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PART III

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT 

Information with respect to our Board of Directors contained under the heading “Election of Directors,” and information 
contained under the heading “Section 16(a) Beneficial Ownership Reporting Compliance” in the Proxy Statement are 

incorporated in this Form 10-K by reference. Information with respect to our executive officers is provided in Part I, Item 1. 

We have adopted a code of ethics that applies to our principal executive officer, principal financial officer, principal 

accounting officer, directors, and all other company employees performing similar functions. This code of ethics, which is 

part of our corporate compliance program, is posted on the Investors page of our website at www.chrobinson.com under the 

caption “Code of Ethics Guide.” 

We intend to satisfy the disclosure requirement under Item 10 of Form 8-K regarding an amendment to, or waiver from, a 

provision of this code of ethics by posting such information on our website at the web address specified above. 

ITEM 11. EXECUTIVE COMPENSATION 

The information contained under the heading “Executive Compensation” in the Proxy Statement (except for the information 

set forth under the subcaption “Compensation Committee Report on Executive Compensation”) is incorporated in this Form 

10-K by reference. 

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 

RELATED STOCKHOLDER MATTERS 

(a) Equity Compensation Plans 

The following table summarizes share and exercise price information about our equity compensation plans as of 
December 31, 2008: 

Plan Category 

Number of securities to 

be issued upon exercise of 

outstanding options, warrants,

and rights 

Weighted average

exercise price of 

outstanding 

options, warrants,

and rights 

Number of securities 

remaining available for 

future issuance under equity

compensation plans 

(excluding securities reflected

in the first column) 

Equity compensation plans 

approved by security holders1

8,154,444 $ 16.87 8,767,369

Equity compensation plans not 

approved by security holders — — —

Total 8,154,444 $ 16.87 8,767,369

1 Includes stock available for issuance under our Directors’ Stock Plan and our Employee Stock Purchase Plan, as 

 well as options and restricted stock granted and shares that may become subject of future awards under our 1997 

 Omnibus Stock Plan. Specifically, 20,838 shares remain available under our Directors’ Stock Plan, 5,278,679 

 shares remain available under our Employee Stock Purchase Plan, and 2,854,927 options remain outstanding for  
 future exercise. Under our 1997 Omnibus Stock Plan, 8,767,369 shares may become subject of future awards in the 

 form of stock option grants or the issuance of restricted stock. 

(b) Security Ownership 

The information contained under the heading “Security Ownership of Certain Beneficial Owners and Management” in the 
Proxy Statement is incorporated in this Form 10-K by reference. 

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 

The information contained under the heading “Related Party Transactions” in the Proxy Statement is incorporated in this 

Form 10-K by reference. 


