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C.H.ROBINSON
WORLDWIDE, INC.

14701 Charlson Road
Eden Prairie, Minnesota 55347

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 15, 2008

TO OUR SHAREHOLDERS:

C.H. Robinson Worldwide, Inc.’s Annual Shareholddieeting will be held on Thursday, May 15, 2008L&Q0 p.m., local time, at our
branch office located at 14800 Charlson Road, Etairie, Minnesota. The purposes of the meeting are

1. To elect three directors to serve for tt-year terms or until their respective successorgl@ated and qualifiec

2. To ratify the selection of Deloitte & Touche LLP & compan’s independent auditors for the fiscal year endiegdinber 31
2008;

3. To conduct any other business that properly coreéxrd the meeting or any adjournment of the mee

Our Board of Directors has fixed the close of basgson March 25, 2008 as the record date for datergnholders of our Common Sto
that are entitled to notice of, and to vote at, Annual Meeting.

You are cordially invited to attend the meeting. Yair vote is important. Whether or not you plan to atend the meeting, please
ensure your representation at the Annual Meeting byompleting, signing, and dating the enclosed proxgard, voting by telephone, or
voting by using the Internet. Your enclosed proxy ard includes instructions for each of these votingptions. If you decide later to
revoke your proxy, you may do so at any time beforé is voted.

Important notice regarding the availability of proxy materials for the shareholders meeting to be heldn May 15, 2008; our proxy
statement and annual report are posted on the SECilihgs section of the Investors page of our websit# www.chrobinson.com.

By Order of the Board of Directo

Linda U. Feus:

Secretary
April 4, 2008



C.H. ROBINSON WORLDWIDE, INC.
14701 Charlson Road
Eden Prairie, Minnesota 55347

PROXY STATEMENT
FOR THE
2008 ANNUAL MEETING OF SHAREHOLDERS

May 15, 2008

We are providing this Proxy Statement in connectitth the solicitation of the enclosed proxy. Thexy is for use at the 2008 C.H.
Robinson Annual Meeting of Shareholders. Our Anmdeéting will be held at 1:00 pm local time on Téday, May 15, 2008 at our branch
office located at 14800 Charlson Road in Eden Rradiinnesota. The proxy can also be used at ajpuatment of the Annual Meeting.

This proxy is solicited by the Board of DirectofSiH. Robinson Worldwide, Inc. (“the company,” “Wéus,” “C.H. Robinson”) for the
following purposes:
1. To elect three directors to serve for tt-year terms or until their respective successorgk@ated and qualifiec

2. To ratify the selection of Deloitte & Touche LLP the compan’s independent auditors for the fiscal year endiegdinber 31
2008;

3. To conduct any other business that properly coreéxrd the meeting or any adjournment of the mee

This Proxy Statement and Proxy Card are being shédl@ur shareholders with our Annual Report tor8halders beginning on or about
April 4, 2008.

Who is entitled to vote?

Holders of C.H. Robinson Worldwide, Inc. Commoncktgar value $0.10 per share, at the close ohlession March 25, 2008, are
entitled to vote at our Annual Meeting. March 2808 is referred to as the record date. As of M&&2008, approximately 170,684,000
shares of Common Stock were outstanding. Each &harditled to one vote. There is no cumulativéng

Shares are counted as present at the Annual Mag#itger the shareholder is present and votggeinson at the Annual Meeting, or has
properly submitted a proxy by mail, by telephonédopusing the Internet. In order to achieve a qooand to conduct business at the Annual
Meeting, shares representing a majority of ourddsand outstanding Common Stock as of the recdsdrdast be present and entitled to vote.
If a quorum is not present or represented at theuAhMeeting, the shareholders and proxies entiladte will have the power to adjourn the
Annual Meeting, without notice other than an anrcament at that time, until a quorum is presenepresented.

How can | vote?

If you submit your vote before the Annual Meetirging any of the following methods, your shares di.qRobinson’s Common Stock
will be voted as you have instructed:

. By Mail: Simply complete, sign, and date the enetb®roxy Card and return it in the pos-paid envelope provide:
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. By Telephone: If you are a registered shareholgen fiold your stock in your own name) and you livéghe United States, you m
submit your proxy by touch-tone telephone by cgllin800-690-6903 and following the instructionse $®e enclosed Proxy Card
for more details

. By Internet: If you are a registered shareholdet lzave Internet access, you may submit your prooxy fany location in the worl
by going to http://www.proxyvote.com and enteriraguy 12-digit Control Number located on your Proxgr@. See the enclosed
Proxy Card for more detail

Submitting your proxy will not affect your right tate in person, if you decide to attend the AnrMakting.

If you are a beneficial shareholder (you hold yshares through a nominee, such as a broker), ymuinee can advise you whether you
will be able to submit voting instructions by tetheme or via the Internet.

What happensif | return my proxy without voting instructions, or withhold or abstain on a proposal?
If you do not return voting instructions with yopiroxy, your proxy will be voted:
. FOR the election of the nominees for director nainetlis Proxy Statement; ai
. FOR the ratification of Deloitte & Touche LLP, theember firm of Deloitte Touche Tohmatsu, and thespective affiliates
(collectively, the Deloitte entities* Deloitte & Touch”) as our independent registered public accountimg.’

If you return a proxy that withholds authority tote for a nominee for director, then your shareSaimon Stock covered by your
proxy:
. Will be considered present at the Annual Meetingofarposes of determining a quorum and for purpo$eslculating the vote wil
respect to that nominee; a

. Will not be voted for that nomine

With regard to the other proposals in this Proxat&nent, if you abstain from voting, then your slsar

. Will be considered present at the Annual Meetingpiarposes of determining a quorum and for purpo$eslculating the shares
present and entitled to vote for these proposals

. Will not be voted in favor of them. Abstentions bahe effect of counting as votes against a prdpbsaause they add to the p
of votable shares for a proposal without contribgitio the affirmative votes required to approwv

How do | revoke my proxy?

You may revoke your proxy and change your votengttame before the voting closes at the Annual NieptYou may do this by
submitting a properly executed proxy with a latated or by delivering a written revocation, to Becretary’s attention at the company’s
address listed above, or in person at the Annu&tieg.

C.H. Robinson Worldwide, Inc. did not receive vaittnotice of any shareholder proposal and, aseofl#tte of this Proxy Statement, the
Board of Directors knows of no business that wallgresented for consideration at the Annual Meetitiger than the matters described in this
Proxy Statement. If any other matters are progendyight before the Annual Meeting, the persons rkiméhe enclosed Proxy Card will vote
according to their best judgment.



PROPOSAL ONE: ELECTION OF DIRECTORS

The C.H. Robinson Board of Directors is divideditiiree classes. Shareholders elect the membeechbfclass to serve three-year terms
with the term of office of each class ending incassive years. Robert Ezrilov, Wayne Fortun andrB8hort are directors in the class whose
term expires at the Annual Meeting. On the recondagan of our Governance Committee, the Board oé&ors has nominated them for
election to the Board of Directors at the Annualelfieg for terms of three years. Each has indicatedllingness to serve.

The other directors will continue in office for thexisting terms. Kenneth Keiser, Gerald Schwaltbaied John Wiehoff serve in the class
whose term expires in 2009. Steven Polacek, ReBrotzf and Michael Wickham serve in the class wehtesm expires in 2010. There are
currently no vacancies on the Board of Directors.

John Wiehoff and Linda Feuss will vote the proxieseived by them for the election of Mr. Ezrilovr.NFortun and Mr. Short, unless
otherwise directed. If any nominee becomes unavailor election at the Annual Meeting, John Widlafd Linda Feuss may vote for a
substitute nominee in their discretion as recomradria the Board of Directors.

In connection with its evaluation of director inéeence, the Board of Directors considered twactbrerelationships. Mr. Short holds
interest in Admiral Merchants Motor Freight, INGAMMF), which from time-to-time uses the managemamd information services of our
subsidiary, T-Chek Systems, Inc. In 2007, C.H. Rebh engaged AMMF as a carrier. In addition weiveckegal services from Dorsey &
Whitney, LLP, of which Marianne D. Short, the sisté Mr. Short, is managing partner. The Board akbtors has determined that all of the
directors, except for John Wiehoff, are independetter the current standards for “independerstdblished by the NASDAQ Global Mark
on which C.H. Robinson’s stock is listed. Infornoaticoncerning the incumbent directors is below.

Robert Ezrilov Robert Ezrilov, 63 years old, has been a directtihh@®company since 1995. Currently, Bob is an
(Nominee with term expiring in employee of Cogel Management Company (an investmanagement company). From July 1997 to
2011) April 2001, he was President of Metacom, Inc., mpany that sold prerecorded music on interactive

displays. From April 1995 to July 1997, Bob wad-sehployed as a business consultant. Prior to tieat,
was a partner with Arthur Andersen LLP, which hie¢al in 1966 subsequent to his obtaining a BSB
degree at the University of Minnesota. He alsoegon the Board of Directors of Christopher & Banks
Inc. (an apparel retailer), and as an advisorydasmber to Holiday Companies (a group of related
companies engaged in retailing and petroleum prsjl

Wayne M. Fortun Wayne M. Fortun, 59 years old, has been a direxft@.H. Robinson since 2001. He is President and
(Nominee with term expiring in Chief Executive Officer of Hutchinson Technologylna world leader in precision manufacturing of
2011) suspension assemblies for disk drives. Wayne joihgdhinson Technology Inc. in 1975 and until 1983

he held various positions in engineering, marketargl operations. In 1983, he was elected Director,
President and Chief Operating Officer of Hutchin3athnology Inc., and in May 1996, he was
appointed its Chief Executive Officer. Wayne alsoves on the Board of Directors of G&K Services,
Inc., Hutchinson Area Health Care, and the JurameéZd=xecutive Advisory Boart

Brian P. Shor Brian P. Short, 58 years old, has been a diredttreocompany since 2002. He is Chief Execu
(Nominee with term expiring in Officer of Leamington Co., a holding company witleirests in transportation, community banking,
2011) agricultural production and real este
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Kenneth E. Keiser
(Term expires in 2009)

Gerald A. Schwalbac
(Term expires in 2009)

John P. Wiehoff
(Term expires in 2009)

Steven L. Polace
(Term expires in 2010)

Leamington operates Admiral Merchants Motor Freigyint., St. Paul Flight Center, Inc., First Farm&
Merchants Banks, and Benson Parking ServicesBinan also serves as a legal mediator and prewiousl|
served as a United States Magistrate. Mr. Shoveseon the board of Allina Hospitals & Clinics aasl

the chair of its Audit and Compliance Committees Ebmmunity service has included service on the
Board of Directors of Catholic Charities, St. JdssgHome for Children, Saint Thomas Academy,
University of St. Thomas School of Law and Willidvitchell College of Law. Brian has an
undergraduate degree in economics from the Untyep§iNotre Dame and is also a graduate of its law
school.

Kenneth E. Keiser, 57 years old, has been a direftine company since August, 2005. He is Presiden
and Chief Operating Officer of PepsiAmericas. Pt@mhis current position, Ken was President anceChi
Operating Officer of Delta Beverage Company, whinérged with PepsiAmericas in 1998. He also
worked for 14 years with the Pepsi-Cola Bottlingp@®y where he held a variety of positions in safteb a
operations. Ken has served as a Director for Chamgir in Minneapolis and on the Executive
Committee of the Minnesota Twins. He holds a Bamhef Arts from Michigan State University and
served in the U.S. Arm»

Gerald A. Schwalbach, 63 years old, has been atdiref the company since 1997. He has t
Chairman of the Board of Spensa Development Grbu@, and related companies since formation in
2003. For more than five years prior to that titme served as Chairman of the Board of Two S
Properties, Inc. and related companies. Spensad@msaent Group, LLC is a successor to some of the
real estate interests of the former Two S Propgrtie. group of companies. He was a director oRBIO
Information Services, Inc., a computer consultimg f from 1998 to 2004. In 1999, he became a direct
of TCF Financial Corporation, a bank holding compaaerald was a director of TCF National Bank
Minnesota in 1998, a subsidiary of TCF Financiatg@oation. He graduated from Mankato State
University in 1966 with a Bachelor of Arts degr

John P. Wiehoff, 46 years old, has been Chief Bkex®fficer of C.H. Robinson since May 2002,
President of the company since December 1999 eatdirsince 2001, and became the Chairman in
January 2007. Previous positions with the compaolude Senior Vice President from October 1998,
Chief Financial Officer from July 1998 to Deceml®99, Treasurer from August 1997 to June 1998,
and Corporate Controller from 1992 to June 199&rPRo that, John was employed by Arthur Andersen
LLP. John also serves on the Board of DirectoBaléris Industries Inc. and Donaldson Company, Inc.
He holds a Bachelor of Science degree from St.’s University.

