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C.H.ROBINSON
WORLDWIDE, INC.

14701 Charlson Road
Eden Prairie, Minnesota 55347

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 12, 2011

TO OUR SHAREHOLDERS:

C.H. Robinson Worldwide, Inc.’s Annual Sharehold&teeting will be held on Thursday, May 12, 20111200 p.m., Central Daylight
Time. The meeting will be conducted at our offioedted at 14800 Charlson Road, Eden Prairie, Motae3 he purposes of the meeting are:

To elect three directors to serve for t-year terms
To hold an advisory vote on the compensation ofethexecutive officers
To hold an advisory vote on the frequency of adyismte on the compensation of named executiveef;

HwDnh e

To ratify the selection of Deloitte & Touche LlaB the company’s independent auditors for thealfigear ending December 31,
2011;

5.  To conduct any other business, including a shadengiroposal, that properly comes before the mge

Our Board of Directors has selected March 15, 2@$Xur record date. Shareholders who own shamsraommon Stock on the recc
date are entitled to be notified of, and to voteoat Annual Meeting.

We use the internet to distribute proxy materials 6 our shareholders. We believe it is an efficientral cost-effective way to provide
the material, and it reduces the environmental impat of our annual meeting. The Notice of Internet Awilability of Proxy Materials for
the Shareholder Meeting, the Proxy Statement, anche Annual Report are available at www.proxyvote.com

By April 1, 2011, we will have completed mailing t@ur shareholders the Notice of Internet Availabilty of Proxy Materials. The
notice has instructions on how to access our 201tdRy Statement and Annual Report and vote online. Bareholders who have
requested hard copies will receive the Proxy Stateemt and Annual Report by mail.

Your vote is important. Please vote as soon as pdde by using the internet or by telephone. If youeceive a paper copy of the
proxy card by mail, please sign and return the enolsed proxy card.

By Order of the Board of Directo

T . buopttlV

Ben G. Campbe
Vice President, General Counsel, and Secretary

April 1, 2011



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

PROXY STATEMENT
FOR THE
2011 ANNUAL MEETING OF SHAREHOLDERS

May 12, 2011

This Proxy Statement is soliciting your proxy fareuat the 2011 C.H. Robinson Annual Meeting of 8halders. A proxy enables you to
vote your shares of Common Stock. Our Annual Megetiil be held at 1:00 p.m. Central Daylight Time ®hursday, May 12, 2011, at our
office located at 14800 Charlson Road in Eden Rrdilinnesota. The proxy can also be used at ajpuatment of the Annual Meeting. If y«
need special assistance at the Annual Meeting Beazfua disability, you may contact Ben G. Camplmelt Vice President, General Counsel,
and Secretary, by telephone at (952) 937-7829;imaié atben.campbel | @chrobinson.com, or by writing to him at 14701 Charlson Road, E
Prairie, MN 55347.

This proxy is requested by the Board of Directdr€ 1. Robinson Worldwide, Inc. (“the company,” “Wéus,” “C.H. Robinson”) for
the following purposes:

To elect three directors to serve for t-year terms

N

To hold an advisory vote on the compensation ofethexecutive officers
3. To hold an advisory vote on the frequency of adyismte on the compensation of named executiveefsi;

4.  To ratify the selection of Deloitte & Touche LlaB the company’s independent auditors for thelfigear ending December 31,
2011; anc

5.  To conduct any other business, including a shadengiroposal, that properly comes before the mge

We provide our shareholders with the choice of acssing the 2011 Annual Meeting proxy materials ovethe internet. A Notice of
Internet Availability of Proxy Materials is being mailed to all of our shareholders, except those whave previously provided
instructions to receive paper copies of our proxy rmterials. The notice contains instructions on howat access and review our proxy
materials on the internet and how to vote your shaes over the internet. The notice will also tell yohhow to request our proxy materials
in printed form or by e-mail, at no charge, if thatis your preference. The notice contains a 12-digiontrol number that you will need to
vote your shares. Please keep the notice for youeference until after our Annual Meeting.

We will have completed mailing the Notice of Interet Availability of Proxy Materials to our shareholders April 1, 2011.

General Information
Who is entitled to vote?

Holders of record of C.H. Robinson Worldwide, I@@mmon Stock, par value $0.10 per share, at tree@bbusiness on March 15,
2011, are entitled to vote at our Annual Meetingrbh 15, 2011 is referred to as the record datexfAlse record date, 162,974,173 shares of
Common Stock were outstanding. Each share is edtiti one vote. There is no cumulative voting.
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Shares are counted as present at the Annual Mdggitger the shareholder is present and votgsenson at the Annual Meeting, or has
properly submitted a proxy by mail, by telephonéwinternet. In order to achieve a quorum and aehdusiness at the Annual Meeting, a
majority of our issued and outstanding Common Stckf March 15, 2011 must be present and entilette. If a quorum is not represented
at the Annual Meeting, the shareholders and preeisled to vote will have the power to adjoure thnnual Meeting until a quorum is
represented.

How can | vote?

If you submit your vote before the Annual Meetirging any of the following methods, your sharestock will be voted as you have
instructed:

* By Internet: You can vote your shares by the irggrat www.proxyvote.com. You may access this weldst hours a day, and
voting is available through 11:59 pm Eastern Ddyli§ime on Wednesday, May 11, 2011. You will neegl 12-digit control
number that was included in the notice of proxyeriats that was mailed to you. The internet votirepsite has easy to follow
instructions and allows you to confirm that theteys has properly recorded your votes. If you hblarss in street name, please
follow the internet voting instruction in the natigou received from your bank, broker, trusteegtber record holde

» By Telephone: You can vote your shares by telephionerder to vote your shares by telephone, plgaswww.proxyvote.corr
and log in using the 12-digit control number pra&dcn your notice of proxy materials. At that syteyu will be provided with a
telephone number for voting. Alternatively, if yoeguest paper copies of the proxy materials, yooxypcard, or voting instruction
form will have a toll-free telephone number thatiyoay use to vote your shares. Telephone votiagaslable through 11:59 pm
Eastern Daylight Time on Wednesday, May 11, 201hekyou vote by telephone, you will be requireenter your 12-digit
control number, so please have it available whanoadl. As with internet voting, you will be able tonfirm that the system has
properly recorded your vote

« By Mail: If you choose to receive paper copiesha proxy materials by mail and you are a holdeeobrd, you can vote t
marking, dating, and signing your proxy card artdm@ng it by mail in the postage-paid envelopevited to you. If you choose to
receive paper copies of the proxy materials by maaitl you hold your shares in street name, yowotaby completing and mailil
the voting instruction form provided by your babkoker, trustee, or holder of reco

Your vote is important, and we encourage you te@ywomptly. Internet and telephone voting are awdd through 11:59 pm Eastern
Daylight Time on Wednesday, May 11, 2011, for hlires entitled to vote. If you are a beneficiakshalder (you hold your shares through a
nominee, such as a broker), your nominee can agleisevhether you will be able to submit voting mistions by telephone or via the internet.
Submitting your proxy will not affect your right tate in person, if you decide to attend the AnrMakting.

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 naingflis Proxy Statemen
* FOR approval of the compensation of named execuoffieers;
* FOR the recommendation that an advisory vote orohgpensation of named executive officers be cotredugn an annual bas

* FOR the ratification of Deloitte & Touche LLP, theember firm of Deloitte Touche Tohmatsu, and thespective affiliates
(collectively, “Deloitte & Touche”) as our indepesnt registered public accounting firm for the fispaar ending December 31,
2011, anc

* AGAINST the shareholder proposal on declassificatibthe Board of Director:
2



Generally, a shareholder who does not vote in peosdoy proxy on a proposal (including a broker +vote) is not deemed to be present
for the purpose of determining whether a nominesdsted or a proposal has been approved. Brokarsot vote on their customers’ behalf on
“non-routine” proposals without receiving votingstructions from a customer.

What is the effect of an abstention or broker non-vote on each proposal?
With regard to the election of directors, the featifion of Deloitte & Touche and the shareholdapmsal:

» If you abstain from voting on a nominee or a pr@ogour shares will be considered present at thieud&l Meeting for purposes of
determining a quorum and for purposes of calcuigtiie shares present and entitled to vote on thregmsals and, accordingly, w
have the effect of a vote against the nominee apgsal.

« If you do not vote (including a broker r-vote) on a nominee or a proposal, your sharesnwtlbe deemed present for the purpc
of determining whether a nominee is elected orop@sal is approvel

With regard to the advisory proposals on the cormgon of our named executive officers and thetfeegy for conducting the vote on
the compensation of our named executive officers:

» If you abstain or do not vote (including a broken-vote) on one of these proposals, your vote or faita vote will not have an
impact on the outcome of these propos

What is the required vote on each matter?

Pursuant to our bylaws, each of the proposalsignRtoxy Statement (other than the advisory votethe compensation of our named
executive officers and on the frequency of futueisory votes on the compensation or our namedutixecofficers) requires the affirmative
vote of the holders of a majority of the outstaigdéihares of Common Stock present in person or dayypat the meetings and entitled to vote,
provided that a quorum is present at the meetiegaRling the advisory vote on the compensatioruohamed executive officers, we will
consider shareholders to have approved this prbgdba number of votes case FOR the proposal @xe¢bke number of votes cast AGAINST
the proposal. Regarding the advisory vote on theuency of future advisory votes on the compensatimur named executive officers, we
will treat the option selected by a plurality (tigtthe most frequently selected) of the totakgatast by holders of shares present in person or
by proxy at the meeting and entitled to vote asofptdon selected by the shareholdétsw do | revoke my proxy?

You may revoke your proxy and change your votengtteme before the voting closes at the Annual MegetYou 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&tideg.

Shareholder Proposals and Other Matters

In November, 2010, we received written notice shareholder proposal, and that shareholder prodakscribed in detail within this
Proxy Statement. As of the date of this Proxy St&tet, except for the shareholder proposal and tther anatters described in this Proxy
Statement, neither the company nor the Board adddars knows of any other business that will bes@néed for consideration at the Annual
Meeting. If any other matters are properly brouggfore the Annual Meeting, the persons named iptbry card will have discretionary
authority to vote on such matters and will votecaiding to their best judgment.
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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 M. Fortun, Bridn P. Short are directors in the class
whose term expires at the 2011 Annual Meeting. l@récommendation of our Governance CommitteeBtiaed of Directors has nominated
Messrs Ezrilov, Fortun, and Short for electiontte Board of Directors at the Annual Meeting fomerof three years. Each has indicated a
willingness to serve.

The other directors will continue in office for thexisting terms. David W. MacLennan, John P. Vi¢éland James B. Stake serve in the
class of Directors whose term expires in 2012. ReBd&oenig Roloff and Michael W. Wickham servehe tlass whose term expires in 2013.
Mr. Polacek, an independent director whose termldvbave expired in 2013, resigned from the Boafdatifve January 1, 2011.

John P. Wiehoff and Ben G. Campbell will vote thexies received by them for the election of Meg&zsglov, Fortun, and Short, unless
otherwise directed. If any nhominee becomes unavaifor election at the Annual Meeting, John P. Ngigé and Ben G. Campbell may vote for
a substitute nominee at their discretion as recondee by the Board of Directors.

The Board of Directors has determined that alhefdirectors, except for John P. Wiehoff, are imaelent under the current standards for
“independence” established by the NASDAQ Global k¢aron which C.H. Robinson’s stock is listed. tmoection with its evaluation of
director independence, the Board of Directors atergid two relationships of Mr. Short. Together vathumber of his family members,

Mr. Short holds a controlling interest in Admirakkthants Motor Freight, Inc. (“AMMF”), which purcées services from our subsidiary, T-
Chek Systems, Inc. In 2010, AMMF also provided B to C.H. Robinson as a contracted motor calriexddition, we receive legal servic
from Dorsey & Whitney LLP, of which Marianne D. Shahe sister of Mr. Short, is the managing partiide Board considered these
relationships and their significance in determinihgt Mr. Short is independent. Information cona@ggrthe incumbent directors is below.

Director Biographies and Qualifications

Robert Ezrilov Robert Ezrilov, 66 years old, has been a diredtdhe® company since 1995. Currently, Mr.

