may declare any outstanding obligations under the Credit Agreement to be immediately due and payable. In addition, if we become the subject
of voluntary or involuntary proceedings under any bankruptcy, insolvency, or similar law, then any outstanding obligations under the Credit Agreement will
automatically become immediately due and payable.

NOTE PURCHASE AGREEMENT

On August 23, 2013, we entered into a Note Purchase Agreement with certain institutional investors (the “Purchasers”). On August 27, 2013, the Purchasers
purchased an aggregate principal amount of $500 million of our Senior Notes, Series A, Senior Notes Series B, and Senior Notes Series C (collectively the
“Notes”). Interest on the Notes is payable semi-annually in arrears. The fair value of the Notes approximated $549.3 million at June 30, 2021.

The Note Purchase Agreement contains various restrictions and covenants that require us to maintain certain financial ratios, including a maximum leverage ratio
of 3.00 to 1.00, a minimum interest coverage ratio of 2.00 to 1.00, and a maximum consolidated priority debt to consolidated total asset ratio of 15 percent.

The Note Purchase Agreement provides for customary events of default. The occurrence of an event of default would permit certain Purchasers to declare certain
Notes then outstanding to be immediately due and payable. Under the terms of the Note Purchase Agreement, the Notes are redeemable, in whole or in part, at 100
percent of the principal amount being redeemed together with a “make-whole amount” (as defined in the Note Purchase Agreement), and accrued and unpaid
interest with respect to each Note. The obligations of the company under the Note Purchase Agreement and the Notes are guaranteed by C.H. Robinson Company,
a Delaware corporation and a wholly-owned subsidiary of the company, and by C.H. Robinson Company, Inc., a Minnesota corporation and an indirect wholly-
owned subsidiary of the company.

(1)

(1) 
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COMBINEX CREDIT FACILITY

On June 3, 2021, we assumed a credit facility as part of our acquisition of Combinex Holding B.V. (“Combinex”) with total availability of approximately
$3.6 million and a maturity date of January 18, 2027. Borrowings under the Combinex credit facility bear interest at 2.14 percent. For more information regarding
the Combinex acquisition, refer to Note 8, Acquisitions.

SENIOR NOTES

On April 9, 2018, we issued senior unsecured notes ("Senior Notes") through a public offering. The Senior Notes bear an annual interest rate of 4.20 percent
payable semi-annually on April 15 and October 15, until maturity on April 15, 2028. Taking into effect the amortization of the original issue discount and all
underwriting and issuance expenses, the Senior Notes have an effective yield to maturity of approximately 4.39 percent per annum. The fair value of the Senior
Notes, excluding debt discounts and issuance costs, approximated $686.0 million as of June 30, 2021, based primarily on the market prices quoted from external
sources. The carrying value of the Senior Notes was $593.7 million as of June 30, 2021.

We may redeem the Senior Notes, in whole or in part, at any time and from time to time prior to their maturity at the applicable redemption prices described in the
Senior Notes. Upon the occurrence of a “change of control triggering event” as defined in the Senior Notes (generally, a change of control of us accompanied by a
reduction in the credit rating for the Senior Notes), we will generally be required to make an offer to repurchase the Senior Notes from holders at 101 percent of
their principal amount plus accrued and unpaid interest to the date of repurchase.

The Senior Notes were issued under an indenture that contains covenants imposing certain limitations on our ability to incur liens or enter into sale and leaseback
transactions above certain limits; and consolidate, or merge or transfer substantially all of our assets and those of our subsidiaries on a consolidated basis. It also
provides for customary events of default (subject in certain cases to customary grace and cure periods), which include among other things nonpayment, breach of
covenants in the indenture, and certain events of bankruptcy and insolvency. If an event of default occurs and is continuing with respect to the Senior Notes, the
trustee or holders of at least 25 percent in principal amount outstanding of the Senior Notes may declare the principal and the accrued and unpaid interest, if any,
on all of the outstanding Senior Notes to be due and payable. These covenants and events of default are subject to a number of important qualifications, limitations,
and exceptions that are described in the indenture. The indenture does not contain any financial ratios or specified levels of net worth or liquidity to which we must
adhere.

In addition to the above financing agreements, we have a $15 million discretionary line of credit with US Bank of which $8 million is currently utilized for standby
letters of credit related to insurance collateral as of June 30, 2021. These standby letters of credit are renewed annually and were undrawn as of June 30, 2021.

We estimate the fair value of our financing arrangements primarily using an expected present value technique, which is based on observable market inputs using
interest rates currently available to companies of similar credit standing for similar terms and remaining maturities, and considering our risk. These are considered
Level 2 financial liabilities.

U.S. TRADE ACCOUNTS RECEIVABLE SECURITIZATION

We had a receivables securitization facility (the “Receivables Securitization Facility”) that expired on December 17, 2020 and was not renewed. The Receivables
Securitization Facility was based on the securitization of certain of our U.S. trade accounts receivable and provided funding of up to $250 million. The trade
accounts receivable under the facility were owned by C.H. Robinson Receivables LLC and were not available to the creditors of C.H. Robinson Worldwide, Inc.,
and our subsidiaries. The interest rate on borrowings under the Receivables Securitization Facility was based on one-month LIBOR plus 0.65 percent. There was
also a commitment fee we were required to pay on any unused portion of the facility.
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NOTE 5. INCOME TAXES

Our effective tax rate for the three months ended June 30, 2021 and 2020 was 21.6 percent and 19.4 percent, respectively, and our effective tax rate for the six
months ended June 30, 2021 and 2020 was 20.1 percent and 18.6 percent, respectively. The effective income tax rate for the three months ended June 30, 2021 was
higher than the statutory federal income tax rate primarily due to state income taxes, net of federal benefit which increased our effective tax rate by 2.0 percentage
points. This impact on the tax rate was partially offset by foreign tax impacts. The effective income tax rate for the six months ended June 30, 2021 was lower than
the statutory federal income tax rate primarily due to share-based payment awards, which reduced the effective tax rate by 1.5 percentage points, the combined tax
impact of Global Intangible Low-tax Income ("GILTI") and Foreign Derived Intangible Income ("FDII"), which reduced the effective tax rate by 0.6 percentage
points, and foreign tax impacts, which reduced the effective tax rate by 0.5 percentage points. These impacts were partially offset by state income tax expense, net
of federal benefit, which increased the effective tax rate. For the three and six months ended June 30, 2020, our effective tax rate was lower than the statutory
federal income tax rate primarily due to the tax impact of share-based payment awards, including the tax benefit from the delivery of a one-time deferred stock
award that was granted to the company's prior Chief Executive Officer in 2000, which reduced the effective tax rate by 4.5 percentage points and 4.2 percentage
points, respectively. This impact was partially offset by state income tax expense, net of federal benefit, which increased the effective tax rate.

We have asserted that the unremitted earnings of a limited number of our foreign subsidiaries are permanently reinvested to support expansion of our international
business. If we repatriated all foreign earnings that are considered to be permanently reinvested, the estimated effect on income taxes payable would be an increase
of approximately $2.0 million as of June 30, 2021.

On March 27, 2020, the U.S. government enacted the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) in response to the COVID-19
pandemic. The CARES Act allowed for a deferral of the employer share of federal payroll taxes otherwise due through December 31, 2020. 50 percent of the
deferred amount is due December 31, 2021 and the remaining 50 percent is due December 31, 2022. This provision allowed us to defer certain federal payroll
deposits and invest this cash back into the business without any interest cost. The CARES Act also provided for a tax credit related to wages and health benefits
provided to an employee whose work from March 17, 2020 through June 30, 2021 was impacted by COVID-19. The Consolidated Appropriations Act signed into
law on December 27, 2020, extended the tax credit through June 30, 2021, and increased the maximum credit per employee from $5,000 per year in 2020 to $7,000
per quarter in 2021. Through June 30, 2021, we have recognized a payroll deferral and tax credit of $28.5 million and $0.7 million, respectively, under the CARES
Act and The Consolidated Appropriations Act. We will continue evaluating the impact of both acts over the remainder of 2021.

As of June 30, 2021, we have $43.0 million of unrecognized tax benefits and related interest and penalties. It is possible the amount of unrecognized tax benefit
could change in the next 12 months as a result of a lapse of the statute of limitations and settlements with taxing authorities. The total liability for unrecognized tax
benefits is expected to decrease by approximately $6.2 million in the next 12 months due to the lapsing of statutes of limitations. With few exceptions, we are no
longer subject to audits of U.S. federal, state and local, or non-U.S. income tax returns before 2014. We are currently under an Internal Revenue Service audit for
2015, 2016 and 2017 tax years.

