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C.H.ROBINSON
WORLDWIDE, INC.

8100 Mitchell Road
Eden Prairie, Minnesota 55344

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 7, 2002
TO THE STOCKHOLDERS OF C.H. ROBINSON WORLDWIDE, INC

Notice is hereby given that the Annual Meeting tifcRholders of C.H. Robinson Worldwide, Inc. (tiedmpany”) will be held on
Tuesday, May 7, 2002 at 9:00 a.m., local timehatexecutive offices of the Company located at 8la6hell Road, Eden Prairie,
Minnesota, for the following purposes:

1. To elect two directors to serve for thrgear terms or until their respective successorel@ated and qualified; a
2. To transact such other business as may properlg émfore the meeting or any adjournment the

Only holders of record of the Company’s Common Bt of the close of business on March 22, 2002tiled to notice of and to
vote at the meeting and any adjournment thereof.

You are cordially invited to attend the meeting. Wkether or not you plan to attend the meeting, pleaseomplete, date and sign the
enclosed proxy and return it promptly in the encloed envelope, which needs no postage if mailed iretiunited States. Alternatively,
you may wish to submit your proxy by touch-tone phae or via the Internet as indicated on the proxy.flyou later desire to revoke
your proxy, you may do so at any time before it igxercised.

By Order of the Board of Directo

Owen P. Gleason
Secretary

April 5, 2002



C.H. ROBINSON WORLDWIDE, INC.
8100 Mitchell Road
Eden Prairie, Minnesota 55344

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

May 7, 2002

This Proxy Statement is furnished in connectiorlie solicitation of the enclosed proxy by the Bloaf Directors of C.H. Robinson
Worldwide, Inc. (the “Company”) for use at the Amhivieeting of Stockholders (the “Annual Meetingd)lie held on Tuesday, May 7, 2002,
at 9:00 a.m., local time, at the executive offioethe Company located at 8100 Mitchell Road, EEeairie, Minnesota, and at any
adjournment thereof, for the purposes set fortiénNotice of Annual Meeting of Stockholders. TRi®xy Statement and the form of proxy
enclosed are being mailed to stockholders withGbmpany’s Annual Report to Stockholders commenomgr about April 5, 2002.

Only stockholders of record of the Common Stock,yzdue $0.10 per share, of the Company (the “Com®imck”) at the close of
business on March 22, 2002 will be entitled to \aitthe Annual Meeting. As of that date, approxehaB4,478,469 shares of Common St
were outstanding, each share being entitled tosotee There is no cumulative voting. All share amisuncluded in this Proxy Statement
have been adjusted to reflect the Company’s twesfar stock split that was declared on October 2802nd effective as of December 1,
2000.

The presence at the Annual Meeting, in person qrbyy, of the holders of a majority of the shasé€ommon Stock will constitute a
guorum for the transaction of business at the Ahkleeting. If, however, a quorum is not presentepresented at the Annual Meeting, the
stockholders entitled to vote thereat, preseneisgn or represented by proxy, will have the pawexdjourn the Annual Meeting, without
notice other than announcement at the Annual Mgetintil a quorum shall be present or represented.

Shares of the Company’s Common Stock representgadxjes in the accompanying form, which are pripeompleted, signed and
returned to the Company prior to the Annual Meetargd which have not been revoked, will be votethenmanner directed by the
stockholder. If no direction is given, the proxylivsie voted FOR the election of the nominees foector named in this Proxy Statement. A
stockholder may revoke a proxy at any time pridtgexercise by giving to an officer of the Companwritten notice of revocation of the
proxy’s authority, by submitting a duly executedxyy bearing a later date or by delivering a writtemocation at the Annual Meeting.

If a stockholder returns a proxy withholding auihoto vote the proxy with respect to a nomineedector, then the shares of the
Common Stock covered by such proxy shall be degmesknt at the Annual Meeting for purposes of datgéng a quorum and for purposes
of calculating the vote with respect to such nomjririt shall not be deemed to have been voteditdr sominee. If a stockholder abstains
from voting as to any matter, then the shares bglsuch stockholder shall be deemed present arhaal Meeting for purposes of
determining a quorum and for purposes of calculgtie vote with respect to such matter, but statlbe deemed to have been voted in favor
of such matter. If a broker returns a “non-votedxy, indicating a lack of authority to vote on sunhtter, then the shares covered by such
non-vote shall be deemed present at the AnnualiMefir purposes of determining a quorum but shaellbe deemed to be present and
entitled to vote at the Annual Meeting for purposgsalculating the vote with respect to such nmiatte
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The Company did not receive written notice of atockholder proposal prior to January 31, 2002 gsired by the Company’s Bylaws,
and as of the date of this Proxy Statement, thedofDirectors of the Company knows of no busirtéss will be presented for consideral
at the Annual Meeting other than the matters dieedrin this Proxy Statement. If any other matteespaoperly brought before the Annual
Meeting, the persons named in the enclosed forprady will vote the proxies in accordance with thaest judgment.

PROPOSAL ONE: ELECTION OF DIRECTORS

The Board of Directors of the Company is dividetbithree classes. The members of each class ateat® serve three-year terms with
the term of office of each class ending in suceesgears. Robert Ezrilov and Wayne M. Fortun aredors in the class whose term expire
the Annual Meeting. Looe Baker is also a direcatothie class whose term expires at the Annual Mgelitr. Baker has decided to retire as a
director to pursue other ventures, and the Boaibirgfctors has determined to decrease the sizeedBbard to seven members. The Board of
Directors has nominated Messrs. Ezrilov and Foitarlection to the Board of Directors at the AnhMaeting for terms of three years, and
each has indicated a willingness to serve. Theralinectors of the Company will continue in offifte their existing terms. Gerald A.
Schwalbach, John P. Wiehoff and Gregory D. Govevesia the class whose term expires in 2003, afitl Merdoorn and Barry W. Butzow
serve in the class whose term expires in 2004. Wpemrxpiration of the term of a class of directdigectors in such class will be elected for
three-year terms at the annual meeting of stoclduslih the year in which such term expires. Thigrafftive vote of a majority of the shares
of Common Stock present and entitled to vote aftweual Meeting is necessary to elect the nomirfeedirector.

The persons named as proxies in the enclosed foprory will vote the proxies received by them fhe election of Messrs. Ezrilov a
Fortun, unless otherwise directed. In the everttahg nominee becomes unavailable for electiohat¥nnual Meeting, the persons named as
proxies in the enclosed form of proxy may voted@ubstitute nominee in their discretion as reconted by the Board of Directors.