Steven L. Polacek, 48 years old, has been a dire€tbe company since 2007. He is Ct

Administrative and Chief Financial Officer of OpGsrporation, a privatelfreld real estate developm
firm based in Minneapolis, Minnesota. He had heédddurrent position since September 2005. He joined
Deloitte & Touche LLP as a partner in 2002. Upoadyration from the University of Nebraska-Lincoln
with a Bachelor of Science degree in 1982, SteiwegbArthur Andersen & Co. and was admitted as a
partner in 1993. From 1995 to 2002 he served asalfiag Partner of the firm’s Minneapolis office. His
community service has included service on the Bo&@irectors of Catholic Charities and Washburn
Child Guidance Center. He currently serves as adom@mber for Opus Foundation as well as Chair of
the Board of Trustees of the Academy of Holy Ang
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ReBecca Koenig Roloff ReBecca Koenig Roloff, 54 years old, has beenexttir of the company since 2004. She has been the

(Term expires in 2010) Chief Executive Officer of the Minneapolis YWCA s May, 2005. Prior to that, she was a Senior Vice
President at American Express Financial Advisofsen she had been since 1988, serving as an
executive in several field management and operatiokes. Prior to joining American Express Finahcia
Advisors, Becky worked for The Pillsbury Companyairariety of supply chain management, marke
and business management positions, including sgasrVice President and Business Manager of Greer
Giant Fresh Vegetables. She started her careargtliCInc. Becky holds a Master of Business
Administration with distinction from Harvard BusisgeSchool and a Bachelor of Arts from The College
of St. Catherine in St. Paul, Minnesota. She hagret several community Board of Trustees including
The Blake School in Hopkins, Minnesota, The Colle§&t. Catherine, and The Children’s Theatre
Company. She currently serves as a board memb@ilfioa Hospitals and Clinics

Michael W. Wickham Michael W. Wickham, 61 years old, joined C.H. Rauin as a director in 2004. He retired as Chairman

(Term expires in 2010) of the Board of Roadway Corporation in Decembef@3@vhere he was Chairman and CEO from 1996
to 2003. Prior to that, he was the President ofdR@y Express, where he held a variety of management
positions during his 35-year career with the conypaike founded and was Chairman of the Board of
the Motor Freight Carriers Association. He alsonfded and chaired American Transportation Research
Institute, and is a director of Republic Servidds.has served on the Board of Directors of Chiltren
Hospital in Akron, Ohio and on its Foundation Baz

BOARD VOTING RECOMMENDATION
The Board of Directors recommends a vote FOR the ettion of Messrs. Ezrilov, Fortun and Short as diretors of C.H. Robinson.

A majority of the shares of Common Stock presemqtarson or by proxy, and entitled to vote at thewdal Meeting, must vote for the
election of a nominee to elect the nominee as direprovided that the total number of shares ah@mn Stock that vote on the proposal
represent a majority of the Common Stock outstandimthe record date.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has a policy that all diestnominated for election at the Annual Meeting expected to attend the Annual
Meeting, and all other directors are encouragesttend. Directors attending the 2007 Annual Meetih§hareholders were: Robert Ezrilov,
Wayne Fortun, Kenneth Keiser, ReBecca Roloff, GeSadhwalbach, Brian Short, Michael Wickham, andnJ@hehoff. During 2007, the
Board of Directors held five meetings. Each dire¢iolding office during the year attended at |&&spercent of the aggregate of the meetings
of the Board of Directors (held during the periodvhich he or she had been a director) and theingseof the Committees of the Board on
which he or she served (held during the periodMoich he or she served).
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Our Board of Directors has three committees: thdid@ommittee, the Governance Committee, and thaggmsation Committee.
Currently, members and chairs of these committes=s a

Independent Directors Audit Compensation Governance

Robert Ezrilov Chair X X
Wayne Fortur Chair X
Kenneth Keise X

Steven Polace X X
ReBecca Rolof X X

Gerald Schwalbac X X

Brian Shori X Chair
Michael Wickhanr X X

The Audit Committee

All Audit Committee members are “independent” undpplicable NASDAQ listing standards and SEC raled regulations. Our Board
of Directors has determined that four members efAbdit Committee, Mr. Ezrilov, Mr. Polacek, Mr. 8galbach, and Mr. Short meet the
definition of an “Audit Committee Financial Exped$ established by the Securities and Exchange Cssioni The Audit Committee provid
assistance to the Board of Directors in fulfillittiggir oversight responsibilities relating to thealijty and integrity of the financial reports of the
company. The Audit Committee has the sole authtoigppoint, review and discharge our independeditars, and has established proced
for the receipt, retention, response to and treatroecomplaints regarding accounting, internaltools or audit matters. In addition, the Audit
Committee is responsible for:

(1) reviewing the scope, results, timing and co$thie audit with the company’s independent auditord reviewing the results of the
annual audit examination and any accompanying manegt letters

(2) assessing the independence of the outsidecasidih an annual basis, including receipt and vewia written report from the
independent auditors regarding their independeansistent with Independence Standards Board Stdr

(3) reviewing and approving in advance the servicesigea by the independent audito
(4) overseeing the internal audit function; ¢

(5) reviewing the compar's significant accounting policies, financial reswdnd earnings releases, and the adequacy ofteunat
controls and procedure

The Audit Committee held five meetings during 200/e Audit Committee has engaged Deloitte & TouchE as independent auditors
for fiscal year 2008 and is recommending that traganys shareholders ratify this appointment at the AhMeeting. The report of the Aui
Committee is found on page 30 of this Proxy Statgme

The Gover nance Committee

All members of the Governance Committee are “indepat” under applicable NASDAQ listing standardse TGovernance Committee
serves in an advisory capacity to the Board of @@es on matters of organization and the condu@&azfrd activities. The Governance
Committee is responsible for:

(1) identifying and recommending candidates for sereicehe Board of Director:
(2) adopting and revising the compi's Corporate Governance Guidelin
(3) leading the Board of Directors in its annual revigithe performance of the Board and the Board Cittees;
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(4) recommending director nominees for Board Committ

(5) periodically reviewing and making recommendasito the Board as to the size and compositioheBard, and criteria for
director nominees

(6) making all determinations as to whether a direisténdependent under all applicable requirememtd;
(7) periodically reviewing the company’s Corpor@empliance Program with the company’s general celulasrecommend any
appropriate changes to the Boz

The Governance Committee will consider Board oeblior nominees recommended by shareholders thatireitted according to our
company’s Bylaws. The process for receiving anduatang these nominations from shareholders isritest below under the caption
“Nominations.”

The Governance Committee held two meetings duri@y 2

The Compensation Committee

All Compensation Committee members are “indeperiderder applicable NASDAQ listing standards, an&l&d SEC rules and
regulations. The Compensation Committee assistBdlaed of Directors in fulfilling its oversight rpensibilities relating to executive
compensation, employee compensation and benefitggins and plans, and leadership development aéssion planning. In addition, the
Compensation Committee is responsible for:

(1) reviewing corporate performance and the performaficee Chief Executive Office

(2) determining the compensation and benefits for thief@Executive Officer and other executive officefghe company

(3) establishing the compa’s compensation policies and practi

(4) administering the compa’s incentive compensation and stock plans;

(5) administering the compa’s benefits plans

The Compensation Committee held four meetings d2B07. See “2007 Compensation Discussion and Aitalylll. Compensation

Process” for a discussion of the role played bydahief executive officer in compensation decisioftse Compensation Committee report on
executive compensation is found on page 26 ofRhixy Statement.

The charters for each of the Committees of the 8o&Directors and a reference guide for our corgfgacode of ethics, which is a part
of our Corporate Compliance Program, are posteeig Corporate Governance section of the Invegage of our website at
www.chrobinson.com.

Shareholder Communications with Board

C.H. Robinson shareholders may send written comeations to the Board of Directors or to any induatldirector by mailing it to the
C.H. Robinson Worldwide, Inc. Board of Director&) €.H. Robinson Corporate Secretary, 14701 Chafmad, Eden Prairie, MN 55347.
These communications will be compiled by the Sexyeaind periodically submitted to the Board or udliial director.

Nominations

The Governance Committee considers director nomieeemmendations from a wide variety of sourceduting members of the
Board, business contacts, community leaders, thartly advisory services, and members of managermbatGovernance Committee also
considers shareholder recommendations for direxiorinees that are properly received accordingeéactmpany’s Bylaws and applicable
rules and regulations of the SEC.



The Governance Committee determines the requidedtimn criteria and qualifications of director nim@es based upon the needs of the
company at the time nominees are considered. ThedBmelieves that the directors should possessitjinest personal and professional ethics,
integrity, and values, and be committed to reprisgithe long-term interests of the company’s shalders. Preferred qualifications also
include current or recent experience as a chiefwiee officer, expertise in a particular busindsipline, and diversity of talent, experience,
accomplishments, and perspective. Directors shioaldble to provide insights and practical wisdoseblaon their experience and expertise.

Shareholders wishing to nominate a director candidaust give written notice to the company’s Sexseteither by personal delivery or
by United States mail, postage prepaid, at thefiolg address: 14701 Charlson Road, Eden Prai¢58B47. The shareholder’s notice must
be received by the Secretary not later than (a)é3@ prior to the anniversary date of the immedigiseceding Annual Meeting of
Shareholders, or (b) the close of business orettith day following the date on which notice of acpl meeting of shareholders for election of
directors is first given to shareholders. The shalder’'s notice must include all information refaito each person whom the shareholder
proposes to nominate that is required to be disdamder applicable SEC rules and regulations. fiist include the written consent of the
person proposed to be nominated to being namétkiproxy statement as a nominee, and to serviagdagctor if elected. The shareholder’s
notice must also include:

(1) the name and address of the shareholder makimptihéation;
(2) the number of C.H. Robinson shares entitled to abtbe meeting held by the shareholt

(3) arepresentation that the shareholder is a hofdercord of C.H. Robinson stock entitled to votehet meeting and intends to apg
in person or by proxy at the meeting to nominageglrson named in the notice; ¢

(4) a description of all arrangements or understandiegween the shareholder and each nom

The Governance Committee initially evaluates ajpective nominee based on his or her resume and lotiogground information that
has been provided to the Committee. A member o€Chrmmittee will contact for further review thosendalates whom the Committee belie
are qualified, who may fulfill a specific Board mkeand who would otherwise best make a contributioine Board. Based on the information
the Governance Committee learns during this prodgedstermines which nominee(s) to recommend ¢oBbard to submit for election. The
Governance Committee uses the same process farativgl all nominees, regardless of the sourceehtimination.

No candidates for director nominations were suladitb the Governance Committee by any sharehaildesrinection with the 2008
Annual Meeting. Any shareholder interested in pnéisg a nomination for consideration by the GoveceCommittee prior to the 2009
Annual Meeting must do so before February 14, 200&ovide adequate time to consider the nominéecamply with our company’s
Bylaws.