NOTE 6. STOCK AWARD PLANS

Stock-based compensation cost is measured at the grant date based on the value of the award and is recognized as expense as it vests. A summary of our total
compensation expense recognized in our condensed consolidated statements of operations and comprehensive income for stock-based compensation is as follows
(in thousands): 

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020

Stock options $ 4,027 $ 5,025 $ 7,994 $ 10,038 
Stock awards 24,401 5,291 43,349 10,694 
Company expense on ESPP discount 733 638 1,807 1,619 
Total stock-based compensation expense $ 29,161 $ 10,954 $ 53,150 $ 22,351 

On May 9, 2019, our shareholders approved an amendment and restatement of our 2013 Equity Incentive Plan (the “Plan”) to increase the number of shares
authorized for award by 4,000,000 shares. The Plan allows us to grant certain stock awards, including stock options at fair market value and performance shares
and restricted stock units, to our key employees and outside directors. A maximum of 17,041,803 shares can be granted under this plan following the amendment
and restatement. Approximately 1,798,328 shares were available for stock awards under the plan as of June 30, 2021. Shares subject to awards
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that expire or are canceled without delivery of shares or that are settled in cash generally become available again for issuance under the plan.

Stock Options - We have awarded stock options to certain key employees through 2020. The fair value of these options was established based on the market price
on the date of grant calculated using the Black-Scholes option pricing model. Changes in measured stock price volatility and interest rates were the primary reasons
for changes in the fair value. These grants are being expensed based on the terms of the awards. As of June 30, 2021, unrecognized compensation expense related
to stock options was $34.8 million. The amount of future expense to be recognized will be based on the passage of time and the employees' continued employment.

Stock Awards - We have awarded performance-based restricted shares through 2020. We have also awarded performance-based restricted stock units and time-
based restricted stock units to certain key employees and non-employee directors. Performance-based awards are subject to certain vesting requirements based on
our earnings and adjusted gross profit growth. Time-based awards vest primarily based on the employee's continued employment. The awards also contain
restrictions on the awardees’ ability to sell or transfer vested awards for a specified period of time. The fair value of these awards is established based on the
market price on the date of grant, discounted for post-vesting holding restrictions. The discounts on outstanding grants vary from 12 percent to 24 percent and are
calculated using the Black-Scholes option pricing model-protective put method. Differences in post-holding restrictions, measured stock price volatility and
interest rates are the primary reasons for changes in the discount. These grants are being expensed based on the terms of the awards.

We granted 280,255 performance-based restricted stock units and 619,689 time-based restricted stock units on February 3, 2021. The performance-based and time-
based awards had a weighted average grant date fair value of $74.76 and $71.28, respectively, and are eligible to vest over a three-year period with a first vesting
date of December 31, 2021. The performance-based awards vest based on our earnings and adjusted gross profit growth and include an upside opportunity of 200
percent upon attaining established earnings and adjusted gross profit growth targets.

We have also issued restricted stock units to certain key employees and non-employee directors, which are fully vested upon issuance. These units contain
restrictions on the awardees’ ability to sell or transfer vested units for a specified period of time. The fair value of these units is established using the same method
discussed above. These grants have been expensed during the year they were earned.

As of June 30, 2021, there was unrecognized compensation expense of $131.9 million related to previously granted full value awards. The amount of future
expense to be recognized will be based on the passage of time, the company’s earnings and adjusted gross profit growth, and certain other conditions.

Employee Stock Purchase Plan - Our 1997 Employee Stock Purchase Plan ("ESPP") allows our employees to contribute up to $10,000 of their annual cash
compensation to purchase company stock. Purchase price is determined using the closing price on the last day of each quarter discounted by 15 percent. Shares
vest immediately. The following is a summary of the employee stock purchase plan activity (dollars in thousands): 

Three Months Ended June 30, 2021
Shares purchased

by employees
Aggregate cost
to employees

Expense recognized
by the company

52,157 $ 4,153 $ 733 

NOTE 7. LITIGATION

We are not subject to any pending or threatened litigation other than routine litigation arising in the ordinary course of our business operations, including certain
contingent auto liability cases. For some legal proceedings, we have accrued an amount that reflects the aggregate liability deemed probable and estimable, but this
amount is not material to our condensed consolidated financial position, results of operations, or cash flows. Because of the preliminary nature of many of these
proceedings, the difficulty in ascertaining the applicable facts relating to many of these proceedings, the inconsistent treatment of claims made in many of these
proceedings, and the difficulty of predicting the settlement value of many of these proceedings, we are often unable to estimate an amount or range of any
reasonably possible losses. However, based upon our historical experience, the resolution of these proceedings is not expected to have a material effect on our
consolidated financial position, results of operations, or cash flows.
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NOTE 8. ACQUISITIONS

Combinex Holding B.V.

On June 3, 2021 we acquired all of the outstanding shares of Combinex to strengthen our European road transportation presence. Total purchase consideration, net
of cash acquired was $14.7 million, which was paid in cash.

Identifiable intangible assets and estimated useful lives are as follows (dollars in thousands): 
Estimated Life (years)

Customer relationships 7 $ 3,942 

There was $10.8 million of goodwill recorded related to the acquisition of Combinex. The Combinex goodwill is a result of acquiring and retaining the Combinex
workforce and expected synergies from integrating its business into ours. Purchase accounting is considered preliminary. The goodwill will not be deductible for
tax purposes. The results of operations of Combinex have been included as part of the All Other and Corporate segment in our consolidated financial statements
since June 3, 2021.

Prime Distribution Services

On March 2, 2020, we acquired all of the outstanding shares of Prime Distribution Services (“Prime Distribution”), a leading provider of retail consolidation
services in North America, for $222.7 million in cash. This acquisition adds scale and value-added warehouse capabilities to our retail consolidation platform,
adding to our global suite of services.

The following is a summary of the allocation of purchase consideration to the estimated fair value of net assets for the acquisition of Prime Distribution.
Current assets $ 8,879 
Property and equipment 7,356 
Right-of-use lease assets 35,017 
Other intangible assets 55,000 
Goodwill 176,727 
Total assets 282,979 

Current liabilities 12,243 
Lease liabilities 35,017 
Deferred tax liabilities 13,001 
Net assets acquired $ 222,718 

Identifiable intangible assets and estimated useful lives are as follows (dollars in thousands): 
Estimated Life (years)

Customer relationships 7 $ 55,000 

There was $176.7 million of goodwill recorded related to the acquisition of Prime Distribution. The Prime Distribution goodwill is a result of acquiring and
retaining the Prime Distribution workforce and expected synergies from integrating its business into ours. Purchase accounting is considered complete. The
goodwill will not be deductible for tax purposes. The acquisition was effective as of February 29, 2020, and therefore the results of operations of Prime
Distribution have been included as part of the North American Surface Transportation segment in our consolidated financial statements since March 1, 2020.
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NOTE 9. SEGMENT REPORTING

Our reportable segments are based on our method of internal reporting, which generally segregates the segments by service line and the primary services they
provide to our customers. We identify two reportable segments in addition to All Other and Corporate as summarized below:

• North American Surface Transportation—NAST provides freight transportation services across North America through a network of offices in the
United States, Canada, and Mexico. The primary services provided by NAST include truckload and less than truckload (“LTL”) transportation services.

• Global Forwarding—Global Forwarding provides global logistics services through an international network of offices in North America, Asia, Europe,
Oceania, and South America and also contracts with independent agents worldwide. The primary services provided by Global Forwarding include ocean
freight services, air freight services, and customs brokerage.

• All Other and Corporate—All Other and Corporate includes our Robinson Fresh and Managed Services segments, as well as Other Surface
Transportation outside of North America and other miscellaneous revenues and unallocated corporate expenses. Robinson Fresh provides sourcing
services including the buying, selling, and marketing of fresh fruits, vegetables, and other perishable items. Managed Services provides Transportation
Management Services, or Managed TMS . Other Surface Transportation revenues are primarily earned by Europe Surface Transportation. Europe
Surface Transportation provides transportation and logistics services including truckload and groupage services across Europe.

The internal reporting of segments is defined, based in part, on the reporting and review process used by our chief operating decision maker (“CODM”), our Chief
Executive Officer. The accounting policies of our reportable segments are the same as those described in the summary of significant accounting policies. We do
not report our intersegment revenues by reportable segment to our CODM and do not believe they are a meaningful metric for evaluating the performance of our
reportable segments.

