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PROSPECTUS

C.H. ROBINSON

WORLDWIDE, INC.

Common Stock
Preferred Stock
Debt Securities
Warrants
Purchase Contracts
Depositary Shares
Units

We may, from time to time, offer to sell the securities identified above in one or more offerings. This prospectus describes some of the general terms that
may apply to these securities. Each time we offer and sell securities, we will provide the specific terms of these securities in a supplement to this prospectus that
contains specific information about the offering and the amounts, prices and terms of the securities. The supplement may also add, update or change information
contained in this prospectus with respect to that offering. You should read this prospectus and the applicable prospectus supplement carefully before you invest in
any of our securities.

We may offer and sell these securities to or through one or more underwriters, dealers and agents or directly to purchasers, or through a combination of
these methods, on a continuous or delayed basis. If any underwriters, dealers or agents are involved in the sale of any of the securities, the applicable prospectus
supplement will set forth the applicable purchase price, fee, commissions or discounts between or among them. Our net proceeds from the sale of securities will be
the public offering price of those securities less the applicable discount, in the case of an offering made through an underwriter, or the purchase price of those
securities less the applicable commission, in the case of an offering through an agent, and, in each case, less other expenses payable by us in connection with the
issuance and distribution of those securities. See the sections of this prospectus entitled “About this Prospectus” and “Plan of Distribution” for more information.
No securities may be sold without delivery of this prospectus and the applicable prospectus supplement describing the method and terms of the offering of such
securities.

Shares of our common stock, par value $0.10 per share, trade on the Nasdaq Global Select Market under the symbol “CHRW.”

Investing in our securities involves risks. You should consider the information referred to under the heading
“Risk Factors” on page 4 of this prospectus and any risk factors described in the accompanying prospectus supplement or
any documents we incorporate by reference.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus is dated April 30, 2021
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the “SEC,” as a “well-known seasoned
issuer” as defined in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”), using a “shelf” registration process. Under this shelf registration
process, we may, from time to time, sell in one or more offerings any combination of the common stock, preferred stock, debt securities, warrants, purchase
contracts, depositary shares and units described in this prospectus.

This prospectus provides you with a general description of the common stock, preferred stock, debt securities, warrants, purchase contracts, depositary shares
and units that we may issue. Each time we sell securities, we will provide a prospectus supplement to this prospectus that will contain specific information about
the terms of that offering. Such prospectus supplement may also add, update or change information contained in this prospectus with respect to that offering. If
there is any inconsistency between the information in this prospectus and the applicable prospectus supplement, you should rely on the prospectus supplement. You
should read this prospectus and the applicable prospectus supplement together with the additional information described under the headings “Where You Can Find
More Information” and “Incorporation by Reference.” We may also prepare free writing prospectuses that describe particular securities. Any free writing
prospectus should also be read in connection with this prospectus and with any prospectus supplement referred to therein. For purposes of this prospectus, any
reference to an applicable prospectus supplement may also refer to a free writing prospectus, unless the context otherwise requires.

Unless otherwise specified or unless the context requires otherwise, all references in this prospectus (other than references under the headings “Description of
Capital Stock,” “Description of Debt Securities,” “Description of Warrants,” “Description of Purchase Contracts,” “Description of Depositary Shares,” and
“Description of Units”) to “we,” “us,” “our,” the “company” or similar references mean C.H. Robinson Worldwide, Inc. and its consolidated subsidiaries.

However, in the “Description of Capital Stock,” “Description of Debt Securities,” “Description of Warrants,” “Description of Purchase Contracts,” “Description of
Depositary Shares,” and “Description of Units” sections of this prospectus, such references mean C.H. Robinson Worldwide, Inc. (parent company only) and not
any of its subsidiaries, unless otherwise specified or unless the context requires otherwise. When we refer to “you,” we mean the prospective purchasers or holders

of the applicable series of securities.

The registration statement that contains this prospectus, including the exhibits to the registration statement, contains additional information about us and the
securities offered under this prospectus. That registration statement can be read at the SEC web site or at the SEC offices mentioned under the heading “Where You
Can Find More Information.”

We have not authorized anyone to provide any information other than that which is contained or incorporated by reference in this prospectus, any
accompanying prospectus supplement and in any free writing prospectus prepared by us or on our behalf to which we have referred you. We have not authorized
any other person to provide you with different or additional information and we take no responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. Further, you should not assume that the information contained or incorporated by reference in this prospectus, any
prospectus supplement, or any such free writing prospectus, or in any document incorporated by reference is accurate as of any date other than the respective dates
thereof. Our business, financial condition, results of operations and prospects may have changed since those dates.

The distribution of this prospectus and the applicable prospectus supplement and the offering of the securities in certain jurisdictions may be restricted by
law. We will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. Persons into whose possession this prospectus and
the applicable prospectus supplement come should inform themselves about and observe any such restrictions. This prospectus and the applicable prospectus
supplement do not constitute, and may not be used in connection with, an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not
authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or
solicitation.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC’s website at http://www.sec.gov.

We also make these filings available, free of charge, on or through our investor website (http://investor.chrobinson.com) as soon as reasonably practicable
after we electronically file such material with the SEC. Please note, however, that the information on our website is not a part of this prospectus or any
accompanying prospectus supplement, other than the documents listed below under the heading “Incorporation by Reference.”

In addition, you may request a copy of these filings at no cost (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference
into that filing) by writing to or telephoning us at the following address:

Ben G. Campbell
Chief Legal Officer and Secretary
C.H. Robinson Worldwide, Inc.
14701 Charlson Road
Eden Prairie, Minnesota 55347-5088
(952) 937-8500

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the information in the
registration statement. The full registration statement may be obtained from the SEC or us. Forms of the indentures and other documents establishing the terms of
the offered securities are or may be filed as exhibits to the registration statement. Statements in this prospectus or any prospectus supplement about these
documents are summaries and each statement is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents
for a more complete description of the relevant matters. You may inspect a copy of the registration statement through the SEC’s website, as provided above.
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INCORPORATION BY REFERENCE

We “incorporate by reference” into this prospectus the information we file with the SEC, which means that we can disclose important information to you by
referring you to those documents filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus. Some
information contained in this prospectus updates the information incorporated by reference, and information that we file subsequently with the SEC will
automatically update and supersede this prospectus. Any statement so updated or superseded will not be deemed, except as so updated or superseded, to constitute a
part of this prospectus supplement or the accompanying prospectus. In other words, in the case of a conflict or inconsistency between information set forth in this
prospectus and information incorporated by reference into this prospectus, you should rely on the information contained in the document that was filed later.

We incorporate by reference our documents listed below and any filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities
Exchange Act of 1934, as amended, or the “Exchange Act,” after the date of this prospectus and prior to the time that we sell all the securities offered by this
prospectus (other than any portions of any such documents that are not deemed “filed” under the Exchange Act in accordance with the Exchange Act and
applicable SEC rules):

* our Annual Report on Form 10-K for the fiscal year ended December 31. 2020, filed with the SEC on February 19. 2021;
« our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2021, filed with the SEC on April 30, 2021;

 those portions of our Definitive Proxy Statement on Schedule 14A for our 2021 Annual Meeting of Stockholders. filed with the SEC on March 23,
2021, that were specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC

on February 19, 2021; and

* the description of the Company’s common stock, contained in Exhibit 4.1 to our Annual Report on Form 10-K for the year ended December 31, 2020,
and all amendments and reports filed for the purpose of updating such description.

To obtain copies of these filings, see “Where You Can Find More Information.”

The information contained in this prospectus and any accompanying prospectus supplement should be read together with the information in the documents
incorporated herein by reference.
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THE COMPANY

We are one of the largest global logistics companies in the world. 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 technology 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, technology, and scale.

As a global logistics platform, we enter into contractual relationships with a wide variety of transportation companies and utilize those relationships to
efficiently and cost-effectively arrange the transport of our customers’ freight. We utilized approximately 73,000 contracted transportation companies around the
world, including contracted motor carriers, railroads (primarily intermodal service providers), and ocean and air carriers in 2020. Depending on the needs of our
customers and their supply chain requirements, we select and hire the appropriate mode of transportation for each shipment. Our model enables us to be flexible
and provide solutions that optimize service for our customers. As an integral part of our transportation services, we may also provide a wide range of value-added
logistics services, such as freight consolidation, customs brokerage, supply chain consulting and analysis, optimization, and reporting. Most of our global network
operates on a single global technology platform called Navisphere® (“Navisphere”) that is used to match customer needs with supplier capabilities, to collaborate
with other offices, and to utilize centralized support resources to complete all facets of the transaction.

In addition to transportation and logistics services, we provide sourcing services under the trade name Robinson Fresh® (“Robinson Fresh”). Our sourcing
services consist primarily of the buying, selling, and/or marketing of fresh fruits, vegetables, and other value-added perishable items. This was our original business
when we were founded in 1905. The foundation for much of our logistics expertise can be traced to our significant experience in handling produce and temperature
controlled commodities. We supply fresh produce through a network of independent produce growers and suppliers. Our customers include grocery retailers,
restaurants, foodservice distributors, and produce wholesalers. In many cases, we also arrange the logistics and transportation of the products we sell and provide
related supply chain services, such as replenishment, category management, and managed procurement services. We have developed proprietary brands of produce
and have exclusive licensing agreements to distribute fresh and value-added produce under recognized consumer brand names. The produce for these brands is
sourced through a preferred grower network and packed to order through contract packing agreements. We have instituted quality assurance and monitoring
procedures with each of these preferred growers.

We were reincorporated in Delaware in 1997 as the successor to a business existing, in various legal forms, since 1905. Our corporate office is located at
14701 Charlson Road, Eden Prairie, Minnesota, 55347-5088, and our telephone number is (952) 937-8500. We maintain an investor website at
http://investor.chrobinson.com. Please note, however, that we have not incorporated any other information by reference herein from our website, other than the
documents listed above under the heading “Incorporation by Reference.”

RISK FACTORS

Investing in our securities involves risks. Potential investors are urged to read and consider the risk factors and other disclosures relating to an investment in
securities issued by us described under the heading “Risk Factors™ in our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as updated or
supplemented by annual, quarterly and other reports and documents we file with the SEC after the date of this prospectus and that are incorporated by reference
herein.

Before making an investment decision, you should carefully consider those risks as well as other information we include or incorporate by reference in this
prospectus and any prospectus supplement. If any of the events or developments described actually occurred, our business, financial condition or results of
operations would likely suffer. The risks and uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not
presently known to us or that we currently consider immaterial may also affect our business operations. To the extent a particular offering implicates additional
risks, we may include a discussion of those risks in the applicable prospectus supplement.
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FORWARD-LOOKING STATEMENTS

All statements included or incorporated by reference in this prospectus, other than statements of historical fact, that address activities, events or developments
that we intend, expect, project, believe or anticipate will or may occur in the future are forward-looking statements (as the term is defined in Section 27A of the
Securities Act and Section 21E of the Exchange Act). Forward-looking statements typically use words such as “believe,” “anticipate,” “should,” “intend,” “plan,”
“will,” “expect,” “estimate,” “may” and other similar words, phrases and expressions. These are based on assumptions and assessments made by our management
in light of experience and perception of historical trends, current conditions, expected future developments and other factors that they believe to be appropriate.
These forward-looking statements are subject to a number of risks and uncertainties, including, but not limited to, those described under the heading “Risk Factors”
in our Annual Report on Form 10-K for the fiscal year ended December 31, 2020, and those risks described in any prospectus supplement and elsewhere in
documents filed with the SEC and incorporated by reference into this prospectus, as well as other factors that our management has not yet identified. Forward-
looking statements are not guarantees of future performance and actual results, developments and business decisions may differ from those contemplated by such
forward-looking statements and such events could materially and adversely affect our business. Forward-looking statements speak only as of the date made. Except
as required by applicable law, we undertake no obligation to update publicly any forward-looking statements, whether as a result of new information, future events
or otherwise. We caution you not to place undue reliance on forward-looking statements.

USE OF PROCEEDS
Unless the applicable prospectus supplement states otherwise, the net proceeds from the sale of the offered securities will be added to our general funds and
will be available for general corporate purposes, including:
* investments in or advances to our existing or future subsidiaries;
+ additions to working capital;
e acquisitions;
+ capital expenditures;
« stockholder returns;
* repayment of obligations that have matured; and
* reduction of our outstanding debt.