Information concerning the incumbent directorsasferth below.

Robert Ezrilov (Nominee Robert Ezrilov, 57 years old, has been a directthe@ Company since 1995. Currently, Mr. Ezrilo\ais
with new term expiring in independent consultant. From July 1997 to April20@e was President of Metacom, Inc., a company
2005) that sells prerecorded music on interactive displ&yom April 1995 to July 1997, Mr. Ezrilov wadfse

employed as a business consultant. Prior to tieayds a partner with Arthur Andersen LLP, which he
joined in 1966 subsequent to his obtaining a BSiFeke at the University of Minnesota. Mr. Ezrilosal
serves on the Board of Directors of Zomax, Indufakey provider of CDs and cassettes), Christogh
Banks, Inc. (an apparel retailer), and as an advisoard member to Holiday Companies (a group of
related companies engaged in retailing and whotesgrocery, general merchandise and petroleum
products) and L&M Radiator (a replaceable coreatmdimanufacturer

Wayne M. Fortun (Nominee Wayne M. Fortun, 52 years old, has been a direfttte Company since July 2001. He is President and

with new term expiring in Chief Executive Officer of Hutchinson Technologgel, a world leader in precision manufacturing of

2005) suspension assemblies for disk drives. Mr. Forbimed Hutchinson Technology, Inc. in 1975 and until
1983, he held various positions in engineering kat@mg, and operations. In 1983, he was elected
Director, President and Chief Operating OfficeHaftchinson Technology, Inc., and in May 1996, he
was appointed its Chief Executive Officer. Mr. korialso serves on the Board of Directors of G&K
Services, Inc. and Hutchinson Area Health C
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Gerald A. Schwalbach (Term
expires in 2003)

John P. Wiehoff
expires in 2003)

(Term

Gregory D. Goven  (Term
expires in 2003)

D.R. Verdoorn (Term
expires in 2004)

Barry W. Butzow (Term

expires in 2004)

Gerald A. Schwalbach, 57 years old, has been atdiref the Company since 1997. He is currently
Chairman of the Board of Two S Properties, IncpeSior Storage |, LLC, and related companies, fall o
which are engaged in the real estate business. E8@mto June 1996, Mr. Schwalbach served as
Executive Vice President of Jacobs Management, énmanagement corporation, and from 1996 to
March 1997, as Executive Vice President of IMR Gahénc., an affiliate of Jacobs Management, Inc.
Prior to joining Jacobs Management, Inc., Mr. Sdbaeh was a tax partner with Arthur Andersen LLP.
He was director of Delta Beverage Group, Inc.,zb&ge bottler and distributor from 1988 to 1990. |
1998, he became a director of BORN Information Bes; Inc., a computer consulting firm. In 1999, he
became a director of TCF Financial Corporationaakbholding company. He was a director of TCF
National Bank Minnesota in 1998, a subsidiary ofTiinancial Corporation. He graduated from
Mankato State University in 1966 with a BacheloAofs degree

John P. Wiehoff, 40 years old, has been Preside¢hieadCompany since December 1999 and a director
since December 2001. Previous positions with the@my include Senior Vice President and Chief
Financial Officer from July 1998 to December 1988asurer from August 1997 to July 1998, and
Corporate Controller from 1992 to July 1998. Ptmthat, Mr. Wiehoff was employed by Arthur
Andersen LLP. He holds a Bachelor of Science defyome St. Johrs University. On February 22, 20(
the Company announced Mr. Wiehoff would be namefxecutive Officer as of May 7, 2002, the
date of the Annual Meetin

Gregory D. Goven, 50 years old, has been a diretthre Company since 2000. He has been a Vice
President of the Company since 1988, and was nanSsshior Vice President in October 1998. Mr.
Goven joined the Company in 1973. He holds a BaxhaflScience degree from North Dakota State
University. Mr. Gove’s wife is the first cousin of Mr. Verdoor

D.R. Verdoorn, 63 years old, has been Chief Exeeuifficer of the Company and its predecessor since
1977, and a director since 1975. In 1998, Mr. Verdavas also named Chairman of the Board. He has
been with the Company since 1963. He has servékdeoBoards of Directors of United Fresh Fruit and
Vegetable Association and the Produce Marketinggigsion. Since October 2000, Mr. Verdoorn has
been a director of G&K Services, Inc., a providecarporate identity apparel programs and facility
services. Mr. Verdoorn attended Central Collegeeéfia, lowa. On February 22, 2002, the Company
announced John P. Wiehoff would be named Chief ixex Officer as of May 7, 2002, the date of the
Annual Meeting. Following the transition, Mr. Vemtm will continue to serve as Chairman of the Board
of Directors.

Barry W. Butzow, 55 years old, has been a ViceiBeas of the Company since 1984 and a director
since 1986. In October 1998, he was named a S¥itderPresident. He began employment with the
Company in 1969. Mr. Butzow holds a Bachelor ofsAdegree from Moorhead State Univers

The Board of Directors recommends a vote FOR the @ttion of Messrs. Ezrilov and Fortun as directors bthe Company.
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Meetings and Committees of the Board of Directors

During 2001, the Board of Directors held six megsinEach director holding office during the yeaemtled 100% of the total number of
meetings of the Board of Directors (held during pleeiod for which he has been a director) and cdtess of the Board on which he served.
The Board of Directors has an Audit Committee, ani@ting Committee and a Compensation Committeé;iwdre described below.

The Audit Committee is comprised of Messrs. EzrilSehwalbach and Fortun. Until December 2001, Birson, a former director of
the Company, also served on the Audit Committee. Aldit Committee is responsible for nominating @@mpany’s independent public
accountants for approval by the Board of Directmgiewing the scope, results, timing and costhefaudit with the Company’s independent
accountants and reviewing the results of the anawdit examination and any accompanying managelagats, assessing the independence
of the outside auditors, and reviewing the Compasignificant accounting policies and the adequddie Company’s internal controls and
procedures. The Audit Committee held four meetishggng 2001.

The Nominating Committee is comprised of Messrsil&zand Schwalbach. The Nominating Committeeessponsible for reviewing
candidates for membership in the Board of Directord for assessing Board performance. The Nomm&ommittee will consider nomine
recommended by stockholders that are submitteddardance with the Company’s bylaws. The Nomina@agnmittee held two meetings
during 2001.