®

14



Table of Contents

Reportable segment information as of, and for the three and six months ended June 30, 2021 and 2020, is as follows (dollars in thousands):

NAST Global Forwarding
All Other and

Corporate Consolidated
Three Months Ended June 30, 2021
Total revenues $ 3,585,481 $ 1,450,794 $ 496,451 $ 5,532,726 
Income from operations 151,092 108,212 1,300 260,604 
Depreciation and amortization 6,534 6,276 10,127 22,937 
Total assets 3,278,540 1,852,473 775,551 5,906,564 
Average headcount 6,580 4,909 3,916 15,405 

NAST Global Forwarding
All Other and

Corporate Consolidated
Three Months Ended June 30, 2020
Total revenues $ 2,475,292 $ 707,820 $ 444,734 $ 3,627,846 
Income (loss) from operations 136,846 58,775 (6,834) 188,787 
Depreciation and amortization 7,201 9,206 9,351 25,758 
Total assets 2,793,290 1,029,203 1,003,196 4,825,689 
Average headcount 6,960 4,726 3,608 15,294 

NAST Global Forwarding
All Other and

Corporate Consolidated
Six Months Ended June 30, 2021
Total revenues $ 6,796,904 $ 2,606,833 $ 932,858 $ 10,336,595 
Income (loss) from operations 287,876 198,801 (2,744) 483,933 
Depreciation and amortization 13,159 11,925 21,131 46,215 
Total assets 3,278,540 1,852,473 775,551 5,906,564 
Average headcount 6,578 4,832 3,823 15,233 

NAST Global Forwarding
All Other and

Corporate Consolidated
Six Months Ended June 30, 2020
Total revenues $ 5,299,037 $ 1,238,204 $ 895,613 $ 7,432,854 
Income (loss) from operations 235,372 70,734 (7,879) 298,227 
Depreciation and amortization 12,455 18,355 19,341 50,151 
Total assets 2,793,290 1,029,203 1,003,196 4,825,689 
Average headcount 6,981 4,763 3,594 15,338 

_________________________________________
 All cash and cash equivalents are included in All Other and Corporate.

(1)

(1)

(1)

(1)

(1)
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NOTE 10. REVENUE FROM CONTRACTS WITH CUSTOMERS

A summary of our total revenues disaggregated by major service line and timing of revenue recognition is presented below for each of our reportable segments for
the three and six months ended June 30, 2021 and 2020 (in thousands):

Three Months Ended June 30, 2021

NAST Global Forwarding
All Other and

Corporate Total
Major Service Lines
Transportation and logistics services $ 3,585,481 $ 1,450,794 $ 204,173 $ 5,240,448 
Sourcing — — 292,278 292,278 
Total $ 3,585,481 $ 1,450,794 $ 496,451 $ 5,532,726 

Three Months Ended June 30, 2020

NAST Global Forwarding
All Other and

Corporate Total
Major Service Lines
Transportation and logistics services $ 2,475,292 $ 707,820 $ 165,499 $ 3,348,611 
Sourcing — — 279,235 279,235 
Total $ 2,475,292 $ 707,820 $ 444,734 $ 3,627,846 

Six Months Ended June 30, 2021

NAST Global Forwarding
All Other and

Corporate Total
Major Service Lines
Transportation and logistics services $ 6,796,904 $ 2,606,833 $ 396,938 $ 9,800,675 
Sourcing — — 535,920 535,920 
Total $ 6,796,904 $ 2,606,833 $ 932,858 $ 10,336,595 

Six Months Ended June 30, 2020

NAST Global Forwarding
All Other and

Corporate Total
Major Service Lines
Transportation and logistics services $ 5,299,037 $ 1,238,204 $ 353,488 $ 6,890,729 
Sourcing — — 542,125 542,125 
Total $ 5,299,037 $ 1,238,204 $ 895,613 $ 7,432,854 

____________________________________________
 Transportation and logistics services performance obligations are completed over time.
 Sourcing performance obligations are completed at a point in time.

We typically do not receive consideration and amounts are not due from our customer prior to the completion of our performance obligation and as such contract
liabilities, as of June 30, 2021, and revenue recognized in the three and six months ended June 30, 2021 and 2020 resulting from contract liabilities, were not
significant. Contract assets and accrued expenses-transportation expense fluctuate from period to period primarily based upon shipments in-transit at period end.

NOTE 11. LEASES

We determine if our contractual agreements contain a lease at inception. A lease is identified when a contract allows us the right to control an identified asset for a
period of time in exchange for consideration. Our lease agreements consist primarily of operating leases for office space, warehouses, office equipment, and a
small number of intermodal containers. We do not have material financing leases. Frequently, we enter into contractual relationships with a wide variety of
transportation companies for freight capacity, and utilize those relationships to efficiently and cost-effectively arrange the transport of our customers’ freight.
These contracts typically have a term of 12 months or less and do not allow us to direct the use or obtain substantially all of the economic benefits of a specifically
identified asset. Accordingly, these agreements are not considered leases. In addition, we have made a policy election to not apply the guidance of ASC 842 to
leases with a term of 12 months or less as allowed by the standard. These leases are recognized as expense on a straight-line basis over the lease term.

(1)

(2)

(1)

(2)

(1)

(2)

(1)

(2)

(1)

(2)
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Our operating leases are included on the consolidated balance sheets as right-of-use lease assets and lease liabilities. A right-of-use lease asset represents our right
to use an underlying asset over the term of a lease while a lease liability represents our obligation to make lease payments arising from the lease. Current and
noncurrent lease liabilities are recognized at commencement date at the present value of lease payments, including non-lease components, which consist primarily
of common area maintenance charges. Right-of-use lease assets are also recognized at commencement date as the total lease liability plus prepaid rents and less
any deferred rent liability that existed under ASC 840, Leases, upon transition. As most of our leases do not provide an implicit rate, we use our fully collateralized
incremental borrowing rate based on the information available at commencement date in determining the present value of lease payments. The incremental
borrowing rate is influenced by our credit rating and lease term and as such may differ for individual leases.

Our lease agreements typically do not contain variable lease payments, residual value guarantees, purchase options, or restrictive covenants. Many of our leases
include the option to renew for a period of months to several years. The term of our leases may include the option to renew when it is reasonably certain that we
will exercise that option although these occurrences are seldom. We have lease agreements with lease components (e.g., payments for rent) and non-lease
components (e.g., payments for common area maintenance and parking), which are all accounted for as a single lease component.

We do not have material lease agreements that have not yet commenced that are expected to create significant rights or obligations as of June 30, 2021.

Information regarding lease expense, remaining lease term, discount rate, and other select lease information is presented below as of June 30, 2021, and for the
three and six months ended June 30, 2021 (dollars in thousands):

Three Months Ended June 30, Six Months Ended June 30,
Lease Costs 2021 2020 2021 2020
Operating lease expense $ 21,459 $ 21,508 $ 43,021 $ 41,482 
Short-term lease expense 1,462 4,027 3,063 6,599 
Total lease expense $ 22,921 $ 25,535 $ 46,084 $ 48,081 

Six Months Ended June 30,
Other Lease Information 2021 2020
Operating cash flows from operating leases $ 42,495 $ 38,655 
Right-of-use lease assets obtained in exchange for new lease liabilities 18,299 70,993 

Lease Term and Discount Rate As of June 30, 2021
Weighted average remaining lease term (in years) 6.6
Weighted average discount rate 3.1 %

____________________________________________
The weighted average remaining lease term is significantly impacted by a 15-year lease related to office space in Chicago, IL, that commenced in 2018. Excluding this lease, the weighted

average remaining lease term of our agreements is 4.5 years.

The maturities of lease liabilities as of June 30, 2021, were as follows (in thousands):
Maturity of Lease Liabilities Operating Leases
Remaining 2021 $ 35,276 
2022 75,020 
2023 61,688 
2024 41,950 
2025 31,565 
Thereafter 107,570 
Total lease payments 353,069 
Less: Interest (38,142)
Present value of lease liabilities $ 314,927 

(1)

(1) 
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In addition to minimum lease payments, we are typically responsible under our lease agreements to pay our pro rata share of maintenance expenses, common
charges, and real estate taxes of the buildings in which we lease space. Under ASC 842, we have elected to account for non-lease components such as common
area maintenance and parking as a single lease component.

NOTE 12. ALLOWANCE FOR CREDIT LOSSES

Our allowance for credit losses is computed using a number of factors including our past credit loss experience, the aging of amounts due from our customers, and
our customers' credit ratings, in addition to other customer specific factors. We have also assessed the current macroeconomic environment, including the impact of
the COVID-19 pandemic, to determine our ending allowance for credit losses for both accounts receivable and contract assets. The allowance for credit losses on
contract assets was not significant.

A rollforward of our allowance for credit losses on our accounts receivable balance is presented below for the six months ended June 30, 2021:
Balance, December 31, 2020 $ 38,113 
Provision (607)
Write-offs (2,076)
Balance, June 30, 2021 $ 35,430 

Recoveries of amounts previously written off were not significant for the three and six months ended June 30, 2021.

NOTE 13. CHANGES IN ACCUMULATED OTHER COMPREHENSIVE LOSS

Accumulated other comprehensive loss is included in Stockholders' investment on our condensed consolidated balance sheets. The recorded balance at June 30,
2021 and December 31, 2020, was $53.4 million and $46.0 million, respectively. Accumulated other comprehensive loss is comprised solely of foreign currency
adjustments at June 30, 2021 and December 31, 2020.

Other comprehensive loss and income was $0.2 million and $24.3 million for the three months ended June 30, 2021 and 2020, respectively. Other comprehensive
loss was $7.4 million and $7.9 million for the six months ended June 30, 2021 and 2020, respectively. Other comprehensive loss and income consisted of foreign
currency adjustments, including foreign currency translation, for the three and six months ended June 30, 2021 and 2020.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial condition and results of operations should be read in conjunction with our condensed consolidated financial statements
and related notes.