We will have significant discretion in the use of the net proceeds. Until the net proceeds have been used, they may be held in cash or cash equivalents or
temporarily invested in short-term or other securities.
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DESCRIPTION OF CAPITAL STOCK

This section describes the general terms of our capital stock. Our capital stock may be offered directly or in connection with the conversion, exchange or
exercise of other securities. We have filed our certificate of incorporation, as amended (our “Certificate of Incorporation”), and our amended and restated bylaws
(our “Bylaws”) as exhibits to the registration statement of which this prospectus is a part. You should read our Certificate of Incorporation and our Bylaws for
additional information before you buy any capital stock, or any securities which may be exercised or exchangeable for or converted into capital stock, offered
hereunder.

General

Authorized Capitalization. As of the date of this prospectus, our authorized capital stock consists of 480,000,000 shares of common stock, par value $0.10
per share, and 20,000,000 shares of preferred stock, par value $0.10 per share.

Fully Paid. All outstanding shares of our capital stock are fully paid and nonassessable. This means the full purchase price for the outstanding shares of
common stock has been paid and the holders of such shares will not be assessed any additional amounts for such shares. Any additional capital stock that we may
issue in the future pursuant to this prospectus or upon the conversion, exchange or exercise of other securities offered under this prospectus will also be fully paid
and nonassessable.

Capital Stock

Shares Outstanding. As of April 28, 2021, 132,988,670 shares of our common stock were issued and outstanding (excluding treasury shares).

Voting Rights. The holders of shares of Common Stock have the exclusive power to vote on all matters presented to the Company’s stockholders unless

Delaware law or the certificate of designation for an outstanding series of Preferred Stock gives the holders of that series of Preferred Stock the right to vote on
certain matters.

Each holder of shares of Common Stock is entitled to one vote per share.

The holders of Common Stock may not cumulate their votes when voting for directors, which means that a holder cannot cast more than one vote per share
for each director. Accordingly, the holders of a majority of the outstanding shares of Common Stock entitled to vote in any election of directors can elect all of the
directors standing for election, if they choose, other than any directors that holders of Preferred Stock may be entitled to elect.

The Certificate of Incorporation provides that, without the affirmative vote of the holders of record of 66-2/3% of all of the shares of Common Stock
outstanding and the approval of 66-2/3% of all of the Company’s board of directors:

(a)The Company shall not, directly or indirectly, consolidate with or merge into or with any other person or entity except that any subsidiary may
consolidate with or merge into or with the Company under the provisions of Section 253 of the Delaware General Corporation Law (the “DGCL”) or into or with
any wholly owned subsidiary of the Company.

(b)The Company shall not, directly or indirectly, convey, transfer, lease or otherwise dispose of all or substantially all of its properties or assets to any
person or entity, whether in a single transaction or a series of related transactions, except that any subsidiary of the Company may at any time or from time to time
convey, transfer, lease or otherwise dispose of all or any of its properties or assets to the Company or any wholly owned subsidiary of the Company.

(c)The Company shall not amend or otherwise modify or repeal any of the provisions of the Certificate of Incorporation.

Dividend Rights. Subject to any prior rights of any Preferred Stock then outstanding, the holders of shares of Common Stock are entitled to receive dividends
out of funds legally available, when and if declared by the Company’s board of directors.

Liquidation Rights. Upon any liquidation, dissolution or winding up of the Company, voluntary or involuntary, after the payment in full of all amounts to
which the holders of shares of Preferred Stock shall be entitled, the remaining assets of the Company to be distributed to the holders of the stock of the Company
shall be distributed ratably among the holders of the shares of Common Stock.

No Preemptive Rights.The holders of Common Stock shall have no preemptive rights to subscribe to any or all additional issues of Common Stock or any
securities of the Company convertible into Common Stock.
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Listing. The Common Stock is currently trade on the Nasdaq Global Select Market under the symbol “CHRW.”
Anti-Takeover Provisions

The Charter Documents and the DGCL contain certain provisions that may discourage an unsolicited takeover of the Company or make an unsolicited
takeover of the Company more difficult. The following are some of the more significant anti-takeover provisions that are applicable to the Company:

Business Combinations and Other Significant Corporate Transactions. In addition to the super-majority approval provisions of the Certificate of
Incorporation described above, without the approval of 66-2/3% of all Disinterested Directors (as defined below), Section 3.16 of the Bylaws provides that the
Company shall not, and shall not permit any subsidiary of the Company to:

(a) Acquire, consolidate with or merge into another person or entity, if the aggregate consideration for such transaction exceeds $50 million, except that
any subsidiary may consolidate with or merge into the Company or wholly owned subsidiary of the Company under the provisions of Section 253 of the DGCL.

(b) Convey, transfer, lease or otherwise dispose of assets or properties of the Company, or any of its subsidiaries, if the aggregate consideration exceeds
$50 million, except that any subsidiary of the Company may at any time, or from time to time, convey, transfer, lease or otherwise dispose of all or any of its
properties and assets to the Company or any wholly owned subsidiary of the Company and except that the Company may at any time, or from time to time, convey,
transfer, lease or otherwise dispose of all or any of its properties or assets to any wholly owned subsidiary of the Company.

(c) Make any recommendation to the Company’s stockholders with respect to a pending tender offer.

(d) Issue, sell, assign, pledge or otherwise dispose of any shares of, or any securities convertible into, Common Stock of the Company or any subsidiaries
of the Company except that:

(i) the Company may issue up to 500,000 shares of Common Stock in any one transaction or series of related transactions, for any purpose
authorized by the Company’s board of directors including acquisitions;

(ii) the Company may sell or assign to any wholly owned subsidiary of the Company, and any subsidiary of the Company may issue, sell, assign,
pledge or otherwise dispose of to the Company or any wholly owned subsidiary of the Company, shares of or any warrants, rights or options to acquire any
securities convertible into, stock of any subsidiary;

(iii) the Company may issue shares in connection with stock option plans and other stock-based plans approved by the stockholders and
administered by the Company’s board of directors; and

(iv) any subsidiary of the Company may issue, sell, assign, pledge or otherwise dispose of shares of, or any warrants, rights or options to acquire
any securities convertible into, stock of such subsidiary, or any other assets or property of such subsidiary.

(e) Increase the size of the Company’s board of directors.
(f) Agree to do any of the foregoing.
(g) Amend Section 3.16 of the Bylaws.

For purposes of Section 3.16 of the Bylaws, a “Disinterested Director” shall mean any director who does not have a financial interest in the outcome of such
vote (other than as a stockholder of the Company). Notwithstanding the foregoing, the term Disinterested Director shall not include any director who has an interest
in the outcome of the vote if such director is an employee of the corporation (“Management Director”), and (i) the transaction giving rise to the vote is an
acquisition, merger or consolidation of the corporation (or any subsidiary) with or by a person or entity which is not affiliated with such Management Director
(before completion of such transaction), (ii) such Management Director has not initiated discussions concerning such transaction with such person or entity and (iii)
such person or entity has not, at the time of such vote, entered into management equity or employment arrangements with such Management Director; provided,
however, the foregoing shall not be deemed to prohibit such Management Director from entering into customary management equity and employment
arrangements after the vote to facilitate completion of such transaction.

Delaware Anti-Takeover Law. In general, Section 203 of the DGCL prohibits a Delaware corporation with a class of voting stock listed on a national
securities exchange or held of record by 2,000 or more stockholders from engaging in a “Business Combination” (as defined below) with an “Interested
Stockholder” (as defined below) for a three-year period
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following the time that this stockholder becomes an interested stockholder, unless the Business Combination is approved in a prescribed manner. A Business
Combination includes, among other things, a merger, asset or stock sale or other transaction resulting in a financial benefit to the Interested Stockholder. An
Interested Stockholder is a person who, together with affiliates and associates, owns, or did own within three years prior to the determination of Interested
Stockholder status, 15% or more of the corporation’s voting stock. Under Section 203, a Business Combination between a corporation and an Interested
Stockholder is prohibited for three years unless it satisfies one of the following conditions:

1. Before the stockholder became an Interested Stockholder, the Board of Directors approved either the Business Combination or the transaction which
resulted in the stockholder becoming an Interested Stockholder;

2. Upon consummation of the transaction which resulted in the stockholder becoming an Interested Stockholder, the Interested Stockholder owned at least
85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the voting stock outstanding,
shares owned by persons who are directors and also officers, and employee stock plans, in some instances; or

3. At or after the time the stockholder became an Interested Stockholder, the Business Combination was approved by the Board of Directors of the
corporation and authorized at an annual or special meeting of the stockholders by the affirmative vote of at least two-thirds of the outstanding voting stock which is
not owned by the Interested Stockholder.

The DGCL permits a corporation to opt out of, or choose not to be governed by, its anti-takeover statute by expressly stating so in its original certificate of
incorporation (or subsequent amendment to its certificate of incorporation or bylaws approved by its stockholders). The Certificate does not contain a provision
expressly opting out of the application of Section 203 of the DGCL; therefore, the Company is subject to the anti-takeover statute.

Special Meetings of Stockholders. The Bylaws provide that a special meeting of stockholders may be called only by the Company’s board of directors or by
the chief executive officer.

Requirements for Advance Notification of Stockholder Nominations and Proposals. The Bylaws establish advance-notice procedures with respect to
stockholder proposals to be brought before a stockholder meeting and the nomination of candidates for election as directors, other than nominations made by or at
the direction of the board of directors or a committee of the board of directors.

No Written Consent of Stockholders. The Certificate of Incorporation provides that all stockholder actions are required to be taken by a vote of the
stockholders at an annual or special meeting, and that stockholders may not take any action by written consent in lieu of a meeting.

Amendment of our Certificate of Incorporation and Bylaws. An amendment to either the Certificate of Incorporation or Section 3.16 of the Bylaws requires
the approval of the holders of record of at least 66-2/3% of the outstanding voting shares of Common Stock. The Company’s board of directors may alter or amend,
make or adopt, or repeal the Bylaws, subject to the limitations set forth in the Bylaws and under Delaware law. The Company’s stockholders also have the power to
alter or amend, make or adopt, or repeal the Bylaws, subject to the limitations set forth therein and under Delaware law.

Authority of the Board of Directors. Pursuant to the Certificate of Incorporation, the Company’s board of directors, without action by the stockholders, may
issue up to 20,000,000 shares of undesignated preferred stock with voting or other rights or preferences as designated by our board of directors. In addition, the
Company’s board of directors has the right to fill vacancies of the board of directors (including a vacancy created by an increase in the size of the board of
directors).

Preferred Stock

Our Certificate of Incorporation authorizes our board of directors to establish one or more series of capital stock, including preferred stock, from the
authorized undersigned shares. Unless required by law or by any stock exchange, the authorized shares of preferred stock will be available for issuance without
further action by our stockholders. Our board of directors is able to determine, with respect to any series of preferred stock, the terms and rights of that series. If we
offer preferred stock, the applicable prospectus supplement will describe the terms, including the following if applicable:

» the designation of the series;
¢ the number of shares of the series;
* whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

» the dates at which dividends, if any, will be payable;
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the redemption rights and price or prices, if any, for shares of the series;
the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or winding-up of the affairs of our
company;

whether the shares of the series will be convertible into shares of any other class or series, or any other security, of our company or any other
corporation, and, if so, the specification of the other class or series or other security, the conversion price or prices or rate or rates, any rate
adjustments, the date or dates as of which the shares will be convertible and all other terms and conditions upon which the conversion may be made;

restrictions on the issuance of shares of the same series or of any other class or series; and

the voting rights, if any, of the holders of the series.

Transfer Agent and Registrar

Broadridge Financial Solutions serves as the transfer agent and registrar for the common stock. Its address is Lake Success, New York. The transfer agent for
any series of preferred stock, debt securities or warrants that we may offer under this prospectus will be named and described in the prospectus supplement for that

series.

Nasdaq Global Market Listing

Our outstanding shares of common stock are listed on the Nasdaq Global Select Market under the symbol “CHRW.”
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DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of the debt securities we may offer. Our debt securities may be offered directly or in connection with
the conversion, exchange or exercise of other securities. A prospectus supplement will describe the specific terms of the debt securities offered through that
prospectus supplement and any general terms outlined in this section that will not apply to those debt securities.