Compensation of Directors

In 2007, each independent director of C.H. Robingas paid an annual retainer of $60,000 and naiaddi meeting fees. The Audit
Committee chair received an additional annual netadf $10,000, and the chairs of the GovernandeGompensation Committees each
received an additional annual retainer of $5,000e®©members of the Audit Committee received antehdl annual retainer of $5,000, and
other members of the Governance and Compensatiomiitees received additional annual retainers g2 Retainers are paid in quarterly
installments, at the end of each calendar quaBtfiore the retainers are earned, the directorseatexy to receive all or a portion of their
retainers in cash, stock or restricted stock uhig are immediately vested and are payable tditieetors after their service on the Board of
Directors has ended. For 2006 and 2007, the Bddbirectors adopted an amended compensation plrptvides for performance based
restricted stock unit awards for directors. Thiswaa annual grant of restricted stock units, vaktes80,000, to non-employee directors,
subject to the same performance-based criterisamagement restricted stock awards
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for 2007. The plan was further amended for 2008c¢cease the value to $50,000, better aligning aaption with market benchmarks.
Directors are required to own a minimum of five ésrtheir annual cash retainer in company stoclatgs than five years after joining the
board. C.H. Robinson also reimburses non-emploireetdrs for reasonable expenses incurred in atigriBloard meetings and for expenses
incurred in obtaining continuing education relatedervice on our Board.

Directors who are also employees of C.H. Robingemat separately compensated for any servicesgad\as a director.

Director Compensation Table

Fees
Earned or Non-Stock
1) Incentive Plan
Paid in Stock Option All Other
Name Total Cash Awards Awards Compensatior Compensatior
Robert Ezrilov 102,50( 72,50( 30,00( 0 0 0
Gerald A. Schwalbac 97,50( 67,500(2) 30,00( 0 0
Wayne M. Fortur 97,50( 67,50( 30,00( 0 0 0
Brian P. Shor 100,00( 70,000(3) 30,00( 0 0 0
Michael W. Wickharr 95,00( 65,000(4) 30,00( 0 0 0
ReBecca Koenig Rolo 97,50( 67,500(5) 30,00( 0 0 0
Kenneth E. Keise 92,50( 62,500(6) 30,00( 0 0 0
Steve L. Polace 62,50( 32,500(7) 30,00( 0 0 0

(1) The dollar value reflected in this column was aveards restricted stock units of the company whiehazailable to vest over fi\
calendar years beginning in 2007. The actual vggtercentage for each year is determined by thewoig formula: year-over-year
growth rates in income from operations and dilutetincome per share are averaged, and then fieem@ge points are added to that
number. Any shares unvested after five years afeifed back to the company. Shares equal to thaben of restricted stock units will
distributed to the director after their board memsh terminates

(2) Mr. Schwalbach has elected to receive the dollarevaf these fees in unrestricted common sharédseoéompany

(3) Mr. Short has elected to receive the dollar valutnese fees in restricted stock units of the camp&hares equal to the numbe!
restricted stock units will be distributed afterteeminates board membersh

(4) Mr. Wickham has elected to receive one hathefdollar value of these fees in restricted stauks of the company. Shares equal to the
number of restricted stock units will be districditgfter he terminates board members

(5) Ms. Roloff has elected to receive the dolldueeof these fees in restricted stock units ofdbepany. Shares equal to the number of
restricted stock units will be distributed afteegkrminates board memberst

(6) Mr. Keiser has elected to receive the dollar valfithese fees in unrestricted common shares ofdahgany.

(7) Mr. Polacek has elected to receive his board ameti@her in restricted stock units of the comp&iyares equal to the numbet
restricted stock units will be distributed aftertbeminates board membership. He has elected &vesthe dollar value of his committee
fees in unrestricted common shares of the comg

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are Wiagrten, Robert Ezrilov, Kenneth Keiser, ReBeccéoRoGerald Schwalbach,
and Michael Wickham. The Compensation Committee bemhave no interlocking relationships requirirggbsure under the rules of the
Securities and Exchange Commission.



2007 COMPENSATION DISCUSSION AND ANALYSIS

I. Compensation Philosophy

Performance-based compensation and alignment nMidiucl, company, and shareholder goals are integraponents of C.H.
Robinson’s company culture and management apprd#ithin our branch network, our sales employeesrandagers are paid in large part
based on the profitability of their branch. Approstely 2,300 employees throughout the company, 8vgrercent of our total employees, h
equity they received through our Omnibus Stock Rlapart of our compensation program, which prosiatiegterm ownership and alignme
with our company-wide performance goals.

C.H. Robinson, with guidance and oversight from @ompensation Committee, has adopted an execuiwpensation philosophy that
is intended to be consistent with our overall conga¢ion approach and to achieve the following bgsals:

(1) provide a level of total compensation necessaatttact, retain and motivate high quality execugj)

(2) provide incentive compensation aligned with compeasnings at various level

(3) emphasize team and company performa

(4) balance incentive compensation to achieve both-term and lon-term profitability and growth; an

(5) encourage executives to make I-term career commitments to C.H. Robinson and oarettolders

To support our executive compensation programsCtirapensation Committee reviews market data aressss the company’s
competitive position in each of the three primasynponents of executive compensation: base salangequity incentive plan compensation
(“incentive compensation”), and equity compensati@ompensation decisions regarding individual etiees are based on additional factors

such as individual performance, level of respofiigibunique skills of the executive, and demantithe position. The following descriptions
the primary elements of compensation contain amtthi detail regarding our compensation objectivesghilosophy.

[I. Elements of Compensation
Base salary

Annual base salary is designed to compensate @ouéxes for sustained performance as part ofe toimpensation package necessary
to attract, retain and motivate high quality exa®d. The base salary is intended to provide amrmini level of fixed compensation. While the
company strives to provide a fair base salary akfits, the compensation philosophy emphasizealtbeation of a significant percentage of
compensation to incentive or performance-based eossgtion.

Base salaries are reviewed annually but are adjustly periodically when conditions warrant an atjoent based on:
(1) responsibilities of the positiol

(2) tenure in the positior

(3) the relative experience of the particular indivil

(4) salary relative to other elements of the individerecutivi s compensation; ar

(5) an evaluation of the execut’s base salary relative to the marl

We believe that annual compensation adjustmentseiter implemented through incentive compensatidrich uses the company’s
variable compensation model that is based on piufity. The salary column of the Summary Compeonsatable below contains the annual
base salary earned for 2007 for the chairman aiedl ekecutive officer and each of the other namestative officers.
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Non-Equity Incentive Plan Compensation (“IncentiveCompensation”)

C.H. Robinson incentive compensation awards arigaed to reward our executives for maintaining gralving C.H. Robinson’s
earnings. Our incentive compensation supports oopensation goals of alignment with corporate peréonce and the interests of our
shareholders, balancing short-term and long-tewfitpbility and growth. These awards are desigmecttvard the executive for pre-tax
earnings at multiple thresholds. In order to emeathe importance of overall company profitabibty a measure of executive performance,
approximately 60% of the total cash compensatiod fmaexecutives in 2007 was non-equity incentigenpensation.

For over 60 percent of our employees, incentivermation is based on the profits of their bra@dnsistent with that performance-
based approach, and given their broader respaiisihilour CEO’s and CFO’s annual incentive compéns awards are calculated based on
predetermined bonus increments for the achievewfaringes of our company’s adjusted pre-tax incdmeentive compensation for other
named executive officers with supervisory respdltisitfor specific branches is based on rangesefpre-tax income of a group of branches
they supervise. An annual incentive compensatian fd created for each executive at the beginnfitigeocalendar year. Incentive
compensation cash payments are calculated bageckdax income before deducting expenses for teewive incentive plan (adjusted pre-
tax income) in each of the ranges on the respeetieeutive’s incentive plan. If the adjusted pag-income falls within a range, the executiv
paid a pro-rata portion of their bonus for thatganThe plan is designed so that incentive comiemsiz variable based on the company’s or
certain branches’ earnings. Executive incentivem@msation begins to accrue with the first dollapwaffitability, but payouts are based on a
variable scale to preserve our variable compensatiodel and provide appropriate incentives for g growth. As a consequence, the
incentive compensation program awards smaller atsafrincentive compensation at lower growth ratesompany or branch profitability.
Our incentive compensation program varies incertivapensation across all levels of profitabilityas not based on any single target for
company or branch performance.

While the basic philosophy for calculating inceetmompensation is the same for all executives, egebutive has a unique annual
incentive compensation plan. Awards vary basediff@rohg responsibilities and incentives for groviththose areas of responsibility.
Individual incentive compensation opportunity isedenined based on the executive’s role, performaae total compensation as compared to
market benchmarks. The various adjusted pre-teonigcranges and percentages awarded within thogegame adjusted annually based upon
individual responsibilities and performance.

In limited circumstances, portions of these inogggimay be guaranteed for some periods due tdregisition or other subjective factors.
There were no incentive guarantees for executiv@®07. The “Non-Equity Incentive Plan Compensatmsiumn of the Summary
Compensation Table below contains the annual ineobmpensation earned for 2007 for the chairrmahchief executive officer and each of
the other named executive officers.

Equity

We use equity awards as our primary tool for ahignbur executives with long term shareholder irgeerewarding the achievement of
overall company performance, and retaining keygersl. We believe these awards are an integral oo of meeting our compensation
goals as outlined in our compensation philosoptoyabOur shareholder-approved Omnibus Stock Pldesgned to give us flexibility to
achieve these objectives. It allows us to granibopt restricted stock, restricted stock units atier types of equity based compensation.
Officers, other employees, trusts for the bendfgraployees, consultants and eligible independentractors of C.H. Robinson may receive
equity awards. The amount of awards is determirased on the participant’s role, performance, atal tmsh compensation as compared to
market benchmarks.
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Restricted Stock

In 2003, we began regularly issuing restrictedlstd restricted stock units as our primary egavtyards because we believe these
awards are an effective tool for creating long temmership and alignment between employees andlmreholders. Prior to 2003, we used
restricted stock grants occasionally, includingangin 2000 of 338,984 shares to Mr. Wiehoff thedts in equal annual installments over
fifteen years. Between 1997 and 2003, we used siptikns as our primary equity compensation toair Qractice with respect to stock option
grants is also discussed below, in the sectiontockSOptions.

For most of our restricted stock awards, restricteges and units are available to vest for upveodalendar years, based on company
performance. The vesting is based on our long-gowth goal of 15 percent annual growth for opagtncome and earnings per share. The
vesting percentage for each year is determinetidyallowing formula: we average the year—over-ygamwth rates in income from operations
and diluted net income per share, and then addBveentage points to that number. Therefore, ifeeeh our long term growth goals in each
year during that five year period, our restrictemtk and units will be fully vested by the end lo¢ fifth year. Any shares or units that
unvested at the end of the five years are forfditmak to the company.

Some restricted stock awards were awarded in meéti-cycles. Our executives and other managemepibgees received restricted
stock awards in 2003 and 2005 (with vesting comrmgnion 2003 and 2006, respectively). Restrictedeshgranted to this group in 2003 are in
the Deferred Compensation Plan. Due to our stranfppmance during 2003, 2004 and 2005, the 2008ices] stock awards fully vested in
three years. The vesting percentage based ontimelfoabove was 23, 32, and 45 percent, respegtifcelthe three years of the 2003
restricted stock award. Restricted shares grant@805 are in the Deferred Compensation Plan amd\ailable to vest over five calendar
years, beginning in 2006. Restricted shares grant2d05 vested 35 percent in 2006, and 27 peline2@07, based on this formula. |
restricted stock awards were made to the namedigxeofficers during 2007.

The stock award column of the Summary Compensdtédiie contains the amount of the restricted stogerse that the company
recorded in its financial statements for the chamrand chief executive officer and each of therotiaened officers. Details regarding these
awards for the named executive officers can bedanrthe Grants of Performance Based Awards table.

For our executives, delivery of the vested shawbs;h are held in the deferred compensation planthfe 2003 award begins six months
after termination of employment, and the shareslaligered in five annual installments. For the 2@@vard, delivery of the vested shares
occurs on the earlier of two years after termimatio January 2013. However, the executives weosvelll the option to further delay delivery
of the vested shares. The specific choice for defiwas made by each named executive officer beélfiereestricted shares began vesting and
can be found in the footnotes to the Summary Cosgtéan Table.

Dividends are paid on all restricted shares, vestathvested. These dividends are considered wagtds IRS until the shares are
delivered to the participant. Dividends paid ortnieged equity awards for the last three yeardtiernamed executive officers are in the
Dividends Paid on Restricted Shares of Stock Thelew.