The Compensation Committee is comprised of Me&smlov and Schwalbach. The Compensation Commisteesponsible for
determining the compensation and benefits for #eeative officers of the Company and for adminisigithe Company’s stock plans. The
Compensation Committee held one meeting during 2001

Compensation of Directors

During 2001, each non-employee director of the Camypreceived $1,500 for each meeting of the Bo&mirectors and $750 for each
committee meeting attended, and an annual retafr8,000. Pursuant to the Company’s Directorstit®lan, the Company may pay such
fees in Common Stock. Each non-employee directwr mdceived noigualified stock options to purchase 3,000 shanmes;ebruary 1, 2001,
an exercise price of $28 per share. These optiens exercisable immediately upon grant. The Compiésty reimburses non-employee
directors for expenses incurred in attending Boaegtings.

Directors who are also employees of the Companyairseparately compensated for any services pedwd a director.
EXECUTIVE COMPENSATION
Compensation Committee Report on Executive Compensan

The Compensation Committee of the Board of Direc{tre “Compensation Committee”), which consistirely of independent
directors, is responsible for determining the conga¢ion and benefits of the executive officershef Company. The Compensation
Committee also administers the Company’s compessaians, including the 1997 Omnibus Stock Plaa {bmnibus Stock Plan”) and the
Robinson Companies Nonqualified Deferred Compensd@ian (the “Deferred Compensation Plan”).

Objectives and Philosophy

The Compensation Committee has adopted a compengitiiosophy intended to achieve the followingiba®als: (i) provide a level
total compensation necessary to attract and ratginquality executives; (ii) provide incentive cpemsation based on the alignment of
corporate performance objectives and the interddtse stockholders; (iii) emphasize team perforogativ) balance incentive compensation
to achieve both short-term and long-term profiiband growth; and (v) encourage executives toerlakg-term career commitments to the
Company and its stockholders through the Compatnispensation programs.
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The Compensation Committee reviews market dataaasesses the Company’s competitive position in ebidfe three primary
components of executive compensation: base saanyal bonus and long-term incentive compensaiiba.following descriptions of the
primary components of compensation contain additidetail regarding the Committee’s objectives philosophy. The Compensation
Committee does not allocate a fixed percentagacb ef the three components. Compensation decistgasding individual executives may
also be based on factors such as individual pedoo®, level of responsibility, unique skills of #veecutive and demands of the position.

Components of Compensation

Basesalary. Annual base salary is designed to compensateuéixes for sustained performance and is intetal@dovide a minimum
level of guaranteed compensation. In 2001, baseyskdvels and annual increases for executive @ffievere determined based on an
evaluation of the responsibilities of the positieeld and the experience of the particular individuBuring 2000, the Company eliminated its
executive automobile program and increased basgesto compensate for the elimination of an aotuite allowance. The Committee
believes that a significant percentage of total gensation should be variable and incentive based.

Bonus compensation.  The Company’s Management Bonus Plan andiédgressor, the Operational Executive CompensBtam
(“OECP"), pays cash bonuses to executives (inclytle executives named in the Summary Compensatibte below) when the Company
achieves certain corporate performance objectiMes.extent and timing of an executive’s participatin the Management Bonus Plan is
variable depending on the executive’s individuaf@enance, position, and if the particular execeitachieves certain objectives established
on a prior year basis. The amount of such bonugases in relation to the Company’s earnings, wpdetermined maximum amount. The
bonus column of the Summary Compensation Tableabetmtains the annual incentive payments for 2@01He Chief Executive Officer
and each of the other named executive officers.olijectives of the Management Bonus Plan were ebazbi 2001.

Long-Term Incentive Compensation .  Pursuant to the Omnibus Stock Plan, officetiser employees, trusts for the benefit of empley
consultants and eligible independent contractotb@Company may receive options to purchase Cormihack. The Omnibus Stock Plan
provides for the grant of both incentive stock op$ intended to qualify for preferential tax treatrhunder Section 422 of the Internal
Revenue Code of 1986, as amended (the “Code”)nandualified stock options that do not qualify orch treatment. The Omnibus Stock
Plan also permits grants of stock appreciationtsigtestricted stock and restricted stock unit asaperformance awards, dividend
equivalents and other stock grants or other stadeth awards.

The Compensation Committee administers the Omribosk Plan and approves awards thereunder. Adb80D00,000 shares of
Common Stock has been reserved for issuance umel€@rhnibus Stock Plan. The Omnibus Stock Planexjire in 2007. In determining tl
persons to whom options and awards may be grangktha number of shares subject to each, the Cdgenitay take into account the nat
of services rendered by the respective employeesrultants, their present and potential contidinstto the success of the Company, and
such other factors as the Committee in its disonethay deem relevant. Non-employee directors mayréeted nonqualified stock options to
purchase shares of Common Stock on a periodic.betsésBoard of Directors may amend or discontimee®mnibus Stock Plan at any time.
The Committee may not alter or impair any awardtgd under the Omnibus Stock Plan without the auinsiethe holder of the award exce
as otherwise provided in the Omnibus Stock Plamngraward agreement.

Stock options were granted to the named execuffieess and all officers as a group, as descrilpeithé Summary Compensation Table
below during 2001.

During 2000, the Company adopted the Deferred Cosgteon Plan that provides to a select group ofagament and highly
compensated employees the opportunity to defeeeifigd percentage or dollar amount of their badarg and/or cash incentive
compensation. The plan may also permit participemtiefer the delivery of shares of Company Comi&tmtk representing the gain on the
exercise of incentive stock options



and nonqualified stock options. The Company mayrdmute other forms of compensation to an employ@ecount and impose other
restrictions under the plan. The Company'’s oblggaiunder this plan are unsecured general obligatibthe Company to pay in the future
the value of the deferred compensation adjusteeftect the performance, whether positive or negatdf selected investment options, chc
by each participant, during the deferral periochohqualified grantor trust, commonly known as aliBiarrust,” has been established to fund
the Company’s obligations under the Deferred Corapgton Plan. This trust prevents the Company fremgithese funds for general
corporate purposes but still subjects these fumdiset general creditors of the Company in caséssolvency or bankruptcy.

The Compensation Committee administers the Defe@m@dpensation Plan and approves participation timeler. The Compensation
Committee may amend or discontinue the Deferred ggmsation Plan at any time. Except as providetamtan, the Compensation
Committee may not alter or impair any benefits jgander the Deferred Compensation Plan withaeittinsent of the participant.