Unless otherwise specified in the applicable prospectus supplement, the debt securities will be issued under an indenture between us and U.S. Bank National
Association, as trustee, as supplemented from time to time, referred to herein as the “indenture.”

We will issue the debt securities in one or more series, which will consist of either our senior debt or our subordinated debt, under the indenture. The debt
securities of any series, whether senior or subordinated, may be issued as convertible debt securities or exchangeable debt securities. We may use different trustees
for different series of debt securities issued under the indenture. The following summary of provisions of the indenture does not purport to be complete and is
subject to, and qualified in its entirety by reference to, all of the provisions of the indenture, including definitions therein of certain terms. This summary may not
contain all of the information that you may find useful. The terms and conditions of the debt securities of each series will be set forth in those debt securities and
may also be set forth in a supplemental indenture. For a comprehensive description of any series of debt securities being offered pursuant to this prospectus, you
should read both this prospectus and the applicable prospectus supplement.

We have filed a form of the indenture as an exhibit to the registration statement of which this prospectus is a part. A form of each debt security, reflecting the
specific terms and provisions of that series of debt securities, will be filed with the SEC in connection with each offering and will be incorporated by reference in
the registration statement of which this prospectus forms a part. Copies of the indenture, any supplemental indenture and any form of debt security that has been
filed may be obtained in the manner described under “Where You Can Find More Information.” You should read the indenture, and any supplemental indenture,
for additional information before you buy any debt securities.

Capitalized terms used and not defined in this summary have the meanings specified in the indenture. Unless the context requires otherwise, for purposes of
this section of this prospectus, references to “we,” “us,” “out” and the “company” are to C.H. Robinson Worldwide, Inc. (parent company only) and not to any of
its subsidiaries. References to the “applicable prospectus supplement” are to the prospectus supplement to this prospectus that describes the specific terms and

conditions of a series of debt securities.

General

The indenture provides that debt securities in separate series may be issued thereunder from time to time without limitation as to aggregate principal amount.
We may specify a maximum aggregate principal amount for the debt securities of any series. Such debt securities may have such terms and provisions which are
not inconsistent with the indenture, including as to maturity, principal and interest, as we may determine.

The prospectus supplement relating to any offered debt securities of any series will, to the extent applicable, describe the following terms of such debt
securities:
 the title of the offered debt securities of the series;
« any limit on the aggregate principal amount of the offered debt securities of the series;
« the date or dates on which the principal and premium, if any, of the offered debt securities of the series is payable;

« the rate or rates, if any, at which the offered debt securities of the series will bear interest, or the method or methods by which such rate or rates may be
determined, the date or dates from which such interest will accrue, the interest payment dates on which any such interest will be payable, the record
date for the determination of holders to whom interest will be payable, and the circumstances, if any, in which the company may defer interest
payments;

« if other than the corporate trust office of the trustee, the place or places where the principal of (and premium, if any), interest on the offered debt
securities of the series will be payable, any registered securities of the series may be surrendered for registration of transfer, debt securities of the series
may be surrendered, and notices published;

+ if applicable, the period or periods within which or the date or dates on which, the price or prices at which and the terms and condition on which the
offered debt securities of the series may be redeemed, in whole or in part, at our option;

10
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the obligation, if any, of the company to redeem, repurchase or repay the offered debt securities of the series pursuant to any sinking fund or analogous
provisions or at the option of a holder and the price or prices at which or process by which and the period or periods within which and the terms and
conditions on which the offered debt securities of the series will be redeemed, repurchased or repaid, in whole or in part, pursuant to such obligation;

whether the offered debt securities are issuable as registered securities, bearer securities or both, with or without coupons or both, and, in the case of
bearer securities, the date and terms of issuance;

whether the offered debt securities are issued in whole or in part in the form of a global security (as defined in the indenture) and whether permanent or
temporary;

if the offered debt securities are to be issuable initially in the form of a temporary global security, the terms for exchange of the temporary global
security;

payments of any additional amounts pursuant to the indenture;
the denominations in which the offered debt securities of the series will be issuable;

if other than the entire principal amount of the offered debt securities of the series, the portion of the principal amount of the offered debt securities of
the series which will be payable upon declaration of acceleration of the maturity;

the currency or currencies in which the offered debt securities of the series will be denominated and the agency or organization, if any, responsible for
overseeing such composite currency;

the currency or currencies in which payment of the principal of (and premium, if any) and interest on the offered debt securities, at the election of the
holder, will be made;

the currency or currencies, if any, in which payment of the principal of (and premium, if any) and interest of any registered securities may be payable
and the periods within which and the terms and conditions upon which such election is to be made, and the exchange rate and the person who shall be
the exchange rate agent for such registered securities;

if other than the currency in which the offered debt securities of the series is denominated, the manner in which the exchange rate with respect to such
payments is determined;

any additions to or changes in the Events of Default (as defined in the indenture) with respect to the offered debt securities of the series;

any additions or changes to the covenants set forth in the indenture which apply to the offered debt securities of the series and, if applicable, whether
any such covenant will not be subject to defeasance under the indenture;

if either or both of the provisions related to legal defeasance or covenant defeasance (each as defined in the indenture) are altered or do not apply to any
offered debt securities of the series;

if other than U.S. Bank National Association is to act as trustee for the offered debt securities of the series, the name and corporate trust office of such
trustee, and the name of who will be the initial paying agent or agents, if other than the trustee;

whether the offered debt securities of the series are senior securities or subordinated securities and, if subordinated securities, the provisions related to
such subordination;

whether the offered debt securities of the series are secured and, if so, the provisions related to such security;

whether the offered debt securities of the series will be convertible into or exchangeable for shares of common stock or other securities, and if so, the
provisions related to the convertibility or exchangeability; and

any other terms of the offered debt securities of the series.

The debt securities may be offered and sold at a substantial discount below their stated principal amount. Federal income tax consequences and other special
considerations applicable to any such original issue discount securities will be described in the applicable prospectus supplement.

11
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Interest and Interest Rates
General

In the applicable prospectus supplement, we will designate the debt securities of a series as being either debt securities bearing interest at a fixed rate of
interest or debt securities bearing interest at a floating rate of interest. Each debt security will begin to accrue interest from the date on which it is originally issued.
Interest on each debt security will be payable in arrears on the interest payment dates set forth in the applicable prospectus supplement and as otherwise described
below and at maturity or, if earlier, the redemption date described below. Interest will be payable to the holder of record of the debt securities at the close of
business on the record date for each interest payment date, which record dates will be specified in the applicable prospectus supplement.

If any interest payment date, redemption date, stated maturity date or other payment date falls on a day that is not a business day, the payment will be made
on the next succeeding business day and treated as if it were made on the date the payment was due, and we will not be liable for any additional interest as a result
of the delay in payment. The term “business day” means any day which is not a Saturday or Sunday and which is not a legal holiday or a day on which banking
institutions or trust companies in that Place of Payment are authorized or obligated by law or executive order to close.

Unless otherwise specified in the applicable prospectus supplement, interest on the debt securities will be computed on the basis of a 360-day year of twelve
30-day months.

Fixed Rate Debt Securities

If the debt securities of a series being offered will bear interest at a fixed rate of interest, the debt securities of that series will bear interest at the annual
interest rate specified on the cover page of the applicable prospectus supplement. Interest on those debt securities will be payable semi-annually in arrears on the
interest payment dates for those debt securities.

Floating Rate Debt Securities

If the debt securities of a series being offered will bear interest at a floating rate of interest, the debt securities of that series will bear interest during each
relevant interest period at the rate determined as set forth in the applicable prospectus supplement. In the applicable prospectus supplement, we will indicate any
spread or spread multiplier to be applied in the interest rate formula to determine the interest rate applicable in any interest period. The applicable prospectus
supplement will identify the calculation agent for each series of floating rate debt securities, which will compute the interest accruing on the debt securities of the
relevant series.

Payment and Transfer or Exchange

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on any interest payment date will be made to the
person in whose name such debt security (or one or more predecessor debt securities) is registered at the close of business on the record date for such interest.

Unless otherwise indicated in the applicable prospectus supplement, we will pay the principal of and interest on each note to the registered holder in
immediately available funds upon presentation of the notes if in certificated form at the office or agency we maintain for this purpose, which is initially the
corporate trust office of the trustee, in any coin or currency of the United States of America which at the time of payment is legal tender for payment of public and
private debts; provided, however, that payment of interest may be made at our option through the paying agent by check mailed to the registered holder at the close
of business on the regular record date at such address as shall appear in the security register or by wire transfer of immediately available funds to an account
specified in writing by such holder to us and the trustee prior to the relevant record date. Notwithstanding anything to the contrary in this prospectus or any
accompanying prospectus supplement, we may make payments of principal and interest for any debt securities that are in the form of fully registered global
securities through the paying agent to The Depository Trust Company.

Subject to applicable unclaimed property laws, all amounts of principal of and premium, if any, or interest on the debt securities paid by us that remain
unclaimed two years after such payment was due and payable will be repaid to us, and the holders of such debt securities will thereafter look solely to us for
payment.

A holder may transfer or exchange any certificated debt securities in definitive form at the office or agency we maintain for this purpose. No service charge

will be made for any registration of transfer or exchange of debt securities, but we may require payment of a sum sufficient to cover any transfer tax or other
similar governmental charge payable in connection
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therewith. We are not required to transfer or exchange any debt security selected for redemption for a period of 15 days before mailing of a notice of redemption of
the debt security to be redeemed.

The registered holder of a debt security will be treated as the owner of it for all purposes.

Covenants

The indenture sets forth limited covenants that will apply to each series of debt securities issued under the indenture, unless otherwise specified in the
applicable prospectus supplement. However, these covenants do not, among other things limit the amount of indebtedness or lease obligations that may be incurred
by us or our subsidiaries or restrict us from paying dividends or making distributions on our capital stock or purchasing or redeeming our capital stock. The
applicable prospectus supplement will describe any material covenants that will apply with respect to any series of notes.

Events of Default and Acceleration
With respect to the debt securities of any series, each of the following are events of default under the indenture:
» default in the payment of any principal amount due with respect to such debt securities, when the same becomes due and payable;

» default in payment of any interest under such debt securities, which default continues for 30 days;

» our failure to comply with any of our other agreements in such debt securities or the indenture upon our receipt of notice of such default from the trustee
or from holders of not less than 25% in aggregate principal amount of the debt securities of such series then outstanding, and the failure to cure (or
obtain a waiver of) such default within 90 days after receipt of such notice; and

+ certain events of bankruptcy, insolvency or reorganization affecting us.

If an event of default shall have happened and be continuing, either the trustee or the holders of not less than 25% in aggregate principal amount of the
applicable series of notes then outstanding may declare the principal of the applicable series of notes and any accrued and unpaid interest through the date of such
declaration immediately due and payable. In the case of certain events of bankruptcy or insolvency with respect to us, the principal amount of the debt securities
together with any accrued interest through the occurrence of such event may automatically become and be immediately due and payable. After any such
acceleration, but before a judgment or decree based on acceleration, the holders of a majority in aggregate principal amount of such series of debt securities then
outstanding affected thereby may, under certain circumstances, waive all defaults related to such series of debt securities and rescind and annul such acceleration
and its consequences if the company has paid or deposited with the trustee a sum sufficient to pay matured interest, principal due otherwise than by acceleration,
overdue interest and certain other payments in accordance with the indenture, and all Events of Default in respect of such series of debt securities, other than the
non-payment of accelerated principal or interest have been cured or waived as provided in the indenture.

The indenture requires us to file an officers’ certificate with the trustee each year that states, to the knowledge of the certifying officers, whether or not we
are in compliance with all conditions and covenants contained in the indenture and whether any defaults or events of default exist under the terms of the indenture.

The holders of a majority in aggregate principal amount of the notes then outstanding may direct the time, method and place of conducting any proceeding
for any remedy available to the trustee or exercising any trust or power conferred on it. However, the trustee may refuse to follow any direction that conflicts with
law or the indenture, that the trustee determines may be unduly prejudicial to the rights of another holder or the trustee, or that may involve the trustee in personal
liability unless the trustee is offered security or indemnity satisfactory to it; provided, however, that the trustee may take any other action deemed proper by the
trustee which is not inconsistent with such direction.