For financial reporting purposes, we account farskbased compensation in accordance with SFAS 28R, Share Based Payment.
Under this standard, the fair value of each shaset payment award is established on the dateanf.d¥or grants of restricted shares and
restricted units, the fair value is establishededasn the market price on the date of the grastadinted for post-vesting holding restrictions.
The discount was 12 percent for both 2003 and 2086ts and is calculated using the Bl&utoles option pricing model. The determinatic
the fair value of share-based awards is affectedunystock price and a number of assumptions, dietiexpected volatility, expected life, risk-
free interest rate and expected dividends. Thevédire of restricted stock and units is expensatieg vest.
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Sock Options

C.H. Robinson awarded stock options from 1997 @320 he grant date for those awards was basedeodtie the chief executive
officer, after receiving board approval for thergs finalized the list of recipients and amourftawards. The strike price for the options was
based on the closing price on the grant date. @umiBus Stock Plan allows the grant of both incenstock options intended to qualify for
preferential tax treatment under Section 422 ofitiernal Revenue Code of 1986, as amended (thde€§aand nonqualified stock options tl
do not qualify for such treatment. In order to eme@e option exercises and share ownership, wepalsoit all option recipients to exercise
options using shares of our common stock to pagxeecise price and withholding taxes, if any. Ugach exercise, we grant the employee a
restoration stock option (commonly referred to aslaad option) for the number of shares surrerdidRestoration options are non-qualified
options, exercisable at the then-current markeepior the remainder of the original option’s tedadlditional restoration options are not
granted upon the exercise of restoration optiohs. Shareholder-approved 2005 Omnibus Plan amendstieribates the ability to grant
restoration stock options upon the exercise ofkstgtions granted after May 19, 2005 (the effectiage of the amendment). Other than
restoration options, all options granted vest 2% g annually, beginning on the second anniverdatg of the option grant, and are available
to be exercised for up to 10 years from the daggat. Options can only be exercised while thecetiee officer is an employee or subject to a
non-competition agreement.

During 2007, there were no stock option grantsddgo the named executive officers, other thargthet of restoration options. The
option awards column of the Summary Compensatidieleontains the fair value of the restoration amtigranted to each of the named
executive officers as well as the fair value far tptions that vested during 2005, 2006 and 20B&.fair value was calculated as of the grant
date using the Black-Scholes option pricing modlae determination of the fair value of shéased awards is affected by our stock price &
number of assumptions, including expected volgtilitxpected life, risk-free interest rate and expedlividends.

Equity Plan Acceleration

We do not have a separation plan or gestination agreements for any employees, includixegutives, other than required by COB|
Similarly, there are no change-in-control provisidar employees, including executives. The Compgmms&ommittee has the discretion to
accelerate vesting of restricted share and unit@sva the case of a change-in-control of the camp®esting of Mr. Wiehoffs 2000 restricte
unit award explicitly cannot change for any reasonaluding a change in control. These plan chargsties are intended to align participant
interests with shareholder interests.

Other Policies Regarding Equity Compensation Programs

Because we designed our restricted stock plan todignificant portion of our executivesdmpensation, and because the design of v
stock delivery results in significant ownership, denot have a formal stock ownership requiremidotding period restrictions beyond vest
are determined to ensure adequate holdings. Wend® d company policy that prohibits any sectioradé other executives from trading in
options on C.H. Robinson stock.

Employment Agreements

C.H. Robinson uses employment agreements to prote@mployees, customers and suppliers from safiich. All employees sign
agreements acknowledging their understanding ofpamy policies and committing to confidentiality. ditionally, incentive-eligible sales
employees sign an agreement with a more specifiesaticitation clause, and certain restricted stpEnt recipients, including all executives,
sigh a management employment agreement that irckludeore restrictive non-competition and non-sw@it@n covenant. These agreements do
not commit to post-termination compensation. Thegany does not have severance commitments to appgees including executives.
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Employee 401(k) Retirement Plan

We believe that saving for retirement is an impatrgoal for our employees. C.H. Robinson maintaid®1(k) retirement plan that meets
the requirements of a qualified plan within ERIS#dahe Internal Revenue Code. Our U.S. employezslaible to contribute up to 50
percent of their compensation to the 401(k) plabject to IRS limitations. To support our compeimabbjectives, the company matches 100
percent of the first 4 percent of compensation émaployees contribute to the plan during the yeaaddition, the company has historically
made a profit sharing contribution to the 401(lgrpfor eligible employees, including those who db contribute to the 401(k) plan. For 2007,
the company contributed an additional 7 percemvefy eligible employee’s compensation into hisi@r account in the plan, for a total of 11
percent for those employees also contributingadtlé percent of their compensation to the plamlByees control their investment decisions
for money in their 401(k) plans. Investment in camyp stock is one of the investment options. Theeena requirements to hold any amount of
company stock in the 401(k) plan, nor are thererastrictions on changing an investment electiomfcompany stock to another investment
choice. Employees may not transfer balances frdrerotivestments into company stock.

Employees of our U.S. companies who regularly wodce than 20 hours per week become eligible fodfigk) match on the first day
of the month following 30 days of employment. Enygles of our U.S. companies become eligible fomptiadit sharing contribution on the fir
January 1 or July 1 after one year of continuowngice. Eligible employees who are employed at the @ each year are awarded a percentage
of their compensation. This award is placed in®401(k) plan as a profit sharing contribution. TRegistrant Contributions to Defined
Contributions” column of the Supplemental All Otl@mpensation Table lists the company contributfonshe chief executive officer and
each of the other named executive officers.

Employee Stock Purchase Plan (ESPP)

Because we believe in aligning employee intere#ts @ur shareholders and our long-term companyoperénce, C.H. Robinson
maintains an employee stock purchase plan (ESRPhtets the requirements of a qualified plan wiEiRISA and the Internal Revenue
Code. At the end of each quarter, dollars contetub the plan by employees are used to purchasesshf C.H. Robinson stock from the
company. The price that employees pay for the sharequal to 85 percent of the closing price for@mpany’s stock on the last day of the
guarter. The shares are placed into a brokeragriatshortly after the end of each quarter anchaedable for sale by the employees as soon
as the shares are in the account.

Eligible employees can set aside up to 10 perdethte@r compensation but no more than $10,000 duaimy calendar year for ESPP
purchases. Employees who regularly work more tfahadirs per week become eligible to contribute rpdnehe employee stock purchase
plan on the first January 1 or July 1 after one yéa&ontinuous service. Eligible employees camgeeatheir contribution election on a quartt
basis. The “Discounted Securities Purchaseftimn of the Supplemental All Other Compensatiabl€ lists the company contributions for
chief executive officer and each of the other naeregtutive officers.

Employee Health and Welfare Benefits

To support our goal to provide competitive compé&ngaand benefits, the company sponsors a numbleeath and welfare benefit pla
for our people: employee, spouse and dependerthheehtal and vision; employee flexible spendstgort term disability and long term
disability; life insurance; and holiday and vacattone. Where applicable, plans meet the qualifilesh requirements of ERISA and the Intel
Revenue Code.

Officer-Only Benefit Plans

C.H. Robinson places a high value on all rolesughmut our company and on consistency of cultuteraanagement approach. For that
reason, we provide differentiated perquisites amdmensation plans to our
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executives and key employees only where doing squety supports our goal to attract and retain ljghlity executives and key employees.
The only perquisites provided to executives in 20@fded:

(1) Annual reimbursement for company approved tax sesvup to $250(

(2) Executive Life Insurance Policy. This death &f@rof onetimes annual cash compensation plus $500,000pretdeed $800,000,
only a perquisite for executives with annual casimpensation of less than $800,000 since the stdredaployee benefit is one-
times annual cash compensati

(3) Eligibility for Non-Qualified Deferred Compenrtsan Plan. This plan allows officers to defer sglar incentive cash awards into the
plan. The deferral and distribution elections asighed to meet the requirements of Internal Rey&@uade Section 409A so as to
defer taxation to the executive until the assetgransferred from the plan to the officer. In aiddi, this plan holds restricted stock
awards made to officers and other managers ofdimpany. The restricted shares remain in this pidih delivered to the recipient.
Dividends on the performance based restricted aswe@ paid to the participants through our compapgiyroll system. Dividends
on Mr. Wiehoff’s time based restricted award are paid into tlsia phd used to purchase fully vested shares of @oyngtock whic
are delivered after termination of employme

(4) The company pays for the withholding taxes for@kecutive life insurance and executive tax progrdescribed above

The “Supplemental All Other Compensation” tabletedms information about each of the officer-onlybéts for the chief executive
officer and each of the other named executive effic

[ll. Compensation Process
The Compensation Committee

Our Compensation Committee consists of six diracatirof whom are “independent” under applicableSNDMAQ listing standards, and
IRS and SEC rules and regulations. The Compens@aonmittee is responsible for assisting the Bodidiectors in:

(1) reviewing corporate performance and the performaifitiee chief executive office

(2) determining the compensation and benefits for thief @xecutive officer and other executive officefshe company
(3) reviewing the compar's compensation policies and practi

(4) overseeing the administration of the com[’s incentive compensation and stock plans;

(5) overseeing the administration of the com[’s benefit plans

The Compensation Committee held four meetings d2b07. The Compensation Committee report on ekecabmpensation is found
on page 26 of this Proxy Statement.

Cash Compensation

Prior to the beginning of each calendar year, diairman and chief executive officer presents toGbenpensation Committee his
recommendations on cash compensation for the coyigperecutive officers, including each of the othemed executive officers. The
Compensation Committee determines the chairmarclaiedl executive officer's compensation as well pgraval of the compensation for the
other named executive officers. Periodically, a3 pbthe compensation design process, the Comfiengaommittee consults independent
experts. During 2005, the Compensation Committg@aged a nationally recognized and reputable exazatimpensation consulting firm,
Towers Perrin, to conduct a market benchmark aisilygpreparation for executive compensation denisi The study evaluated the
compensation elements of salary,
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incentive compensation, and equity compensatioth &eparately and combined. The study includedrgéimedustry surveys, customized
surveys of transportation companies done by manmypensation consulting firms, and proxy data fromcking, Transportation, Services and
Minnesotabased companies. Since there is not an evidenpgrbpeer companies, utilizing averages from mldtgurvey data sets was cho

as the most applicable market benchmark refereaire. @ hese studies were used to determine theehbdnchmark for our chief executive
officer, chief financial officer, and other exeagtiofficers, for consideration when determiningthetal cash and total direct compensation for
2007. We believe that conducting the benchmarkystwery two or three years is sufficient given toenpensation philosophy and rate of
market changes. Although performance, responsdsliposition tenure and experience are weighter feavily in determining cash
compensation than the market benchmark informathas data is still an important component of eimguthe attraction, retention and
motivation of executives.

Equity Compensation

C.H. Robinson has consistently issued equity cosgt@m awards since its initial public offering@ttober of 1997. Prior to November
2003, the company awarded stock options. There agien grants made on the day of the initial prbfifering and during each of the first
quarters of 1999 through 2003. The strike pricetiese options was based on the closing markeg pfithe company’s stock for the grant
date. The grant date was determined when the ekefutive officer finalized the list of recipier#ed amount of awards. In addition we mau
small number of option grants when hiring experéhpeople. The strike price for these options Wwastosing market price of the company’s
stock on the first date of employment. At the eh8@03 we moved to performance based restrictecesirad unit awards, for which the
executives and certain other key employees have dfigen awards once every three years. Other erapkgre considered for awards
annually.

Our chairman and chief executive officer presegtstg recommendations to the Compensation Commiitteeur executive officers. A
summary schedule of proposed awards for all othgi@yees is also presented to the Compensation QteeniThe Compensation Committee
determines the chairman and chief executive ofScequity award. The Compensation Committee apgdive award levels for each of the
executive officers and approves the total amoumtgoiity to be granted to all other recipients. Ascdssed above, the Compensation
Committee engaged a nationally recognized and abfeiexecutive compensation consulting firm, toduart a market benchmark analysis in
2005 for use in making executive compensation dewsincluding equity compensation. The equity alsagranted to executives in 2005 were
intended to cover a three-year period so the oB@72awards granted to executives were for promaifasther recognized role changes and for
restoration option awards. The grant date of awBindall employees is the date of Compensation Cateenapproval and the closing market
price of the company’s stock for the grant datesisd as the fair market value of the awards, stitjeany adjustments as required under the
accounting rules for the company’s performance dasstricted shares.