Chief Executive Officer Performance Evaluation and Compensation

The determination of the Chief Executive Officdrase salary, bonus and long-term incentive compiensiar fiscal 2001 followed the
policies set forth above for all executives’ comgmion. The Compensation Committee annually cosduseparate performance evaluation
in determining Mr. Verdoorn’s compensation.

Mr. Verdoorn became President and Chief Executiffe€ in 1977, and remained CEO after the appoérttof John P. Wiehoff as
President in December 1999. His compensation 884801 is shown in the Summary Compensation Tiadllew. During 2001, Mr.
Verdoorn received a cash bonus pursuant to the @oy'gpManagement Bonus Plan in the amount of $316i0 recognition of favorable
corporate performance and individual performance.\Ké¢rdoorn received 30,000 options to purchasemsomstock pursuant to the Omnibus
Stock Plan. In the Compensation Committee’s judgntbase cash awards reflect Mr. Verdoorn’s sigaifit contributions to the Company’s
success through his vision, leadership and long-tirdication.

President Performance Evaluation and Compensation

Mr. Wiehoff was appointed President of the Compan®ecember of 1999, after serving as a Senior Yiasident and Chief Financial
Officer. The determination of the President’s bsalary, bonus and long-term incentive compensdtiofiscal 2001 followed the policies set
forth above for all executives’ compensation. Amtdliailly, in 2000, the Compensation Committee prediddditional equity compensation as
a long-term incentive. The Compensation Committeaially conducts a separate performance evaluatidatermining Mr. Wiehoff's
compensation.

Mr. Wiehoff's compensation for 1999-2001 is showntbe Summary Compensation Table below. During 2801 Wiehoff's base
salary was increased 3.8% over 2000 to $105,609W#hoff received a cash bonus pursuant to thefamy's Management Bonus Plan in
the amount of $560,000 in recognition of favoratieporate performance, increased responsibilityiadididual performance. Mr. Wiehoff
also received 40,000 options to purchase commaik garsuant to the Omnibus Stock Plan in 2001 0002 pursuant to the authority gran
to the Compensation Committee under the Deferradg@msation Plan and in accordance with the terniseo©mnibus Stock Plan, Mr.
Wiehoff received 169,492 deferred shares of Comgamymon stock. These deferred shares vest ratablyaoperiod of fifteen (15) years
from the date of grant provided he remains empldyethe Company, and vesting will not be accelerate account of death, disability,
change in control or any other reason. These dafesinares are subject to other restrictions asetkfn the Deferred Compensation Plan.
dividends paid on these shares were used to pw&sshares of Company stock within the plan whiehfully vested. In the Compensat
Committee’s judgment, these cash awards, long-tecentive option awards and additional equity awaedlect Mr. Wiehoff's growing
importance and significant contribution to the Camy's success, and further align his interests thitise of the shareholders.
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Compensation Limitations

Section 162(m) of the Code generally limits thepooate deduction for compensation paid to execuffieers to $1.0 million, unless t
compensation qualifies as “performance-based cosgtigm”under the Code. The Committee has reviewed thenpateonsequences for t
Company of Section 162(m) and believes that thisipion did not affect the deductibility of compatisn paid to the Company’s executive
officers in 2001, and is currently expected to hawémpact in 2002. The Committee will continueronitor this matter and may propose
changes to the executive compensation programrifanted.

Rabert Ezrilov
Gerald A. Schwalbacl

Members of the Compensation Commit
Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are REkéatov and Gerald A. Schwalbach. No executiviicef of the Company
served as a member of the Compensation Committas airector of any other entity, one of whoseceive officers served on the
Compensation Committee or as a director of the Gomp

Summary Compensation Table

The following table sets forth all compensation edea to, earned by or paid for services rendergdgdompany in all capacities
during the years ended December 31, 2001, 20001 29@, by the Company’s Chief Executive Officer émel four other most highly
compensated executive officers.

Summary Compensation Table

Long-Term
Annual Compensation Compensation Awards
Restricted Securities All Other
Fiscal Stock Underlying Compensation
Year Salary(1) Bonus(2) Awards ($) Options (#) 3)

D.R. Verdoorr 2001  $174,01°  $375,00( -0- 30,00 $ 8,50(
Chairman of the Board and Ch 200c 181,64 375,00( -0- 30,00(¢ 8,50(
Executive Officel 199¢ 182,78t 345,00( -0- 30,00¢ 8,80(
John P. Wiehof 2001 $105,60¢  $560,00( -0- 40,00 $ 15,30(
Presiden 200C 101,74¢ 365,00( $5,000,01(4) 100,00( 15,30(
199¢ 91,50( 215,00( -0- 40,00( 13,60(

Barry W. Butzow 2001 $107,61°  $410,00( -0- 40,000 % 8,50(
Senior Vice Presidel 200C 102,60( 365,00( -0- 40,00( 8,50(
199¢ 102,39¢ 345,00( -0- 40,00( 8,80(

Gregory D. Govel 2001  $106,40(  $410,00( -0- 40,00 $  15,30(
Senior Vice Presidel 200c 102,11: 365,00( -0- 40,00( 15,30¢(
199¢ 101,50( 335,00( -0- 40,00( 13,60(

Joseph J. Mulvehi 2001 $ 95,91  $260,00( -0- 16,00 $ 15,30(
Vice President, Internation 200c 92,11: 235,00( -0- 16,00( 15,30¢(
199¢ 89,51« 210,00( -0- 16,00( 13,60(

(1) Base salary and dividends on restricted sharesgphasint paid as an automobile allowance and alminimis benefits

(2) The Company pays bonuses to executives when th@&uonachieves certain corporate performance obgctnd the particular
executive achieves certain objectives establisineal jorior year basi:

(3) Contributions to the Robinson Companies RetireraedtSavings Pla



(4) Represents 169,492 deferred shares granted to Mhdf§f on December 21, 2000, having a then cuwvahte of $5,000,014. These
deferred shares vest ratably over a period ofdfiftel5) years from the date of grant provided Ineares employed by the Company, and
vesting will not be accelerated on account of dediability, change in control or any other reasbmese deferred shares are subject to
other restrictions as defined in the Deferred Camspé&on Plan. (Se* Compensation Committee Report on Executive Com iems”)

Stock Options

The following tables summarize (i) stock optionarged to the executive officers named in the SumrGampensation Table above
during the year ended December 31, 2001 and Giy#tue of all options held by such persons at Bbez 31, 2001. No options held by such
executive officers were exercised during the 208daf year.