(Nominee with term proposed to expire in 2C Ezrilov is an employee of Cogel Management Comganyinvestment management
company). From July 1997 to April 2001, he was jolerst of Metacom, Inc. From April 1995
to July 1997, Mr. Ezrilov was self-employed as aibass consultant. Prior to that, he was a
partner with Arthur Andersen LLP, which he joinedlio66 after obtaining a BSB degree a
University of Minnesota. He also serves on the BadrDirectors of Christopher & Banks, i
(NYSE: CBK), and as an advisory board member tddégl Companies.

With 15 years of service on the company’s board, B#rilov is our longest serving director
and has developed a deep knowledge of our busiHesalso has significant management
experience as a former chief executive officer dydraining and through his years of service
with Arthur Andersen, LLP, he has extensive accognexperience and insight. Mr. Ezrilov
meets the definition of an “Audit Committee Finaaldtxpert” as established by the Securities
and Exchange Commission. Mr. Ezrilov also has puldimpany experience from his service
as a director of Christopher & Banl
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Wayne M. Fortun
(Nominee with term
proposed to expire in 2014)

Brian P. Short
(Nominee with term
proposed to expire in 2014)

David W. MacLennan
(Director with term
Expiring in 2012)

Wayne M. Fortun, 62 years old, has been a direxft@.H. Robinson since 2001. He is president
chief executive officer of Hutchinson Technologg I(INASDAQ: HTCH), a global technology
manufacturer. Mr. Fortun joined Hutchinson Techggltnc. in 1975 and until 1983 he held various
positions in engineering, marketing, and operatitm4983, he was elected director, president, and
chief operating officer of Hutchinson

Technology Inc., and in May 1996, he was appoiiteedhief executive officer. Mr. Fortun also
serves on the Board of Directors of G&K Services, (NYSE: GKSR). Through Mr. Fortun’s long
tenure with Hutchinson, including as chief exeomitbfficer and member of the board, he possesses
significant leadership and strategic planning sklecause of Hutchinson’s worldwide footprint,

Mr. Fortun has broad international business expedeelevant to the compasyoperations. He al:
has public company board experience through hisleeship on the boards of Hutchinson and
G&K.

Brian P. Short, 61 years old, has been a diredttireocompany since 2002. He is chief executive
officer of Leamington Co., a holding company witterests in transportation, community banking,
agricultural production, and real estate. Leamingiperates Admiral Merchants Motor Freight, I
St. Paul Flight Center, Inc., First Farmers & Mexgts Banks, and Benson Parking Services,

Inc. Mr. Short also serves as a legal mediatorpadiously served as a United States Magistrate.
His community service has included service on tharB of Directors of Catholic Charities, St.
Joseph’s Home for Children, Saint Thomas Academnmyyéfsity of St. Thomas School of Law, and
William Mitchell College of Law. Mr. Short has amdergraduate degree in economics from the
University of Notre Dame and is also a graduatiésafw school.

Mr. Short has significant executive experience amgarticular, has experience in the trucking
industry through his leadership position at Admierchants Motor Freight, a trucking and
transportation services company. In addition, With Short's legal background and experience, he
provides extremely helpful insight into the compargnterprise risk management areas. Mr. Short
meets the definition of an “Audit Committee Finaaldixpert” as established by the Securities and
Exchange Commissiol

David W. MacLennan, 51 years old, joined C.H. Rebimas a director in 2010. Mr. MacLennan is
senior vice president, chief financial officer, amchember of the Board of Directors of Cargill
Incorporated, a privately held company and worktllag producer and marketer of food,
agricultural, financial, and industrial productdaservices. He joined Cargill in 1991 and has held
various management positions within Cargill, bathhe US and abroad, including within the
financial and risk management, energy and aninm@kpr businesses. Prior to joining Cargill, Mr.
MacLennan worked in the financial services seatdChicago and for U.S. Bancorp Piper Jaffray in
Minneapolis. In addition to the C.H. Robinson aratdll boards, Mr. MacLennan also serves on
Board of Directors of Admission Possible (a St.IHmsed non-profit organization). He holds a
bachelor’'s degree in English from Amherst Collegd an M.B.A. in finance from the University of
Chicago.

Through his service as Cargill's senior vice presidand chief financial officer, Mr. MacLennan has
developed significant leadership and strategicrptamskills, as well as a demonstrated ability to
understand and apply complex accounting principes MacLennan’s experience as a member of
Cargill's board of directors provides him with vahle perspective on the role of a large company
board of directors. Mr. MacLennan’s foreign leattgzpositions with Cargill enable him to analyze
and evaluate the compé’s international operation

5



James B. Stake
(Director with term
expiring in 2012)

John P. Wiehoff
(Director with term
expiring in 2012)

ReBecca Koenig Rolo
(Director with term
expiring in 2013)

James B. Stake, 58 years old, joined C.H. Robimasoa director in 2009. Mr. Stake retired from 3M
Company in 2008, serving most recently as execuwise president of 3M’s Enterprise Services. He
served in a variety of leadership positions at 3Mnpany, leading global health care, industrial, and
commercial businesses ranging in size from $100amito over $3 billion. During his career he
served over 12 years of foreign assignments infiiemd South America. In addition to his care
3M, Mr. Stake serves as a board member for OttéiClaporation (NASDAQ: OTTR), as a board
member and chairman of the finance committee foinT@ities Public Television, as a board
member for Ativa Medical Corp., and as an adjumofgssor at the University of Minnesota’s
Carlson School of Management. Mr. Stake holds &hBlac of Science from Purdue University ar
Master of Business Administration from the Whar8xhool at the University of Pennsylvania.

Throughout his career at 3M, Mr. Stake gained esttenpublic company senior management
experience at a large company that operates watkvim particular, Mr. Stake’s foreign leadership
positions and his position with Enterprise Servigeshared services organization, provide valuable
perspective to the company’s international openatiand its information technology systems. Mr.
Stake also has prior public company board expegievith Otter Tail. Mr. Stake meets the definition
of an “Audit Committee Financial Expert” as estabid by the Securities and Exchange
Commission

John P. Wiehoff, 49 years old, has been chief ekexofficer of C.H. Robinson since May 2002,
president of the company since December 1999 eatdir since 2001, and became the chairman in
January 2007. Previous positions with the compaolude senior vice president from October 1¢
chief financial officer from July 1998 to Decemld&99, treasurer from August 1997 to June 1998,
and corporate controller from 1992 to June 199&rRo that, Mr. Wiehoff was employed by Arthur
Andersen LLP. Mr. Wiehoff also serves on the Baar®irectors of Polaris Industries Inc. (NYSE:
P1l) and Donaldson Company, Inc., (NYSE: DCI). Heds a Bachelor of Science degree from St.
John’s University.

Mr. Wiehoff has more than 18 years with the compamgluding as its chief financial officer and as
chief executive officer since 2002. He has deepdirett knowledge of the company’s business and
operations. He also has significant public compaogrd experience with Polaris and Donalds

ReBecca Koenig Roloff, 56 years old, has beenexttr of the company since 2004. She has

the chief executive officer of the Minneapolis YWGhkce May 2005. Prior to that, she was a se
vice president at American Express Financial Ad@swhere she had been since 1988, serving
executive in several field management and opersitioles. Prior to joining American Express
Financial Advisors, Ms. Roloff worked for The Pills'y Company in a variety of supply chain
management, marketing, and business managemetibpssincluding serving as vice president
business manager of Green Giant Fresh Vegetalilesstarted her career at Cargill, Inc. Ms. Roloff
holds a Master of Business Administration with idistion from Harvard Business School and a
Bachelor of Arts from St. Catherine University it Baul, Minnesota. She has chaired se\
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Michael W. Wickharr
(Director with term
expiring in 2013)

community Board of Trustees including The Blake @ghn Hopkins, Minnesota, St. Catherine
University, and The Children’s Theatre Company. 8lreently serves on the Board of Directors for
Allina Hospitals and Clinics and is president of tlinnesota Women'’s Economic Roundtable.

Ms. Roloff’s leadership positions at The Pillsb@gmpany, American Express Financial Advisors,
and the Minneapolis YWCA provide her with extensimanagement and strategic planning skills. In
addition, her work at The Pillsbury Company hasvted her with insight into the produce sourcing
business in which we engag

Michael W. Wickham, 64 years old, has been a direat the company since 2004. He retirec
chairman of the Board of Roadway Corporation in &@gber, 2003, where he was chairman and
chief executive officer from 1996 to 2003. Priotthat, he was the president of Roadway Express,
where he held a variety of management positionsguris 35-year career with the company. Mr.
Wickham founded and was chairman of the Board @eMotor Freight Carriers Association. He ¢
founded and chaired American Transportation Rebdastitute, and is a director of Republic
Services (NYSE: RSG) and Douglas Dynamics, Inc. BEYPLOW). He has served on the Board of
Directors of Children’s Hospital in Akron, Ohio and its Foundation Board.

Through his leadership roles at Roadway CorporatmWickham has management and opera
experience in the transportation and logistics gtiguin which C.H. Robinson operates. His
significant and long-standing involvement in tramgption-related associations provides him with
industry insight. His service as a director of Reayg and of Republic, and as chairman of Roadway,
has provided him with significant public companyabdexperience

BOARD VOTING RECOMMENDATION
The Board of Directors recommends a vote FOR the ettion of Robert Ezrilov, Wayne M. Fortun, and Brian P. Short as directors

of C.H. Robinson Worldwide, Inc.

BOARD OF DIRECTORS GOVERNANCE MATTERS

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 encourageattend.

During 2010, the Board of Directors held four megé. Each director holding office during the yetteraded at least 75 percent of the
aggregate of the meetings of the Board of Directioetd during the period for which he or she haerba director) and the meetings of the
Committees of the Board on which he or she serkelti([during the period for which he or she served).
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Our Board of Directors has three committees: thdit@ommittee, the Compensation Committee, and3treernance Committee.
Currently, members and chairs of these committes=s a

Independent Directors Audit Compensation Governance
Robert Ezrilov Chair X X
Wayne Fortur Chair
David MaclLennat X
ReBecca Rolof X X
Brian Short X X
James Stak X X
Michael Wickharr X Chair

Board Leadership Sructure

Our Board of Directors is led by John P. Wiehoffhioahas been our president since 1999 and our ekéfutive officer since 2002.
Mr. Wiehoff joined the Board of Directors in 200dcawas appointed Chairman of the Board in 2007nuptirement of our former Chairman
of the Board.

As stated in our Corporate Governance GuidelifesBbard believes it is beneficial to have flexthiln allocating the responsibilities of
the offices of Chairman and of Chief Executive dfiin the manner the Board determines to be ibé#sé interests of the company. When the
Board appointed Mr. Wiehoff as Chairman, the Baaoudsidered numerous factors, including the bentfitee decision-making process with a
leader who fills both offices, the significant opténg experience and qualifications of Mr. Wiehdlffe importance of in-depth C.H. Robinson
knowledge to being able to optimize board leadershie size and complexity of our business, anditpaificant business experience and
tenure of our other directors.

The Board does not have a “lead directbtdwever, under our Corporate Governance GuidelihesChair of the Governance Commi
is expected to preside at the executive sessiotiedhdependent directors, coordinate and deulemgenda for those executive sessions, act
as a liaison between the independent directorsremthgement, and handle responses to stockholdgrigggthat are directed to the
independent directors. Mr. Wickham is the currenai€of the Governance Committee.

Our Corporate Governance Guidelines provide trethairman, in consultation with other Board merspsets the agenda for regular
meetings of the Board, and the chair of each cotamiiets the agendas for the meetings of the apfgicommittee. Directors and committee
members are encouraged to suggest agenda itenmsagnichise other matters at meetings.

We believe that our leadership structure suppbg®Bioard’s risk oversight function. While Mr. Widheerves as Chairman and Chief
Executive Officer, strong independent directorgwsiignificant tenure on the Board chair the Comeeitmost directly involved in the risk
oversight function, there is open communicatiomieetn management and the Board, and all Directergaolved in the risk oversight
function.