FORWARD-LOOKING INFORMATION

Our quarterly report on Form 10-Q, including this discussion and analysis of our financial condition and results of operations and our disclosures about market risk,
contains certain “forward-looking statements.” These statements represent our expectations, beliefs, intentions, or strategies concerning future events that, by their
nature, involve risks and uncertainties. Forward-looking statements include, among others, statements about our future performance, the continuation of historical
trends, the sufficiency of our sources of capital for future needs, the effects of acquisitions or dispositions, the expected impact of recently issued accounting
pronouncements, and the outcome or effects of litigation. Risks that could cause actual results to differ materially from our current expectations include, but are not
limited to, changes in economic conditions, including uncertain consumer demand; changes in market demand and pressures on the pricing for our services; fuel
price increases or decreases, or fuel shortages; competition and growth rates within the global logistics industry; freight levels and increasing costs and availability
of truck capacity or alternative means of transporting freight; changes in relationships with existing contracted truck, rail, ocean, and air carriers; changes in our
customer base due to possible consolidation among our customers; cyber-security related risks; risks associated with operations outside of the United States; our
ability to successfully integrate the operations of acquired companies with our historic operations; risks associated with litigation, including contingent auto
liability and insurance coverage; risks related to the elimination of LIBOR; risks associated with the potential impact of changes in government regulations; risks
associated with the produce industry, including food safety and contamination issues; the impact of war on the economy; changes to our capital structure; changes
due to catastrophic events including pandemics such as COVID-19, and other risks and uncertainties, detailed in our Annual and Quarterly Reports. Therefore,
actual results may differ materially from our expectations based on these and other risks and uncertainties, including those described in Item 1A. Risk Factors of
our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the Securities and Exchange Commission on February 19, 2021 as well as the
updates to these risk factors included in Part II—“Item 1A, Risk Factors,” herein.

Any forward-looking statement speaks only as of the date on which such statement is made, and we undertake no obligation to update such statement to reflect
events or circumstances arising after such date.
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OVERVIEW

C.H. Robinson Worldwide, Inc. (“C.H. Robinson,” “the company,” “we,” “us,” or “our”) is one of the world's largest logistics platforms. Our mission is to improve
the world's supply chains through our people, processes, and technology by delivering exceptional value to our customers and suppliers. We provide freight
transportation services and logistics solutions to companies of all sizes in a wide variety of industries. We operate through a network of offices in North America,
Europe, Asia, Oceania, and South America. We offer a global suite of services using tailored, market-leading solutions built by and for supply chain experts. Our
global network of supply chain experts work with our customers to drive better supply chain outcomes by leveraging our experience, data, digital solutions, and
scale.

Our adjusted gross profit and adjusted gross profit margin are non-GAAP financial measures. Adjusted gross profit is calculated as gross profit excluding
amortization of internally developed software utilized to directly serve our customers and contracted carriers. Adjusted gross profit margin is calculated as adjusted
gross profit divided by total revenues. We believe adjusted gross profit and adjusted gross profit margin are useful measures of our ability to source, add value, and
sell services and products that are provided by third parties, and we consider adjusted gross profit to be a primary performance measurement. Accordingly, the
discussion of our results of operations often focuses on the changes in our adjusted gross profit and adjusted gross profit margin. The reconciliation of gross profit
to adjusted gross profit and gross profit margin to adjusted gross profit margin is presented below (dollars in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020

Revenues:
Transportation $ 5,240,448 $ 3,348,611 $ 9,800,675 $ 6,890,729 
Sourcing 292,278 279,235 535,920 542,125 

Total revenues 5,532,726 3,627,846 10,336,595 7,432,854 
Costs and expenses:

Purchased transportation and related
services 4,519,305 2,762,590 8,400,590 5,762,703 
Purchased products sourced for resale 264,245 250,803 484,449 487,745 
Direct internally developed software
amortization 4,802 3,991 9,449 7,736 

Total direct costs 4,788,352 3,017,384 8,894,488 6,258,184 
Gross profit / Gross profit margin 744,374 13.5 % 610,462 16.8 % 1,442,107 14.0 % 1,174,670 15.8 %
Plus: Direct internally developed software
amortization 4,802 3,991 9,449 7,736 
Adjusted gross profit / Adjusted gross profit
margin $ 749,176 13.5 % $ 614,453 16.9 % $ 1,451,556 14.0 % $ 1,182,406 15.9 %

Our adjusted operating margin is a non-GAAP financial measure calculated as operating income divided by adjusted gross profit. We believe adjusted operating
margin is a useful measure of our profitability in comparison to our adjusted gross profit, which we consider a primary performance metric as discussed above. The
reconciliation of operating margin to adjusted operating margin is presented below (dollars in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 2021 2020

Total revenues $ 5,532,726 $ 3,627,846 $ 10,336,595 $ 7,432,854 
Operating income 260,604 188,787 483,933 298,227 
Operating margin 4.7 % 5.2 % 4.7 % 4.0 %

Adjusted gross profit $ 749,176 $ 614,453 $ 1,451,556 $ 1,182,406 
Operating income 260,604 188,787 483,933 298,227 
Adjusted operating margin 34.8 % 30.7 % 33.3 % 25.2 %

20



Table of Contents

MARKET TRENDS

The North American surface transportation market continues to be impacted by tight carrier capacity due to driver availability challenges and strong demand
resulting in historically high pricing for purchased transportation. Industry freight volumes, as measured by the Cass Freight Index, increased approximately 30
percent during the second quarter of 2021 compared to the second quarter of 2020. The second quarter of 2020 was significantly impacted by the COVID-19
pandemic and restrictions in place to control the outbreak which drove down industry freight volumes by approximately 21 percent in the prior year. One of the
metrics we use to measure market conditions is the truckload routing guide depth from our Managed Services business. Routing guide depth represents the number
of carriers contacted prior to acceptance when procuring a transportation provider. The average routing guide depth of tender in the second quarter of 2021 was 1.7,
representing that on average, the first or second carrier in a shipper's routing guide was executing the shipment in most cases. This routing guide penetration
compares to 1.2 in the second quarter of 2020 and is reflective of the tight carrier capacity in the second quarter of 2021. As capacity continues to tighten and
routing guides continue to degrade more loads move to the spot market driving sharp increases in purchased transportation costs.

The global forwarding market continues to experience strong demand which is outpacing supply in addition to unprecedented disruptions due to port congestion
and shipping container shortages. These disruptions combined with strong demand across most industries, most notably retail, have resulted in significant increases
in purchased transportation costs for both ocean and air freight. Due to the unprecedented challenges in the ocean freight market conversions to air freight have
become increasingly common. This resulted in a continued increase in charter flights and larger than normal shipment sizes as traditional air freight capacity
remains strained by a reduction of commercial flights since the beginning of the COVID-19 pandemic.

BUSINESS TRENDS

Our second quarter of 2021 surface transportation results are largely consistent with the overall market trends summarized above, although our volume changes did
not experience the significant volatility seen in the industry as measured by the Cass Freight Index. Industry freight volumes increased approximately 30 percent
compared to a 21 percent decline in the second quarter of 2020. Our combined NAST truckload and less than truckload ("LTL") volume increase of 16.0 percent
compared to a 3.0 percent decrease in the second quarter of 2020. We have continued to work with our customers to meet our contractual commitments since the
beginning of the COVID-19 pandemic which has resulted in a higher than normal percentage of shipments with negative adjusted gross profit margins and less
volatility in our combined NAST truckload and LTL volumes as compared to the Cass Freight Index. We continue to reshape our portfolio by adapting our pricing
to reflect the rising cost environment and participating to a greater extent in the spot market. The strong demand and tight carrier capacity conditions resulted in our
average truckload linehaul cost per mile, excluding fuel costs, increasing 47.5 percent in the second quarter of 2021. Our average truckload linehaul rate charged to
our customers, excluding fuel surcharges, increased approximately 42.0 percent in the second quarter of 2021.

In our global forwarding business, we continued to experience significant increases in purchased transportation costs for both ocean and air freight due to the
disruptions and capacity shortages impacting the global forwarding market. This along with increased volumes has resulted in strong growth in both total revenue
and cost of transportation for our ocean and air freight services. Ocean volumes increased 29.0 percent with strong growth in all regions we serve driven by higher
award sizes from existing customers, new customer growth, and the adverse impact of the COVID-19 pandemic on the second quarter of 2020 results. In addition,
we experienced strong growth in our air freight services driven by ocean freight conversions resulting from the significant disruptions experienced in the industry.

On March 2, 2020, we acquired all of the outstanding shares of Prime Distribution Services (“Prime Distribution”), a leading provider of retail consolidation
services in North America for $222.7 million in cash. This acquisition adds scale and value-added warehouse capabilities to our retail consolidation platform,
adding to our global suite of services. The acquisition was effective as of February 29, 2020, and therefore the results of operations of Prime Distribution have been
included as part of the North American Surface Transportation segment in our consolidated financial statements since March 1, 2020. On June 3, 2021, we
acquired Combinex Holding B.V. (“Combinex”) to further expand our European road transportation presence. Our consolidated results include the results of
Combinex as of June 3, 2021.