Option Grants in Fiscal Year 2001

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Individual Grants (1) Option Term(3)
% of Total
Options
Granted
to
Number of Employee: Exercise
Securities in Price
Underlying FiscalYear Per
Name Options Granted 2) Share Expiration Date 5% 10%
D.R. Verdoorr 30,00( 3.71%  $28.0( 2/1/11  $528,27. $1,338,74
John P. Wiehof 40,00( 5.0¢ 28.0C 2/1/11 704,36: 1,784,99.
Barry W. Butzow 40,00( 5.0¢ 28.0C 2/1/11 704,36: 1,784,99.
Gregory D. Govel 40,00( 5.0: 28.0( 2/1/11 704,36 1,784,99.
Joseph J. Mulvehi 16,00( 2.01 28.0( 2/1/11 281,74! 713,99°

(1) The options shown in this table are incentive stmgfions to the extent they qualify under IRS ratjohs and are granted pursuant to the
Company’s Omnibus Stock Plan. The options haveel-terms and become exercisable in four equal ladivel annual installments
beginning on February 1, 20C

(2) On February 1, 2001, the Company granted optionarfaggregate of 784,000 shares of Common Stoeknfoyees, including the
named executive officer

(3) Amounts represent hypothetical gains that coulddigeved for the respective options if exerciseith@iend of the option term. The 5%
and 10% assumed annual rates of compounded stizekgmpreciation are mandated by rules of the Casiom and do not represent the
Company’s estimate or projection of the Companytsrfe Common Stock prices. These amounts repreeetain assumed rates of
appreciation in the value of the Company’s Commutisfrom the fair value on the date of grant. Adtgains, if any, on stock option
exercises are dependent on the future performdnte €ommon Stock and overall stock market coodgi

Aggregated Value of Options Held at December 31, 2Q

Value of Unexercised

Number of Unexercised Options Held at In-the-Money Options Held
December 31, 2001 at December 31, 2001(1)
Exercisable Unexercisable Exercisable Unexercisable
Name
D.R. Verdoorr 27,16: 89,05¢ $514,13: $ 782,76t
John P. Wiehof 29,66: 176,55! $554,94¢ $1,514,66.
Barry W. Butzow 29,66: 116,55! $554,94¢  $1,000,16.
Gregory D. Govel 29,66: 116,55!  $554,94¢  $1,000,16.
Joseph J. Mulvehi 10,00( 46,00( $184,82! $ 387,67!

(1) “Value” has been determined based on the differéeteeen the last sale price of the Company’s Com8tock as reported by The
Nasdaq National Market on December 31, 2001 ($2&84 the per share option exercise price, mutiphy the number of shar
subject to the i-the-money options



Robinson Companies Nonqualified Deferred Compensatn Plan

During 2000, the Company adopted the Deferred Cosgteon Plan, which is available to a select groumanagement and highly
compensated employees. The Deferred Compensagornpermits participants to defer base salary arudsi incentive compensation in
accordance with the terms of the Deferred Compars&an. The Deferred Compensation Plan may asmip participants to defer the
delivery of shares of Company Common Stock repitesgithe gain on the exercise of incentive stockams and nonqualified stock options
in accordance with the terms of the Deferred Coragtion Plan. The amount of compensation and/okstqresenting the gain on the
exercise of options to be deferred by each paditigvill be based on elections by each participawter the terms of the Deferred
Compensation Plan.

In connection with the Deferred Compensation Plae,Company has created a non-qualified grantst (tbe “Trust”), commonly
known as a “Rabbi Trust.” The assets of the Trubtb& used to pay benefits. The assets of thetTaressubject to the claims of general
creditors of the Company in cases of insolvencylzarikruptcy. As a result, the deferred compensatisigations will be unsecured
obligations of the Company to pay deferred comp@msan the future in accordance with the termshef Deferred Compensation Plan, and
will rank equally with other unsecured and unsubmatkd indebtedness of the Company from time te tutstanding.

The amounts of base salary, cash incentive compensand option gain deferred by a participantDaferral”) will be credited with
earnings and investment gains and losses by asguhdhthe Deferral was invested in one or morexfdinds selected by the participant in
accordance with the terms of the Deferred Comp@rs&lan. The index funds include various mutuald, with different degrees of risk,
and a stock fund whose return reflects the retarthe Company’s Common Stock.

The Compensation Committee administers the Defé@m@dpensation Plan and approves participation timeler. The Compensation
Committee may amend or discontinue the Deferred ggmsation Plan at any time. Except as providetamtan, the Compensation
Committee may not alter or impair any benefits fgainder the Deferred Compensation Plan withaeittinsent of the participant. Pursu
to the authority granted to the Compensation Cotemitnder the Deferred Compensation Plan and ordacce with the terms of the
Omnibus Stock Plan, John P. Wiehoff received 1B dferred shares of Company Common Stock in Deee2®00. These deferred shares
vest ratably over a period of fifteen (15) yeamfrthe date of grant provided he remains employeithédd Company, and vesting will not be
accelerated on account of death, disability, chamgentrol or any other reason. Eleven thousangkethundred shares became vested in :
These deferred shares are subject to other réstischas defined in the Deferred Compensation Hlaa.dividends on these shares were used
to purchase 950 shares of Company common stockwenefully vested.
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PERFORMANCE GRAPH

The following graph shows a comparison of cumutatital returns for the Company’s Common Stock Stendard & Poor’s 500
Composite Stock Index and the Nasdaq Trucking &3partation Index through December 31, 2001, assyithie investment of $100 on
October 15, 1997 (the date the Common Stock bagdmg) and the reinvestment of dividends. Durio@@, the Company was added to

Standard & Poor’s MidCap 400 Stock Index, and tben@any has decided to show the comparison of tmep@ay’s performance against
that index as well.