IV. Named Executive Compensation
Chairman and Chief Executive Officer Performance Ewaluation and Compensation
John P. Wiehoff

The determination of the chairman and chief exeeutifficer’s base salary, incentive compensation, @quity compensation for 2007
followed the policies explained above for executteenpensation. The Compensation Committee annoaligucts a separate performance
evaluation in determining the chairman and chiefoeive officer's compensation.

During 2007, John Wiehoff's base salary remainedstime as in 2006, at $400,000. As described abase,salaries are reviewed
periodically but not necessarily adjusted annudly.. Wiehoff earned an incentive compensation awar®007 in the amount of $1,230,000,
which was paid in cash on January 31, 2008. Theuatf this incentive was calculated based on higial incentive compensation plan, as
described in Section Il above. The executives’itise compensation in 2007 awarded compensatioadbieving adjusted earnings
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in certain ranges, in conjunction with achievenwfrindividual performance criteria. The 2007 indeatcompensation award exceeded the
award in 2006 because of the growth of our compaagljusted earnings. With adjusted earnings of $&illibn, Mr. Wiehoff achieved the
maximum award available under his incentive comatas plan. This resulted in a 15% increase inl ttdah compensation from 2006 to 2007
for Mr. Wiehoff. In addition, Mr. Wiehoff also adgkwed his individual performance metrics includixg&utive talent development and
succession planning, alignment of the business avitiual and long-range business plans, and busikestopment.

Mr. Wiehoff was granted 120,000 restricted shartgind 2005 pursuant to the Omnibus Stock Plan.Wiehoff was not granted any
restricted shares or stock options in 2006 or 2f}6@r than restoration options. Restricted sharastgd in 2005 are in the Deferred
Compensation Plan and are available to vest overcfilendar years, beginning in 2006. As describ&kction Il above, the actual vesting
percentage for each year is determined by theviitig formula: year—over-year growth rates in incdinegn operations and diluted net income
per share are averaged, and then five percentages poe added to that number. Any shares thatmrested at the end of the five years are
forfeited back to the company. Restricted sharaatgd in 2005 vested 35 percent in 2006 and 2#&pene 2007, for a total of 62 percent,
based on this formula. Mr. Wiehoff was also gramestricted shares in 2003. These shares are iDd@f@ared Compensation Plan and are fully
vested. Based on the same formula, the vestinggptrge was 23, 32, and 45 percent respectivelhéothree years of the 2003 restricted s
award.

Other Named Executive Officers Performance Evaluatin and Compensation

Each of the other named executive officers is ffaédsame types of compensation elements as themaraand chief executive officer.
The determination of the other named executiveef§’ base salary, incentive compensation awaid egnity compensation for fiscal 2007
followed the policies explained above for executeenpensation. Each member of this group is eveduand their compensation is based on a
number of different factors including, but not Ited to, the following:

(1) title, role and relative experienc

(2) tenure in their positior

(3) individual performance

(4) financial performance of the company as a wh

(5) financial performance of the branches supervisderevapplicable; an
(6) results of market study performed by outside cdirgufirm.

Chad M. Lindbloom, Senior Vice President and Chiefrinancial Officer

During 2007, Chad Lindbloom’s base salary remathedsame as in 2006, at $260,000. As describedealbage salaries are reviewed
periodically but not necessarily adjusted annudly. Lindbloom earned an incentive compensationraviar 2007 in the amount of $328,698
which was paid in cash on January 31, 2008. Theuatraf this award was calculated based on his drincentive compensation plan, as
described in Section Il above. The executives’itise compensation plan awarded compensation tueaing adjusted earnings in certain
ranges. The 2007 incentive compensation award dedethe award in 2006 because of the growth otompany’s adjusted earnings. This
resulted in a 25% increase in total cash compewsé&idm 2006 to 2007 for Mr. Lindbloom.

James E. Butts, Scott A. Satterlee, and Mark A. Wé&ker

During 2007, the other named executive officersjyelaButts, Scott Satterlee, and Mark Walker, eachived an increase in base salary
to $200,000 from $175,000 in 2006, as recognitmnttieir expanded

17



responsibilities. These officers each earned aenitiee compensation award for 2007 in the amou®4df3,875, which was paid in cash on
January 31, 2008. The amount of their incentiverdsiavere calculated based on their unique, indalidmnual incentive compensation plans,
as described in Section Il above. The executivetive compensation in 2007 awarded compensttiachieving adjusted earnings in
certain ranges. The 2007 incentive compensatiomdsiexceeded the awards in 2006 because of thetgmowdjusted earnings for the group
of branches they supervise. The increased basy sald incentive award for these officers resuited 19% increase in total cash
compensation from 2006 to 2007 for Mr. Butts andMo. Walker, and a 40% increase in total cash camsption for Mr. Satterlee. The
incentive compensation plan for these three exeesitias well as other executives responsible ®stipervision of branches, sales and
operations, does not typically cap at a maximumrdwa

Section 162(m) Disclosure

Section 162(m) of the Internal Revenue Code gelydmalits the corporate deduction for compensatiaid to executive officers to $1.0
million, unless the compensation qualifies as “perfance-based compensation” under the Code. Thertae reviewed the potential
consequences for the company of Section 162(m)palieves that this provision did not affect the wigtibility of compensation paid to our
executive officers in 2007. The adoption by thershalders at the 2005 Annual Meeting of the 200% &g ment Bonus Plan and the amended
and restated Omnibus Stock Plan permitted the coynfmeissue compensation that qualifies as “perforoe-based compensation” in 2005 and
subsequently.
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Summary Compensation Table

Plan-Based Avaar

Change in
Pension
?3) Value and
Non-Equity Nonqualified
Incentive Plan Deferred
1) 2) Compensatior All Other
Bonus Stock Option Compensatior Compensatior
Name and Salary Awards Awards Earnings
Principal Position Year (%) ($) ($) ($) $) %) ($) Total
John P. Wiehof 2007 $400,00¢ $ 0 $1,441,091 $638,68:! $1,240,000 $ 0 $ 30,45( $3,750,22:
Chairman and Chie 200€  400,00( 0 1,769,31. 798,75. 1,030,001 3,28¢ 29,90C 4,031,25!
Executive Officel 200t 300,00( 0 947,13 294,16: 825,00( 5,67: 28,59 2,400,56!
Chad M. Lindbloorr 2007  260,00( 0 415,40¢ 232,04 328,69¢ 0 27,93¢ 1,264,08
Chief Financial Officel 200€  260,00( 0 538,490 171,56 210,00( 0 26,86: 1,206,92.
2008 225,00( 0 306,90 127,99 165,00( 0 29,41 854,30¢
James E. Butt 2007  200,00( 0 415,40¢ 38,48t 413,87 0 32,927 1,100,69!
Vice President 200€  175,00( 0 538,49 133,77¢ 340,00( 1,54: 31,03¢ 1,219,84
Transportatior 200t 150,00( 0 230,17t 93,88¢ 280,00( 10,97: 30,82 795,85¢
Scott Satterle 2007  200,00( 0 415,40¢ 121,65 413,87! 0 27,52¢ 1,178,46:
Vice President 200€  175,00( 0 538,490 144,16¢ 270,00( 0 28,717 1,156,37
Transportatior 200t 150,00( 0 306,90( 85,68( 210,00( 0 27,60¢ 780,18!
Mark A. Walker 2007  200,00( 0 415,40¢ 25,657 413,87 0 32,921 1,087,86:
Vice President 200€  175,00( 0 538,49¢ 76,78 340,00( 2,50z 32,14  1,164,92
Transportatior 200t 150,00( 0 230,17t 94,79: 280,00( 8,73¢ 26,83! 790,53

(1) The 2005 restricted stock grant which began vestirgp06 and the 2003 restricted stock grant wbiefjan vesting in 2003 are availabl
vest over a 5 year period based on the financidbpeance of the company. The actual vesting peaggnfor each year is determined by
the following formula: we average year-over-yeawvgh rates in income from operations and dilutetimeome per share, and then add
five percentage points to that number. Any sharegsted after five years are forfeited back todbmpany. The actual vesting percentage
for the 2005 award was 35% in 2006 and 27% in 206@.2003 awards were fully vested at the end 662During 2000 Mr. Wiehoff
was granted a restricted unit award that vestblsataver 15 years. Dividends earned on Mr. Wiels#000 restricted stock award are paid
into the Deferred Compensation Plan and are uspdrthase additional fully vested shares of commamymon stock. The resulting
expense of these restricted stock grants is ddthétow.

(Footnotes continue on following pages.)
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Expense related to grant issued in:

Name and Principal Position Year 2000 2003 2005 Total
John P. Wiehof 2007 $333,33¢ $1,107,75! $1,441,09!
Chairman and Chief Executive Offic 200¢ 333,33¢ 1,435,98I 1,769,31.
200¢ 333,33¢ $613,80( 947,13:
Chad M. Lindbloorr 2007 415,40¢ 415,40¢
Chief Financial Officel 200¢ 538,49: 538,49:
200t 306,90( 306,90(
James E. Butt 2007 415,40¢ 415,40¢
Vice President, Transportatic 200¢ 538,49: 538,49:
200¢ 230,17¢ 230,17!
Scott Satterle 2007 415,40¢ 415,40¢
Vice President, Transportatit 200¢ 538,49: 538,49:
200t 306,90( 306,90(
Mark A. Walker 2007 415,40¢ 415,40¢
Vice President, Transportatic 200¢ 538,49: 538,49:
200¢ 230,17* 230,17!

(2) Includes the expense related to the vesting oboptgranted prior to 2004 and related to restaragjtions granted during the ye

Expense related to grant issued in: Restoration
Name and Principal Position Year 2000 2001 2002 2003 Options Total
John P. Wiehof 2007 $ 6,59 $93,84( $538,25! $638,68:
Chairman and Chief Executi\ 200¢ $ 8,88( 79,08( 93,84( 616,95 798,75:
Officer 200t $14,68: 106,56( 79,08( 93,84( — 294,16:
Chad M. Lindbloorr 2007 3,298 35,19( 193,56( 232,04!
Chief Financial Officel 200¢€ 3,652  39,54( 35,19( 93,28¢ 171,56
200t 2,34¢ 42,62« 39,54(  35,19( 8,29¢ 127,99
James E. Butt 2007 3,29 35,19( — 38,48¢
Vice President, Transportatis 200¢ 88& 39,54( 35,19 58,16( 133,77¢
200% 1,46¢ 10,65¢ 39,54( 35,19( 7,03( 93,88¢
Scott Satterle 2007 3,298 35,19( 83,17( 121,65!
Vice President, Transportatic 200¢ 88¢ 39,54( 35,19( 68,55! 144,16¢
200t 294 10,65¢ 39,54( 35,19( — 85,68(
Mark A. Walker 2007 2,197 23,46( — 25,651
Vice President, Transportatis 200¢ 3,552 26,36( 23,46( 23,41¢ 76,781
200% 2,34¢ 42,62« 26,36( 23,46( — 94,79:

(3) The dollar amount in this column represents thewarhthe named executive earned during the resgegéiar under their individual n-
equity incentive plan. The amount earned is patdagicash compensation early in the following y
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Name

John P. Wiehof
Chairman and Chie
Executive Officel

Chad M. Lindbloor
Chief Financial Office

James E. Butt
Vice President
Transportatior

Scott A. Satterle
Vice President
Transportatior

Mark A. Walker
Vice President
Transportatior

Year
2007
200¢
200t
2007
200¢
200t
2007
200¢
200t
2007
200¢
200t
2007
200¢
200t

Supplemental All Other Compensation Table

1)
Perks 4) Increase
and 3) Payments/ Registrant in
Other Discountec  Accruals on Contributions  Pension (5)
Persona  Earnings on 2) Termination Actuarial  Insurance
Deferred Tax Securities to Defined

Benefits Compensatior Reimbursement: Purchases Plans Contributions Value Premiums Other  Total