A holder may not pursue any remedy with respect to the indenture or the notes (except actions for payment of overdue principal, premium, if any, or interest
or for the conversion of the notes) unless:

 the holder gives to the trustee written notice of a continuing event of default;

» the holders of at least 25% in aggregate principal amount of the then outstanding notes make a written request to the trustee to pursue the remedy;
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» such holder or holders offer to the trustee security or indemnity satisfactory to it against any loss, liability or expense;
* the trustee does not comply with the request within 60 days after the receipt of the request and offer of security or indemnity; and

* no direction inconsistent with such written request has been given to the trustee during such 60-day period by the holders of a majority in aggregate
principal amount of the notes then outstanding.

Modification and Waiver

Modification and amendments of the indenture and the debt securities of any series may be made by us and the trustee at any time and from time to time. The
extent to which consent of any holders of debt securities is required depends on the nature of the modification and amendment. In general, the consent of holders of
not less than a majority in principal amount of outstanding debt securities of all series affected by the amendment or modification (acting together as a class) is
required for any such modification or amendment. However, in certain cases described below, modifications are permitted without the consent of any holder or
would require the consent of the holder of each outstanding debt security affected thereby.

No consent of holders is required for any modification or amendment to:

» evidence the succession of another person to, and the assumption by the successor of our covenants under, the indenture and the debt securities pursuant
to the covenant described under “—Covenants—Consolidation, Merger and Sale of Assets”;

» add covenants for the protection of the holders of all or any series of debt securities;
» secure the debt securities of any series;
« convey, transfer, assign, mortgage or pledge any property to or with the trustee, or to surrender any of right or power conferred upon us;

* add any additional events of default for the benefit of holders of the debt securities of all or any series, or if applicable to less than all series of the debt
securities, stating that such events of default are expressly applicable only to such series;

* in the case of subordinated debt securities, make any change relating to subordination that would limit or terminate the benefits available to any holder
of senior indebtedness, provided that such change is made in accordance with the provisions of such senior debt securities;

» add to, change or eliminate any of the provisions of the indenture to provide that bearer securities may be registrable as to principal, to change or
eliminate any restrictions on the payment of principal (or premium, if any) on registered securities or of principal (or premium, if any) or any interest
on bearer securities, to permit bearer securities to be issued in exchange for registered securities of other authorized denominations or to permit or
facilitate the issuance of debt securities in uncertificated form, provided any such action shall not adversely affect the interests of the holders of debt
securities of any series or any related coupons in any material respect;

* make any addition, change or elimination that (a) will become effective only when there is no debt security outstanding of any series created prior to the
execution of such supplemental indenture which is entitled to the benefit of such provisions or (b) will not apply to any such then-outstanding debt
security;

« comply with requirements of the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”);

» comply with the rules of any applicable securities depository;

» provide for the issuance of, and terms of, new debt securities of any series as permitted under the indenture;
» evidence and provide for the acceptance of appointment by a successor or additional trustee;

* cure any ambiguity, omission, defect or inconsistency;

» conform any provision of the indenture, any supplemental indenture, one or more series of debt securities or any related guarantees or security
documents to the description thereof contained in our prospectus, prospectus supplement, offering memorandum or similar document with respect to
the offering of the securities of such series to the extent that such description was intended to be a substantially verbatim recitation of a provision in the
indenture, such securities or any related guarantees or security documents; or
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« make any other change that will not adversely affect the interests of the holders of the debt securities of any series or any related coupons in any
material respect.

The consent of the holder of each affected debt security is required for any amendment or change to:
» change the stated maturity of the principal or any installment of the principal of any debt security;
* reduce the principal amount or premium payable upon redemption or repayment, if any, on any debt security;
» reduce the rate or extend the time of payment of interest;
* reduce any amount payable on redemption;
» change the currency in which the principal, or interest or coupon is payable, or any premium payable upon redemption or repayment, if any;
» impair the right to institute suit for the enforcement of any payment on any debt security when due;

» reduce the percentage in principal amount of debt securities of any series outstanding whose consent is required for any modification of the indenture;
or

* modify such amendment provisions, subject to certain exceptions.

The holders of not less than a majority in aggregate principal amount of all of the debt securities of each applicable series outstanding affected thereby
(treated as a single class), by written notice to the trustee, may on behalf of the holders of all debt securities waive compliance by us with certain restrictive
provisions of the indenture with respect to such series. The holders of a majority in aggregate principal amount of all of the debt securities of each applicable series
outstanding affected thereby (treated as a single class) may on behalf of the holders of all debt securities waive any past default under the indenture, except a
default in the payment of principal, premium or interest and certain covenants and provisions of the indenture which cannot be amended without the consent of the
holder of each outstanding debt security of each series affected.

With respect to any series of debt securities, the consent or waiver, as the case may be, of holders of debt securities of such series required or permitted under
the indenture, as the case may be, if we so determine, may also be obtained from the holders of a majority in principal amount of the debt securities of that series.

The indenture provides that in determining whether the holders of the requisite principal amount of the outstanding debt securities of any or all series have
given any request, demand, authorization, direction, notice, consent, waiver or other action under the indenture as of any date, certain debt securities, including
those for whose payment or redemption money has been deposited or set aside in trust for the holders and those that have been fully defeased pursuant to the
indenture, which is described below in “—Discharge, Defeasance and Covenant Defeasance,” will not be deemed to be outstanding.

We may set a record date for purposes of determining the identity of holders of the debt securities of any series entitled to vote or consent to any action by
vote or consent authorized or permitted by the indenture. Such record date will be the later of 30 days prior to the first solicitation of such consent or the date of the
most recent list of holders of such debt securities furnished to the trustee pursuant to the indenture prior to such solicitation. If a record date is set for any action to
be taken by holders, such action may be taken only by persons who are holders of outstanding debt securities of any series on the record date.

Discharge, Defeasance and Covenant Defeasance
The indenture provides that we may elect either:

» to defease and be discharged from any and all obligations with respect to all or any series of debt securities with certain limited exceptions described
below (referred to as “legal defeasance”); or

* to be released from our obligations with respect to all or any series of debt securities under the restrictive covenants in the indenture and any related
Events of Default (referred to as “covenant defeasance”).

In order to accomplish legal defeasance or covenant defeasance: (i) we must deposit with the trustee, in trust, cash in U.S. dollars and/or U.S. government
obligations, in an amount sufficient to pay any installment of principal, premium, if any, and interest on the debt securities of such series on the applicable stated
maturity or redemption date of the payments; (ii) we must deliver to the trustee an opinion of counsel (in the case of legal defeasance with respect to any series of
debt securities, based on a ruling of the Internal Revenue Service or a change in applicable federal income tax law occurring after the date of the indenture) to the
effect that the beneficial owners of the debt securities will not recognize income, gain or loss for federal
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income tax purposes as a result of such legal defeasance or covenant defeasance, as the case may be, and that such beneficial owners will be subject to United
States federal income tax on the same amounts, in the same manner and at the same times as would have been the case if the legal defeasance or covenant
defeasance, as the case may be, with respect to such series of debt securities had not occurred; (iii) no default or Event of Default with respect to the debt securities
of the applicable series will have happened or be continuing on the date of the deposit; and (iv) if certain other conditions are satisfied.

Obligations not discharged in a legal defeasance include those relating to (i) the rights of holders of the debt securities of such series to receive payments in
respect of the principal of, premium, if any, and interest on such debt securities when such payments are due from the trust referred to above; (ii) our obligations
with respect to the debt securities of such series concerning mutilated, destroyed, lost or stolen debt securities and the maintenance of an office or agency for
payment and money for security payments held in trust; and (iii) the rights, powers, trusts, duties and immunities of the trustee, and our obligations in connection
therewith.

In addition, subject to certain limitations and exceptions, we may satisfy and discharge our obligations under the indenture with respect to any series of debt
securities by (i) delivering to the trustee for cancellation all of the debt securities of any series outstanding under the indenture, or (ii) depositing with the trustee, in
trust, no earlier than one year before the debt securities of such series become due and payable, whether at stated maturity, or any redemption date, or otherwise,
cash and/or U.S. government obligations sufficient to pay all of the outstanding debt securities of that series and paying all other sums payable under the indenture
by us.

Issuance of Additional Notes

There is no limit on the aggregate principal amount of debt securities that we may issue under the indenture. The indenture provides that we may, without the
consent of the holders of the applicable series of debt securities, increase the principal amount of debt securities of that series by issuing additional debt securities
in the future on the same terms and conditions, except for any differences in the issue date, price to the public, interest accrued prior to the issue date of such
additional debt securities, and the initial interest payment date, so that such additional debt securities shall be consolidated with the original debt securities,
including for purposes of voting and redemptions. However, if the original debt securities and such additional debt securities are not fungible for U.S. federal
income tax purposes, such additional debt securities will have a different CUSIP number than the original debt securities. The original debt securities and any
additional debt securities would rank equally and ratably and would be treated as a single class for all purposes under the indenture. No additional debt securities
may be issued if any event of default has occurred and is continuing with respect to such series of debt securities.

No Additional Amounts

We will not pay any additional amounts on the debt securities to compensate any beneficial owner for any United States tax withheld from payments on such
debt securities.

Notices
Unless otherwise specified in the applicable prospectus supplement, any notices required to be given to the holders of the debt securities in global form will
be given to the depositary.

Governing Law

The indenture and the debt securities will be governed by, and construed in accordance with, the law of the State of New York.

Information Concerning the Trustee

U.S. Bank National Association is initially serving as the trustee, security registrar and paying agent under the indenture. As of the date of this prospectus,
the corporate trust office of the trustee is located at 60 Livingston Avenue, EP-MN-WS3C, Saint Paul, Minnesota 55107. The trustee and any agents under the
indenture may resign or be removed and a successor may be appointed.

The trustee and its affiliates have engaged, currently engage, and may in the future engage in transactions, including commercial banking and other
transactions, with us and our subsidiaries from time to time, subject to the Trust Indenture Act. An affiliate of the trustee may act as underwriter with respect to one
or more series of our debt securities. Consequently, if an actual or potential event of default occurs with respect to any of our debt securities, the trustee may be
considered to have a
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conflicting interest for purposes of the Trust Indenture Act. In that case, the trustee may be required to resign and we would be required to appoint a successor
trustee. If the trustee resigns following a default or for any other reason, it may be difficult to identify and appoint a qualified successor trustee.

17



Table of Contents

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights, including rights to receive payment in cash or
securities based on the value, rate or price of one or more specified commodities, currencies, securities or indices, or any combination of the foregoing. Warrants
may be issued independently or together with any other securities and may be attached to, or separate from, such securities. Each series of warrants will be issued
under a separate warrant agreement to be entered into between us and a warrant agent. The terms of any warrants to be issued and a description of the material
provisions of the applicable warrant agreement will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe, among other things, the following terms of any warrants in respect of which this prospectus is being
delivered:
* the title of such warrants;
 the aggregate number of such warrants;
+ the price or prices at which such warrants will be issued;
« the currency or currencies in which the price of such warrants will be payable;

* the securities or other rights, including rights to receive payment in cash or securities based on the value, rate or price of one or more specified
commodities, currencies, securities or indices, or any combination of the foregoing, purchasable upon exercise of such warrants;

* the price at which and the currency or currencies in which the securities or other rights purchasable upon exercise of such warrants may be purchased;
« the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;
+ if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

« if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued with each such
security;

« if applicable, the date on and after which such warrants and the related securities will be separately transferable;
» information with respect to book-entry procedures, if any;
« if applicable, a discussion of any material United States federal income tax considerations; and

+ any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of such warrants.

Until any warrants are exercised, the holder of such warrants will not have any of the rights of holders of the securities that can be purchased upon exercise.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:

» debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices or such securities or any combination
of the above as specified in the applicable prospectus supplement;

e currencies; or

* commodities.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities, currencies or
commodities at a specified purchase price, which may be based on a formula, all as set forth in the applicable prospectus supplement. We may, however, satisfy our
obligations, if any, with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of the property otherwise
deliverable or, in the case of purchase contracts on underlying currencies, by delivering the underlying currencies, as set forth in the applicable prospectus
supplement. The applicable prospectus supplement will also specify the methods by which the holders may purchase or sell such securities, currencies or
commodities and any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be deferred to the extent set forth
in the applicable prospectus supplement, and those payments may be unsecured or prefunded on some basis. The purchase contracts may require the holders thereof
to secure their obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase contracts may require holders to
satisfy their obligations thereunder when the purchase contracts are issued. Our obligation to settle such pre-paid purchase contracts on the relevant settlement date
may constitute indebtedness. Accordingly, pre-paid purchase contracts will be issued under the applicable indenture.
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DESCRIPTION OF DEPOSITARY SHARES

We may issue fractional shares of capital stock represented by depositary shares. If we exercise this option, we will issue receipts for depositary shares, and
each of these depositary shares will represent a fraction (to be set forth in the prospectus supplement relating to such depositary shares) of a share of a particular
class or series of capital stock.