400
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C.H. Robinson Worldwide, Int $ 10C $ 12t $ 14€ $ 22¢ $ 36C $ 332
Standard & Poc¢'s 500 Composite Stock Indi 10C 10z 132 16C 14¢€ 12¢
Standard & Pocs MidCap 400 Stock Inde 10C 101 11E 132 15€ 15C
Nasdaq Trucking & Transportation Ind 10C 97 87 84 76 90

CERTAIN TRANSACTIONS

Transactions with Management and Others.  In January 2001, James Larsen, an executfieobf the Company, and his spouse
received $3,300,000 as full and final settlemerdlbéarn-out obligations which Mr. Larsen and $p®use were entitled to receive as a result
of the acquisition by the Company of Preferred Shagation Systems, Inc. in July 1998. The earnpoatisions were renegotiated in January

2001 to provide for the lump-sum payment rathenttie three remaining out of five annual earn-@ytpents to which the parties originally
agreed.

Indebtedness of Management.  The Company has made loans to its officers fiiam to time. All such loans typically require tlihe
officer pay interest on an annual basis at the griate.
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Paul Radunz, an executive officer of the Compasgeived an equity advance from the Company dur@j 2o cover relocation
expenses until the sale of his home. The largesuatrof the advance outstanding during the perfathouary 1, 2001 through December 31,
2001 was $214,000, and the amount outstanding cerbleer 31, 2001 was $214,000. No interest ratecivaged on this advance. As of the
date of this Proxy Statement, the equity advaneeblean repaid in full.

Related Party Transactions.  In 2001, the Company purchased a new corpaigitane and sold its 1988 Cessna Citation 111 tdRD
Verdoorn and another party for $5,000,000 on tetrasthe Company believes were no less favoralle What the Company could have
received from an unaffiliated third party, as meadiby comparable sales transactions around tleeofidihe sale. The Company’s gain on the
sale was $1.5 million.

Other than as described in this Proxy Statemendjneator or executive officer of the Company wadebted to the Company during the
year ended December 31, 2001 for any amount insexafe$60,000, and except as described above,wWeeeno related party transactic
among the Company and its executive officers, thrscand the holders of more than 5% of the outlitgnshares of Common Stock.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiggarding beneficial ownership of the Company’s @am Stock as of March 22, 2002
by (i) each person who is known by the Companyta beneficially more than 5% of the Common Stodke@ch director, nominee and
executive officer of the Company named in the Sumn@@mpensation Table under the heading “Execuiempensationabove and (jii) al
directors and executive officers of the Compang gsoup. Unless otherwise noted, the stockholdgtedl in the table have sole voting and
investment powers with respect to the shares ofrf@omStock owned by them.

Number of Shares Percentage of
Beneficially Owned (1) Outstanding Share:
FMR Corp. (2) 7,111,09 8.42%

82 Devonshire Strei
Boston, MA 0210¢

Kayne Anderson Rudnick Investment Management LLX 5,842,233 6.92%
1800 Avenue of the Stars, Second Fl
Los Angeles, CA 9006

Franklin Resources, Inc. ( 4,290,30! 5.08%
One Franklin Parkwa
San Mateo, CA 944(-1906

D.R. Verdoorn (5 5,375,40: 6.3€%
Looe Baker Il (6) 3,009,05: 3.56%
Barry W. Butzow (7. 1,486,85! 1.7¢%
Gregory D. Goven (€ 975,17: 1.15%
Joseph J. Mulvehill (€ 523,65t *
John P. Wiehoff (10 402,42¢ *
Robert Ezrilov (11 123,13! *
Gerald A. Schwalbach (1. 78,13t *
Wayne M. Fortun (13 6,23: *
All executive officers and directors as a group [f&8sons 13,254,17 15.61%

* Less than 1¢

(1) Beneficial ownership is determined in accordandé wiles of the Securities and Exchange Commisgimn“Commission”), and
includes generally voting power and/or investmeawer with respect to securities. Shares of ComntonkSsubject to options currently
exercisable or exercisable within 60 days of M&2h2002 (“Currently Exercisable Options”) are de€noutstanding for computing the
percentags
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beneficially owned by the person holding such apibut are not deemed outstanding for computingpéneentage beneficially owned
by another persol
(2) Disclosure is made in reliance upon a statemei@atredule 13G/A, dated as of February 13, 2002 filiéh the Securities and Exchange
Commission
(3) Disclosure is made in reliance upon a statemei8atredule 13G, dated as of February 13, 2002, \fiifuthe Securities and Exchange
Commission
(4) Disclosure is made in reliance upon a statemerSatredule 13G, dated as of February 14, 2002, \iiiddthe Securities and Exchange
Commission. In such statement, Franklin Resouttoesjndicated that it is the beneficial owner 290,309 shares of Common Stock,
and that the securities are beneficially owned ity @ more open or closed-end investment companiegher managed accounts which
are advised by direct and indirect investment adyisubsidiaries of Franklin Resources, Inc. Suatement further indicated that
Franklin Advisers, Inc. has sole voting power aol slispositive power with respect
(4) 3,924,900 shares, and Franklin Private Client Gréup has sole dispositive power with respectb,309 share
(5) Mr. Verdoorn’s address is 8100 Mitchell Road, E&eairie, Minnesota 55344. Includes 1,000,956 shangwd by Mr. Verdoorn’s
spouse, 31,160 shares owned through a Verdoortyfémnndation, and 1,014,170 shares owned by trmgs which he exercises voting
and investment power. Also includes 42,163 sha®sable upon exercise of outstanding opti
(6) Includes 750,600 shares owned by Mr. Baker’s spange705,000 shares owned by trusts over whickxéeeises voting and investment
power. Also includes 37,663 shares issuable upercese of outstanding optior
(7) Includes 2,000 shares owned by Mr. Butzewpouse. Also includes 49,663 shares issuable exgraise of outstanding optio
(8) Includes 54,672 shares owned by Mr. Goven'’s spaude child living at home, and 349,153 shares dvinyea trust over which he
exercises voting and investment power. Also inciudie,663 shares issuable upon exercise of outsiogtions
(9) Includes 22,732 shares owned by Mr. MulvekiBpouse. Also includes 18,000 shares issuable exmrgise of outstanding optio
(10) Includes 29,754 shares owned by Mr. Wiehoff's spaarsd children, and includes 64,663 shares issuglole exercise of outstanding
options. Also includes 169,492 restricted sharbese€ restricted shares vest ratably over a pefififteen (15) years from the date of
grant provided he remains employed by the Compamg,vesting will not be accelerated on accountattid, disability, change in
control or any other reason. These deferred slaeesubject to other restrictions as defined inbéerred Compensation Plan. The
dividends on these shares were used to purchaseh@b€s of Company common stock, which are fulsteg Such deferred shares t
been placed in a non-qualified grantor trust for Wiehoff's benefit. Mr. Wiehoff has the right tose the trustee on how to vote such
shares, but does not have dispositive power withaet to such share
(11) Includes 24,000 shares issuable upon exercisetstfamaing option

(12) Includes 18,000 shares issuable upon exercisetsfamaling option:
(13) Includes 6,000 shares issuable upon exercise sfamaing option:
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act o#1i@Rjuires the Company’s executive officers andaiars and persons who
beneficially own more than 10% of the Compang€ommon Stock to file initial reports of ownershipd reports of changes in ownership \
the Commission. Such executive officers, directars greater than 10% beneficial owners are reqbiyettie regulations of the Commission
to furnish the Company with copies of all Sectid@{d) reports they file.