Risk Oversight

The Board is actively involved in the oversightrisks that could affect the company. This oversigltonducted primarily through the
Audit Committee. The Audit Committee Charter edtdids that one of the responsibilities of the A@himmittee is to review the risk
management of the company on an annual basis.sIst &sn this oversight function, the chief riskicer of the company presents a risk
management update at each of the quarterly Auditr@ittee meetings. In addition, management andrtezrial audit group conduct an annual
risk assessment of the company which includesvigers of various key personnel within the
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company and members of the audit committee. Thétsesf the annual risk assessment are presentbe tAudit Committee. The Audit
Committee provides periodic risk assessment updateéee Board and solicits input from the Boardareting the company’s risk management
practices. In addition, the Compensation Committegodically reviews enterprise risks to ensureé tha company’s compensation programs
do not encourage excessive risk-taking. Additioegiew or reports on enterprise risks are conduatedeeded by the Board or the
Committees.

The Audit Committee

All of our Audit Committee members are “independemtder applicable NASDAQ listing standards and8#ies and Exchange
Commission rules and regulations. Our Board of @ors has determined that three members of thet&atnmittee, Messrs Ezrilov, Short,
and Stake, meet the definition of an “Audit ComestFinancial Expert” as established by the Seesrdand Exchange Commission. The Audit
Committee assists the Board of Directors in fulfdl their oversight responsibilities relating te thuality and integrity of the financial reports
of the company. The Audit Committee has the sothaity to appoint, review and discharge our indegent auditors, and has established
procedures for the receipt, retention, and resptmsemplaints regarding accounting, internal colstror audit matters. In addition, among
other responsibilities in the Audit Committee Ckarthe Audit Committee is responsible for:

(1) Reviewing the scope, results, timing, and costh@faudit with the compa’s independent auditors and reviewing the resultbe
annual audit examination and any accompanying mamnegt letters

(2) Assessing the independence of the outside@sdin an annual basis, including receipt and vewia written report from the
independent auditors regarding their independeansistent with Rule 3526 of the Public Accountinge@ight Board

(3) Reviewing and approving in advance the servicesigea by the independent audito
(4) Overseeing the internal audit functic

(5) Reviewing the company'’s significant accountipgdicies, financial results and earnings releaged,the adequacy of our internal
controls and procedures; a

(6) Reviewing the risk management status of the comy
The Audit Committee held five meetings during 20IBe Audit Committee has engaged Deloitte & TouichE as independent auditors

for fiscal year 2011 and is recommending that traganys shareholders ratify this appointment at the AhMegeting. The report of the Au
Committee is found on page 34 of this Proxy Statgme

The Compensation Committee

All of our Compensation Committee members are “pedelent” under applicable NASDAQ listing standasdg] Internal Revenue
Service and Securities and Exchange Commissios arld regulations. The Compensation Committeetadhis Board of Directors in
fulfilling its oversight responsibilities relating executive compensation, employee compensatidrbanefits programs and plans, and
leadership development and succession planningddition, among other responsibilities in the Congagion Committee Charter, the
Compensation Committee is responsible for:

(1) Reviewing corporate performance and the performafhtiee chief executive office

(2) Determining the compensation and benefitsterahief executive officer, chief financial officemd other named executive officers
of the company

(3) Reviewing and approving the compis compensation policies and practice;
(4) Ensuring appropriate design and administratiomefdompan’s incentive compensation, benefit, and stock pl
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The Compensation Committee held four meetings du2biL0. See “2010 Compensation Discussion and Arsalylll. Compensation
Process” for a discussion of the role played byahief executive officer in compensation decisioffse Compensation Committee report on
executive compensation is found on page 20 ofRhixy Statement.

The Gover nance Committee

All members of our Governance Committee are “indeleat” under applicable NASDAQ listing standardseTGovernance Committee
serves in an advisory capacity to the Board of @ies on matters of organization and the condu@azfrd activities. In addition, among other
responsibilities in the Governance Committee Chatlbe Governance Committee is responsible for:

(1) Periodically reviewing and making recommendatianthe Board as to the size and composition of ther@® and criteria fc
director nominees

(2) Identifying and recommending candidates for sereic¢he Board of Director:

(3) Revising and recommending to the Board as to thepem\'s Corporate Governance Guidelin

(4) Leading the Board of Directors in its annual revigithe performance of the Board and the Board Cittees;

(5) Recommending directors for Board Committe

(6) Making recommendations to the Board on whether daeletor is independent under all applicable regpaents; an

(7) Periodically reviewing the compa’s Corporate Compliance Program with the com’s general counsel to recommend .
appropriate changes to the Boe

The Governance Committee considers Board of Direcdminees recommended by shareholders. The prémassceiving and
evaluating these nominations from shareholdergeseribed below under the caption “Nominations.”

The Governance Committee held four meetings du2oiyp.

The charters for each of the Committees of the @o&Directors, our Corporate Governance Guideliaesl our company’s Code of
Ethics, which are all a part of our Corporate Cdanale Program, are posted under the Corporate Ganee section of the Investors page of
our website at www.chrobinson.cam

Shareholder Communications with Board

C.H. Robinson shareholders and other interestetepanay send written communications to the Bodifdicectors or to any individual
director by mailing it to the C.H. Robinson Worldlgi Inc. Board of Directors, c/o C.H. Robinson Qugte Secretary, 14701 Charlson Road,
Eden Prairie, MN 55347. These communications valcbmpiled by the Secretary and periodically sutadito the Board or individual
director.

Nominations

The Governance Committee considers director nomieeemmendations from a wide variety of sourceduiting members of the Boa
of Directors, business contacts, community leaderd,members of management. The Governance Coramitflealso consider shareholder
recommendations for director nominees. The Govem&ommittee may also engage search firms to asgtst director recruitment process.

The Governance Committee determines the selectitaria and qualifications of director nomineesdzhsipon the needs of the compe
The Board of Directors believes that the direcsirsuld possess the highest
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personal and professional ethics and integrity, @dommitted to representing the long-term intsrethe compang shareholders. Preferr
qualifications also include current or recent eigrae as a chief executive officer or expertisa particular business discipline. Directors
should be able to provide insights and practicaldem based on their experience and expertise. Wid@leompany does not have a policy
regarding the consideration of diversity in ideyitify director nominees, the company’s Corporategdoance Guidelines provide, and the
Governance Committee believes, that creating adbwith a diversity of talent, experience, accompiients, and perspectives is in the best
interests of the company and our shareholdersc®hmany is committed to considering candidatesiferBoard regardless of gender,
ethnicity, and national origin. Any search firmaieted to assist the Governance Committee in seekiegtor candidates will be instructed to
consider these commitments.

Shareholders who wish to recommend individualc@msideration by the Governance Committee to beammngnees for election to our
Board of Directors may do so by submitting a writtecommendation to the Governance Committee, ofp&ate Secretary, 14701 Charlson
Road, Eden Prairie, Minnesota 55347. Submissiorst malude a written recommendation and the reésothe recommendation, biographi
information concerning the recommended individaalescription of the recommended individual’s fiiastyears of employment history, and
any past and current board memberships. The sulomissist be accompanied by a written consent oirttigidual to stand for election if
nominated by the Governance Committee and to skelected by the Board of Directors by our shatdbrs, as applicable. Alternatively,
shareholders may directly nominate a person fatiele to our Board of Directors by complying withetprocedures in our Bylaws, any
applicable rules and regulations of the Securdies$ Exchange Commission, and any applicable lasvsyamarized below.

Shareholders who would like to directly nominaidiractor candidate must give written notice to ¢benpany’s Corporate Secretary,
either by personal delivery or by United Statesl rmtaihe following address: 14701 Charlson RoadrBE@rairie, MN 55347. The shareholder’s
notice must be received by the Secretary not thter (a) 90 days before to the anniversary dateeoprevious year’s Annual Meeting, or
(b) the close of business on the tenth day follgwhre date on which notice of a special meetinghaireholders for election of directors is first
given to shareholders. For each proposed nomiheeshareholder’s notice must include all informatioat is required to be disclosed under
applicable Securities and Exchange Commission anésregulations. This must include a written cohsé the proposed nominee, agreein
serve as a director if elected. The shareholdatie® must also include:

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

(3) A representation that the shareholder is adradd record of C.H. Robinson stock entitled toevat the meeting and intends to
appear in person or by proxy at the meeting to nateithe person named in the notice;

(4) A description of all arrangements or understandiiegsveen the shareholder and each nom

The Governance Committee initially evaluates apective nominee based on his or her resume and lotiogground information that
has been provided to the Committee. A member o€Cbhrmmittee will contact for further review thosendalates whom the Committee belie
are qualified, who may fulfill a specific need betBoard of Directors and who would otherwise Ipeske a contribution to the Board of
Directors. Based on the information the Governaammittee learns during this process, it determimigish nominee(s) to recommend to the
Board of Directors to submit for election. The Gmance Committee uses the same process for evgjuatinominees, regardless of the
source of the nomination.

No candidates for director nominations were suladitb the Governance Committee by any sharehotdéhé& 2011 Annual Meeting.
Any shareholder interested in presenting a nonondtr consideration by the Governance Committésr po the 2012 Annual Meeting should
do so as early as possible, to provide adequatetbroonsider the nominee and comply with our Bglaw
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Compensation of Directors

In 2010, each independent director of C.H. Robingas paid an annual retainer of $60,000 and nointeftes. The Audit Committee
chair received an additional annual retainer of, 20, and the chairs of the Governance and Compens2ommittees each received an
additional annual retainer of $5,000. Other membéthe Audit Committee received an additional aaimetainer of $5,000, and other
members of the Governance and Compensation Conesiitteeived additional annual retainers of $2,B@@ainers are paid in quarterly
installments, at the end of each calendar quaBtefore the retainers are earned, the directorseteny to receive all or a portion of their
retainers in cash, stock, or restricted stock uhis are immediately vested and are payable tditeetors after their service on the Board of
Directors has ended.

Directors are required to own a minimum of five ésrtheir annual board retainer in company stoclatas than five years after joining
the Board of Directors. In 2010, the Board of Dices granted each director a fully vested restiict®ck unit award valued at $50,000,
deliverable after leaving the Board of DirectorsdCRobinson also reimburses non-employee dire¢twneasonable expenses incurred in
attending Board of Directors meetings and for esperincurred in obtaining continuing educationtegldo service on our Board of Directors.

Directors who are also employees of C.H. Robingemat separately compensated for being a memhkeedoard of Directors.

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 $125,00( $75,00( $50,00( 0 0 0
Wayne M. Fortur 116,25( 66,25( 50,00( 0 0 0
Brian P. Shor 117,50( 67,50((2) 50,00( 0 0 0
David W. MacLennal 81,25( 31,25((3) 50,00( 0 0 0
James B. Stak 117,50( 67,50((3) 50,00( 0 0 0
ReBecca Koenig Rolo 117,50( 67,50( 50,00( 0 0 0
Michael W. Wickharr 118,12¢ 68,12¢(3) 50,00( 0 0 0
Steven L. Polace 117,50( 67,50((4) 50,00( 0 0 0

(1) The dollar value in this column was awarded ayfudisted restricted stock units of the companyr&haqual to the number of restric
stock units will be distributed to the directoraaftheir board membership terminat

(2) The director has elected to receive the dollarevalithese fees in restricted stock units of themany. Shares equal to the numbe
restricted stock units will be distributed aftemténation of board membershi

(3) The director has elected to receive one hatfiefdollar value of these fees in restricted simuks of the company. Shares equal to the
number of restricted stock units will be distritditgfter termination of board memberst

(4) Mr. Polacek elected to receive his board anretainer in restricted stock units of the comp&alyares equal to the number of restricted
stock units will be distributed approximately ori¢ year after his service on the Board was terraphatle elected to receive the dollar
value of his committee fees in unrestricted commsiveres of the company. Mr. Polacek’s service oBtheard terminated on January 1,
2011.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are Wislyriertun, Robert Ezrilov, ReBecca Koenig Roldffichael W. Wickham, and
James B. Stake. The Compensation Committee merhbeesno interlocking relationships requiring discice under the rules of the Securities
and Exchange Commission.
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2010 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 3,200 employees, or 42 percent of our Engbloyees, hold equity they received
through our Omnibus Stock Plan, which promotes {targ ownership and aligns them with our companglenperformance goals.