SIGNIFICANT DEVELOPMENTS

During the three months ended June 30, 2021, our financial results and operations were impacted by the COVID-19 pandemic described above and discussed
throughout Item 2, “Management's Discussion and Analysis of Financial Condition and Results of Operations.” The extent to which the COVID-19 pandemic
impacts our financial results and operations for the remainder of 2021 and going forward will depend on future developments which are highly uncertain and
cannot be predicted, including fluctuations in the severity of the outbreak and the actions being taken to contain and treat it.
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We have taken a variety of measures to ensure the availability, continuity, and security of our critical infrastructure, ensure the health and safety of our employees
around the globe, and provide service and supply chain continuity to our customers and contracted carriers in order to deliver critical and essential goods and
services. We have also adopted work-from-home arrangements, and as of June 30, 2021, over 60 percent of our employees were working remotely executing their
duties and responsibilities although many of our employees began returning to our physical offices under a more flexible work model in July 2021. We do not
believe these policies and initiatives will adversely impact our operations.

Due to the ongoing uncertainty around the severity and duration of the outbreak, including the emergence of COVID-19 variants, we are not able at this time to
estimate the impact COVID-19 may have on our financial results and operations for the remainder of 2021 and going forward. However, the impact could be
material in all business segments and could be material during any future period affected either directly or indirectly by this pandemic. Many businesses have
experienced and may continue to experience reduced production and output which has resulted and could continue to result in a decrease in freight volumes across
a number of industries, reducing our contractual and spot-market opportunities. In addition, a significant number of our contracted carriers have reduced and may
continue to reduce their capacity or charge higher prices in light of the volatile market conditions which has reduced and may continue to reduce our adjusted gross
profit margins as we honor our contractual freight rates.

SELECTED OPERATING PERFORMANCE AND OTHER SIGNIFICANT ITEMS

The following summarizes select second quarter 2021 year-over-year operating comparisons to the second quarter 2020:

• Total revenues increased 52.5 percent to $5.5 billion, driven primarily by higher pricing and higher volume across most of our services.

• Gross profits increased 21.9 percent to $744.4 million. Adjusted gross profits increased 21.9 percent to $749.2 million, primarily driven by higher volume
in our ocean, truckload, LTL and air services and higher adjusted gross profit per shipment in our ocean and truckload services.

• Personnel expenses increased 20.8 percent to $362.9 million, primarily driven by higher incentive compensation costs and also due to the benefit realized
in the second quarter of 2020 from our short-term cost reduction initiatives. Average headcount increased 0.7 percent.

• Other selling, general, and administrative (“SG&A”) expenses increased 0.4 percent to $125.7 million.

• Income from operations totaled $260.6 million, up 38.0 percent due to the increase in adjusted gross profits.

• Adjusted operating margin of 34.8 percent increased 410 basis points.

• Interest and other expenses totaled $13.5 million, consisting primarily of $12.7 million of interest expense, which increased $0.4 million versus last year
due to a higher average debt balance. The second quarter also included a $1.9 million unfavorable impact from foreign currency revaluation and realized
foreign currency gains and losses.

• The effective tax rate in the quarter was 21.6 percent compared to 19.4 percent in the second quarter last year. The rate increase was due primarily to a tax
benefit in the second quarter of 2020 from delivery of a one-time deferred stock award that was granted to the company's prior Chief Executive Officer in
2000.

• Diluted earnings per share (EPS) increased 35.8 percent to $1.44.

• Cash flow from operations decreased $413.0 million driven by a large increase in working capital during the six months ended June 30, 2021.
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CONSOLIDATED RESULTS OF OPERATIONS

The following table summarizes our results of operations (dollars in thousands, except per share data): 
Three Months Ended June 30, Six Months Ended June 30,

2021 2020 % change 2021 2020 % change
Revenues:

Transportation $ 5,240,448 $ 3,348,611 56.5 % $ 9,800,675 $ 6,890,729 42.2 %
Sourcing 292,278 279,235 4.7 % 535,920 542,125 (1.1)%
Total revenues 5,532,726 3,627,846 52.5 % 10,336,595 7,432,854 39.1 %

Costs and expenses:
Purchased transportation and related services 4,519,305 2,762,590 63.6 % 8,400,590 5,762,703 45.8 %
Purchased products sourced for resale 264,245 250,803 5.4 % 484,449 487,745 (0.7)%
Personnel expenses 362,901 300,483 20.8 % 723,736 630,703 14.8 %
Other selling, general, and administrative
expenses 125,671 125,183 0.4 % 243,887 253,476 (3.8)%
Total costs and expenses 5,272,122 3,439,059 53.3 % 9,852,662 7,134,627 38.1 %

Income from operations 260,604 188,787 38.0 % 483,933 298,227 62.3 %
Interest and other expense (13,497) (10,211) 32.2 % (24,757) (25,439) (2.7)%
Income before provision for income taxes 247,107 178,576 38.4 % 459,176 272,788 68.3 %
Provision for income taxes 53,318 34,637 53.9 % 92,082 50,703 81.6 %

Net income $ 193,789 $ 143,939 34.6 % $ 367,094 $ 222,085 65.3 %

Diluted net income per share $ 1.44 $ 1.06 35.8 % $ 2.71 $ 1.64 65.2 %

Average headcount 15,405 15,294 0.7 % 15,233 15,338 (0.7)%

Adjusted gross profit margin percentage
Transportation 13.8 % 17.5 % (3.7) pts 14.3 % 16.4 % (2.1) pts
Sourcing 9.6 % 10.2 % (0.6) pts 9.6 % 10.0 % (0.4) pts
Total adjusted gross profit margin 13.5 % 16.9 % (3.4) pts 14.0 % 15.9 % (1.9) pts

________________________________ 
 Adjusted gross profit margin is a non-GAAP financial measure explained above.

A reconciliation of our reportable segments to our consolidated results can be found in Note 9, Segment Reporting, in Part I, Financial Information of this Quarterly
Report on Form 10-Q.

Consolidated Results of Operations—Three Months Ended June 30, 2021 Compared to the Three Months Ended June 30, 2020

Total revenues and direct costs. Total transportation revenues and purchased transportation and related services increased driven by higher pricing in truckload
and ocean, in addition to increased volumes in all services. The higher pricing was driven by the tightening capacity and increased demand discussed above in the
market trends section. Our sourcing total revenue and purchased products sourced for resale increased due to increased case volume in the food service industry as
the prior period experienced a significant decrease in demand resulting from the COVID-19 pandemic.

Gross profits and adjusted gross profits. Our transportation adjusted gross profit increased due to improved pricing in truckload and ocean services in addition to
volume increases in nearly all services. Our transportation adjusted gross profit margin decreased driven by declines across most services other than truckload.
Sourcing adjusted gross profit decreased driven by lower adjusted gross profits per case, partially offset by an increase in case volumes.

Operating expenses. Personnel expenses increased primarily due to incentive compensation increases reflecting the strong results in the current period, an increase
in average headcount, and the impact of steps taken to reduce costs in response to the

(1)

(1)
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COVID-19 pandemic in the prior period, including furloughs, reduced work hours, and the temporary suspension of the company match to retirement plans for
U.S. and Canadian employees and increased health insurance costs. Stock-based compensation expense recognized on performance-based equity awards granted
prior to 2021 totaled $7.7 million in the current period compared to none in the prior period. SG&A expenses increased slightly due to increased purchased
services which was mostly offset by the impact of an $11.5 million loss on the sale-leaseback on a company owned data center in the prior period.

Interest and other expense. Interest and other expense primarily consisted of interest expense of $12.7 million in the second quarter of 2021 and a $1.9 million
unfavorable impact of foreign currency revaluation and realized foreign currency gains and losses. Interest expense increased $0.4 million driven by a higher
average debt balance in the second quarter of 2021 compared to the second quarter of 2020. The second quarter of 2020 included a $1.8 million favorable impact
of foreign currency revaluation and realized foreign currency gains and losses.

Provision for income taxes. Our effective income tax rate was 21.6 percent for the second quarter of 2021 compared to 19.4 percent for the second quarter of
2020. The effective income tax rate for the second quarter of 2021 was higher than the statutory federal income tax rate primarily due to state income taxes, net of
federal benefit, which increased our effective tax rate in the second quarter by 2.0 percent. This impact on the tax rate was partially offset by foreign tax impacts.
The effective income tax rate for the second quarter of 2020 was lower than the statutory federal income tax rate due to the tax impact of share-based payment
awards, including the tax benefit from the delivery of a one-time deferred stock award that was granted to the company's prior Chief Executive Officer in 2000,
which reduced the effective tax rate by 4.5 percentage points, and foreign tax impacts recorded in the second quarter of 2020.

Consolidated Results of Operations—Six Months Ended June 30, 2021 Compared to the Six Months Ended June 30, 2020

Total revenues and direct costs. Total transportation revenues and purchased transportation and related services increased driven by higher pricing in truckload
and ocean services and volume increases in our LTL, ocean and air freight services. The increased pricing in truckload and ocean has been driven by strong
demand in addition to tight truckload carrier capacity and unprecedented disruptions in the ocean freight industry. Our sourcing total revenue and purchased
products sourced for resale decreased due to lower pricing and costs per case which was partially offset by higher case volume in the foodservice industry as the
prior year experienced a significant decrease in demand resulting from the COVID-19 pandemic.