The shares of any series of capital stock underlying the depositary shares will be deposited under a deposit agreement between us and a bank or trust
company selected by us. We will indicate the name and address of this share depository in the applicable prospectus supplement. Subject to the terms of the deposit
agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a share of capital stock underlying the depositary share, to
all of the rights and preferences of the capital stock underlying that depositary share. Those rights may include dividend, voting, redemption, conversion and
liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. We will describe the material terms of the deposit

agreement, the depositary shares and the depositary receipts in a prospectus supplement relating to the depositary shares. You should also refer to the forms of the
deposit agreement and depositary receipts that will be filed with the SEC in connection with the offering of the specific depositary shares.
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DESCRIPTION OF UNITS

We may issue units comprising one or more of the other securities that may be offered under this prospectus, in any combination. We may evidence each
series of units by unit certificates that we will issue under a separate agreement. We may enter into unit agreements with a unit agent. Each unit agent will be a
bank or trust company that we select. We will indicate the name and address of the unit agent in the applicable prospectus supplement. The applicable prospectus
supplement will describe, among other things, the following terms of any units in respect of which this prospectus is being delivered:

« the title and series of the units;
 the price or prices at which the units will be issued;

« the terms of the units and of the securities comprising the units, including whether and under what circumstances the securities comprising the units may
be traded separately;

+ if applicable, a discussion of any material United States federal income tax considerations;
* adescription of the terms of any unit agreement governing the units; and

» adescription of the provisions for the payment, settlement, transfer or exchange of the units or of the securities comprising the units.
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in a prospectus supplement, the securities initially will be issued in book-entry form and represented by one or more global
notes or global securities, or, collectively, “global securities.” The global securities will be deposited with, or on behalf of, The Depository Trust Company, New
York, New York, as depositary, or “DTC,” and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged for individual
certificates evidencing securities under the limited circumstances described below, a global security may not be transferred except as a whole by the depositary to
its nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:
* alimited-purpose trust company organized under the New York Banking Law;
* a “banking organization” within the meaning of the New York Banking Law;
» amember of the Federal Reserve System;
* a“clearing corporation” within the meaning of the New York Uniform Commercial Code; and

* a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities transactions, such as
transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants’ accounts, thereby eliminating the need for
physical movement of securities certificates. “Direct participants” in DTC include securities brokers and dealers, including underwriters, banks, trust companies,
clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or “DTCC.” DTCC is the
holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others, which we sometimes refer to as indirect participants, that
clear through or maintain a custodial relationship with a direct participant, either directly or indirectly. The rules applicable to DTC and its participants are on file
with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities on DTC’s records.
The ownership interest of the actual purchaser of a security, which we sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect
participants’ records. Beneficial owners of securities will not receive written confirmation from DTC of their purchases. However, beneficial owners are expected
to receive written confirmations providing details of their transactions, as well as periodic statements of their holdings, from the direct or indirect participants
through which they purchased securities. Transfers of ownership interests in global securities are to be accomplished by entries made on the books of participants
acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in the global securities, except under the
limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of DTC’s partnership
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC and their registration in
the name of Cede & Co. or such other nominee will not change the beneficial ownership of the securities. DTC has no knowledge of the actual beneficial owners of
the securities. DTC’s records reflect only the identity of the direct participants to whose accounts the securities are credited, which may or may not be the
beneficial owners. The participants are responsible for keeping account of their holdings on behalf of their customers.

So long as the securities are in book-entry form, you will receive payments and may transfer securities only through the facilities of the depositary and its
direct and indirect participants, in accordance with the rules and procedures applicable to the DTC system. We will maintain an office or agency in the location
specified in the prospectus supplement for the applicable securities, where notices and demands in respect of the securities may be delivered to us and where
certificated securities may be surrendered for payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct participants and
indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in effect from time to time.
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Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed, we understand DTC’s current practice is to
determine by lot the amount of the interest of each direct participant in the securities of such series to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under its usual procedures, DTC will mail an
omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of Cede & Co. to those direct participants
to whose accounts the securities of such series are credited on the record date, identified in a listing attached to the omnibus proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its nominee, as the registered owner of such
securities, by wire transfer of immediately available funds. If securities are issued in definitive certificated form under the limited circumstances described below,
we will have the option of making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to bank accounts in the United
States designated in writing to the applicable trustee or other designated party at least 15 days before the applicable payment date by the persons entitled to
payment, unless a shorter period is satisfactory to the applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such other nominee as may be requested by an
authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and corresponding detail information from
us on the payment date in accordance with their respective holdings shown on DTC records. Payments by participants to beneficial owners will be governed by
standing instructions and customary practices, as is the case with securities held for the account of customers in bearer form or registered in “street name.” Those
payments will be the responsibility of participants and not of DTC or us, subject to any statutory or regulatory requirements in effect from time to time. Payment of
redemption proceeds, distributions and dividend payments to Cede & Co., or such other nominee as may be requested by an authorized representative of DTC, is
our responsibility, disbursement of payments to direct participants is the responsibility of DTC, and disbursement of payments to the beneficial owners is the
responsibility of direct and indirect participants.

Unless otherwise provided in the applicable prospectus supplement, debt securities will trade in the same-day funds settlement system of DTC until maturity
or until we issue the debt securities in certificated form. DTC will therefore require secondary market trading activity in the debt securities to settle in immediately
available funds. We can give no assurance as to the effect, if any, of settlement in immediately available funds on trading activity in the debt securities.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities registered in their names and will not
receive physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants to exercise any rights under the
securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those laws may impair
the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any time. Under such circumstances, in the event that a
successor depositary is not obtained, securities certificates are required to be printed and delivered.

As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their ownership interests in those
securities. However, if:

* DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities representing such series of securities or if
DTC ceases to be a clearing agency registered under the Exchange Act at a time when it is required to be registered and a successor depositary is not
appointed within 90 days of the notification to us or of our becoming aware of DTC’s ceasing to be so registered, as the case may be;

* we determine, in our sole discretion, not to have such securities represented by one or more global securities; or
« an event of default has occurred and is continuing with respect to such series of securities,
we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any beneficial interest in a global
security that is exchangeable under the circumstances described in the preceding sentence will be exchangeable for securities in definitive certificated form

registered in the names that the depositary directs. It is expected that these directions will be based upon directions received by the depositary from its participants
with respect to ownership of beneficial interests in the global securities.
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The above information with respect to DTC has been provided for informational purposes only and is not intended to serve as a representation, warranty or
contract modification of any kind. We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC’s book-entry
system from sources that are believed to be reliable, but we take no responsibility for the accuracy of this information. In addition, we have no control over the
DTC system or its participants, and we take no responsibility for their activities. In addition, the rules and procedures applicable to DTC could change at any time.

Euroclear and Clearstream

If the depositary for a global security is DTC, a beneficial owner may hold interests in the global security through Clearstream Banking, société anonyme,
which we refer to as “Clearstream,” or Euroclear Bank SA/NV, as operator of the Euroclear System, which we refer to as “Euroclear,” in each case, as a participant
in DTC. Euroclear and Clearstream will hold interests, in each case, on behalf of their participants through customers’ securities accounts in the names of Euroclear
and Clearstream on the books of their respective depositaries, which in turn will hold such interests in customers’ securities in the depositaries’ names on DTC’s
books.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the debt securities made through Euroclear or Clearstream must comply with
the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control over those systems or their
participants, and we take no responsibility for their activities. Transactions between participants in Euroclear or Clearstream, on one hand, and other participants in
DTC, on the other hand, would also be subject to DTC’s rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other transactions
involving any securities held through those systems only on days when those systems are open for business. Those systems may not be open for business on days
when banks, brokers and other institutions are open for business in the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the debt securities through these systems and wish on a particular
day, to transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, may find that the transaction
will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights that expire on a particular day
may need to act before the expiration date. In addition, investors who hold their interests through both DTC and Euroclear or Clearstream may need to make
special arrangements to finance any purchase or sales of their interests between the U.S. and European clearing systems, and those transactions may settle later than
transactions within one clearing system.

The above information with respect to Euroclear and Clearstream has been provided for informational purposes only and is not intended to serve as a

representation, warranty or contract modification of any kind. We have obtained the information in this section and elsewhere in this prospectus concerning
Euroclear and Clearstream from sources that are believed to be reliable, but we take no responsibility for the accuracy of this information.
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PLAN OF DISTRIBUTION
We may sell the securities offered under this prospectus through agents, underwriters, dealers or directly to one or more purchasers. We may sell the
securities described in this prospectus from time to time in one or more transactions:
* on the Nasdaq Global Select Market (including through at-the-market offerings);
¢ in the over-the-counter market;
* in privately negotiated transactions;
* to purchasers directly;
» to underwriters for public offering and sale by them;

* in a block trade in which a broker/dealer will attempt to sell a block of securities as agent but may position and resell a portion of the block as principal
to facilitate the transaction;

» through agents;
 through dealers; or

+ through a combination of any of the foregoing methods of sale.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the Securities Act, with
respect to any resale of the securities. To the extent required, a prospectus supplement will describe the terms of any sale of securities we are offering hereunder.
Direct sales may be arranged by a securities broker-dealer or other financial intermediary.

To the extent required, the applicable prospectus supplement will name any underwriter involved in a sale of securities. Underwriters may offer and sell
securities at a fixed price or prices, which may be changed, or from time to time at market prices prevailing at the time of sale, at prices related to market prices, by
use of an electronic auction or at negotiated prices. Underwriters may be deemed to have received compensation from us from sales of securities in the form of
underwriting discounts or commissions and may also receive commissions from purchasers of securities for whom they may act as agent. Underwriters may be
involved in any at-the-market offering of securities by or on our behalf.

Underwriters may sell securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions
from the underwriters and/or commissions (which may be changed from time to time) from the purchasers for whom they may act as agent.

Unless otherwise specified in the applicable prospectus supplement, the obligations of any underwriters to purchase securities will be subject to certain
conditions precedent, and the underwriters will be obligated to purchase all the securities if any are purchased. We may have agreements with the underwriters,
dealers and agents to indemnify them against certain civil liabilities, including liabilities under the Securities Act, or to contribute with respect to payments which
the underwriters, dealers or agents may be required to make as a result of those certain civil liabilities.

To the extent required, the applicable prospectus supplement will set forth whether or not underwriters may over-allot or effect transactions that stabilize,
maintain or otherwise affect the market price of the securities at levels above those that might otherwise prevail in the open market, including, for example, by
entering stabilizing bids, effecting syndicate covering transactions or imposing penalty bids.

To the extent required, we will name any agent involved in a sale of securities, as well as any commissions payable by us to such agent, in the applicable
prospectus supplement. Unless otherwise specified in the applicable prospectus supplement, any such agent will be acting on a best efforts basis for the period of
its appointment.

If we utilize a dealer in the sale of the securities being offered pursuant to this prospectus, we will sell the securities to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

Underwriters, dealers and agents participating in a sale of the securities may be deemed to be underwriters as defined in the Securities Act, and any discounts

and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions, under
the Securities Act. We may have agreements
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with underwriters, dealers and agents to indemnify them against certain civil liabilities, including liabilities under the Securities Act, and to reimburse them for
certain expenses.

Underwriters, dealers, agents and their affiliates may be customers of, engage in transactions with or perform services for us or our affiliates in the ordinary
course of business for which they receive compensation.

Any common stock will be listed on the Nasdaq Global Select Market, but any other securities may or may not be listed on any securities exchange. Some or
all of the securities may be new issues of securities with no established trading market. Any underwriters that purchase the securities for public offering and sale
may make a market in such securities, but such underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We
make no assurance as to the liquidity of or the trading markets for any securities.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain or otherwise affect the
price of the securities. This may include over-allotments or short sales of the securities, which involve the sale by persons participating in the offering of more
securities than were sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases in the open
market or by exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price of the securities by bidding for or
purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed
if securities sold by them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the market
price of the securities at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any time.