C.H. Robinson, with guidance and oversight from @Gampensation Committee, has adopted an execuiimpensation 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 necessasgttact, retain, and motivate high quality execesi

(2) Provide incentive compensation aligned with compaaings at various leve

(3) Emphasize team and company performa

(4) Balance incentive compensation to achieve botht-term and lon-term profitability and growth; an

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

Compensation decisions regarding individual ex&estare based on factors including individual penince, level of responsibility,
unigue skills of the executive, and demands ofibstion.

[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@s. The base salary is intended to provide amim level of fixed compensation. While we
strive to provide a fair base salary and bendiis,compensation philosophy allocates a signifigenmtion of compensation to incentive,
performance-based compensation.

Base salaries are reviewed annually but are nastl frequently. Annual compensation adjustmemtsreore often made through
adjustments to incentive compensation, which isabée based on our profitability. The salary coluaithe Summary Compensation Table
below contains the annual base salary earned b #iF each of the executive officers named in phisxy.

Non-Equity Incentive Plan Compensation (“incentivecompensation”)

C.H. Robinson incentive compensation is designe@ward our executives for maintaining and growthfl. Robinson’s earnings. Our
incentive compensation rewards executives for aategerformance and aligns their interests witls¢hof our shareholders. We reward
executives based on our pre-tax earnings. In dodemphasize the importance of company profitabélg a measure of executive performance,
approximately 57 percent of the total cash compersaarned by our executives in 2010 was non-gguidentive compensation.

Approximately 70 percent of our employees haveritige compensation based on the profits of theinbh or business unit. Consistent
with that performance-based approach, and givan ltheader responsibilities, our chief executivéagi’s and chief financial officer's
incentive compensation is based on overall compaeytax income before deducting the expense oéxieeutive non-equity incentive plan
award compensation (“adjusted pre-tax income”)eiive compensation for the other named execufiieeos is based on the adjusted pa@-
income of the group of branches they supervise.ddmpensation Committee
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approves an incentive compensation plan awardach @amed executive officer prior to the beginrohthe calendar year. Incentive
compensation is calculated based on each executidividual incentive award. Each award pays vayyercentages of adjusted pre-tax
income based upon either various ranges of adjystethx income of the company, or the group ohbhes they supervise. Incentive
compensation begins with the first dollar of praffility and grows as our profits grow. Our inceptmompensation program distributes
incentive compensation across various levels afadgirofitability and is not based on achievemdiyre-established targets.

While the basic philosophy for calculating inceetompensation is the same for all executives, egebutive has an individual annual
incentive plan compensation award. Individual in@ncompensation opportunity is determined basethe executive’s role, responsibilities,
and performance. These compensation awards amwediannually. Total compensation is periodicatignpared to various executive
compensation surveys.

The executive incentive compensation awards alloscetives to receive a portion of their incentieenpensation in semi-monthly
payments. The maximum amount an executive coultt 8deeceive in semi-monthly payments in 201es $um of the executive’s 2009
salary plus the amount of their projected 2009 aquity incentive payout (based on the executiveisial incentive compensation award)
multiplied by 60 percent less the executive’'s 2b&8e salary, then divided by 24 (the number of seorithly pay periods in the year).
Executives were required to make their 2010 semmithip payment election before December 31, 2009veere not allowed to make changes
in their elections thereafter. The payments aresickened compensation and are not subject to fargsieven if the amount is not earned based
on the executive's annual compensation award. Tdmapggnsation Committee can suspend the semi-mopdlyilments to an executive during
the year. This approach is consistent with bramspleyee and manager incentive compensation. Thentive compensation amounts for 2010
exceeded the semi-monthly payments for all the waexecutive officers. In limited circumstances,tfwors of these incentives may be
guaranteed for some periods due to role transitiasther subjective factors. The “Non-Equity IndeatPlan Compensation” column of the
Summary Compensation Table below contains the 20h0al incentive compensation earned for eacheoéxiecutive officers named in this

proxy.

Equity

We use equity awards as our primary tool for alignbur executives with long term shareholder irgesserewarding them for the
achievement of overall company performance, aramiglg our executives. We believe these awardsiaiategral component of meeting our
compensation goals as outlined in our compensatidnsophy above. Our shareholder-approved Omritask Plan is designed to give us
flexibility to achieve these objectives. It allows to grant stock options, restricted stock, refgtd stock units, and other types of equity based
compensation. Officers, other employees, trustshfeienefit of employees, directors, consultaantsl, eligible independent contractors of C.H.
Robinson may receive equity awards. The amountvafds is determined based on the participant’s peformance, and total compensation.

Restricted Stock

In 2003, we began periodically issuing performaased restricted stock and restricted stock uritsua primary equity awards. We
believe these awards are an effective tool fortorgdong term ownership and aligning our employé@ggrests with those of our shareholders.
Prior to 2003, we used restricted stock grantssionally, including a grant in 2000 of 338,984 #wato Mr. Wiehoff that vests in equal annual
installments over 15 years.

For most of our restricted stock and unit awardstricted shares and units are available to vestfdo five calendar years, based on
company performance. The vesting percentage fdr gaar is equal to the average of the year—overpaaentage growth in income from
operations and diluted net income per share pugsgfercent. Therefore, if we average our long tgrawth goal of 15 percent during that five
year period, our restricted stock and units wilflléy vested by the end of the fifth year. Any stsmor units that are unvested at the end o
five years are forfeited back to the company.
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Some restricted stock awards were granted in rpalii-cycles. During 2009, management recommendéetGompensation Committ
to change to annual equity grants for all recigemhis change aligns the frequency and administralf leader awards with key employee
awards and improves our flexibility to annually etatward size to role and performance. Our exeesit@nd other certain management
employees received restricted stock awards in 22035, 2008, 2009, 2010 with vesting commencingd@3, 2006, 2009, 2010, and 2011
respectively. Restricted shares granted to activel@yees of this group are in the Deferred Compams&lan.

Due to our strong performance during 2003, 2004,2005, the 2003 restricted stock awards fully egsh three years. The vesting
percentage based on the formula above was 23n@2&percent, respectively. Restricted sharegeudan 2005 are available to vest over five
calendar years, beginning in 2006. These shareed/85 percent in 2006, 27 percent in 2007, 17qmria 2008, 7 percent in 2009, and 13
percent in 2010 based on this formula. The 2005@&weasted 99 percent, with the remaining 1 pertmnfeited back to the company. Restric
shares granted in 2008 are available to vest averchlendar years, beginning in 2009. These shagted 7 percent in 2009, and 13 percent in
2010. Restricted shares granted in 2009 are alailalvest over five calendar years, beginningdft® These shares vested 13 percent in :
This calendar year restricted stock vesting pesgminformation is also set forth in the followitadple:

Calendar Restricted Share
Year Vesting Percentage
2003 23%
2004 32%
2005 52%
2006 35%
2007 27%
2008 17%
2009 7%
2010 13%

The stock award column of the Summary Compensdtidate contains the fair value for financial repagtipurposes of the restricted
stock granted for each of the named executive@ficDetails regarding these awards for the namedutive officers can be found in the
Grants of Performance Based Awards table.

For our executives, delivery of the vested shaseshie 2003 award, which are held in the non-qigaliDeferred Compensation Plan,
begins six months after termination of employmant] the shares are delivered in five equal anms#liments. For the 2005, 2008, 2009,
2010 awards, delivery of the vested shares oceutheearlier of two years after termination oruly 2013, January 2016, January 2017, and
January 2018, respectively. However, the executivere allowed the option to elect different delivef the vested shares. The specific choice
for delivery was made by the named executive offiedore the restricted shares began vesting amtvedound in the footnotes to the Grants
of Performance Based Awards Table.

Dividends are paid to participants in cash onestnicted shares, vested or unvested, except Meho¥f's 2000 restricted stock award,
which uses the dividends to purchase additionaleshd he dividends paid to participants on restdchares are considered wages by the
Internal Revenue Service until the shares are el to the participant. Dividends paid on unvesgstricted equity awards for the last three
years for the named executive officers are in thedends Paid on Restricted Shares of Stock foetbetow.

The fair value of each shabased payment award is established on the datewf. g-or grants of restricted shares and restrigtéts, the
fair value is established based on the market mricthe date of the grant,
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discounted for post-vesting holding restrictionse™iscount of 12 percent for both 2003 and 20@bitg; 22 percent for the 2008 grant, 21
percent for the 2009 grant, and 18 percent fo20) grant, was calculated using the Bl&dholes option pricing model. The determinatio
the fair value of share-based awards is affectedunystock price and a number of assumptions, dictuexpected volatility, expected life, risk-
free interest rate, and expected dividends. Thevédue, on the date of grant, of restricted stag#t units is expensed as they vest.

Sock Options

C.H. Robinson awarded stock options from 1997 @32@fter receiving Board approval for the grarle grant date for those awards
was based on the date the company finalized thefligcipients and amounts of awards. The strikeefor the options was based on the
closing price on the grant date. Our Omnibus Sflek allows the grant of both incentive stock amiintended to qualify for preferential tax
treatment under Section 422 of the Internal Revé®ude of 1986, as amended (the “Code”), and noifgpeaktock options that do not qualify
for such treatment. In order to encourage opti@r@ses and share ownership, these grants perrttigegkercise of options using shares of
common stock to pay the exercise price and withihglthxes, if any. Upon such exercise, we granetheloyee a restoration stock option
(commonly referred to as a reload option) for thenber of shares surrendered. Restoration optieaa@r-qualified options, exercisable at the
then-current market price for the remainder ofdhiginal option’s term. Additional restoration omtis are not granted upon the exercise of
restoration options. The shareholder-approved ZD®%ibus Plan amendment eliminates the ability smgrestoration stock options upon the
exercise of stock options granted after May 19,52@0e effective date of the amendment). Other tieatoration options, all employee options
granted vested 25 percent annually, beginning erséitond anniversary date of the option grantaasévailable to be exercised for up to 10
years from the date of grant. Options can onlyxerased while the executive officer is an emplogesubject to a n-competition
agreement.

During 2010, there were no stock option grantsadgoay the company, other than the grant of restoraiptions. The option awards
column of the Summary Compensation Table cont&ieddir value of the restoration options grantedaoh of the named executive officers as
well as the fair value for the options that vesdedng 2008, 2009, and 2010. The fair value wasutated as of the grant date using the Black-
Scholes option pricing model. The determinatiotheffair value of share-based awards is affectedubystock price and a number of
assumptions, including expected volatility, expddtte, risk-free interest rate, and expected divids.

Equity Plan Acceleration

We do not have a cash separation pay plan for ampjagee, including executives. The Compensation Qdtee has the discretion to
accelerate vesting of restricted share and unitégsuaade during 2003 through 2007 in the casecbBage-ineontrol of the company. Vestir
of Mr. Wiehoff’'s 2000 restricted share award exjllyccannot change for any reason, including a geain control. These plan characteristics
are intended to align participant interests withrgholder interests.

The 2008, 2009, and 2010 U.S. Management Resti8imtk agreements include provisions to accelemegéng for change in control,
death, or disability for certain management ancetiee awardees. Additionally, the agreement allfovs/esting two years post employment
if the employee adheres to their management emeplageecement (see “Employment Agreements” belowgt Bmployment vesting provides
protections to the company, our employees, custenaad suppliers. This is the only separation fgstination compensation agreement for
managers or executives.

The 2008, 2009, and 2010 U.S. and non-U.S. Re=tri8tock Unit Program agreements and 2010 Fransgi®ed Stock Unit Program
agreement include the provision for accelerateting the case of death or disability.
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Stock Ownership Requirements

In order to ensure alignment with our shareholdiies Compensation Committee has established stwokrship requirements for our
officers. The Committee believes that linking angfigant portion of the executive officer’'s persbhaldings to the company’s success, as
reflected in the stock price, provides officerdaks similar to that of our shareholders. Thereferecutive officers are expected to acquire and
hold a significant amount of C.H. Robinson stockeTCommittee has established stock ownership remeints based on all shares of company
stock owned by an executive officer, including eesstock options, stock obtained in the compank48an, vested and unvested restricted
stock and restricted stock units, deferred stodtsuar shares, and stock beneficially owned bydtfieer, including owned in a trust, by a
spouse, or dependent children for our executivieex® as follows:

. chief executive officer: ten times base sa
. senior vice presidents: seven and a half times falsey
. other executive officers: three times base s¢

New officers are expected to meet their ownerséguirement within five years of being named an atiee officer. As of the end of
2010, all the executive officers had met their onghg requirements.