Gross profits and adjusted gross profits. Our transportation adjusted gross profits increased driven by increased pricing in ocean and truckload services in
addition to volume increases in our LTL, ocean and air freight services. Our transportation adjusted gross profit margin decreased driven by declines across most
services. Sourcing adjusted gross profit decreased driven by lower adjusted gross profits per case, partially offset by an increase in case volumes.

Operating expenses. Personnel expenses increased primarily due to incentive compensation increases reflecting the strong results in the current year and the
impact of steps taken to reduce costs in response to the COVID-19 pandemic in the prior year, including furloughs, reduced work hours, and the temporary
suspension of the company match to retirement plans for U.S. and Canadian employees in addition to increased health insurance costs. Stock-based compensation
expense recognized on performance-based equity awards granted prior to 2021 totaled $19.7 million in the current year compared to none in the prior year.
Partially offsetting these increases was a 0.7 percent decrease in average headcount. SG&A expenses decreased primarily due to lower credit losses and travel
expenses. The prior year also included an $11.5 million loss on the sale-leaseback of a company owned data center.

Interest and other expense. Interest and other expense primarily consisted of interest expense of $24.9 million and a $4.8 million unfavorable impact of foreign
currency revaluation and realized foreign currency gains and losses in the six months ended June 30, 2021. These expenses were partially offset by a $2.9 million
local government subsidy in Asia for achieving specified performance criteria that was almost entirely offset by a reduction in foreign tax credits within the
provision for income taxes. Interest expense was essentially flat compared to the six months ended June 30, 2020. The six months ended June 30, 2020 included a
$1.1 million unfavorable impact of foreign currency revaluation and realized foreign currency gains and losses.

Provision for income taxes. Our effective income tax rate was 20.1 percent for the six months ended June 30, 2021 and 18.6 percent for the six months ended
June 30, 2020. The effective income tax rate for the six months ended June 30, 2021 was lower than the statutory federal income tax rate primarily due to the tax
impact of share-based payment awards, which reduced the rate by 1.5 percentage points, the combined tax impact of Global Intangible Low-tax Income ("GILTI")
and Foreign Derived Intangible Income ("FDII"), which reduced the effective tax rate by 0.6 percentage points, and foreign tax impacts which reduced the
effective tax rate by 0.5 percentage points. These impacts were partially offset by state income tax expense, net of federal benefit, which increased the effective
income tax rate. The effective income tax rate for the six months ended June 30, 2020 was lower the statutory federal income tax rate primarily due to the tax
impact of share-based payment awards,

24



Table of Contents

including the tax benefit from the delivery of a one-time deferred stock award that was granted to the company's prior Chief Executive Officer in 2000, which
reduced the rate lower than the statutory rate by 4.2 percentage points, and foreign tax impacts in the six months ended June 30, 2020.
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NAST Segment Results of Operations 
Three Months Ended June 30, Six Months Ended June 30,

(dollars in thousands) 2021 2020 % change 2021 2020 % change
Total revenues $ 3,585,481 $ 2,475,292 44.9 % $ 6,796,904 $ 5,299,037 28.3 %
Costs and expenses:

Purchased transportation and related services 3,148,885 2,095,736 50.3 % 5,939,200 4,546,703 30.6 %
Personnel expenses 185,253 153,209 20.9 % 369,182 326,041 13.2 %
Other selling, general, and administrative expenses 100,251 89,501 12.0 % 200,646 190,921 5.1 %

Total costs and expenses 3,434,389 2,338,446 46.9 % 6,509,028 5,063,665 28.5 %
Income from operations $ 151,092 $ 136,846 10.4 % $ 287,876 $ 235,372 22.3 %

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % change 2021 2020 % change

Average headcount 6,580 6,960 (5.5)% 6,578 6,981 (5.8)%
Service line volume statistics
Truckload 6.0 % (0.5)%
LTL 23.5 % 19.0 %

Adjusted gross profits
Truckload $ 286,574 $ 252,165 13.6 % $ 566,878 $ 495,851 14.3 %
LTL 128,155 105,428 21.6 % 248,272 217,758 14.0 %
Other 21,867 21,963 (0.4)% 42,554 38,725 9.9 %

Total adjusted gross profits $ 436,596 $ 379,556 15.0 % $ 857,704 $ 752,334 14.0 %

________________________________ 
 Adjusted gross profit margin is a non-GAAP financial measure explained above.

Three Months Ended June 30, 2021 compared to the Three Months Ended June 30, 2020

Total revenues and direct costs. NAST total revenues increased primarily driven by higher truckload pricing and an increase in LTL and truckload volumes.
Truckload pricing reached historic levels in the second quarter of 2021 driven by tight carrier capacity and strong demand as discussed above in the market trends
section. Total purchased transportation and related services increased, driven by higher average truckload linehaul costs per mile and, to a lesser extent, truckload
and LTL volume increases and higher purchased transportation costs per transaction in LTL services.

Gross profits and adjusted gross profits. NAST truckload adjusted gross profits increased driven primarily by increased volumes and improved pricing. NAST
truckload adjusted gross profit per load increased 7 percent in the second quarter of 2021 compared to the second quarter of 2020. The improved pricing in
truckload was the result of an increase in spot market opportunities and continued progress repricing our contractual truckload business to reflect the rising cost
environment. Our average truckload linehaul rate per mile charged to our customers, which excludes fuel surcharges, increased approximately 42.0 percent in the
second quarter of 2021 compared to the second quarter of 2020. Our truckload transportation costs, excluding fuel surcharges, increased approximately 47.5
percent.

NAST LTL adjusted gross profits increased due to increased volumes, partially offset by a slight decrease in adjusted gross profits per transaction.

NAST other adjusted gross profits decreased slightly as a small decrease in intermodal adjusted gross profits was mostly offset by an increase in warehousing
services.

Operating expenses. NAST personnel expenses increased primarily due to incentive compensation increases reflecting the strong results in the current period and
the impact of steps taken to reduce costs in response to the COVID-19 pandemic in the prior period, including furloughs, reduced work hours, and the temporary
suspension of the company match to retirement plans for U.S. and Canadian employees. These increases were partially offset by a decrease in average headcount.
NAST SG&A

(1)

(1)
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expenses increased driven by increased investments in technology. The operating expenses of NAST and all other segments include allocated corporate expenses.

Six Months Ended June 30, 2021 compared to the Six Months Ended June 30, 2020

Total revenues and direct costs. NAST total revenues increased due to increased pricing in truckload and, to a lesser extent, increased volumes in LTL services.
These increases were partially offset by a slight decrease in truckload volumes. The increased pricing in truckload has been driven by tight carrier capacity and
strong demand in the current year. The prior year was adversely impacted by weakening demand during the early stages of the COVID-19 pandemic which
resulted in a declining cost environment as industry volumes decreased. Total purchased transportation and related services increased, driven by higher average
truckload linehaul costs per mile in addition to higher volumes in LTL services.

Gross profits and adjusted gross profits. NAST truckload adjusted gross profits increased driven by improved pricing as discussed above. Our average truckload
linehaul rate per mile charged to our customers increased approximately 37.5 percent. Our truckload transportation costs, excluding fuel costs, increased
approximately 41.0 percent.

NAST LTL adjusted gross profits increased due to increased volumes partially offset by lower adjusted gross profit per transaction. The acquisition of Prime
Distribution contributed 1.5 percentage points to LTL adjusted gross profit growth.

NAST other adjusted gross profits increased primarily due to incremental warehousing services related to the acquisition of Prime Distribution.

Operating expenses. NAST personnel expense increased primarily due to incentive compensation increases reflecting the strong results in the current year and the
impact of steps taken to reduce costs in response to the COVID-19 pandemic in the prior year, including furloughs, reduced work hours, and the temporary
suspension of the company match to retirement plans for U.S. and Canadian employees. These increases were partially offset by a decrease in average headcount.
NAST SG&A expenses increased driven by increased investments in technology, and the ongoing expenses of Prime Distribution, partially offset by a reduction in
credit loss.
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Global Forwarding Segment Results of Operations 
Three Months Ended June 30, Six Months Ended June 30,

(dollars in thousands) 2021 2020 % change 2021 2020 % change
Total revenues $ 1,450,794 $ 707,820 105.0 % $ 2,606,833 $ 1,238,204 110.5 %
Costs and expenses:

Purchased transportation and related services 1,212,040 544,860 122.4 % 2,153,779 946,930 127.4 %
Personnel expenses 82,936 63,322 31.0 % 163,945 134,215 22.2 %
Other selling, general, and administrative expenses 47,606 40,863 16.5 % 90,308 86,325 4.6 %

Total costs and expenses 1,342,582 649,045 106.9 % 2,408,032 1,167,470 106.3 %
Income from operations $ 108,212 $ 58,775 84.1 % $ 198,801 $ 70,734 181.1 %

Three Months Ended June 30, Six Months Ended June 30,
2021 2020 % change 2021 2020 % change

Average headcount 4,909 4,726 3.9 % 4,832 4,763 1.4 %
Service line volume statistics
Ocean 29.0 % 28.0 %
Air 42.5 % 44.0 %
Customs 34.0 % 23.0 %

Adjusted gross profits
Ocean $ 150,916 $ 78,734 91.7 % $ 286,312 $ 148,544 92.7 %
Air 52,179 51,541 1.2 % 97,426 78,418 24.2 %
Customs 25,512 19,459 31.1 % 49,735 40,652 22.3 %
Other 10,147 13,226 (23.3)% 19,581 23,660 (17.2)%

Total adjusted gross profits $ 238,754 $ 162,960 46.5 % $ 453,054 $ 291,274 55.5 %

________________________________ 
Beginning in the second quarter of 2021 reported air volumes represent metric tons shipped. Previously reported statistics were based on transactional volumes and have been restated to
conform with the current period presentation.