Based solely on a review of the copies of suchntegarnished to the Company and written repredimts from the executive officers
and directors, the Company believes that all Sectt{a) filing requirements applicable to its exaaiofficers and directors and greater than
10% beneficial owners were complied with, except (1) a statement of change of beneficial ownershiForm 4 was not timely filed by
Mr. Verdoorn to reflect the sale of 29,000 sharedugust 2001, but such sale was subsequentlyteshdP) a statement of change of
beneficial ownership on Form 4 was not timely filgdMr. Gleason to reflect the sale of 34,000 shareAugust 2001, but such sale was
subsequently reported, (3) a statement of changeréficial ownership on Form 4 was not timelydiley Mr. Goven to reflect the sales of
aggregate of 33,000 shares in August 2001, but saiels were subsequently reported, (4) a statesfiehtatnge of beneficial ownership on
Form 4 was not timely filed by Mr. Rempergflect the sale of 11,226 shares in August 2001 sbch sale was subsequently reported, ar
an initial statement of beneficial ownership onR@ was not timely filed for Paul A. Radunz upos appointment as an executive officer,
but such report was subsequently filed.

AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chati®pted by the Board of Directors, a copy of Whian be found a&xhibit A to the
Company’s 2001 Annual Meeting Proxy Statement fitesi year with the Securities and Exchange Comaris§he Audit Committee of the
Company'’s Board of Directors is composed of théofeing nonemployee directors: Gerald A. Schwalb&bbert Ezrilov and Wayne M.
Fortun. Dale Hanson, a former director of the Comypalso served on the Audit Committee until Decen001. Nasdagq listing standards
require that, by June 2001, all Nasdag-listed congsahave audit committees composed of at leasé thutside, independent directors. The
Board of Directors has reviewed the status of edithe members of its Audit Committee and has cordd that Messrs. Schwalbach, Ezri
and Fortun meet the independence requirementeaplicable Nasdagq listing standards that appiutdit Committee members.

Management is responsible for the Company’s intaroiatrols and the financial reporting process. Tmenpany’s independent
accountants are responsible for performing an iedéent audit of the Company’s financial statemangcordance with generally accepted
auditing standards and to issue a report thereloa Alidit Committee’s responsibility is to monitardaoversee these processes.

In this context, the Audit Committee has met anld ldéscussions with management and Arthur Andetddt the Company’s
independent accountants for the fiscal year enbimcember 31, 2001. Management represented to tli# Bammittee that the Company’s
consolidated financial statements were prepareddordance with generally accepted accounting iples; and the Audit Committee has
reviewed and discussed the consolidated finant@gments with management and the independent mtzods. The Audit Committee
discussed with the independent accountants maéquired to be discussed Byatement on Auditing Standards No. 61 (Communications with
Audit Committees).

The Company’s independent accountants also prova#te Audit Committee the written disclosuresuieed bylndependence
Sandards Board Sandard No. 1 (Independence Discussions with Audit Committees ), and the Audit Committee discussed with the
independent accountants that firm’s independenice Audit Committee also considered whether theipraw of any nonaudit services was
compatible with maintaining the independence ohArtAndersen LLP as the Company’s independent ansdit
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Based upon the Audit Committee’s discussion witmaggement and the independent accountants and ttie@ammittee’s review of
the representation of management and the reptinedhdependent accountants to the Audit CommitteeAudit Committee recommended
that the Board of Directors include the auditedsodidated financial statements in the Company’sushiiReport on Form 10-K for the year
ended December 31, 2001 filed with the SecuritresExchange Commission.

In past years, the Audit Committee has recommetitedppointment of independent public accountatthie current fiscal year to the
Board of Directors, which in turn would approve s@ppointment prior to the annual meeting of stotdtérs. Arthur Andersen LLP has
served as the Company’s independent auditors fer towenty years. This year, in light of the evesusrounding Arthur Andersen LLP, the
Company has not yet selected independent publmuatants to perform the audit of the 2002 finansiatements. The Audit Committee will
continue to monitor the situation carefully andyagher additional information. The Audit Commitiegends to make a decision with respect
to the appointment of the Compasyhdependent public accountants for 2002 thatelieve to be in the best interests of the Compaulyits
stockholders. The Board of Directors is expecteapprove the auditors for 2002 based on a recomatiemdof the Audit Committee.

Gerald A. Schwalbacl
Rabert Ezrilov
Wayne M. Fortur

The Members of the Audit Committt
ofthe Board of Director

Audit Fees

Audit fees billed to the Company by Arthur AnderdérP for review of the Company’s financial statertsefor the fiscal year ended
December 31, 2001 and the financial statementadled in the Company’s quarterly reports on FormQ @+ the last fiscal year totaled
$381,000, plus $35,000 for audits of the Compahgisefit plans and other audit related fees.

Financial Information Systems Design and Implementéon Fees

The Company did not engage Arthur Andersen LLPréwide advice to the Company regarding financiédrimation systems design a
implementation during 2001.

All Other Fees

Fees billed to the Company by Arthur Andersen LaPdil other nonaudit services rendered to the Gomluring 2001 totaled
$152,000. These fees were primarily for services@ated with tax planning and compliance. Repras@es of Arthur Andersen LLP are
expected to be present at the Annual Meeting,haile an opportunity to make a statement if theyrelés do so and will be available to
answer appropriate questions from stockholders.