We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. In connection with those derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,
including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or others to settle those sales or to close out any
related open borrowings of stock, and may use securities received from us in settlement of those derivatives to close out any related open borrowings of stock. In
addition, we may otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the securities short using this prospectus and
an applicable prospectus supplement. Such financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.
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EXPERTS

The consolidated financial statements incorporated in this prospectus by reference from the Company’s Annual Report on Form 10-K for the year ended
December 31, 2020, and the effectiveness of the Company’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such financial statements have been so incorporated in
reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Faegre Drinker Biddle & Reath LLP. Any agents, underwriters or dealers will be
represented by their own legal counsel.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following is an estimate, subject to future contingencies, of the expenses to be incurred by the registrant in connection with the issuance and distribution
of the securities being registered:

Registration Fee $(*)
Legal Fees and Expenses (**)
Trustee Fees and Expenses (**)
Accounting Fees and Expenses (**)
Blue Sky and Legal Investment Fees and Expenses (**)
Printing and Engraving Fees (**)
Rating Agency Fees (**)
Miscellaneous (**)
Total $C%)

(*) Inaccordance with Rules 456(b) and 457(r) of the Securities Act, the registrant is deferring payment of all of the registration fee. Such registration fee shall
be paid at the time of any particular offering of securities under the registration statement, and is therefore not currently determinable.

(**) The calculation of these fees and expenses is dependent on the number of issuances and amount of securities offered and, therefore, cannot be estimated at
this time. An estimate of the aggregate amount of these expenses will be reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

The Certificate of Incorporation of the registrant provides that a director of the registrant shall not be personally liable to the registrant or its stockholders for
monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the registrant or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the
DGCL or (iv) for any transaction from which the director derived any improper personal benefit.

The Certificate of Incorporation of the registrant also provides that to the full extent permitted by law the registrant shall indemnify and advance expenses to
any person who is or was a director or officer of the registrant, and may, but shall not be obligated to, indemnify and advance expenses to any employee or agent of
the registrant, and shall or may, as applicable, indemnify any person serving at the request of the registrant as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, against liabilities which may be incurred by such person by reason of (or arising in part from)
such capacity.

The Certificate of Incorporation of the registrant further provides that its directors are not personally liable for breaches of fiduciary duties to the fullest
extent permitted by the DGCL. These limitations of liability do not apply to liabilities arising under federal securities laws and do not affect the availability of
equitable remedies such as injunctive relief or rescission.

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be personally
liable to the corporation or its stockholders for monetary damages for breach of fiduciary duties as a director, except for liability for any:
* breach of a director’s duty of loyalty to the corporation or its stockholders;
* act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
» unlawful payment of dividends or redemption of shares; or
 transaction from which the director derives an improper personal benefit.

Section 145 of the DGCL authorizes the indemnification of directors and officers against liability incurred by reason of being a director or officer and against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
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reasonably incurred in connection with any action, suit, or proceeding seeking to establish such liability, in the case of third-party claims, if the officer or director
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and in the case of actions by or in
the right of the corporation, if the officer or director acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests
of the corporation and if such officer or director shall not have been adjudged liable to the corporation, unless, despite the adjudication of liability, a court
otherwise determines. Indemnification also is authorized with respect to any criminal action or proceeding where, in addition to the above, the officer or director
has no reasonable cause to believe his or her conduct was unlawful.

Pursuant to the terms of underwriting agreements executed in connection with offerings of securities pursuant to this registration statement, the directors and
officers of the registrant will be indemnified against certain civil liabilities that they may incur under the Securities Act in connection with this registration
statement and the related prospectus and applicable prospectus supplement.

The registrant also maintains a director and officer insurance policy to cover the registrant, its directors and its officers against certain liabilities.

Item 16. Exhibits.

Exhibit Number Description

1.1 Form of Underwriting Agreement*

4.1 Certificate of Incorporation of the Company, as amended on May 19, 2012 (incorporated by reference to Exhibit 3.1 to the Registrant’s
Current Report on Form 8-K., filed with the SEC on May 15, 2012)

4.2 Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the Registrant’s Current Report on Form 8-K,
filed with the SEC on January 17, 2020)

4.3 Description of Capital Stock (incorporated by reference to Exhibit 4.1 to the Registrant’s Annual Report on Form 10-K. filed with the SEC on
Eebruary 19. 2020)

4.4 Form of Certificate of Designation of Preferred Stock*

4.5 Form of Preferred Stock Certificate*

4.6 Indenture, dated April 11, 2018, between C.H. Robinson Worldwide, Inc. and U.S. Bank National Association, as Trustee (Indenture. dated

April 11, 2018, between C.H. Robinson Worldwide, Inc. and U.S. Bank National Association, as Trustee (incorporated by reference to
Exhibit 4.1 in the Company’s Current Report on Form 8-K., filed with the SEC on April 11, 2018)

4.7 Form of Subordinated Indenture (incorporated by reference to Exhibit 4.7 in the Company’s Registration Statement on Form S-3 filed with
the SEC on March 23, 2018)

4.8 Form of Senior Note*

4.9 Form of Subordinated Note*

4.10 Form of Warrant*

4.11 Form of Warrant Agreement™

4.12 Form of Purchase Contract*

4.13 Form of Deposit Agreement, including Form of Depositary Receipt*

4.14 Form of Unit Agreement*

5.1 Opinion of Faegre Drinker Biddle & Reath LLP

23.1 Consent of Faegre Drinker Biddle & Reath LLP (included as part of Exhibit 5.1)

232 Consent of Deloitte & Touche LLP. independent registered public accounting firm

24.1 Powers of Attorney

25.1 Statement of Eligibility of Senior Trustee on Form T-1 under the Trust Indenture Act of 1939, as amended. of U.S. Bank National

Association, as trustee under the Senior Indenture filed as Exhibit 4.6 above

25.2 Statement of Eligibility of Subordinated Trustee on Form T-1 under the Trust Indenture Act of 1939, as amended, as trustee under the
Subordinated Indenture filed as Exhibit 4.7 above**

* To be filed by a post-effective amendment to this registration statement or as an exhibit to a document to be incorporated herein by reference in connection with an offering of securities.
*x To be filed on Form T-1 pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
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Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a
20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(ii1) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating
to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of
1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to
the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or
made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities,
the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and
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(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Eden Prairie, State of Minnesota, on April 30, 2021.

C.H. ROBINSON WORLDWIDE, INC.
By: /s/ BEN G. CAMPBELL

Ben G. Campbell
Chief Legal Officer and Secretary

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on April 30, 2021, by the following persons in the
capacities indicated:

Signature Title

/s/  ROBERT C. BIESTERFELD, JR. Chief Executive Officer (Principal Executive Officer)
Robert C. Biesterfeld, Jr.

/s/  MICHAEL P. ZECHMEISTER Chief Financial Officer (Principal Financial Officer and Principal
Accounting Officer)

Michael P. Zechmeister

* Chairman of the Board

Scott P. Anderson

% Director

Kermit Crawford

* Director

Wayne M. Fortun
* Director

Timothy C. Gokey

* Director

Mary J. Steele Guilfoile

* Director
Jodee Kozlak
* Director

Brian P. Short

* Director

James B. Stake

* Director

Paula Tolliver

* By: /s/ BEN G. CAMPBELL

Ben G. Campbell
Attorney-in-Fact
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Exhibit 5.1

[Letterhead of Faegre Drinker Biddle & Reath LLP)

April 30,2021

C.H. Robinson Worldwide, Inc.
14701 Charlson Road
Eden Prairie, Minnesota 55347

Ladies and Gentlemen:

We have acted as counsel for C.H. Robinson Worldwide, Inc., a Delaware corporation (the “Company”), in connection with the preparation of a
Registration Statement on Form S-3 (the “Registration Statement™) of the Company filed with the Securities and Exchange Commission (the “Commission”) under
the Securities Act of 1933, as amended (the “Securities Act”), relating to the proposed offer and sale from time to time of the following securities (collectively, the
“Securities”) by the Company, whether issuable directly or upon conversion, exchange, exercise or settlement of any other Securities:

(6)) common stock, par value $0.10 per share, of the Company (the “Common Stock”);

(ii) preferred stock, par value $0.10 per share, of the Company (the “Preferred Stock” and together with the Common Stock, the “Capital Stock™);

(iii) unsecured senior debt securities of the Company (the “Senior Debt Securities”);

(iv) unsecured subordinated debt securities of the Company (the “Subordinated Debt Securities” and together with the Senior Debt Securities, the
“Debt Securities”);

W) warrants representing rights to purchase other Securities (the “Warrants™);

(vi) fractional interests in Capital Stock represented by depositary shares (the “Depositary Shares”);
(vii) purchase contracts for the purchase of other Securities (the “Purchase Contracts™); and

(viil)  units consisting of any combination of the Securities (the “Units”).

The Securities may be offered separately or together with other Securities, in separate series, and in amounts, at prices and on terms to be set forth in the prospectus
and one or more supplements to the prospectus (collectively, the “Prospectus”) constituting a part of the Registration Statement.

The Common Stock is to be issued under the Restated Certificate of Incorporation of the Company, as amended (the “Certificate of Incorporation”). Each
series of Preferred Stock is to be issued under the Certificate of Incorporation and a certificate of designation (a “Certificate of Designation”) to be approved by the
Board of Directors of the Company (the “Board of Directors”) or a committee thereof and filed with the Secretary of State of the State of Delaware (the “Delaware
Secretary of State”) in accordance with Section 151 of the Delaware General Corporation Law. The Senior Debt Securities are to be issued under the indenture
dated April 11, 2018, between the Company and U.S. Bank National Association, as trustee (the “Senior Trustee™) filed as Exhibit 4.6 to the Registration Statement
(the “Senior Indenture”). The Subordinated Debt Securities are to be issued under an indenture substantially in the form filed as Exhibit 4.7 to the Registration
Statement, with appropriate insertions (the “Subordinated Indenture”), to be entered into by the Company and a trustee to be named by the Company (the
“Subordinated Trustee”). The Warrants are to be issued under warrant agreements (including a form of certificate evidencing the Warrants) in a form to be filed
and incorporated into the Registration Statement, with appropriate insertions (the “Warrant Agreements”). The Depositary Shares are to be issued under one or
more deposit agreements in a
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form to be filed and incorporated into the Registration Statement, with appropriate insertions (each, a “Deposit Agreement”), to be entered into by the Company, a
depositary to be named by the Company (the “Depositary”), and the holders from time to time of the depositary receipts evidencing the Depositary Shares. The
Purchase Contracts are to be issued under purchase contract agreements (including, if applicable, a form of certificate evidencing the Purchase Contracts) in a form
to be filed and incorporated into the Registration Statement, with appropriate insertions (the “Purchase Contract Agreements™). The Units are to be issued under
unit agreements (including, if applicable, a form of certificate evidencing the Units) in a form to be filed and incorporated into the Registration Statement, with
appropriate insertions (the “Unit Agreements”). The Certificate of Incorporation, each Certificate of Designation, the Senior Indenture, the Subordinated Indenture,
each Warrant Agreement, each Deposit Agreement, each Purchase Contract Agreement, each Unit Agreement, and each supplement to any of the foregoing are
referred to herein individually as a “Governing Document” and collectively as the “Governing Documents.”

As part of the corporate actions taken and to be taken (the “Corporate Proceedings™) in connection with the issuance of any Securities to be issued and
sold from time to time under the Registration Statement, the Board of Directors, or a committee thereof or officers of the Company to whom such authority has
been properly delegated by the Board of Directors, will be required to, before such Securities are issued under the Registration Statement, duly authorize the
issuance.

We have examined or are otherwise familiar with the Certificate of Incorporation, the Amended and Restated By-Laws of the Company (the “By-Laws”),
the Registration Statement, the Senior Indenture, the form of Subordinated Indenture, the Corporate Proceedings taken by the Company as of the date hereof, and
such other documents, records, instruments and certificates of public officials and representatives of the Company as we have deemed necessary or appropriate for
the purposes of this opinion and have made such examination of statutes and decisions and reviewed such questions of law as we have considered necessary or
appropriate.