Employment Agreements

C.H. Robinson uses employment agreements to praseitom former employees soliciting our employeestomers, and suppliers. All
employees sign agreements acknowledging their stateting of company policies and committing to aterfitiality. Additionally, incentive-
eligible sales employees sign an agreement witloi@ rspecific non-solicitation clause. Certain liestd stock grant recipients, including all
executives, sign a management employment agredirarincludes a more restrictive non-competitiod aon-solicitation covenant. These
agreements do not commit to post-termination coregiion. The company does not have severance plamitments to any employees,
except for the continued vesting provision listed\ee in the equity award acceleration section whigplies to certain manager and executive
2008, 2009, and 2010 restricted stock awardees.

Employee 401(k) Retirement Plan

We believe that saving for retirement is importantour employees. C.H. Robinson maintains a 40dgtifement plan that meets the
requirements of an ERISA qualified plan and therdm&l Revenue Code. Our U.S. employees are eligpldentribute up to 50 percent of their
cash compensation to the 401(k) plan, subjecttierhal Revenue Service limitations. To support@ampensation objectives, the company
currently matches 100 percent of the first 4 peroéeligible compensation that employees contgldotthe plan during the year. In addition,
the company has historically made a profit shacogtribution to the 401(k) plan for eligible empéms, including those who do not contribute
to the 401(K) plan. For 2010, the company contglan additional 4 percent of every eligible emphig cash compensation into his or her
account in the plan, for a total of 8 percent farde employees also contributing at least 4 peafehieir cash compensation to the plan.
Employees control their investment decisions foneyoin their 401(k) account. Investment in compsiogck is one of the investment options.
There are no requirements to hold any amount ofpamy stock in the 401(K) plan, nor are there asyrictions on changing an investment
election from company stock to another investmépiae. Employees may not transfer balances frorarattvestments into company stock.

Employees of our U.S. companies who regularly wadte than 20 hours per week become eligible foAfiigk) match on the first day
of the month following 30 days of employment. Mestployees of our U.S. companies become eligibl¢h@mprofit sharing contribution on
the first January 1 or July 1 after one year ofticrous service. Eligible employees who are emplatethe end of each year are awarded a
percentage of their eligible cash compensation.ddament determines the contribution percentaged@séhe company’s financial
performance. This award is placed into the 401(&) s a profit sharing contribution. The “Registr@ontributions to Defined Contributions”
column of the Supplemental All Other Compensatiabl€ lists the company contributions for each efrtamed executive officers.
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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 (ESRP)rtéets the requirements of an ERISA qualified pliad the Internal Revenue Code. At
the end of each quarter, dollars contributed tagpthe by employees are used to purchase share$loRobinson stock from the company. The
employees pay 85 percent of the closing price tmrommpany’s stock on the last day of the quaiitke shares are placed into a brokerage
account shortly after the end of each quarter aacaailable for sale by the employees as sooheashares 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 ttiahd2irs per week become eligible to contribute ngdnghe employee stock purchase
plan on the first January 1 or July 1 after one yaontinuous service. Eligible employees camgeatheir contribution election on a quartt
basis. The “Discounted Securities Purchases” colahthe Supplemental All Other Compensation Taisls the company contributions for
each of the named executive officers.

Employee Health and Welfare Benefits

To support our goal to provide competitive compénsaand benefits, the company sponsors a numbleealth and welfare benefit pla
for our employees; health, dental, vision; flexitiedical and dependent care spending; short tesability and long term disability; life
insurance; and holiday and vacation time. Wherdiegdgle, plans meet the qualified plan requiremeftSRISA and Internal 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 our executives and managersunitiue perquisites and compensation plans onlyevtieing so is essential to our goal to
attract and retain high quality executives and rgara The only executive specific perquisites ih@@ere:

(1)
(@)

®3)
(4)

(5)

Annual reimbursement for company approved tax atate planning services up to $5,0

Executive Life Insurance Policy. This death benefibne-times 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

The company pays withholding taxes for the exeedife insurance and executive tax programs desdrébove

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&unde Section 409A so as to
defer taxation to the executive until the assedgi@nsferred from the plan to the officer. In aiddi, this plan holds restricted stock
awards made to officers and certain other managfete company. The restricted shares remain gglan until delivered to the
recipient. Dividends on undelivered performancesbagstricted awards are paid to the participdmtsugh our company’s payroll
system. Dividends on Mr. Wiehoff's time based riestd award are paid into this plan and used telmse fully vested shares of
company stock which are delivered after terminatibemployment

Effective December, 2008, the company allows peakose of the corporate aircraft by the chief exigewfficer for up to 30 hout
per year provided he reimburses the company dtigier of the appropriate Internal Revenue Seregtablished Standard Indus
Fare Level rates or the incremental costs of theguel use. During 2010, Mr. Wiehoff had 2.6 hafrpersonal use of the
corporate aircraft
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The “Supplemental All Other Compensation” tablete@ms information about each of the officer-onlynbéts for each of the executive
officers named in this proxy statement. For 201d subsequent years, the benefits set forth in stibss (1), (2), and (3) above have been
discontinued.

[ll. Compensation Process

The Compensation Committee
The Compensation Committee is responsible for tisgithe Board of Directors in:
(1) Reviewing the performance of the chief executiviecef;

(2) Determining the compensation and benefitsterdhief executive officer, chief financial officemd other named executive officers
of the company

(3) Reviewing and approving the compi's compensation policies and practice;
(4) Ensuring appropriate design and administratiofhefdompan’s incentive compensation, benefit, and stock pl

The Compensation Committee held four meetings du2ibiL0. The Compensation Committee report on ekecabmpensation is found
on page 30 of this Proxy Statement.

Cash Compensation

Prior to the beginning of each calendar year, bigfexecutive officer presents to the Compensdfiommittee his recommendations on
cash compensation for the company’s executiveaficeporting to him, including each of the othemed executive officers. Mr. Wiehoff
does not make a recommendation on his own compens@te Compensation Committee determines themlaai and chief executive
officer's compensation, as well as approves thepeoreation for the other named executive officeesiddically, as part of the compensation
design process, the Compensation Committee corniedipendent experts. In 2005 and 2007, the ComatiensCommittee engaged Towers
Perrin, a nationally recognized and reputable ethezwompensation consulting firm, to present vasicompensation surveys to the
Compensation Committee in preparation for executom@pensation decisions. The surveys included dhgensation elements of salary,
incentive compensation, and equity compensatioth deparately and combined. The report include@gindustry surveys, surveys of
transportation companies done by many compensatiosulting firms, and proxy data from trucking nsgortation, services, and Minnesota-
based companies. Since there is not an evidenpgrbpeer companies, these surveys were averagisteéanine reference points. Towers
Perrin provided the survey data and explained #ta dnd reports to the Committee. The data wastosgetermine the market reference po
for our chief executive officer, chief financialfiaer, and other executive officers, for considemratvhen determining their total cash and total
direct compensation. In 2010 the Compensation Cateenengaged Hewitt Associates to conduct a sirsilarey which the Compensation
Committee considered in setting 2011 compensaiitmbelieve that conducting the study every twchoee years is sufficient given the
compensation philosophy which weighs other facsoich as performance, responsibilities, positionrtenand experience more heavily than
market comparisons when setting compensation plans.

Equity Compensation

C.H. Robinson has consistently issued equity corsgigon awards since its initial public offering@ttober of 1997. Prior to November
2003, the company awarded stock options. In 200&weed to performance based restricted share ahdwards.

Our chief executive officer presents equity recomdations to the Compensation Committee for our @tkee officers, excluding
himself. A schedule of summarized proposed awakdegaor all other employees is also presentetigdompensation Committee. The
Compensation Committee determines the chairman and
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chief executive officer’s equity award value. Thentpensation Committee approves the award leveledon of the executive officers and
approves the equity to be granted to all otheipients through the Non-Executive Stock Award Corteeit The grant date of awards for all
employees, including the executive officers, isdate of Compensation Committee approval. For grahtestricted shares and restricted u
the fair value is established based on the closiatket price on the date of the grant, discounbegdst-vesting holding restrictions. The
number of shares granted to executives is detethigedividing the award value by the grant datesiclg market price of the company’s stock,
rounded up to the nearest ten shares. For all ptréicipants, the number of shares granted ighénted by dividing the award value by the
grant date closing market price of the companyslstrounded up to the nearest share.

V. Named Executive Compensation
Chairman and Chief Executive Officer Performance Ewluation and Compensation
John P. Wiehoff, President and Chief Executive Oftier

The Compensation Committee annually conducts aluatian of the chairman and chief executive offisgrerformance. Based on this
evaluation, the Compensation Committee determiase balary, incentive compensation, and equity emsgtion of the chairman and chief
executive officer.

The Compensation Committee set John P. Wiehoffée Isalary at $400,000 in 2008, 2009, and 2010.e&sribed above, base salaries
are reviewed but not necessarily adjusted annuallg010, Mr. Wiehoff earned non-equity incentivipensation of $1,309,345 which was
paid in cash on January 31, 2011. The amount weslated based on his annual incentive compensaiiard, as described in Section Il
above. Mr. Wiehoff's incentive compensation awancheded compensation for achieving adjusted earrimgertain ranges. The growth in
2010 incentive compensation compared to 2009 wiagapity the result of an increase of approximatlyercent in our company’s adjusted
pre-tax income in 2010 compared to 2009. The thblew shows how Mr. Wiehoff's non-equity incentis@mpensation would have varied at
other levels of 2010 adjusted pre-tax income grawttiecline compared to 2009.

Incentive Compensation and Adjusted Pre-Tax Incoia@ance: John P. Wiehoff
Year-over-year change in

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensatic $1,138,511 $1,206,44. $1,253,88. $1,293,32 $1,32297- $1,37524! $1,43454 $1,493,841 $1,546,19

Mr. Wiehoff was granted 120,000 restricted shargind 2005, 101,510 restricted shares during 20@&170 restricted shared during
2009, and 29,170 restricted shares during 201Qupatgo the Omnibus Stock Plan. Restricted shawegted in 2005, 2008, 2009, and 2010 are
in the Deferred Compensation Plan and are avaitablest over five calendar years, beginning in@@D09, 2010, and 2011 respectively. As
described in Section Il above, the vesting pergmfar each year is equal to the average of the-pgar-year percentage growth in income
from operations and diluted net income per shdus, five percent. Any shares that are unvesteldeaéhd of the five years are forfeited bac
the company. Restricted shares granted in 200®2d&8& percent in 2006, 27 percent in 2007, 17 peine2008, 7 percent in 2009, and 13
percent in 2010 based on this formula. One perfthte 2005 grant was forfeited. Restricted shgrasted in 2008 vested 7 percent in 2009
and 13 percent in 2010 based on this formula. Restrshares granted in 2009 vested 13 percer@iifi Based on this formula. Mr. Wiehoff
was also granted restricted shares in 2003. Thegesare in the Deferred Compensation Plan andillyerested. Based on the same formula,
the vesting percentage was 23, 32, and 45 perespéctively for the three vesting years of the 2@8%icted stock award.

Other Named Executive Officers Performance Evaluatin and Compensation

Each of the other named executive officers is padsame types of compensation elements as theraraand chief executive officer.
The determination of the other named executiveeff’ 2010 base salary, incentive
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compensation award, and equity compensation folibtlve policies explained above for executive corspan. Each member of this group is
evaluated and their compensation is based on aewofildifferent factors including, but not limitéd, the following:

(1) Title, role, and relative experienc

(2) Tenure in their positior

(3) Individual performance

(4) Financial performance of the company as a wt

(5) Financial performance of the branches superviséeérevapplicable

Chad M. Lindbloom, Senior Vice President and Chiefinancial Officer

During 2010, Chad M. Lindbloora’base salary remained the same as in 2009 and &06360,000. As described above, base salag
reviewed periodically but not necessarily adjustadually. Mr. Lindbloom elected to receive semi-tinbyypayments during 2010. He earned
non-equity incentive compensation of $404,138 fat@® $120,000 was paid in semi-monthly paymentsthadalance was paid in cash on
January 31, 2011. Mr. Lindbloom’s incentive comgims award compensated him for the company aaiieadjusted pre-tax earnings in
certain ranges. The growth in 2010 incentive corspgan compared to 2009 was primarily the resuéiroincrease of approximately 6 percent
in our company’s adjusted pre-tax income in 201 gared to 2009. The table below shows how Mr. Liadim’s non-equity incentive
compensation would have varied at other level90d02adjusted pre-tax income growth or decline casghéo 2009.