$ 2500 $ 0 $ 2,300 $ 0 $ 0 $ 24750 $ 0 $ 90C $ 0 $30,45(
2,50( 0 2,30( 0 0 24,20( 0 90C 0  29,90(
1,87¢ 0 92C 0 0 25,20( 0 60C 0 28,59t
1,31¢ 0 1,271 0 0 24,75( 0 60C 0 27,93t
1,41¢ 0 647 0 0 24,20( 0 60C 0 26,86:
2,42¢ 0 1,187 0 0 25,20( 0 60C 0 29,41.
2,50( 0 2,53¢ 1,757 0 24,75( 0 1,38( 0 32,92
2,03t 0 1,65¢ 1,75¢ 0 24,20( 0 1,38( 0 31,03¢
1,857 0 62€ 1,76( 0 25,20( 0 1,38( 0 30,82t
1,33( 0 90¢ 0 0 24,75( 0 54C 0 27,52¢
2,50( 0 1,477 0 0 24,20( 0 54C 0 28,71
1,25( 0 61t 0 0 25,20( 0 54C 0 27,60t
2,50( 0 2,53¢ 1,757 0 24,75( 0 1,38( 0 32,92
2,43t 0 2,30C 1,75¢ 0 24,75( 0 90C 0 32,14«
1,25( 0 621 1,76( 0 22,30( 0 90C 0 26,83

(1) Represents the fair market value of tax serviceleuthe executive tax progra

(2) Represents tax reimbursements on the executivertaxam and the executive life insurance progi

(3) Represents the discount on shares purchased Umedeompan’s qualified employee stock purchase p

(4) Represents matching and profit sharing contribstiemder the compa’s qualified 401(k) plar

(5) Represents taxable portion of premiums paid ferifisurance for the named executive officer unkdercompan’s qualified Group Life Plar
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Name and Position

John P. Wiehof
Chairman and Chief Executive Offic

Chad M. Lindbloorr
Chief Financial Office!

James E. Butt
Vice President, Transportatic

Scott Satterle
Vice President, Transportatit

Mark A. Walker
Vice President, Transportatic

Dividends Paid on Restricted Shares of Company Sthc

Year

Performance Based
Restricted Shares (1)

Time Based
Restricted Shares (2)

Vested Share

Unvested Share

Vested Share

Unvested Share

Total

2007
200¢
200t
2007
200¢
200t
2007
200¢
200t
2007
200¢
200t
2007
200¢
200t

$ 92,72
45,60(
16,28(

43,56
23,69¢
8,72(

34,77(
17,10(
6,10¢

43,56
23,69¢
8,72(
35,16¢
17,39¢
6,29¢

$

59,28(
68,40(
13,32(

22,23(
25,65(
6,66(

22,23(
25,65(
4,99¢

22,23(
25,65(
6,66(

22,23(
25,65(
4,99¢

$ 116,11¢
76,03¢
34,27:

OO0 OO0 OO0 oOooo

$ 154,57
127,52¢
91,56(

OO0 OO0 OO0 OO Oo

(1) Dividends paid on these shares were paid diregttiié named executive officer through the com’s payroll systerr

$422,69:
$317,56:
$155,43:

$ 65,79:
$ 49,34«
$ 15,38(

$ 57,00(
$ 42,75(
$ 11,10(

$ 65,79
$ 49,34
$ 15,38
$ 57,39
$ 43,04¢
$ 11,20

(2) Dividends paid on these shares were paid into #feriled Compensation plan and were used to purcuigonal fully vested shares
company stock. All vested shares under this awarghaid after Mr. Wiehoff terminates employmenthattie company
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Grants of Performance Based Awards

(1)
Performance
Non-
Based Stock Stock Dollar Estimated Future Payouts
and Stock- Incentive  Amount Performance
Based 2) Performance of
Incentive Grant Plan Consider- or Other
Plans: Date Based Awards: Period Until
Number of Fair Options: Number ation Grant Vesting or
Shares, Value Number of of Units Paid for Date for Payout and
Units or Under Securities or Other  Award, if Stock or Option Threshold Target Maximum
Other FAS Underlying Option Expiration
Name Year Rights 123R Options Rights any Awards Date (#) (#) (#)
John P. Wiehof 2007 0 0 0 0 $ 0 — 0 0 0 0
Chairman and Chief Executive ~ 200€ 0 0 0 0 0 — 0 0 0 0
Officer 200t 120,000(3) 4,102,80! 0 0 0 12/7/200! 0 0 0 120,00(
Chad M. Lindbloon 2007 0 0 0 0 0 — 0 0 0 0
Chief Financial Officer 200¢€ 0 0 0 0 0 — 0 0 0 0
200t 45,000(4) 1,538,55I 0 0 0 12/7/200! 0 0 0 45,00(
James E. Butt 2007 0 0 0 0 0 — 0 0 0 0
Vice President, Transportation 200¢ 0 0 0 0 0 — 0 0 0 0
200t 45,000(5) 1,538,55! 0 0 0 12/7/200! 0 0 0 45,00(
Scott A. Satterle 2007 0 0 0 0 0 — 0 0 0 0
Vice President, Transportation 200¢ 0 0 0 0 0 — 0 0 0 0
200t 45,000(6) 1,538,55! 0 0 0 12/7/200! 0 0 0 45,00(
Mark A. Walker 2007 0 0 0 0 0 — 0 0 0 0
Vice President, Transportation 200¢ 0 0 0 0 0 — 0 0 0 0
200t 45,000(7) 1,538,55! 0 0 0 12/7/200! 0 0 0 45,00(

(1) These restricted shares granted in 2005 aiitabieto vest over five calendar years beginnm@006. The actual vesting percentage for eachigematermined by the following: we
average year-over-year growth rates in income foperations and diluted net income per share, asmiadd five percentage points to that number. Ayes unvested after five years
are forfeited back to the company. The actual mgspercentage for 2006 was 35% and for 2007 was

(2) The amounts in this column represent the gilate FAS123R value for the respective awards. Becthese awards vest based on the financial peafarenof the company, the FAS
123R value will be expensed in the financial staets of the company based on the actual vestirgeptage for each vesting year. These restricteg@sheested and unvested, earn
dividends at the same rate as Common Stock. Bethese dividends are considered compensation uheénternal Revenue Code, the dividends are pagdith named executive
officer through the compa’s payroll systenm

(3) All vested shares will be paid out in five equahaal installments to Mr. Wiehoff beginning in Janua013.
(4) All vested shares will be paid out to Mr. LindbloemJanuary 2012

(5) All vested shares will be paid out in five equahaal installments to Mr. Butts after terminationesfiployment
(6) All vested shares will be paid out in five equahaal installments to Mr. Satterlee beginning inukay 2013

(7) All vested shares will be paid out in five equahaal installments to Mr. Walker after terminationeoployment
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Grants of All Other Equity Awards
(Restoration Grant Detail)

@

Number of
Securities
Underlying
Number of
Stock Shares of
Options Exercise or Stock or Units
Granted Base Price Expiration
Name Year (#) ($ per Share Date Granted (#) Vesting Date Grant Date
John P. Wiehof 2007 47,92° 55.7¢ 1/31/201( — 5/7/200: 5/7/200°
Chairman and Chie 2007 1,46¢ 49.0¢  2/15/200¢ — 10/30/200° 10/30/200
Executive Officel 200¢€ 54,86: 47.9z  1/31/201( — 8/18/200¢  8/18/200!
200¢ 3,59¢ 42.0z  2/15/200¢ — 11/6/200¢  11/6/200¢
Chad M. Lindbloorr 2007 46¢ 53.¢  2/15/200¢ — 5/1/200: 5/1/200°
Chief Financial Officel 2007 12,17 53.¢  2/15/201. — 5/1/200° 5/1/200°
2007 1,05¢ 53.¢ 2/7/201: — 5/1/200: 5/1/200°
200¢ 12,88¢ 42.6¢ 2/1/201: — 2/14/200¢  2/14/2001
200¢ 2,30z 42.6¢  1/31/201( — 2/14/200¢  2/14/2001
200¢ 1,23¢ 42.6¢  2/15/200¢ — 2/14/200t  2/14/2001
200t 24C 31.3¢  2/15/200¢ — 8/1/200¢ 8/1/200:
200t 1,38( 31.2¢ 10/15/200° — 7/29/200¢  7/29/200!
200t 804 31.2¢  2/15/200¢ — 7/29/200¢  7/29/200!
James E. Butt 200¢ 1,57¢ 47.9z  2/15/200¢ — 8/18/200¢  8/18/200!
Vice President, 200¢€ 4,801 42.37  1/31/201( — 11/14/2001 11/14/200
Transportatior 200¢ 1,30¢ 41.2F 10/15/200 — 11/22/200! 11/22/200!
Scott A. Satterle 2007 28¢ 52.8¢  1/31/201( — 2/2/200" 2/2/200°
Vice President, 2007 5,15¢ 52.8¢ 2/7/201: — 2/2/200" 2/2/200°
Transportatior 200¢ 5,68¢ 42.8:  2/15/201: — 2/16/200t  2/16/200°
200¢ 24% 41.81  1/31/201( — 11/8/200¢  11/8/200¢
Mark A. Walker 200¢€ 1,331 47.31 10/15/200 — 3/22/200¢  3/22/200!
Vice President 200¢ 1,59¢ 47.31  1/31/201( — 3/22/200¢  3/22/200!

Transportatior

(1) The options shown in this table are -qualified restoration stock options and are grapteduant to the compa’'s Omnibus Stock Pla
A restoration option (also referred to as a “refoagtion) is granted when an original option is ei®¥d and payment of the exercise
or tax withholding obligation is made by deliverfypeviously owned shares of company Common StBekh restoration option is
granted for the number of shares tendered as payforathe exercise price and tax withholding obtliga, has a per share exercise price
equal to the fair market value of a share of Com@tutk on the date of grant, is exercisable indualthe date of grant, and expires on
the same date as the original opti
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Outstanding Equity Awards At Fiscal Year-End

Option Awards Restricted Shares
1
Number of Number of Markét )Value
Securities Securities Number of of Shares or
Underlying Underlying Shares or Units Units of Stock
Unexercised Unexercised Option Option of Stock Held Held That
Options (#) Options (#) Exercise Expiration That Have Not Have Not
Name Exercisable Unexercisable Price ($) Date Vested (#) Vested ($)
John P. Wiehof 8,80¢ 0 6.2968¢  2/15/200! 226,39. $ 12,252,28
Chairman and Chie 9,82¢ 0 10.1725¢  1/31/201¢
Executive Officel 80,00( 0 14.0000! 2/1/201:
60,00( 0 14.62501  2/15/201:
60,00( 20,00C  14.8200! 2/7/201:
14,70( 0 18.46001  2/15/200¢
5,21z 0 18.46001  2/15/200¢
54,86: 0 47.92000  1/31/201¢
3,59¢ 0 42.02000  2/15/200¢
47,93( 0 55.75000  1/31/201¢
1,46¢ 0 49.08000 2/15/200¢
Chad M. Lindbloorr 1,40( 0 6.2968( 2/15/200¢ 17,10( 925,45:
Chief Financial Officel 27,55¢ 0 10.1725¢ 1/31/201(
8,47: 0 14.0000! 2/1/201.:
6,83¢ 0 14.62500 2/15/201:
20,50( 7,500 14.8200! 2/7/201:
804 0 31.28501 2/15/200¢
24C 0 31.34001  2/15/200¢
1,23¢ 0 42.68000 2/15/200¢
2,30z 0 42.68000 1/31/201(
12,88¢ 0 42.6800! 2/1/201:
12,17( 0 53.9000! 2/7/201:
1,054 0 53.90000 2/15/201:
467 0 53.90000  2/15/200¢
James E. Butt 8,00(¢ 0 14.0000! 2/1/201: 17,10( 925,45
Vice President, Transportatic 13,35¢ 0 14.62501 2/15/201.
22,50( 7,50C 14.8200! 2/7/201:
1,57¢ 0 47.92000  2/15/200¢
4,801 0 42.37000 1/31/201¢
Scott A. Satterle 1,50( 0 10.1725¢  1/31/201¢ 17,10( 925,45:
Vice President, Transportatic 8,00( 0 14.0000! 2/1/201:
20,05¢ 0 14.62500 2/15/201:
12,50( 7,50C 14.8200! 2/7/201:
5,15¢ 0 52.89000 1/31/201¢
28¢ 0 52.89000 1/31/201(
Mark A. Walker 15,20( 0 6.2968¢  2/15/200¢ 17,10( 925,45;
Vice President, Transportatic 28,88( 0 10.1725¢ 1/31/201(
32,00( 0 14.0000! 2/1/201:
20,00( 0 14.62500 2/15/201:
15,00( 5,00C 14.8200! 2/7/201:
1,59 0 47.31000 1/31/201¢