 Adjusted gross profit margin is a non-GAAP financial measure explained above.

Three Months Ended June 30, 2021 compared to the Three Months Ended June 30, 2020

Total revenues and direct costs. Global Forwarding total revenues and direct costs increased driven by higher pricing in our ocean services and, to a lesser extent,
higher volumes in both our ocean and air freight services. The increased ocean pricing was driven by the unprecedented disruptions impacting the industry
combined with strong demand as discussed above in the market trends section. The second quarter of 2020 was also severely impacted by reduced demand and
production due to the COVID-19 pandemic which led to significant volume declines all services in the prior year. Increased air freight volumes were driven by
ocean freight conversions resulting from the significant disruptions experienced in the industry and the continued increase in charter flights and larger than normal
shipment sizes as traditional air freight capacity remains strained by a reduction of commercial flights.

Gross profits and adjusted gross profits. Ocean transportation adjusted gross profits increased driven by higher pricing and an increase in volumes. Air
transportation adjusted gross profits increased due to increased volumes. Customs adjusted gross profits increased driven by an increase in transaction volume.

Operating expenses. Personnel expenses increased primarily due to incentive compensation increases reflecting the strong results in the current period and an
increase in average headcount. The prior period included the impact of steps taken to reduce costs in response to the COVID-19 pandemic, including furloughs and
reduced work hours. SG&A expenses increased driven by increased investments in technology, partially offset by a reduction of amortization expense due to the
completion of amortization related to intangible assets from a prior acquisition.

(1)
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Six Months Ended June 30, 2021 compared to the Six Months Ended June 30, 2020

Total revenues and direct costs. Total revenues and direct costs increased driven by higher pricing and volumes in our ocean services and, to a lesser extent,
higher pricing and volumes in our air freight services. The increased ocean pricing was driven by the unprecedented disruptions impacting the industry combined
with strong demand. The first half of 2020 was also severely impacted by reduced demand and production due to the COVID-19 pandemic which led to significant
volume declines in all services in the prior year.

Gross profits and adjusted gross profits. Ocean transportation adjusted gross profits increased driven by higher pricing and increased volumes. Air transportation
adjusted gross profits increased due to increased volumes. Customs adjusted gross profits increased driven by an increase in transaction volumes.

Operating expenses. Personnel expenses increased primarily due to incentive compensation increases reflecting the strong results in the current period and an
increase in average headcount. The prior year included the impact of steps taken to reduce costs in response to the COVID-19 pandemic, including furloughs and
reduced work hours. SG&A expenses increased driven by increased investments in technology, partially offset by a reduction of amortization expense due to the
completion of amortization related to intangible assets from a prior acquisition.

All Other and Corporate Segment Results of Operations

All Other and Corporate includes our Robinson Fresh and Managed Services segment, as well as Other Surface Transportation outside of North America and other
miscellaneous revenues and unallocated corporate expenses.

Three Months Ended June 30, Six Months Ended June 30,
(dollars in thousands) 2021 2020 % change 2021 2020 % change
Total revenues $ 496,451 $ 444,734 11.6 % $ 932,858 $ 895,613 4.2 %
Income from operations 1,300 (6,834) N/M (2,744) (7,879) N/M

Adjusted gross profits
Robinson Fresh 29,940 30,202 (0.9)% 54,888 57,660 (4.8)%
Managed Services 26,234 23,503 11.6 % 51,790 46,030 12.5 %
Other Surface Transportation 17,652 18,232 (3.2)% 34,120 35,108 (2.8)%

Total adjusted gross profits $ 73,826 $ 71,937 2.6 % $ 140,798 $ 138,798 1.4 %

________________________________ 
 Adjusted gross profit margin is a non-GAAP financial measure explained above.

Three Months Ended June 30, 2021 compared to the Three Months Ended June 30, 2020

Total revenues increased driven by higher truckload pricing and volumes in Other Surface Transportation and increased case volume from customers in the food
service industry in our Robinson Fresh business as the prior year period experienced a significant decrease in demand resulting from the COVID-19 pandemic.

Robinson Fresh adjusted gross profits declined slightly as lower adjusted gross profits per case were mostly offset by an increase in case volume primarily from
customers in the food service industry. Managed Services adjusted gross profits increased driven by increased transaction volumes resulting from an increase in
freight under management. Other Surface Transportation adjusted gross profits decreased as a result of a decrease in adjusted gross profits per transaction, partially
offset by an increase in truckload volumes.

Six Months Ended June 30, 2021 compared to the Six Months Ended June 30, 2020

Total revenues increased driven by higher truckload pricing and volumes in Other Surface Transportation partially offset by a decline in Robinson Fresh driven by
lower pricing.

Robinson Fresh adjusted gross profits decreased driven by lower adjusted gross profits per case, partially offset by an increase in case volumes. Managed Services
adjusted gross profits increased driven by increased transaction volumes resulting from an increase in freight under management. Other Surface Transportation
adjusted gross profits decreased as a result of a decrease in adjusted gross profits per transaction, partially offset by an increase in truckload volumes.

(1)

(1)
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LIQUIDITY AND CAPITAL RESOURCES

We have historically generated substantial cash from operations, which has enabled us to fund our organic growth while paying cash dividends and repurchasing
stock. In addition, we maintain the following debt facilities as described in Note 4, Financing Arrangements (dollars in thousands): 

Description
Carrying Value as of June

30, 2021 Borrowing Capacity Maturity
Revolving credit facility $ 271,000 $ 1,000,000 October 2023
Senior Notes, Series A 175,000 175,000 August 2023
Senior Notes, Series B 150,000 150,000 August 2028
Senior Notes, Series C 175,000 175,000 August 2033
Combinex credit facility 2,280 3,565 January 2027
Senior Notes 593,733 600,000 April 2028
Total debt $ 1,367,013 $ 2,103,565 

______________________________________________
Net of unamortized discounts and issuance costs.

We expect to use our current debt facilities and potentially other indebtedness incurred in the future to assist us in continuing to fund working capital, capital
expenditures, possible acquisitions, dividends, and share repurchases.

Cash and cash equivalents totaled $172.8 million as of June 30, 2021 and $243.8 million as of December 31, 2020. Cash and cash equivalents held outside the
United States totaled $160.1 million as of June 30, 2021 and $230.9 million as of December 31, 2020.

We prioritize our investments to grow the business, as we require some working capital and a relatively small amount of capital expenditures to grow. We are
continually looking for acquisitions, but those acquisitions must fit our culture and enhance our growth opportunities.

The following table summarizes our major sources and uses of cash and cash equivalents (dollars in thousands):
Six Months Ended June 30,

2021 2020 % change
Sources (uses) of cash:

Cash provided by operating activities $ 92,598 $ 505,643 (81.7)%

Capital expenditures (29,837) (25,039)
Acquisitions, net of cash acquired (14,749) (223,230)
Other investing activities — 5,525 
Cash used for investing activities (44,586) (242,744) (81.6)%

Repurchase of common stock (262,904) (68,563)
Cash dividends (139,756) (137,104)
Net borrowing (payments) on debt 270,962 (143,000)
Other financing activities 13,591 5,329 
Cash used for financing activities (118,107) (343,338) (65.6)%

Effect of exchange rates on cash and cash equivalents (898) (5,183)
Net change in cash and cash equivalents $ (70,993) $ (85,622)

(1)

(1) 
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Cash flow from operating activities. Cash flow from operating activities decreased significantly during the six months ended June 30, 2021 compared to the six
months ended June 30, 2020 due to unfavorable changes in working capital. The unfavorable changes in working capital were primarily related to a sequential
increase in accounts receivable and contract assets partially offset by a related increase in accounts payable and accrued transportation expense. Both increases
were driven by a sequential increase in pricing and volumes in nearly all services in the second quarter of 2021. Despite the increase in accounts receivables, we
are not experiencing a deterioration in the quality of our accounts receivables balance, and the results of the six months ended June 30, 2021 include sequential and
year-over-year improvements in the percent of accounts receivable that are past due. Additionally, given the COVID-19 pandemic, we are closely monitoring
credit and collections activities to minimize risk as well as working with our customers to facilitate the movement of goods across their supply chains while also
ensuring timely payment.