Incentive Compensation and Adjusted Pre-Tax Inc¥iasgance: Chad M. Lindbloom
Year-over-year change in

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensatic $302,31: $312,41° $330,20¢ $350,66( $374,37¢ $398,09¢( $421,36: $439,15. $456,94:

Mr. Lindbloom was granted 45,000 restricted shdteing 2005, 38,290 restricted shares during 200860 restricted shares during
2009, and 8,920 in 2010 pursuant to the OmnibuskS#tan.

James P. Lemke, Senior Vice President, Produce

During 2010, James P. Lemke’s base salary remaireegame as in 2009, at $200,000. Mr. Lemke eldotegceive semi-monthly
payments during 2009. He earned non-equity incerdgompensation of $491,233 in 2010; $214,600 wakipaemi-monthly payments and
the balance was paid in cash on January 31, 200.1Lévhke’s non-equity incentive compensation waseleon the adjusted earnings of the
branches he supervised. The decline in 2010 ineentimpensation compared to 2009 was primarilyekalt of a decline of approximately 12
percent in the adjusted earnings of the branchesipervised in 2010 compared to 2009. The tabibshows how Mr. Lemke’s non-equity
incentive compensation would have varied at otbeels of 2010 adjusted pre-tax income growth otideof the branches he supervised
compared to 2009.

Incentive Compensation and Adjusted Pre-Tax Incviaméance: James P. Lemke
Year-over-year change in

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensatic $467,95. $483,44¢ $495,96. $505,29' $515,62¢ $526,95 $537,28¢ $547,62( $557,95:

Mr. Lemke was granted 35,000 restricted shares\dd05, 38,290 restricted shares during 2008 600;8stricted shares during 2009,
and 8,110 during 2010 pursuant to the Omnibus Stbak.
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James E. Butts, Scott A. Satterlee, and Mark A. Wékr, Senior Vice Presidents, Transportation

During 2010, James E. Butts, Scott A. Satterled,Mark A. Walker, each received the same $200,G3@ Isalary they received in 2009.
They each also earned non-equity incentive compiensi@r 2010 of $487,895. Mr. Butts and Mr. Sdterelected to receive a portion of their
incentive compensation award as semi-monthly paysnduring 2010 and received $191,200 and $190/@8pectively, in semi-monthly
payments with the balance paid in cash on Janugr2@®L1. Mr. Walker received his entire incentisenpensation award in cash on
January 31, 2011. The executives’ 2010 non-equodgritive compensation was awarded for achievingséeljl earnings in certain ranges. The
2010 non-equity incentive compensation awards alexk¢he 2009 awards because of the growth in adjesirnings for the group of branches
they supervise. Messrs. Butts’, Satterlee’s, antkeva incentive agreements awarded compensatioadoieving adjusted earnings of the
branches they supervised in certain ranges. Thetlgrim 2010 incentive compensation compared to 2089 primarily the result of an incre:
of approximately 5 percent in the adjusted earnofghe branches they supervised in 2010 compar@@®9. The table below shows how each
of their non-equity incentive compensation wouldédgaried at other levels of 2010 adjusted preistamme growth or decline of the branches
they supervise compared to 2009.

Incentive Compensation and Adjusted Pre-Tax IncWasgance: James E. Butts, Scott A. Satterlee, anckM. Walker
Year-over-year change in

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensatic $360,25. $382,76° $406,33¢ $433,35¢ $460,37° $487,39! $514,41: $537,86. $560,37

Each of these three named executive officers wasted 45,000 restricted shares during 2005, 3&@2€€icted shares during 2008, and
10,360 restricted shares during 2009. In 2010,Butts and Mr. Walker each received 8,110 restristeales pursuant to the Omnibus Stock
Plan. In 2010, Mr. Satterlee received 10,540 retstii shares pursuant to the Omnibus Stock Plan.

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. Theriitern reviewed the potential
consequences for the company of Section 162(m)paheves that this provision did not affect the wgtbility of compensation paid to our
executive officers in 2010. The adoption by thershalders at the 2010 Annual Meeting of the 201@-Equity Incentive Plan and the
amended and restated Omnibus Stock Plan permitothpany to issue compensation that qualifies esdpmance-based compensation.”
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Summary Compensation Table

Plan-Based Awards

Change in
Pension
?3) Value and
Non-Equity Nonqualified
Incentive Plan Deferred
(1) 2) Compensatior All Other
Bonus Stock Option Compensatior Compensatior
Name and Principal Salary Awards Awards Earnings
Position Year ($) ($) ($) ($) $) $) ($) Total
John P. Wiehof 201C  $400,00 $ O $1,847,620 $789,62. $ 1,390,34 $ 0 $ 30,83¢  $4,458,43!
President and Chit 200¢ 400,00( 0 1,210,05. 362,20: 1,322,97! 0 26,44¢ 3,321,67
Executive Officel 200¢ 400,00( 0 4,021,822 0 1,314,19 0 31,56¢ 5,767,58!
Chad M. Lindbloorr 201(C 260,00( 0 564,99: 48,70" 404,13t 0 27,60t 1,305,44.
Senior Vice President ar 200¢ 260,00( 0 451,95 21,24: 374,38( 0 21,407 1,128,98;
Chief Financial Office 200¢ 260,00( 0 1,517,05! 182,88: 372,09¢ 0 23,94¢ 2,355,971
Scott A. Satterle 201( 200,00( 0 667,60: 106,25( 487,89: 0 24,73¢ 1,486,48!
Senior Vice Presiden 200¢ 200,00( 0 451,95: 0 458,38¢ 0 23,537 1,133,87!
Transportatior 200¢ 200,00( 0 1,517,051 71,07¢ 435,50( 0 25,93( 2,249,55!
James E. Butt 201(C 200,00( 0 513,68 59,65" 487,89: 0 33,16: 1,294,40:
Senior Vice Presiden 200¢ 200,00( 0 451,95: 0 458,38¢ 0 28,21« 1,138,55!
Transportatior 200¢ 200,00 0 1,517,051 0 435,50( 0 33,17: 2,185,72:
James P. Lemk 201(C 200,00( 0 513,68 5,22t 491,23 0 28,45¢ 1,238,60.
Senior Vice Presiden 200¢ 200,00 0 451,95 6,55k 492,80¢ 0 25,08 1,176,39:
Produce 200¢ 175,00( 0 1,517,051 0 463,54( 0 31,31¢ 2,186,90!
Mark A. Walker 201(C 200,00( 0 513,68 — 487,89! 0 26,17: 1,227,75!
Senior Vice Presiden 200¢ 200,00 0 451,95 316,95¢ 458,38¢ 0 26,61: 1,453,91.
Transportatior 200¢ 200,00( 0 1,517,05! 65,54: 435,50( 0 25,74« 2,243,83!

(1) The 2008, 2009 and 2010 restricted stock grantsiwibegin vesting in 2009, 2010 and 2011, respdgtiaee available to vest over a 5 year period dasethe financial performance
the Company. The actual vesting percentage for gaghis determined by the following formula: ye&er year growth rates in income from operatiorss dituted net income per sh.
are averaged, and then five percentage pointsdaledao that number. Any shares unvested afteryipees are forfeited back to the company. The &etgting percentage was 17% in
2008, 7% in 2009 and 13% in 20:

(2) Includes the expense related to the grant of rastor options granted during the ye

(3) The dollar amount in this column represents thewamthe named executive earned during the resgegéiar under their individual n-equity incentive awarc
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Supplemental All Other Compensation Table

)
Registrant
()]
Perks Contri- Increase
and Earnings on 2) 3) Payments/ butions in
Other Tax Discountec  Accrualson to Defined  Pension (5)
Persona Deferred Reimburse- Termination Actuarial  Insurance
Compen- Securities Contri-

Name Year  Benefits sation ments Purchases Plans butions Value Premiums  Other Total
John P. Wiehof 201C $ 5,000 $ (O 4,79¢ $€ $ 0 $ 19600 $ 0 $ 144C $ 0 $30,83¢
President and Chief Executive Officer 200¢ 4,10( 0 3,75¢ 0 0 17,15( 0 1,44( 0 26,44*

200¢ 5,00( 0 4,42¢ 0 0 20,70( 0 1,44( 0 31,56¢
Chad M. Lindbloor 201¢ 3,361 0 3,20¢ 0 0 19,60( 0 1,44( 0 27,60¢
Senior Vice President and 200¢ 1,42¢ 0 1,39z 0 0 17,15( 0 1,44( 0 21,40%
Chief Financial Office 200¢ 1,22¢ 0 1,061 0 0 20,70( 0 96( 0 23,94¢
Scott A. Satterle 201C 1,98:¢ 0 2,19: 0 0 19,60( 0 96( 0 24,73¢
Senior Vice President, 200¢ 2,15¢ 0 1,51¢ 1,75¢ 0 17,15( 0 96( 0 23,531
Transportatior 200¢ 2,56( 0 1,71C 0 0 20,70( 0 96( 0 25,93(
James E. Butt 201¢ 5,00( 0 4,43t 0 0 19,60( 0 4,12¢ 0 33,16:
Senior Vice President, 200¢ 3,56( 0 3,53¢ 1,75¢ 0 17,15( 0 2,20¢ 0 28,21
Transportatior 200¢ 5,00( 0 3,50z 1,767 0 20,70( 0 2,20¢ 0 33,17
James P. Lemk 201¢ 5,00( 0 2,89¢ 0 0 19,60( 0 96( 0 28,45¢
Senior Vice President, 200¢ 2,72( 0 2,49: 1,75¢ 0 17,15( 0 96( 0 25,08:
Produce 200¢ 5,00( 0 2,89¢ 1,762 0 20,70( 0 96( 0 31,31¢
Mark A. Walker 201¢ 5,00( 0 3,50z 0 0 15,467 0 2,20¢ 0 26,177
Senior Vice President, 200¢ 8,15( 0 7,14¢€ 1,75¢ 0 7,35( 0 2,20¢ 0 26,61
Transportatior 200¢ 0 0 1,07: 1,76: 0 20,70( 0 2,20¢ 0 25,74+«

(1) Represents the amount paid for tax services uheéegxecutive tax prograr

(2) Represents tax reimbursements on the executivert@xam 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 feritisurance for the named executive officer unkdercompan’s qualified Group Life Plar
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Dividends Paid on Unvested Restricted Shares of Cgrany Stock

Performance Based Time Based

Restricted Shares (1 Restricted Shares (2

Name and Position Year Unvested Shares Unvested Shares
John P. Wiehof 201¢ $ 152,68: $ 141,01°
President and Chief Executive Offic 200¢ 129,77¢ 153,44’
200¢ 65,40: 162,71

Chad M. Lindbloorr 201C 56,947 0
Senior Vice President and Chief Financial Offi 200¢ 48,89¢ 0
200¢ 24,58( 0

Scott A. Satterle 201C 57,417 0
Senior Vice President, Transportat 200¢ 48,89¢ 0
200¢ 24,58( 0

James E. Butt 201C 56,71: 0
Senior Vice President, Transportat 200¢ 48,89¢ 0
200¢ 24,58( 0

James P. Lemk 201C 54,93: 0
Senior Vice President, Produ 200¢ 46,86 0
200¢ 21,16( 0

Mark A. Walker 201C 56,71: 0
Senior Vice President, Transportat 200¢ 48,89¢ 0
200¢ 24,58( 0