Based on and subject to the foregoing and to the other qualifications and limitations set forth herein, we are of the opinion that:

1. With respect to any Common Stock, upon (a) the completion of all required Corporate Proceedings, (b) the Company obtaining any legally
required consents, approvals, authorizations or other orders of the Commission and any other regulatory authorities, (c) the due execution, registration of issuance
and delivery of certificates evidencing such Common Stock (or in the case of Common Stock issued without certificates, the due registration of issuance and
constructive delivery through book entry of such Common Stock), (d) in the case of Common Stock represented by, or issued upon conversion, exchange, exercise
or settlement of, or constituting a component of, any other Securities, completion of all actions in respect of such other Securities referred to in the applicable
paragraph hereof, and (e) the payment of the agreed upon consideration therefor in accordance with any relevant agreements and the Corporate Proceedings, such
Common Stock will be duly and validly issued, fully paid and nonassessable,.

2. With respect to any Preferred Stock, upon (a) the completion of all required Corporate Proceedings with respect to the issuance and terms of such
Preferred Stock, (b) the Company obtaining any legally required consents, approvals, authorizations or other orders of the Commission and any other regulatory
authorities, (c) the due authorization, execution, acknowledgment, delivery and filing with, and recording by, the Delaware Secretary of State of a Certificate of
Designation in respect of such Preferred Stock, (d) the due execution, registration of issuance and delivery of certificates evidencing such Preferred Stock (or in the
case of Preferred Stock issued without certificates, the due registration of issuance and constructive delivery through book entry of such Preferred Stock), (e) in the
case of Preferred Stock represented by, or issued upon conversion, exchange, exercise or settlement of, or constituting a component of, any other Securities,
completion of all actions in respect of such other Securities referred to in the applicable paragraph hereof, and (f) the payment of the agreed upon consideration
therefor in accordance with any relevant agreements and the Corporate Proceedings, such Preferred Stock will be duly and validly issued, fully paid and
nonassessable.

3. With respect to any Senior Debt Securities, upon (a) the completion of all required Corporate Proceedings, (b) the Company obtaining any
legally required consents, approvals, authorizations or other orders of the Commission and any other regulatory authorities, (c) the due authorization, execution and
delivery by the Company and the Senior Trustee of a supplement to the Senior Indenture with respect to such series of Senior Debt Securities, (d) the due execution
and delivery by the Company of such Senior Debt Securities, (e) the due authentication by the Senior Trustee of such Senior Debt
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Securities pursuant to the Senior Indenture, (f) in the case of Senior Debt Securities issued upon conversion, exchange, exercise or settlement of, or constituting a
component of, any other Securities, completion of all actions in respect of such other Securities referred to in the applicable paragraph hereof, and (g) the payment
of the agreed upon consideration therefor in accordance with any relevant agreements and the Corporate Proceedings, such Senior Debt Securities will be valid and
binding obligations of the Company. The Senior Indenture is a valid and binding obligation of the Company.

4. With respect to any Subordinated Debt Securities, upon (a) the completion of all required Corporate Proceedings, (b) the Company obtaining any
legally required consents, approvals, authorizations or other orders of the Commission and any other regulatory authorities, (c) the due authorization, execution and
delivery by the Company and the Subordinated Trustee of the Subordinated Indenture and a supplement to the Subordinated Indenture with respect to such series of
Subordinated Debt Securities, (d) the due execution and delivery by the Company of such Subordinated Debt Securities, (¢) the due authentication by the
Subordinated Trustee of such Subordinated Debt Securities pursuant to the Subordinated Indenture, (f) in the case of Subordinated Debt Securities issued upon
conversion, exchange, exercise or settlement of, or constituting a component of, any other Securities, completion of all actions in respect of such other Securities
referred to in the applicable paragraph hereof, and (g) the payment of the agreed upon consideration therefor in accordance with any relevant agreements and the
Corporate Proceedings, such Subordinated Debt Securities will be valid and binding obligations of the Company. The Subordinated Indenture will be a valid and
binding obligation of the Company upon the due authorization, execution and delivery by the Company and the Subordinated Trustee of the Subordinated
Indenture.

5. With respect to any Warrants, upon (a) the completion of all required Corporate Proceedings, (b) the Company obtaining any legally required
consents, approvals, authorizations or other orders of the Commission and any other regulatory authorities, (c) the due authorization, execution and delivery by the
Company of the Warrant Agreement pursuant to which such Warrants are to be issued, (d) the due execution, issuance, and delivery of warrant certificates
evidencing such Warrants pursuant to such Warrant Agreement, countersigned by the warrant agent pursuant to such Warrant Agreement, (¢) in the case of
Warrants issued upon conversion, exchange, exercise or settlement of, or constituting a component of, any other Securities, completion of all actions in respect of
such other Securities referred to in the applicable paragraph hereof, and (f) the payment of the agreed upon consideration therefor in accordance with the applicable
Warrant Agreement, any other relevant agreements and the Corporate Proceedings, such Warrant Agreement will constitute a valid and binding obligation of the
Company and the warrant certificates evidencing such Warrants will be valid and binding obligations of the Company and will entitle the holders thereof to the
rights specified in such Warrant Agreement.

6. With respect to any Purchase Contracts, upon (a) the completion of all required Corporate Proceedings, (b) the Company obtaining any legally
required consents, approvals, authorizations or other orders of the Commission and any other regulatory authorities, (c) the due authorization, execution, and
delivery by the Company of the Purchase Contract Agreement pursuant to which such Purchase Contracts are to be issued, (d) if such Purchase Contracts will be
evidenced by certificates, the due execution, issuance, and delivery of purchase contract certificates evidencing such Purchase Contracts pursuant to such Purchase
Contract Agreement, countersigned by the holder thereof or by the purchase contract agent as attorney-in-fact for such holder pursuant to such Purchase Contract
Agreement, (e) in the case of Purchase Contracts issued upon conversion, exchange, exercise or settlement of, or constituting a component of, any other Securities,
completion of all actions in respect of such other Securities referred to in the applicable paragraph hereof, and (f) the payment of the agreed upon consideration
therefor in accordance with the applicable Purchase Contract Agreement, any other relevant agreements and the Corporate Proceedings, such Purchase Contract
Agreement will constitute a valid and binding obligation of the Company and the certificates evidencing such Purchase Contracts (if applicable) will be the valid
and binding obligations of the Company and will entitle the holders thereof to the rights specified in such Purchase Contract Agreement.

7. With respect to any Depositary Shares, upon (a) the completion of all required Corporate Proceedings, (b) the Company obtaining any legally
required consents, approvals, authorizations or other orders of the Commission and any other regulatory authorities, (c) the due authorization, execution and
delivery by the Company of a Deposit Agreement establishing the terms of such Depositary Shares, (d) the due execution, registration of issuance and delivery of
certificates evidencing the Capital Stock represented by such Depositary Shares, the delivery of such certificates to the Depositary for deposit in accordance with
the terms of such Deposit Agreement, the recordation of such Capital Stock on the books of the Company in the name of the Depositary or its nominee, and
completion of all other actions in respect of such Capital Stock referred to in the applicable paragraph hereof, () the due execution, registration of issuance and
delivery of depositary receipts evidencing such Depositary Shares in accordance with the terms of such Deposit Agreement, (f) in the case of
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Depositary Shares issued upon conversion, exchange, exercise or settlement of, or as a component of, any other Securities, completion of the actions in respect of
such other Securities referred to in the applicable paragraph hereof, and (g) the payment of the agreed upon consideration therefor in accordance with the applicable
Deposit Agreement, any other relevant agreements and the Corporate Proceedings, such Deposit Agreement will be a valid and binding obligation of the Company
and the depositary receipts evidencing such Depositary Shares will be valid and binding obligations of the Company and will entitle the holders thereof to the rights
specified in such Deposit Agreement.

8. With respect to any Units, upon (a) the completion of all required Corporate Proceedings, (b) the Company obtaining any legally required
consents, approvals, authorizations or other orders of the Commission and any other regulatory authorities, (c) the due authorization, execution and delivery by the
Company of the Unit Agreement pursuant to which such Units are to be issued, (d) if such Units will be evidenced by certificates, the due execution, issuance, and
delivery of unit certificates evidencing such Units pursuant to such Unit Agreement, countersigned by the unit agent pursuant to such Unit Agreement,
(e) completion of all actions in respect of the Securities constituting a component of such Units referred to in the applicable paragraphs hereof, (f) in the case of
Units issued upon conversion, exchange, exercise or settlement of any other Securities, completion of the actions in respect of such other Securities referred to in
the applicable paragraph hereof, and (g) the payment of the agreed upon consideration therefor in accordance with the applicable Unit Agreement, any other
relevant agreements and the Corporate Proceedings, such Unit Agreement will constitute a valid and binding obligation of the Company and the unit certificates
evidencing such Units (if applicable) will be valid and binding obligations of the Company and will entitle the holders thereof to the rights specified in such Unit
Agreement.

The foregoing opinions are subject to the limitation that the validity, binding effect, or enforceability of the provisions of any agreement or instrument is
limited by (i) applicable bankruptcy, insolvency, reorganization, assignment for the benefit of creditors, moratorium, fraudulent conveyance, fraudulent transfer,
voidable transaction, receivership, and other laws of general application affecting the enforcement of creditors’ rights, (ii) general principles of equity, including,
without limitation, concepts of materiality, reasonableness, good faith, fair dealing, and the possible unavailability of specific performance, injunctive relief, or
other equitable remedies, whether considered in a proceeding at law or in equity, (iii) public policy considerations that may limit the rights of parties to obtain
specific remedies or enforce specific terms, and (iv) governmental authority to limit, delay or prohibit the making of payments outside the United States.

The foregoing opinions assume that (a) the Registration Statement and any amendments relating thereto shall have become effective under the Securities
Act and will continue to be effective, (b) the Company will remain duly organized, validly existing and in good standing under the laws of the State of Delaware,
(c) at the time any Securities or Governing Documents are authorized, issued, executed, authenticated, acknowledged, delivered or filed (as the case may be),
(i) there will not have occurred any change in the law or in the Certificate of Incorporation or By-Laws affecting the authorization, issuance, execution,
authentication, acknowledgement, delivery, filing, validity or enforceability of such Securities or Governing Documents, and (ii) no relevant Corporate Proceedings
will have been modified or rescinded, (d) none of the particular terms of any Securities or Governing Documents established after the date hereof will violate, or be
void or voidable under, any applicable law, (e) neither the authorization, issuance, execution, authentication, acknowledgement, delivery or filing of any Securities
or Governing Documents, nor the compliance by the Company with the terms of such Securities or Governing Documents, will result in a violation of or default
under any agreement or instrument then binding upon the Company or any order of any court or governmental body having jurisdiction over the Company then in
effect, (f) the Securities will be issued in accordance with, and in compliance with any limitations on issuance contained in, the Corporate Proceedings related
thereto, (g) the Company shall have received legally sufficient consideration for all Securities, (h) each party to any Securities or Governing Documents (other than
the Company) will have duly authorized, executed and delivered such agreements or instruments and complied with all legal requirements pertaining to its status as
such status relates to the right to enforce such agreements or instruments against the Company and will have satisfied those legal requirements applicable to it to
the extent necessary to make such agreements or instruments enforceable against it, (i) the Subordinated Indenture will have been qualified under the Trust
Indenture Act of 1939, as amended, (j) the terms of the Securities will be established in conformity with the applicable Governing Documents and the Securities
will be issued within the limits of the then remaining authorized but unreserved and unissued amounts of such Securities under the Governing Documents, (k) a
prospectus supplement and any other offering material describing each class or series of Securities offered pursuant to the Registration Statement, to the extent
required by applicable law, will be timely filed with the Commission, (1) any Securities issuable upon conversion, exchange, exercise or settlement of any other
Securities will have been duly authorized and reserved for issuance (in each case, within the limits of the then remaining authorized but
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unreserved and unissued amounts of such Securities), and any issuance of such Securities will be effected in accordance with the terms and conditions set forth in
such other Securities and the Governing Documents related thereto, (m) a definitive purchase, underwriting or similar agreement with respect to any Securities
offered and sold will have been duly authorized and validly executed and delivered by the Company and the other parties thereto (if applicable), (n) all certificates
evidencing any Securities will be in the form required by law and approved for issuance by the Company, (o) the Company will comply with all applicable notice
requirements regarding uncertificated shares provided in the Delaware General Corporation Law, and (p) the Securities will be duly registered on the books of the
transfer agent and registrar thereof in the name and on behalf of the holders thereof.