Cash used for investing activities. Capital expenditures consisted primarily of investments in hardware and software, which are intended to increase employee
productivity, automate interactions with our customers and contracted carriers, and improve our internal workflows to help expand our adjusted operating margins
and grow the business. We used $14.7 million for the acquisition of Combinex during the six months ended June 30, 2021. We used $222.7 million for the
acquisition of Prime Distribution during the six months ended June 30, 2020.

Cash used for financing activities. Net borrowings on debt in the six months ended June 30, 2021 were to fund share repurchases and working capital needs. Net
repayments on debt in the six months ended June 30, 2020 were used to reduce the outstanding balance of the Receivables Securitization Facility. The increase in
cash used for share repurchases was due to an increase in the number of shares repurchased during the six months ended June 30, 2021 as we temporarily
suspended our share repurchase activity in 2020 as we continued to assess the impacts of the COVID-19 pandemic. The number of shares we repurchase, if any,
during future periods will vary based on our cash position, other potential uses of our cash, and market conditions. Over the long term, we remain committed to our
quarterly dividend and share repurchases to enhance shareholder value. Such repurchases, if any, will depend on prevailing market conditions, our liquidity
requirements, contractual restrictions and other factors. We may seek to retire or purchase our outstanding Senior Notes through open market cash purchases,
privately negotiated transactions or otherwise.

Although there is uncertainty related to the anticipated impact of the COVID-19 pandemic on our future results, we believe that, assuming no change in our current
business plan, our available cash, together with expected future cash generated from operations, the amount available under our credit facilities, and credit
available in the market, will be sufficient to satisfy our anticipated needs for working capital, capital expenditures, and cash dividends for at least the next 12
months. We also believe we could obtain funds under lines of credit or other forms of indebtedness on short notice, if needed.

As of June 30, 2021, we were in compliance with all of the covenants under the Credit Agreement, Note Purchase Agreement, and Senior Notes.

Recently Issued Accounting Pronouncements 
Refer to Note 1, Basis of Presentation, contained in this quarterly report and in the company's 2020 Annual Report on Form 10-K for a discussion of recently
issued accounting pronouncements.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Refer to the company's 2020 Annual Report on Form 10-K for a complete discussion regarding our critical accounting policies and estimates. As of June 30, 2021,
there were no material changes to our critical accounting policies and estimates.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Refer to the company’s 2020 Annual Report on Form 10-K for a discussion on the company’s market risk. As of June 30, 2021 there were no material changes in
market risk from those disclosed in the company’s 2020 Annual Report on Form 10-K.
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ITEM 4. CONTROLS AND PROCEDURES

(a) Evaluation of disclosure controls and procedures.

Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure controls and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)) or our internal control over financial reporting (as defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange Act) will prevent all errors and all fraud. A control system, no matter how well designed and operated, can
provide only reasonable, not absolute, assurance that the control system’s objectives will be met. Further, the design of a control system must reflect the fact that
there are resource constraints, and the benefits of the controls must be considered relative to their costs. Because of the inherent limitations in all control systems,
no evaluation of controls can provide absolute assurance that all control issues and instances of fraud, if any, within a company have been detected. These inherent
limitations include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple error and mistake. Controls can
also be circumvented by the individual acts of some persons, by collusion of two or more people, or by management override of the controls. The design of any
system of controls is based in part on certain assumptions about the likelihood of future events. Because of the inherent limitations in a cost-effective control
system, misstatements due to error or fraud may occur and not be detected. Also, projections of any evaluation of effectiveness of controls and procedures to future
periods are subject to the risk that the controls and procedures may become inadequate because of changes in conditions, or that the degree of compliance with the
controls and procedures may have deteriorated.

As of June 30, 2021, our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our
disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Our management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their objectives, and management necessarily applies
its judgment in evaluating the cost-benefit relationship of possible controls and procedures. Our Chief Executive Officer and Chief Financial Officer have
concluded based upon the evaluation described above that, as of June 30, 2021, our disclosure controls and procedures were effective at the reasonable assurance
level.

(b) Changes in internal controls over financial reporting.

There were no changes in our internal control over financial reporting (as such term is defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) that occurred
during the three months ended June 30, 2021, that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.
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PART II-OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are not subject to any pending or threatened litigation other than routine litigation arising in the ordinary course of our business operations. For some legal
proceedings, we have accrued an amount that reflects the aggregate liability deemed probable and estimable, but this amount is not material to our consolidated
financial position, results of operations, or cash flows. Because of the preliminary nature of many of these proceedings, the difficulty in ascertaining the applicable
facts relating to many of these proceedings, the inconsistent treatment of claims made in many of these proceedings, and the difficulty of predicting the settlement
value of many of these proceedings, we are often unable to estimate an amount or range of any reasonably possible additional losses. However, based upon our
historical experience, the resolution of these proceedings is not expected to have a material effect on our consolidated financial position, results of operations, or
cash flows.

ITEM 1A. RISK FACTORS

In addition to the other information set forth in this report, you should carefully consider the factors disclosed in Part I, “Item 1A. Risk Factors,” in our Annual
Report on Form 10-K for the year ended December 31, 2020, which could materially affect our business, financial condition, or future results. The risks described
in our Annual Report on Form 10-K are not the only risks facing our company. Additional risks and uncertainties not currently known to us or that we currently
deem to be immaterial also may materially adversely affect our business, financial condition, and/or operating results.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
The following table provides information about purchases by the company during the quarter ended June 30, 2021 of shares of the company's common stock.

Total Number
of Shares
(or Units)

Purchased

Average Price
Paid Per

Share
(or Unit)

Total Number of
Shares (or Units)

Purchased as Part of
Publicly Announced
Plans or Programs 

Maximum Number of
Shares (or Units)
That May Yet Be

Purchased Under the
Plans or Programs 

April 2021 459,691 $ 97.88 445,017 5,958,517 
May 2021 427,243 98.21 424,966 5,533,551 
June 2021 496,001 96.21 488,396 5,045,155 
Second Quarter 2021 1,382,935 $ 97.38 1,358,379 5,045,155 

________________________________
 The total number of shares purchased based on trade date includes: (i) 1,358,379 shares of common stock purchased under the authorization described below; and (ii) 24,556 shares of
common stock surrendered to satisfy minimum statutory tax obligations under our stock incentive plans.

 In May 2018, the Board of Directors increased the number of shares authorized for repurchase by 15,000,000 shares. As of June 30, 2021, there were 5,045,155 shares remaining for future
repurchases. Purchases can be made in the open market or in privately negotiated transactions, including Rule 10b5-1 plans and accelerated repurchase programs.

ITEM 3. DEFAULTS ON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable. 
ITEM 5. OTHER INFORMATION
None.

 (1) (2) (2)

(1)

(2)
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ITEM 6. EXHIBITS    

Exhibits filed with, or incorporated by reference into, this report:
31.1 Certification of the Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of the Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1 Certification of the Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2 Certification of the Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
101 Financial statements from the Quarterly Report on Form 10-Q of the company for the period ended June 30, 2021 formatted in Inline XBRL

(embedded within the Inline XBRL document)
104 The cover page from the Quarterly Report on Form 10-Q of the company for the period ended June 30, 2021 formatted in Inline XBRL (embedded

within the Inline XBRL document)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this Report to be signed on its behalf by the undersigned,
thereunto duly authorized on July 30, 2021.
 
C.H. ROBINSON WORLDWIDE, INC.

By:  /s/ Robert C. Biesterfeld, Jr.
 Robert C. Biesterfeld, Jr.

Chief Executive Officer

 
By:  /s/ Michael P. Zechmeister

Michael P. Zechmeister
 Chief Financial Officer
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Exhibit 31.1

Certification of Chief Executive Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Robert C. Biesterfeld, Jr., certify that:

1. I have reviewed this quarterly report on Form 10-Q of C.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) (d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

July 30, 2021

Signature: /s/ Robert C. Biesterfeld, Jr.
Name: Robert C. Biesterfeld, Jr.
Title: Chief Executive Officer



Exhibit 31.2

Certification of Chief Financial Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
I, Michael P. Zechmeister, certify that:

1. I have reviewed this quarterly report on Form 10-Q of C.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision,
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

July 30, 2021

Signature: /s/ Michael P. Zechmeister
Name: Michael P. Zechmeister
Title: Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. §1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of C.H. Robinson Worldwide, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2021 as filed with

the Securities and Exchange Commission on the date hereof (the “Report”), I, Robert C. Biesterfeld, Jr., Chief Executive Officer of the Company, certify,

pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

July 30, 2021

/s/ Robert C. Biesterfeld, Jr.
Robert C. Biesterfeld, Jr.
Chief Executive Officer



Exhibit 32.2

CERTIFICATION PURSUANT TO

18 U.S.C. §1350,

AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of C.H. Robinson Worldwide, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2021 as filed with

the Securities and Exchange Commission on the date hereof (the “Report”), I, Michael P. Zechmeister, Chief Financial Officer of the Company, certify,

pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

July 30, 2021

/s/ Michael P. Zechmeister
Michael P. Zechmeister
Chief Financial Officer