(1) Dividends paid on these shares were paid diregttiie¢ named executive officer through the com’s payroll systen
(2) Dividends paid on these shares were paid medXeferred Compensation Plan and were used ttvasecadditional fully vested shares of
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 Performance of
Incentive Plan Consider- Grant or Other
Plans: Based Awards: Date Period Until
Number of (2) Grant Options: Number ation for Vesting or
Shares, Date Fair Number of of Units Paid for Stock Payout and
Units or Value Securities or Other  Award, if or Option Threshold Target Maximum
Other Under Underlying Option Expiration
Name Year Rights ASC 718 Options Rights any Awards Date (#) (#) (#)
John P. Wiehof 201C 29,17((3)  $1,847,62! 0 0o $ 0 — 0 $ 0 $ O 29,17(
President and Chit 200¢ 27,47((4) 1,210,05. 0 0 0 — 0 0 0 27,47(
Executive Officel 200¢ 101,51((5) 4,021,821 0 0 0 — 0 0 0 101,51(
Chad M. Lindbloon 201(C 8,92((6) 564,99: 0 0 0 — 0 0 0 8,92(
Senior Vice President ar 200¢ 10,26((7) 451,95! 0 0 0 — 0 0 0 10,26(
Chief Financial Office 200¢ 38,29((8) 1,517,05! 0 0 0 — 0 0 0 38,29(
Scott A. Satterle 201c¢ 10,54((9) 667,60« 0 0 0 — 0 0 0 10,54(
Senior Vice Presiden 200¢ 10,26((10) 451,95! 0 0 0 — 0 0 0 10,26(
Transportatior 200¢ 38,29((11) 1,517,05! 0 0 0 — 0 0 0 38,29(
James E. Butt 201(C 8,11((12) 513,68’ 0 0 0 — 0 0 0 8,11(
Senior Vice Presiden 200¢ 10,26((13) 451,95! 0 0 0 — 0 0 0 10,26(
Transportatior 200¢ 38,29((14) 1,517,05! 0 0 0 — 0 0 0 38,29(
James P. Lemk 201(¢ 8,11((15) 513,68’ 0 0 0 — 0 0 0 8,11(
Senior Vice Presiden 200¢ 10,26((16) 451,95! 0 0 0 — 0 0 0 10,26(
Produce 200¢ 38,29((17) 1,517,05! 0 0 0 — 0 0 0 38,29(
Mark A. Walker 201(C 8,11((18) 513,68’ 0 0 0 — 0 0 0 8,11(
Senior Vice Presiden 200¢ 10,26((19) 451,95! 0 0 0 — 0 0 0 10,26(
Transportatior 200¢ 38,29((19) 1,517,05! 0 0 0 — 0 0 0 38,29(

(1) These restricted shares granted in 2008, 2062810 are available to vest over five calendaryéeginning in 2009, 2010 and 2011, respectiVidlg. actual vesting percentage for
each year is determined by the following: year-exear growth rates in income from operations ahateli net income per share are averaged, and ilepédrcentage points are added
to that number. Any shares unvested after fives/aee forfeited back to the compa

(2) The amounts in this column represent the giate fair value under ASC 718 for the respectivarda. These restricted shares, vested and unvesteddividends at the same rate as
Common Stock. Because these dividends are condiderapensation under the Internal Revenue Codelitidends are paid to each named executive offlt@ugh the company’s
payroll system

(3) All vested shares will be paid out to Mr. Wiehoffan the earlier of January 2018 or six months aétenination of employmen

(4) All vested shares will be paid out to Mr. Wiehoffan the earlier of January 2017 or six months aétenination of employmen

(5) All vested shares will be paid out to Mr. Wiehoffan the earlier of January 2016 or six months aétenination of employmen

(6) All vested shares will be paid out to Mr. Lindbloampon the earlier of January 2018 or six montheraétrmination of employmer

(7) All vested shares will be paid out to Mr. Lindbloampon the earlier of January 2017 or six montheraéirmination of employmer

(8) All vested shares will be paid out to Mr. Lindbloomthree equal annual installments beginning uperearlier of January 2016 or six months aftenteation of employmen

(9) All vested shares will be paid out to Mr. Satteng®n the earlier of January 2018 or six montharaérmination of employmer

(10) All vested shares will be paid out to Mr. Satteng®n the earlier of January 2017 or six montharaéirmination of employmer

(11) All vested shares will be paid out to Mr. Satteiledanuary 201¢€

(12) All vested shares will be paid out to Mr. Butts nphe earlier of January 2018 or six months aétamination of employmen

(13) All vested shares will be paid out to Mr. ButtsJanuary 2017

(14) All vested shares will be paid out to Mr. ButtsJanuary 201¢€

(15) All vested shares will be paid out to Mr. LemkeJamuary 201¢

(16) All vested shares will be paid out to Mr. Lemkefiire equal annual installments beginning upon tdier of January 2017 or six months after termorabf employment

(17) All vested shares will be paid out to Mr. Lemkefiire equal annual installments beginning in Jandy6.

(18) All vested shares will be paid out to Mr. Walkeoagthe earlier of January 2018 or six months aéemination of employmen

(19) All vested shares will be paid out to Mr. Walkex sionths after termination of employme
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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(1) Year (#) ($ per Share Date Granted (#) Vesting Date Grant Date
John P. Wiehof 201C 42,358  $ 65.2( 2/7/201: — 7/30/201( 7/130/201(
President and Chief Executive Offic 201C 31,06¢ 65.2( 2/15/201: — 7/30/201( 7/30/201(
201C 1,53¢ 65.2( 2/1/201: — 7/30/201( 7/30/201(
200¢ 41,941 53.9i 2/1/201: — 7124/200¢ 7/24/200¢
200¢ 1,77( 56.4¢ 1/31/201( — 10/27/200! 10/27/200!
Chad M. Lindbloorr 201C 1,87¢ 53.21 2/7/201: — 3/2/201( 3/2/201(
Senior Vice President and Chief Finant 201C 1,87¢ 53.21 2/15/201: — 3/2/201( 3/2/201(
Officer 201C 2,23( 53.21 2/1/201: — 3/2/201( 3/2/201(
200¢ 4,19¢ 57.5% 1/31/201( — 8/21/200¢ 8/21/200¢
200¢ 162 54.4¢ 2/15/200¢ — 2/11/200¢ 2/11/200t
200¢ 11,26: 54.4¢ 2/7/201: — 2/11/200¢ 2/11/200t
200¢ 711 54.44 1/31/201( — 2/11/200¢ 2/11/200¢
Scott A. Satterle 201C 5,91¢ 52.4¢ 2/7/201: — 2/5/201( 2/5/201(
Senior Vice President, 201C 5,40¢ 52.4¢ 2/15/201: — 2/5/201( 2/5/201(
Transportation 200¢ 282 54.1¢t 1/31/201( — 2/6/200¢ 2/6/200¢
200¢ 2,06¢ 54.1¢ 2/1/201: — 2/6/200¢ 2/6/200¢
200¢ 2,81: 54.1¢ 2/7/201: — 2/6/200¢ 2/6/200¢
2007 28¢€ 52.8¢ 1/31/201( — 2/2/200° 2/2/200°
2007 5,15k 52.8¢ 2/7/201: — 2/2/200° 2/2/200°
James E. Butt 201C 1,61¢ 61.77 2/7/201: — 5/3/201( 5/3/201(
Senior Vice Presiden 201C 3,16z 61.7 2/15/201: — 5/3/201( 5/3/201(
Transportatior 201( 1,81« 61.71 2/1/201: — 5/3/201( 5/3/201(
James P. Lemk 201C 93¢ 65.2( 2/1/201: — 7/30/201( 7/30/201(
Senior Vice Presiden 200¢ 87¢ 55.8: 2/1/201: — 11/27/200! 11/27/200!
Produce
Mark A. Walker 200¢ 9,71¢ 57.6( 2/1/201: — 8/25/200¢ 8/25/200¢
Senior Vice Presiden 200¢ 9,85¢ 57.6( 2/15/201: — 8/25/200¢ 8/25/200¢
Transportation 200¢ 9,33( 57.6( 2/7/201: — 8/25/200¢ 8/25/200¢
200¢ 5,391 54.4¢ 1/31/201( — 2/11/200¢ 2/11/200t
200¢ 1,75¢ 54.4¢ 2/15/200¢ — 2/11/200¢ 2/11/200t¢

(1) The options shown in this table are non-quadifiestoration stock options and are granted patsadhe compang 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 deliverfypreviously owned shares of company Common StBekh restoration option is
granted for the number of shares tendered as pdyforethe exercise price and tax withholding obliga, 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
Number of 1)
Securities Number of Number of Market Value
Underlying Securities Shares or Units of Shares or
Unexercise( Underlying Units of Stock
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 31,06¢ 0 $65.2000! 2/15/201: 247,27 $19,828,70
President and Chie 42,35¢ 0 65.2000!I 2/7/201:
Executive Officel
Chad M. Lindbloorr 1,87¢ 0 53.2100! 2/7/201: 48,56¢ 3,894,44.
Senior Vice President ar 1,05¢ 0 53.9000!I 2/7/201:
Chief Financial Officel 11,26: 0 54.44001 2/7/201:
Scott A. Satterle 4,39¢ 0 67.7700! 2/7/201: 50,18t 4,024,35:
Senior Vice Presiden
Transportatior
James E. Butt 3,162 0 61.7700! 2/15/201. 47,75¢ 3,829,48!
Senior Vice Presiden 1,61¢ 0 61.7700! 2/7/201:
Transportatior
James P. Lemk 6,44¢ 0 14.6250! 2/15/201: 47,75¢ 3,829,48!
Senior Vice Presiden 30,00( 0 14.8200! 2/7/201:
Produce
Mark A. Walker 9,85¢ 0 57.6000!1 2/15/201: 47,75¢ 3,829,48!
Senior Vice Presiden 9,33( 0 57.6000I 2/7/201:
Transportatior

(1) “Market Value” has been determined based orasisale price of our Common Stock as reported@iiyy NASDAQ National Market on
December 31, 2010 ($80.1!
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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 190,61° $7,872,74. $1,276,77!
President and Chief Executive Offic Stock 54,96¢(1) 4,404,10: 1,546,84.
Chad M. Lindbloorr Options 51,21¢ 1,451,47. 469,47¢
Senior Vice President and Chief Financial Offi Stock 12,1752) 976,27: 456,55!
Scott A. Satterle Options 55,25¢ 1,595,64. 467,53:
Senior Vice President, Transportat Stock 12,1752) 976,27 456,55!
James E. Butt Options 29,91 1,345,72 192,32¢
Senior Vice President, Transportat Stock 12,1742) 976,27 456,55!
James P. Lemk Options 9,87 421,70! 65,18
Senior Vice President, Produ Stock 12,17%2) 976,27 456,55!
Mark A. Walker Options 9,71¢ 74,52¢ 85,59¢
Senior Vice President, Transportat Stock 12,1742) 976,27 456,55!

(1) This number reflects 32,367 restricted shaessing due to the financial performance of the canypand 22,599 restricted shares vesting
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
President and Chief Executive Offic
Chad M. Lindbloorr 0 0 0 0 0
Senior Vice President and Chief Financial Off
Scott A. Satterle 0 0 0 0 0
Senior Vice President, Transportat
James E. Butt 0 0 0 0 0
Senior Vice President, Transportat
James P. Lemk 0 0 0 0 0
Senior Vice President, Produ
Mark A. Walker 0 0 0 0 0

Senior Vice President, Transportat
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RELATED PARTY TRANSACTIONS

One of our directors, Brian P. Short, is the prestdchief executive officer and, with a numbehisf family members, holds a controlling
interest in Admiral Merchants Motor Freight, INCAMMF"), a privately held trucking and transportati services company. In 2010, C.H.
Robinson engaged AMMF as a carrier to haul appratety 700 truck loads. The company paid approxiiyéi#, 172,000 to AMMF for these
services, which represented approximately 1 pemmeAMMF’s revenues for 2010. In addition, durin@1D, AMMF used T-Chek services for
its truck drivers. The total fees paid to T-ChekAWMF were $203,250 during 2010 or approximately percent of T-Chek'total revenue f
the year.

In 2010, C.H. Robinson purchased legal servican fBmrsey & Whitney LLP (“Dorsey”) in the amount $40,109. Marianne Short and
Stephen Lucke are partners at Dorsey, and Marighioet currently serves as the firm’s managing gartarianne Short is Mr. Short’s sister
and Stephen Lucke is Mr. Short’s brother-in-lawr&y has represented that the fees it received @dtn Robinson in 2010 were not a
material portion of its gross revenues.