SOLICITATION OF PROXIES

The Company is paying the costs of solicitatios|uding the cost of preparing and mailing this Br&atement. Proxies are being
solicited primarily by mail, but in addition, thelgitation by mail may be followed by solicitation person, or by telephone or facsimile, by
regular employees of the Company without additimmmhpensation. The Company will reimburse brokeasks and other custodians and
nominees for their reasonable out-of-pocket expeimgrirred in sending proxy materials to the Comfsastockholders.
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SUBMITTING PROXIES AND VOTING INSTRUCTIONS BY PHONE OR INTERNET

If you are a registered stockholder (you hold ystock in your own name), you may submit a proxydach-tone telephone or via the
Internet. If you are a beneficial stockholder (ymlid your shares through a nominee, such as a f)rgkair nominee can advise you whether
you will be able to submit voting instructions l®jephone or via the Internet. Procedures to suproiies or voting instructions by telephc
or the Internet are designed to authenticate stidkh identities, to allow stockholders to subrhiit proxies or voting instructions and to
confirm that such proxies or voting instructionyé&deen properly recorded.

If you are a registered stockholder residing inlimited States, you may submit your proxy by totare telephone by following the
“Vote by Phone” instructions on the proxy cardydu have Internet access, you may submit your pficom any location in the world by
following the “Vote by Internet” instructions ondlproxy card. Proxies must be received by the deadet forth on the proxy card you
receive. The giving of such proxy will not affebetright to vote in person, should you decide terat the Annual Meeting.

PROPOSALS FOR THE 2003 ANNUAL MEETING

Pursuant to federal securities laws, any propogal tockholder to be presented at the 2003 Andeating of Stockholders and to be
included in the Company'’s proxy statement mustdoeived at the Comparsyexecutive offices, 8100 Mitchell Road, Eden Fealvlinnesoti
55344, no later than the close of business on Nbeer®0, 2002. Proposals should be sent to thetimitenf the Secretary. Pursuant to the
Company’s Bylaws, in order for business to be priggerought before the 2003 Annual Meeting of Stozklers by a stockholder, the
stockholder must give written notice of such stadlbr’s intent to bring a matter before the anmmaéting no later than January 31, 2003.
Each such notice should be sent to the attentidhneoSecretary, and must set forth certain infoionawith respect to the stockholder who
intends to bring such matter before the meetingthadusiness desired to be conducted, as setifogiteater detail in the Company’s
Bylaws. The Company intends to exercise its digmmaty authority with respect to any matter notgady presented by such date.

GENERAL

The Company’s Annual Report for the fiscal yeareshBecember 31, 2001 is being mailed to stockhsltigyether with this Proxy
Statement. The Annual Report is not to be consttipegt of the soliciting materials.

The information set forth in this Proxy Statememder the caption “Compensation Committee RepoExerutive Compensation,”
“Performance Graph” and “Audit Committee Reportamot be deemed to be (i) incorporated by refegento any filing by the Company
under the Securities Act of 1933 or the Securiirshange Act of 1934, except to the extent thatiy such filing the Company expressly so
incorporates such information by reference, and4oliciting material” or to be “filed” with the BC.

By Order of the Board of Directo

Owen P. Gleaso
Secretary
April 5, 2002
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C.H.ROBINSON
WORLDWIDE, INC.

C.H. ROBINSON WORLDWIDE, INC.
8100 Mitchell Road
Eden Prairie, MN 55344

ANNUAL MEETING OF STOCKHOLDERS

Tuesday, May 7, 2002
9:00 a.m., Central Daylight Savings Time

C.H. Robinson Worldwide, Inc.
8100 Mitchell Road, Eden Prairie, Minnesota 5534 Proxy

This Proxy is solicited by the Board of Directors

The undersigned hereby appoints D.R. Verdoorn amdrCP. Gleason, or either of them, with full powésubstitution to each, as attorneys
and proxies to represent the undersigned at thei@ivieeting of Stockholders of C.H. Robinson Woiildiey Inc. to be held in the corporate
offices of C.H. Robinson Worldwide, Inc., 8100 Mitdl Road, Eden Prairie, Minnesota on the 7th dayay, 2002, at 9:00 a.m. C.D.T. and
at any adjournment(s) thereof, and to vote alletiaf Common Stock which the undersigned may hidezhto vote at said meeting as
directed below with respect to the proposals afostt in the Proxy Statement, and in their disoretipon any other matters that may
properly come before said meeting.

This Proxy, when properly executed, will be voted idirected herein by the undersigned stockholderf ho direction is made, this
Proxy will be voted FOR the election of each of thdirector nominees listed under Proposal 1. The tallator cannot vote your shares
unless you sign and return this proxy card.

See reverse for voting instructions.



COMPANY #
CONTROL #

There are three ways to vote your Proxy
Your telephone or Internet vote authorizes the Name Proxies to vote your shares in the same manner #sy/ou marked, signed and returned your proxy card

VOTE BY PHONE — TOLL FREE — 1-800-240-6326 — QUICK*** EASY *** IMMEDIATE
* Use any touchene telephone to vote your proxy 24 hours a dajays a week until 12 p.m. (ET) on Monday, May @02

¢ You will be prompted to enter your 3-digit Compaxymber and your digit Control Number which are located abc

*  Follow the simple instructions the Voice providesu

VOTE BY INTERNET — http://www.eproxy.com/chrw/
*  Use the Internet to vote your proxy 24 hours a dagays a week until 12 p.m. (ET) on Monday, Mag@)2

*  You will be prompted to enter your 3-digit Compadymber and your digit Control Number which are located above toagbtour records and create an electronic b,

VOTE BY MAIL
Mark, sign and date your proxy card and return it inghstage-paid envelope we’ providec

If you vote by Phone or Internet, please do not mayour Proxy Card

Please detach here

Unless you indicate otherwise, this proxy will beated in accordance with the Board of Directors’
recommendations. The Board of Directors recommends vote FOR Proposal 1.

1. Election of Directors: 01 Robert Ezrilov O FOR O WITHHOLD
02 Wayne M. Fortun all nominees AUTHORITY to vote
(except as marked) from all nominees

(Instruction: To withhold authority to vote for one or more individual nominees, write the
number(s) of the nominee(s) in the box provided tthe right.)

2. Intheir discretion, consider and act uporhsother matters as may properly come before the
meeting or any adjournments there
Address Change? Mark B&X Indicate changes below:

Dated: , 2

Signature(s) in Box

When shares are held by joint tenants, both sheigld When signing as attorney,
executor, administrator, trustee of guardian, megige full title as such. If a corporatic
please sign in full corporate name by presidemtberauthorized officer. If a
partnership, please sign in partnership name Hyoaized person.

End of Filing
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