We have relied upon certificates of public officials as to the accuracy of all matters addressed therein and, with respect to certain factual matters, upon
certificates of and information provided by officers and employees of the Company as to the accuracy of such factual matters, in each case without independent
verification thereof or other investigation. We have assumed, without investigation, the following: (a) the genuineness of signatures appearing upon certifications,
documents, and proceedings, (b) each document submitted to us for review is accurate and complete, each such document that is an original is authentic and each
such document that is a copy conforms to an authentic original, (c) the legal capacity of natural persons who are involved on behalf of the Company to enter into
and perform the referenced instrument or agreement or to carry out their role in the transactions contemplated thereby, (d) the truth, accuracy and completeness of
the information, representations and warranties contained in the documents, instruments, certificates and records we have reviewed, (e) the absence of any
undisclosed modifications to the agreements and instruments reviewed by us, and (f) that, except with respect to the Capital Stock and related Governing
Documents governed by Delaware law, New York law has or will be chosen to govern the Governing Documents and the Securities and/or certificates evidencing
such Securities described in the foregoing opinions.

Without limiting any other qualifications set forth herein, the opinions expressed herein are subject to the effect of generally applicable laws that
(a) provide for the enforcement of oral waivers or modifications where a material change of position in reliance thereon has occurred or provide that a course of
performance may operate as a waiver, (b) limit the enforcement of provisions of instruments or agreements that purport to require waiver of the obligations of good
faith, fair dealing, diligence and reasonableness, (c) limit the availability of a remedy under certain circumstances where another remedy has been elected, (d) limit
the enforceability of provisions releasing, exculpating or exempting a party from, or requiring indemnification of or contribution to a party for, liability for its own
action or inaction, to the extent the action or inaction involves negligence, recklessness, willful misconduct or unlawful conduct or insofar as such provisions
otherwise contravene public policy, (¢) may, where less than all of an instrument or agreement may be unenforceable, limit the enforceability of the balance of the
instrument or agreement to circumstances in which the unenforceable portion is not an essential part of the agreed exchange, (f) govern and afford judicial
discretion regarding the determination of damages and entitlement to attorneys’ fees and other costs, (g) may permit a party who has materially failed to render or
offer performance required by a contract to cure that failure unless either permitting a cure would unreasonably hinder the aggrieved party from making substitute
arrangements for performance or it is important under the circumstances to the aggrieved party that performance occur by the date stated in the instrument or
agreement, (h) may require mitigation of damages, (i) may limit the enforceability of certain waivers, and (j) provide a time limitation after which a remedy may
not be enforced (i.e., statutes of limitation).

Although Debt Securities may be denominated in currencies or composite currencies other than the United States dollar, we express no opinion as to
whether a court would award a judgment in a currency or composite currency other than United States dollars. Further, we express no opinion with respect to the
enforceability of any provision specifying rates of exchange for, or requiring indemnity against loss in, converting into a specified currency or composite currency
the proceeds or amount of a court judgment in another currency.

Our opinions set forth herein are limited to the laws of the States of Delaware and New York, and we express no opinion as to the effect of any other laws.

This opinion is rendered as of the date first written above and is expressly limited to the matters set forth above, and we render no opinion, whether by
implication or otherwise, as to any other matters relating to the Company, the Securities or the Governing Documents.
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We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to being named in the Registration Statement under the
caption “Legal Matters” with respect to the matters stated therein without implying or admitting that we are “experts” within the meaning of the Securities Act, or
other rules and regulations of the Commission issued thereunder with respect to any part of the Registration Statement, including this exhibit.

Very truly yours,

FAEGRE DRINKER BIDDLE & REATH LLP

By: /s/ Brandon C. Mason
Brandon C. Mason, Partner




Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 19, 2021, relating to the financial statements
of C.H. Robinson Worldwide, Inc., and the effectiveness of C.H. Robinson Worldwide Inc.’s internal control over financial reporting dated February 19, 2021,
appearing in the Annual Report on Form 10-K of C.H. Robinson Worldwide, Inc. for the year ended December 31, 2020. We also consent to the reference to us
under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP
Minneapolis, Minnesota

April 30,2021



Exhibit 24.1

C.H. ROBINSON WORLDWIDE, INC.

POWER OF ATTORNEY
(Shelf Registration Statement)

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned directors of C.H. ROBINSON WORLDWIDE, INC., a Delaware corporation (the
“Company”), which proposes to file with the Securities and Exchange Commission, Washington, D.C. 20549, under the provisions of the Securities Exchange Act
of 1933, as amended, a Registration Statement on Form S-3, hereby constitute and appoint each of Robert C. Biesterfeld, Jr. and Ben G. Campbell (with full power
to act alone), as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign a Registration Statement or Registration Statements, on Form S-3 or other applicable form, and all amendments,
including pre-effective and post-effective amendments, with power, where appropriate, to affix the corporate seal of said Company thereto, and to attest said seal,
and to file the same, with all exhibits thereto, and any and all other documents in connection therewith, with the Securities and Exchange Commission, with the
appropriate office of any state, and with such other authorities as necessary, hereby granting unto said attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or their substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

IN WITNESS WHEREOF, this Power of Attorney has been signed by the following persons on the dates indicated.

Signature Date
/s/ Scott P. Anderson April 8, 2021

Scott P. Anderson

/s/ Kermit Crawford April 13, 2021

Kermit Crawford

/s/ Wayne M. Fortun April 9, 2021
Wayne M. Fortun

/s/ Timothy C. Gokey April 8, 2021
Timothy C. Gokey

/s/ Mary J. Steele Guilfoile April 16, 2021
Mary J. Steele Guilfoile

/s/ Jodee Kozlak April 9, 2021
Jodee Kozlak

/s/ Brian P. Short April 17,2021
Brian P. Short

/s/ James B. Stake April 13, 2021
James B. Stake

/s/ Paula Tolliver April 9, 2021

Paula Tolliver



C.H. ROBINSON WORLDWIDE, INC.

POWER OF ATTORNEY
(Shelf Registration Statement)

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned executive officers of C.H. ROBINSON WORLDWIDE, INC., a Delaware corporation (the
“Company”), which proposes to file with the Securities and Exchange Commission, Washington, D.C. 20549, under the provisions of the Securities Exchange Act
of 1933, as amended, a Registration Statement on Form S-3, hereby constitute and appoint each of Robert C. Biesterfeld, Jr. and Ben G. Campbell (with full power
to act alone), as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name,
place and stead, in any and all capacities, to sign a Registration Statement or Registration Statements, on Form S-3 or other applicable form, and all amendments,
including pre-effective and post-effective amendments, with power, where appropriate, to affix the corporate seal of said Company thereto, and to attest said seal,
and to file the same, with all exhibits thereto, and any and all other documents in connection therewith, with the Securities and Exchange Commission, with the
appropriate office of any state, and with such other authorities as necessary, hereby granting unto said attorneys-in-fact and agents, and each of them, full power
and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or their substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

IN WITNESS WHEREOF, this Power of Attorney has been signed by the following persons on the dates indicated.

Signature Date
/s/ Robert C Biesterfeld, Jr. April 21, 2021

Robert C. Biesterfeld, Jr.
Chief Executive Officer
(Principal Executive Officer)

/s/ Michael P. Zechmeister April 22,2021

Michael P. Zechmeister
Chief Financial Officer
(Principal Financial Officer and Principal Accounting Officer)




SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

Statement of Eligibility Under
The Trust Indenture Act of 1939 of a
Corporation Designated to Act as Trustee
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2) O

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

Exhibit 25.1

31-0841368
LR.S. Employer Identification No.
800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive offices) (Zip Code)

Donald T. Hurrelbrink
U.S. Bank National Association
60 Livingston Avenue
St. Paul, MN 55107
(651) 466-6308

(Name, address and telephone number of agent for service)

C.H. ROBINSON WORLDWIDE, INC.

(Issuer with respect to the Securities)

Delaware

41-1883630

(State or other jurisdiction of incorporation or organization)

(LR.S. Employer Identification No.)

14701 Charlson Road
Eden Prairie, Minnesota

55347-5088

(Address of Principal Executive Offices)

(Zip Code)

Debt Securities
(Title of the Indenture Securities)




FORMT-1

Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.

a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

b) Whether it is authorized to exercise corporate trust powers.

Yes

Item 2. AFFILIATIONS WITH THE OBLIGOR. If'the obligor is an affiliate of the Trustee, describe each such affiliation.

None

Items 3-15 [Items 3-15 are not applicable because to the best of the Trustee's knowledge, the obligor is not in default under any

Indenture for which the Trustee acts as Trustee.

Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.

1.

2.

A copy of the Articles of Association of the Trustee.*

A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.

A copy of the existing bylaws of the Trustee.**

A copy of each Indenture referred to in Item 4. Not applicable.

The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

Report of Condition of the Trustee as of December 31, 2020 published pursuant to law or the requirements of its

supervising or examining authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217
filed on November 15, 2005.

** Incorporated by reference to Exhibit 25.1 to registration statement on form S-3ASR, Registration Number 333-199863 filed on
November 5, 2014.



SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL
ASSOCIATION, a national banking association organized and existing under the laws of the United States of America, has duly
caused this statement of eligibility and qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in
the City of St. Paul, State of Minnesota on the 30" of April, 2021.

By:  /s/ Donald T. Hurrelbrink
Donald T. Hurrelbrink
Vice President




Exhibit 2

o Office of the Comptroller of the Currency
Washinglon, DC 20210

CERTIFICATE OF CORPORATE EXISTENCE
I Bnan Brooks, Acting Comptroller of the Currency. do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq. as amended, has possession, custody, and
control of all records pertaiming to the chartering. regulation, and supervision of
all national banking associations.

2. *1U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), 15 a
national banking association formed under the laws of the United States and 15
authonzed thereunder to transact the business of banking on the date of this
certificate.

IN TESTIMONY WHEREOQOF. today, December 4. 2020, T have hereunto

subscribed my name and caused my seal of office to be affixed to these presents
at the U.5. Department of the Treasury, in the City of Washington, District of

e

Acting Comptroller of the Currency

2021-00217-C




Exhibit 3

<> Office of the Comptroller of the Currency

Washington, DC 20219

CERTIFICATE OF FIDUCIARY POWERS
I, Brian Brooks, Acting Comptroller of the Cumrency, do hereby certify that:

1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes 324 et
seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all national
banking associations.

2_"U.S. Bank Natonal Association” Cincinnati, Ohio (Charter No. 24), was granted,
under the hand and seal of the Comptroller, the right to act in all fiduciary capacities
authorized under the provisions of the Act of Congress approved September 28, 1962, 76
Stat. 668, 12 USC 92a, and that the authority so granted remains in full force and effect
on the date of this certificate.

IN TESTIMONY WHEREOF. today, December 4, 2020, I have hereunto subscribed my
name and caused my seal of office to be affixed to these presents at the U.S. Depariment
of the Treasury, in the City of Washingion. District of Columbia.

Acting Comptroller of the Cumrency

2021-00217-C




Exhibit 6
CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION
hereby consents that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished
by such authorities to the Securities and Exchange Commission upon its request therefor.

Dated: April 30, 2021

By:  /s/Donald T. Hurrelbrink
Donald T. Hurrelbrink
Vice President




Exhibit 7
U.S. Bank National Association
Statement of Financial Condition

As of 12/31/2020
($000°s)
Assets 12/31/2020
Cash and Balances Due From $ 62,424,852
Depository Institutions
Securities 135,372,305
Federal Funds 149
Loans & Lease Financing Receivables 299,153,643
Fixed Assets 7,454,095
Intangible Assets 12,786,750
Other Assets 27,582,366
Total Assets $ 544,774,160
Liabilities
Deposits $ 442,835,836
Fed Funds 1,175,229
Treasury Demand Notes —
Trading Liabilities 1,036,903
Other Borrowed Money 27,992,840
Acceptances —
Subordinated Notes and Debentures 3,850,000
Other Liabilities 14,494,315
Total Liabilities $ 491,385,123
Equity
Common and Preferred Stock 18,200
Surplus 14,266,915
Undivided Profits 38,303,599
Minority Interest in Subsidiaries 800,323
Total Equity Capital $ 53,389,037
Total Liabilities and Equity Capital $ 544,774,160