(1) “Market Value” has been determined based orasisale price of our Common Stock as reported@itiyy NASDAQ National Market on
December 31, 2007 ($54.1.
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Option Exercises and Stock Vested

Grant Date

Fair Value

Previously

No. of Share: Value Reported in

Realized Summary
Acquired on Upon Compensatior

Exercise or Exercise or

Name of Executive Officer Vesting (#) Vesting ($) Table ($)
John P. Wiehof Options 111,80: 4,886,65 466,02!
Chairman and Chief Executive Offic Stock 54,99¢ (1) 2,976,54. 1,441,09i
Chad M. Lindbloorr Options 29,27¢ 1,182,08! 164,69(
Chief Financial Office! Stock 12,15((2) 657,55¢ 415,40¢
James E. Butt Options 16,64¢ 654,86° 109,69
Vice President, Transportatic Stock 12,15((2) 657,55¢ 415,40¢
Scott A. Satterle Options 17,43: 500,24( 133,81(
Vice President, Transportatit Stock 12,15((2) 657,55¢ 415,40¢
Mark A. Walker Options 1,331 2,60¢ 7,49
Vice President, Transportatic Stock 12,15((2) 657,55¢ 415,40¢

(1) This number reflects 32,400 restricted sharesngstue to the financial performance of the compamy 22,599 restricted shares ves
under a time based vesting awe

(2) This number reflects restricted shares vestingdasehe financial performance of the compe

Nonqualified Defined Contribution and Other Deferred Compensation Plans

Aggregate
Executive Registrant Aggregate Aggregate

Contributions in Contributions in Earnings in Withdrawals/ Balance a
Name Last FY Last FY Last FY Distributions Last FYE
John P. Wiehof $ 0 $ 0 $ 0 $ 0 $ 0
Chairman and Chief Executive Offic
Chad M. Lindbloorr 0 0 0 0 0
Chief Financial Office|
James E. Butt 0 0 0 0 0
Vice President, Transportatis
Scott A. Satterle 0 0 0 0 0
Vice President, Produc
Mark A. Walker 0 0 0 0 0

Vice President, Transportatic

Compensation Committee Report

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis seatithnmanagement and
concurs that it accurately represents the compiemsahilosophy of the company. Based on its revéed discussion with management the
Compensation Committee recommended to the Boabire€tors that the Compensation Discussion and ysmakection be included in this
proxy statement. The Compensation Committee charfgosted on the C.H. Robinson Worldwide webditettp://phx.corporate
ir.net/phoenix.zhtml?c=97366&p=irgovernance

Wayne Fortun

Robert Ezrilov

Kenneth Keiser
Rebecca Koenig Roloff
Gerald Schwalbach
Michael Wickham

The Members of the Compensation Committee of thar@of
Directors
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table contains information regardimeneficial ownership of C.H. Robinson’s Common &tas of March 25, 2008 by
(i) each person who is known by the company to bemeficially more than five percent of the Commaocg, (ii) each director or nominee,
and each executive officer of the company namederSummary Compensation Table under the headirgclEive Compensation” above,
and (iii) all company directors and executive affic as a group. Unless otherwise noted, the shdegkdisted in the table have sole voting
investment powers with respect to the shares off@omStock owned by them.

Number of Shares Percentage of
Beneficially Owned (1 Outstanding Share:
FMR Corp. (2) 15,361,61 9.04%%

82 Devonshire Street
Boston, MA 0210¢

Morgan Stanley (3) 10,512,02 6.2%
1585 Broadway
New York, NY 1003¢

Wellington Management Company, LLP (4) 9,545,89. 5.62%
75 State Street
Boston, MA 0210¢

The TCW Group, Inc. (£ 8,697,85. 5.1%
865 South Figueroa Street
Los Angeles, CA 9001

John Wiehoff (6] 1,218,03! *
Jim Bultts (7) 855,22: *
Mark Walker (8) 307,68: *
Chad Lindbloom (9 266,93 *
Scott Satterlee (1( 147,04! *
Robert Ezrilov (11, 151,25! *
Gerald Schwalbac 82,17¢ *
Wayne Fortun (12 38,71( *
Brian Short (13 30,07¢ *
Michael Wickharr 7,20( *
ReBecca Rolof 7,41 *
Kenneth Keise 4,79( *
Steven Polace 1,152

All executive officers and directors as a group g&ssons 2,720,10! 2.0:

* Less than 19

(1) Beneficial ownership is determined in accordandd wiles of the Securities and Exchange Commisgiar Commissior”), and
includes generally voting power and/or investmeawer with respect to securities. Shares of CommntookSsubject to options currently
exercisable or exercisable within 60 days of Ma&8h2008 (“Currently Exercisable Options”) are deenoutstanding for computing the
percentage beneficially owned by the person holdingh options, but are not deemed outstandingdimpaiting the percentage
beneficially owned by any other pers:

(2) Disclosure is made in reliance upon a statermer8chedule 13G/A, dated as of February 14, 2f0@8,with the Securities and Exchange
Commission. FMR LLC has sole voting power over 288,shares and sole dispositive power over 15,361sBares. FMR LLC report
that its wholly owned subsidiary Fidelity Managem&rResearch Company serves as an investment aduvisarious investment
company clients and that no one client accountsiimte than five percent of the total outstandingn@mn Stock

(3) Disclosure is made in reliance upon a stateraer8chedule 13G/A, dated as of February 13, 2068, with the Securities and Exchange
Commission. Morgan Stanley has sole voting power 9,333,633 shares a
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(4)

()

(6)

(7)

(8)

(9)

sole dispositive power over 10,512,021 shares. Bloigtanley reported that it serves as an investathnsor to various investment
company clients and that no one client accountsiimte than five percent of the total outstandingn@mn Stock

Disclosure is made in reliance upon a stateraer@chedule 13G/A, dated as of February 14, 2068, with the Securities and Exchange
Commission Wellington Management Company, LLP Hesed voting power over 5,326,578 shares and shiispdsitive power over
9,514,710 shares. Wellington Management Compan, idported that it is an investment adviser tootaricompany clients and that no
one client accounts for more than five percenheftbtal outstanding Common Sto

Disclosure is made in reliance upon a statermer8chedule 13G/A, dated as of February 11, 2f0@8,with the Securities and Exchange
Commission. The TCW Group, Inc. has shared votimggy over 7,052,262 shares and shared disposibwepover 8,697,854 shares.
The TCW Group, Inc. reported that it's wholly owrsdbsidiary TCW Business Unit serves as an invastegvisor to various
investment company clients and that no one clieobants for more than five percent of the totaktartding Common Stoc

Includes 59,508 shares owned by Mr. Wiehoffisuse and children, and includes 366,400 sharesriyimy options exercisable within
60 days. Also includes 364,612 restricted sharkss@ restricted shares vest ratably over a pefiifitaen (15) years from the date of
grant provided he remains employed by the compamg,vesting will not be accelerated for any rea3twese restricted shares are sut
to other restrictions as defined in the Deferredn@ensation Plan. The dividends on these shareswgerkto purchase 25,628 shares of
C.H. Robinson common stock, which are fully vestdch deferred shares have been placed in a ndifiegigrantor trust for

Mr. Wiehoff's benefit. Mr. Wiehoff has the right to advise thestee on how to vote such shares, but does wetdiapositive power wit
respect to such shares. Also includes 80,000 cesdrshares issued in 2003 and 120,000 restribt@s issued in 2005 that were placed
into the Deferred Compensation Plan and are avaitalvest over five calendar years. The actudivgpercentage for each year is
determined by the following formula: five percerggmpints are added to the average of the yearymaargrowth rate in income from
operations and diluted net income per share. Aayeshthat are unvested at the end of the five yararorfeited back to the company.
The restricted award issued in 2003 is fully ves

Includes 35,231 shares issuable upon exertisaetstanding options. Also includes 30,000 restdcshares issued in 2003 and 45,000
restricted shares issued in 2005 that were platedhie Deferred Compensation Plan and are avaitablest over five calendar years.
The actual vesting percentage for each year ismé&ted by the following formula: five percentagemie are added to the average of the
yea-over-year growth rate in income from operationd dituted net income per share. Any shares thatiavested at the end of the five
years are forfeited back to the company. The msttiaward issued in 2003 is fully vest

Includes 1,800 shares owned by Mr. Walker'sdrtkn and includes 70,628 shares underlying optixescisable within 60 days. Also
includes 30,000 restricted shares issued in 208318000 restricted shares issued in 2005 that placed into the Deferred
Compensation Plan and are available to vest overcfilendar years. The actual vesting percentageafth year is determined by the
following formula: five percentage points are adtiethe average of the year-ows¥ar growth rate in income from operations andted
net income per share. Any shares that are unvestbe end of the five years are forfeited bactheocompany. The restricted award
issued in 2003 is fully vested. Also includes 5@dtricted shares placed into the Deferred Compenstan during 2003 which vested
immediately.

Includes 12,664 shares owned by Mr. Lindbloospsuse and includes 86,824 shares underlyingrepérercisable within 60 days. Also
includes 40,000 restricted shares issued in 206381000 restricted shares issued in 2005 that placed into the Deferred
Compensation Plan and are available to vest overcfilendar years. The actual vesting percentagsafth year is determined by the
following formula: five percentage points are adtiethe average of the year-owegar growth rate in income from operations andted
net income per share. Any shares that are unvestbeé end of the five years are forfeited bactheocompany. The restricted award
issued in 2003 is fully vested. Also includes 1,5é&ricted shares placed into the Deferred CongtemsPlan during 2003 which vested
immediately.
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(10) Includes 42,810 shares issuable upon exev€igaetstanding options. Also includes 40,000 rettd shares issued in 2003 and 45,000
restricted shares issued in 2005 that were pladedlie Deferred Compensation Plan and are avaitablest over five calendar years.
The actual vesting percentage for each year ismated by the following formula: five percentagdrge are added to the average of the
year-over-year growth rate in income from operationd dituted net income per share. Any shares thatiavested at the end of the five
years are forfeited back to the company. The sttiaward issued in 2003 is fully vested. Alsdudes 1,568 restricted shares pla
into the Deferred Compensation Plan during 200Xwhkested immediatel

(11) Includes 46,000 shares underlying options exertdsatthin 60 days
(12) Includes 22,000 shares underlying options exerksatihin 60 days
(13) Includes 10,000 shares underlying options exertdsatithin 60 days

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41@3 amended, requires the company’s executiigeddfand directors and persons
who beneficially own more than ten percent of tbmpany’s Common Stock to file initial reports of mevship and reports of changes in
ownership with the Commission. Such executive effi¢ directors and greater than ten percent bealediwners are required by the regulati
of the Commission to furnish the company with cepéall Section 16(a) reports they file.

Based solely on a review of the copies of suchntsgarnished to the company and written represems from the executive officers &
directors, we believe that all Section 16(a) filmegjuirements applicable to our executive offi@rd directors and greater than ten percent
beneficial owners were complied with in 2007.
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AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chadepted by the Board of Directors. A copy of d&meended and restated charter can
be found on the Investors page of our website atwetwobinson.com. The Audit Committee of the conysBoard of Directors is composed
of the following independent directors: Robert Errj Steven Polacek, ReBecca Roloff, Gerald Schaaiband Brian Short. The Board of
Directors has reviewed the status of each of thamlpees of its Audit Committee and has confirmed #wth meets the independence
requirements of the current NASDAQ listing standatittht apply to Audit Committee members, and thasig. Ezrilov, Polacek, Schwalbach
and Short each qualifies as an “Audit Committeeakaial Expert”, as defined by the Securities andiaxge Commission.

Management is responsible for the company’s interoatrols and the financial reporting process. (Rdbinsons independent registe!
public accounting firm is responsible for perforigian independent audit of our financial statemangccordance with generally accepted
auditing standards and to issue a report therelom ALdit Committee’s responsibility is to hire, niton and oversee the independent auditors.

In this context, the Audit Committee has met anld késcussions with management and Deloitte & TeucbP, the company’s
independent accountants for the fiscal year enBiecember 31, 2007. Management represented to tdi @ammittee that the company’s
consolidated financial statements were prepareddordance with generally accepted accounting ipfes; and the Audit Committee has
reviewed and discussed the consolidated finant@&éments with management and the independent mizcds. The Audit Committee
discussed with the independent accountants maéqusred to be discussed Byatement on Auditing Standards No. 61 (Communications with
Audit Committees).

Our independent accountants also provided to thditAlommittee the written disclosures required tdependence Standar ds Board
Standard No. 1 (Independence Discussions with Audit Committees ), and the Audit Committee discussed with the imthelent accountants that
firm’s independence. The Audit Committee also cdesed whether the provision of any non-audit sexwivas compatible with maintaining
the independence of Deloitte & Touche LLP as thegany’s independent auditors.

Based upon the Audit Committee’s discussions witmagement and the independent accountants andutitGommittee’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 our Annual ReparForm 10-K for the year ended
December 31, 2007 filed with the Securities andiange Commission.

Robert Ezrilov
Steven Polacek
ReBecca Roloff
Gerald Schwalbach
Brian Short

The Members of the Audit Committee
of the Board of Directors
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PROPOSAL TWO: SELECTION OF INDEPENDENT AUDITORS

The Audit Committee has selected Deloitte & Touth® as independent public accountants for C.H. Rsim for the fiscal year ending
December 31,2008. Representatives of Deloitte &helu_LP are expected to be present at the Annuetilg will have an opportunity to
make a statement if they desire to do so, andbeithvailable to answer appropriate questions froaneholders. If the appointment of
Deloitte & Touche LLP is not ratified by the shanéters, the Audit Committee is not obligated to@ppother accountants, but the Audit
Committee will give consideration to such unfavdeaiote.

Independent Auditors’ Fees

The following table summarizes the aggregate feeadidit services rendered by the independent@uidit the audit of the company’s
annual consolidated financial statements for tte yaded December 31, 2007 and December 31, 2086ees billed for other services
rendered by the independent auditor during the gaerieds.

Fees 2007 2006

Audit Fees (a $1,033,888 $ 973,75
Audit-Related Fees (t 35,51¢ 123,00t
Tax Fees (c 158,77t 108,00¢
Total $1,22818. $1,204,77.

(a) Fees for audit services billed or expected to Hedrelating to 2007 and 2006 consisted
. Audit of the compar’s annual financial statemer
. Reviews of the compa’s quarterly financial statemer
. Statutory and regulatory audits, consents, and swices related to SEC matt
(b) Fees for aud-related services billed consisted
. Employee benefit plan audit in 2007 and 2!
. Due diligence associated with potential acquisgion200€
(c) Fees for tax services billed for tax compliance &ndplanning and advic

. Fees for tax compliance services totaled $135,h87$&82,200 2007 and 2006, respectively. Tax compéisgservices are servic
rendered based upon facts already in existencamsdctions that have already occurred to documentpute, and obtain
government approval for amounts to be includea@unfitings.

. Fees for tax planning and advice services tota®3J61.1 and $55,806 in 2007 and 2006, respectifely.planning and advice are
services rendered with respect to proposed transaabr that alter a transaction to obtain a paldictax result

In considering the nature of the services proviokethe independent auditor, the Audit Committeeedeined that such services are
compatible with the provision of independent agéitvices. The Audit Committee discussed theseaeswiith the independent auditor and
management to determine that they are permittedruhe rules and regulations concerning auditoepetidence promulgated by the U.S.
Securities and Exchange Commission to implemenStreanes-Oxley Act of 2002, as well as the Amarloatitute of Certified Public
Accountants. All services provided by the independ@iditor during 2006 and 2007 were pre-approeddving the policies and procedures
of the Audit Committee.
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Pre-Approval Policy

This policy describes the permitted audit, audigtel, tax, and other services (collectively, tbéstlosure Categories”) that the
independent auditor may perform. The policy recttet prior to the beginning of the work beingfpaned, a description of the services (the
“Service List") expected to be performed by theagpendent auditor in each of the Disclosure Categdié presented to the Audit Committee
for approval.

Any requests for audit, audit-related, tax, anceoervices not contemplated on the Service Listrina submitted to the Audit
Committee for specific pre-approval and cannot cemoe until such approval has been granted. Norpakyapproval is provided at regula
scheduled meetings. However, the authority to gspatific pre-approval between meetings, as negedsas been delegated to the Chairman
of the Audit Committee. The Chairman must updageAhdit Committee at the next regularly schedulesbtimg of any services that were
granted specific pre-approval.

In addition, although not required by the rules agglilations of the SEC, the Audit Committee gelheraquests a range of fees
associated with each proposed service on the ®elrigt and any services that were not originalgiided on the Service List. Providing a
range of fees for a service incorporates apprapasaersight and control of the independent audék@tionship, while permitting the company
to receive immediate assistance from the indepdraietitor when time is of the essence.

The Audit Committee reviews the status of servames fees incurred year-to-date against the origieavice List and the forecast of
remaining services and fees.

The policy contains de minimis provision that operates to provide retroactive apgal for permissible non-audit services under gerta
circumstances. The provision allows for the prerapal requirement to be waived if all of the follmy criteria are met:
1. The service is not an audit, review, or other atesvice;

2. The aggregate amount of all such services peaMithder this provision does not exceed the leffsk?20,000 or five percent of total
fees paid to the independent auditor in a giverafigear;

3. Such services were not recognized at the timeeoétigagement to be r-audit services

Such services are promptly brought to the atieraf the Audit Committee and approved by the A@bmmittee or its designee;
and

5. The service and fee are specifically disclosedh@Rroxy Statement as meeting de minimis requirements of Regulatior-X of
the Securities Exchange Act of 1934, as amer

BOARD VOTING RECOMMENDATION

The Board of Directors recommends a vote FOR ratifiation of the selection of Deloitte & Touche LLP athe company’s
independent auditors.
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SOLICITATION OF PROXIES

C.H. Robinson is paying the costs of solicitatime|uding the cost of preparing and mailing thisx@Br Statement. Proxies are being
solicited primarily by mail, but the solicitatiory Imail may be followed by solicitation in persom,lxy telephone, or by facsimile, by regular
employees of C.H. Robinson without additional congagion. C.H. Robinson will reimburse brokers, tsaakd other custodians, and nomir
for their reasonable out-of-pocket expenses induimesending proxy materials to the company’s dhalders.

PROPOSALS FOR THE 2009 ANNUAL MEETING

Pursuant to federal securities laws, any propogal $hareholder to be presented at the 2009 Arvieating of Shareholders and to be
included in C.H. Robinson’s proxy statement mustdzeived at the company’s executive offices, 14ZBarlson Road, Eden Prairie,
Minnesota 55347, no later than the close of businesDecember 16, 2008. Proposals should be sém tttention of the Secretary. Our
company’s Bylaws require that in order for busingsise properly brought before the 2009 Annual lihepdf Shareholders by a shareholder,
the shareholder must give written notice of theiemt to bring a matter before the annual meetmtater than February 14, 2009. Each such
notice should be sent to the attention of the $agreand must include certain information aboet shareholder who intends to bring such
matter before the meeting and the business theytwde conducted. These requirements are providgrkater detail in the company’s
Bylaws. C.H. Robinson intends to exercise its @onary authority with respect to any matter naperly presented by February 14, 2009.

GENERAL

Our Annual Report for the fiscal year ended Decandtie 2007 is being mailed to shareholders togetlirthis Proxy Statement. The
Annual Report is not part of the soliciting matésia

The information set forth in this Proxy Statememnder the caption “Compensation Discussion and Asigythe “Compensation
Committee Report,” and “Audit Committee Repastiall not be deemed to be (i) incorporated by egfee into any filing by the company un
the Securities Act of 1933 or the Securities ExgjgaAct of 1934, except to the extent that in arghdiling the company expressly so
incorporates such information by reference, andgoliciting material” or to be “filed” with the BC.

By Order of the Board of Directo

Linda U. Feus:
Secretary

April 4, 2008
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C.H. ROBINSON WORLDWIDE, INC.
14701 Charlson Road
Eden Prairie, MN 55347

ANNUAL MEETING OF SHAREHOLDERS
Thursday, May 15, 2008
1:00 p.m., Central Daylight Savings Time

C.H. Robinson Worldwide, Inc.
14800 Charlson Road, Eden Prairie, Minnesota Proxy

This Proxy is solicited by the C.H. Robinson Boaraf Directors. Please vote your Proxy as soon as gige.

The undersigned hereby appoints John P. WiehoflLamdh U. Feuss, or either of them, with full povedrsubstitution to each, as attorneys
proxies to represent the undersigned at the Anviealting of Stockholders of C.H. Robinson Worldwitle. to be held in the branch office of
C.H. Robinson Worldwide, Inc., 14800 Charlson Rdadkn Prairie, Minnesota on the fl8ay of May, 2008, at 1:00 p.m. C.D.T. and at any
adjournment(s) thereof, and to vote all sharesah@on Stock which the undersigned may be entitlegbte at said meeting as directed be
vpl]ith respect to the proposals as set forth in tlexyPStatement, and in their discretion upon ameptnatters that may properly come before
the meeting:

This Proxy, when properly executed, will be voted you directed. If you do not give any direction,tis Proxy will be voted FOR the
election of each of the director nominees listed uler Proposal 1, Proposal 2 and Proposal 3. The talator cannot vote your shares
unless you vote by telephone, Internet, or by mailf you choose to mail your Proxy, you must sign ahreturn this Proxy.

See reverse for voting instructions.



There are three ways to vote your Prox COMPANY #
Your telephone or Internet vote authorizes the
Named Proxies to vote your shares in the same
manner as if you marked, signed and returned your
proxy card.

VOTE BY PHONE - TOLL FREE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until 11:59 P.M. Central Time (Gfie day before the cut-off date or
meeting date. Please have your proxy card in hdarehwou call and then follow the instructions.

If you vote by phone, please do not mail your Préxyd

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instruati@and for electronic delivery of information uptiu1:59 P.M. Central Time (CT) on
the day before the cut-off date or meeting datezeHeur proxy card in hand when you access thesitetand follow the instructions to
obtain your records and to create an electronimgadhstruction form.

If you vote by Internet, please do not mail youn>BrCard.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope we have provided orrrétto C.H. Robinson
Worldwide, Inc. , c/o ADP, 51 Mercedes Way, Edgewood, New York, 17717

Unless you indicate otherwise, this Proxy will beated FOR Proposals 1, 2 and 3.

1. Election of directors 01 Robert Ezrilo\ [0 FOR all nominee O WITHHOLD AUTHORITY
02 Wayne M. Fortun (except as marked) to vote from all nominees
03 Brian P. Shot

(Instructions: To withhold authority to vote for one or more individual nominees, write the number(spf the nominee(s) in the space
provided to the right.)

2. Ratification of the selection of Deloitte®uche LLP as Independent Registered Public
Accounting Firm, O Foi O Agains O Abstair

3. Intheir discretion, consider and act upooh other matters as may properly come befor
meeting or any adjournments ther

IF NO DIRECTION IS GIVEN, THIS PROXY WILL BE VOTED FOR EACH PROPOSAL.

Address Change? Mark Boid Indicate changes below:
Datec , 2008

Signature(s) in Box

When shares are held by joint tenants, both sheigld When signing
as attorney, executor, administrator, trustee ardjan, please give
full title as such. If a corporation please sigriut corporate name by
president or other authorized officer. If a parshdp, please sign in
partnership name by authorized pers