C.H. Robinson’s transactions with AMMF and Dorsegrevreviewed by our Audit Committee consistent witin Related Party
Transaction policy. Mr. Short abstained from therDuttee’s review of these matters. Management teddo the Committee that the prices
paid for the trucking services provided by AMMF weonsistent with similar loads carried by othéndtiparty vendors using comparable
equipment. Since T-Chek’s services are fee-baked;ampany’s management confirmed that the feeslppAMMF to T-Chek were
comparable to the fees paid tacChek by other similar customers. Management alséirtoed that the legal fees paid to Dorsey weresigiant
with the fees charged to C.H. Robinson by othendifor similar services. The Audit Committee coes@tl C.H. Robinson’s transactions with
AMMF and Dorsey in light of the factors listed s Related Party Transactions policy. Based oreitew, the Committee unanimously
determined that the company’s transactions condugtth AMMF and Dorsey were fair and reasonabléhtdcompany and on terms no less
favorable to C.H. Robinson than could be obtaimeal comparable arm’s length transaction with amlated third party. In approving these
transactions, the Committee also unanimously déteminthat they were in the best interests of C.bbiRson.

The Governance Committee also considered C.H. Rohia transactions with AMMF and Dorsey in its asseent of Mr. Short’s
independence.

Compensation Committee Report

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis seuwtitnC.H. Robinson
management and concurs that it accurately repreemicompensation philosophy of the company. Basdts review and discussion with
management, the Compensation Committee recommeadbkd Board of Directors that the Compensatiorcission and Analysis section be
included in this Proxy Statement. The Compensdliommittee charter is posted on the Investor Relatjage of the C.H. Robinson
Worldwide website at www.chrobinson.com.

Wayne M. Fortun
Robert Ezrilov
ReBecca Koenig Roloff
James B. Stake
Michael W. Wickham

The Members of the Compensation Committee
of the Board 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 15, 2011, 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:
PRIMECAP Management Company (2) 11,693,12 7.04%

225 South Lake Avenue, #400
Pasadena, CA 911(

FMR LLC (3) 9,556,54! 5.7¢
82 Devonshire Street
Boston, MA 0210¢

BlackRock Inc. (4) 9,317,51! 5.61
40 East 52nd Street
New York, NY 10022

John P. Wiehoff (5 1,081,32. *
James E. Bultts (¢ 438,35: *
Mark A. Walker (7) 313,89: *
James P. Lemke (! 307,70

Chad M. Lindbloom (9 209,95! *
Scott A. Satterlee (1( 165,13¢ *
Robert Ezrilov (11 97,42 *
Wayne M. Fortun (12 41,27 *
Brian P. Short (13 36,26¢ *
ReBecca Koenig Rolo 12,50¢ *
Michael W. Wickharr 11,54¢ *
David W. MacLennal 1,22t *
James B. Stak 3,07z *
All executive officers and directors as a group [ge4sons 2,777,60! 1.67

*  Lessthan 19

(1) Beneficial ownership is determined in accordawith rules of the Securities and Exchange Conionis&ind includes generally voting
power and/or investment power with respect to séesr Shares of Common Stock subject to optiomeeatly exercisable or exercisable
within 60 days of March 15, 2011 (“Currently Exesaible Options”), are deemed outstanding for computie percentage beneficially
owned by the person holding such options, but ateleemed outstanding for computing the percertegeficially owned by any other
person,

(2) Disclosure is made in reliance upon a statemer@ahredule 13G/A, dated as of February 4, 2011, fildk the Securities and Exchan
Commission. PRIMECAP Management Company has sdleg/power over 2,156,480 shares and sole dispegibwer over 11,693,1
shares. PRIMECAP Management Company, filing asiaestment adviser, reported that no one clientwtisdor more than five perce
of the total outstanding Common Sto

(3) Disclosure is made in reliance upon a stateraer8chedule 13G/A, dated as of February 16, 20, with the Securities and Exchange
Commission. FMR LLC, filing as a parent holding quamy, has sole voting power over 227,166 sharesaleddispositive power over
9,556,549 shares. FMR LLC reported that its wholsned subsidiary Fidelity Management & Research @amg serves as an
investment advisor and that no one client accofamtsiore than five percent of the total outstandd@mmon Stock
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(4)

()
(6)

(7)
(8)

(9)

Disclosure is made in reliance upon a stateraer@chedule 13G/A, dated as of January 21, 2024, With the Securities and Exchange
Commission. BlackRock Inc., filing as a parent lmddcompany, has sole voting power over 9,317 ,%H5es and sole dispositive power
over 9,317,515 shares. BlackRock Inc. reportedwhdbus persons have the right to receive or theep to direct to receive or the
proceeds from the sale of the Common Stock, buitth@ne person’s interests in the Common Stoakaee than five percent of the total
outstanding Common Stoc

Includes 58,108 shares owned by Mr. Wiehoffieuse and children, and includes 73,424 shareglyimipoptions exercisable within 60
days. Also includes 741,791 restricted she

Includes 4,781 shares issuable upon exercise sfamding options and 21,000 shares owned by Mts’ children. Also include

131,760 restricted shares. Includes 12,970 shaidsly Mr. Butts in a securities brokerage accowhich in certain circumstances uni
the terms of the standard brokerage account forgpnimalve a pledge of such shares as collat

Includes 19,188 shares issuable upon exercisetsfamaling options and 1,000 shares owned by Mrk&'’s children. Also include
132,284 restricted share

Includes 36,444 shares underlying options exerlgsalthin 60 days. Also includes 126,984 restricsédres. Includes 57,238 shares |
by Mr. Lemke in a securities brokerage accountchlim certain circumstances under the terms ofthedard brokerage account form
may involve a pledge of such shares as collat

Includes 12,664 shares owned by Mr. Lindbl’s spouse and includes 14,195 shares underlyingrapéixercisable within 60 days. Al
includes 144,138 restricted shares. Includes 12sh8ves held by Mr. Lindbloom in a securities brage account, which in certain
circumstances under the terms of the standard tagkeaccount form may involve a pledge of sucheshas collatera

(20) Includes 4,395 shares issuable upon exercise staming options. Also includes 145,758 restriclieares
(11) Includes 10,000 shares underlying options exerksatihin 60 days
(12) Includes 22,000 shares underlying options exertdsatthin 60 days
(23) Includes 10,000 shares underlying options exerksatthin 60 days
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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 tbmmpany’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 b@alediwners are required by the
regulations of the Commission to furnish the comypaith copies of all Section 16(a) reports thegfil

Based solely on a review of the copies of suchntsgarnished to the company and written repredems 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 2010.
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AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chadepted by the Board of Directors. A copy of tharter can be found on the
Investor Relations page of the C.H. Robinson Woidéwvebsite at www.chrobinson.carithe Audit Committee of the company’s Board of
Directors is comprised of the following independeéiméctors: Robert Ezrilov, ReBecca Koenig Rol&fian P. Short, and James B. Stake. The
Board of Directors has reviewed the status of ed¢he members of its Audit Committee and has cordd that each meets the independence
requirements of the current NASDAQ listing standatittht apply to Audit Committee members, and thatBrilov, Mr. Short, and Mr. Stake
each qualifies as an “Audit Committee Financial &%y as defined by the Securities and Exchange i@ission.

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, 2010. Management represented to ti# @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 ttditAlommittee the written disclosures required oy @pplicable requirements of the
Public Company Accounting Oversight Board regardingindependent accountants’ communications viighAudit Committee concerning
independence, and the Audit Committee discussdutivit independent accountants that firm’s indepeceleThe Audit Committee also
considered whether the provision of any non-auetitises was compatible with maintaining the indejeste of Deloitte & Touche LLP as the
company'’s independent auditors.

Based upon the Audit Committee’s discussions wiitmagement and the independent accountants, akditieCommittee’s review of
the representation of management and the reptiiedhdependent accountants to the Audit CommitteeAudit Committee recommended
that the Board of Directors include the auditedsdidlated financial statements in our Annual ReparEorm 10-K for the year ended
December 31, 2010, filed with the Securities andHaxge Commission.

Robert Ezrilov
ReBecca Koenig Roloff
Brian P. Short

James B. Stake

The Members of the Audit Committee
of the Board of Directors
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PROPOSAL TWO: ADVISORY VOTE ON THE COMPENSATION OF NAMED EXECUTIVE OFFICERS (“SAY-ON-PAY?”)

C.H. Robinson is providing its shareholders theavpmity to cast a non-binding advisory vote on ¢benpensation of its named executive
officers as required by Section 951 of the Doddakr@/all Street Reform and Consumer Protection &dtl. Robinson, with guidance and
oversight from our Compensation Committee, has tadban executive compensation philosophy thatténioted to be consistent with our
overall compensation approach and to achieve flenimg goals:

1) Provide a level of total compensation necessaagttact, retain, and motivate high quality execesi

2) Provide incentive compensation aligned with compaaynings at various leve

3) Emphasize team and company performa

4) Balance incentive compensation to achieve botht-term and lon-term profitability and growth; an

5) Encourage executives to make I-term career commitments to C.H. Robinson and oare$tolders
We believe our executive compensation programiggadl with the long-term interest of our sharehddén considering this proposal we
encourage you to review the Compensation DiscussionAnalysis section of this Proxy Statement beigitn on page 12 as it provides deta

information with regard to our executive compermatincluding our compensation philosophy and dbjes and the 2010 compensation of
our named executive officers.

C.H. Robinson requests shareholder approval of theompensation of its named executive officers as dissed pursuant to the Securities
and Exchange Commission’s compensation disclosurales, which disclosures include the Compensation §iussion and Analysis and
compensation tables contained in this Proxy Statemée

As an advisory vote, this Proposal is non-bindidgwever, the Board of Directors and the Compensafiommittee value the opinions of our
shareholders and will consider the results of thie when making future compensation decisions tomamed executive officers.

BOARD VOTING RECOMMENDATION:
The Board of Directors recommends a vote FOR the gpoval of the compensation of our named executivefficers.
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PROPOSAL THREE: ADVISORY VOTE ON THE FREQUENCY OF A DVISORY VOTE ON THE COMPENSATION OF NAMED
EXECUTIVE OFFICERS

As described in Proposal No. 2 above, C.H. Robiisssimareholders are being provided with the opputyito vote on a non-binding proposal
to approve the compensation of its named execoffigers. This Proposal No. 3 offers shareholdbesdpportunity to cast a non-binding
advisory vote on how often C.H. Robinson shouldude a proposal to approve the compensation ofdtsed executive officers in its proxy
materials for future annual shareholder meetingspecial shareholder meetings for which C.H. Rakinsiust include executive compensation
information in the Proxy Statement for that meeting

C.H. Robinson believes that an advisory vote orctimapensation of its named executive officers ghbel held every year so that shareholders
may annually express their views on the compamyesetive compensation program. Annual advisory vetdl allow our shareholders to

more directly respond to the compensation philogsphand programs disclosed in each proxy statemleich will make the results of the vote
more relevant and meaningful to the Board of Dext

As an advisory vote, this Proposal is not bindipgruC.H. Robinson. However, the Board of Directomd the Compensation Committee value
the opinions expressed by shareholders in the& wntthis proposal and will consider the outcomthefvote when making future decisions
regarding the frequency of future advisory votegrecutive compensation.

BOARD VOTING RECOMMENDATION:

The Board of Directors recommends that an advisotg on the compensation of named executive offiberconducted on an annual basis (as
opposed to every two (2) years or every three €3)s).
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PROPOSAL FOUR: 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, 2011. Representatives of Deloitte &chie LLP will be present at our Annual Meeting,|\wdve an opportunity to make a
statement if they desire to do so, and will be latée to answer shareholder questions. If the aytpwint of Deloitte & Touche LLP is not
ratified by the shareholders, the Audit Committeaadt obligated to appoint other accountants, teitdtudit Committee will give consideration
to such unfavorable vote.

Independent Auditors’ Fees

The following table summarizes the total fees fadiaservices provided by the independent auddotte audit of our annual
consolidated financial statements for the year érgkecember 31, 2010, and December 31, 2009. The ado includes fees billed for other
services provided by the independent auditor duttiegsame periods.

Fees 2010 2009

Audit Fees (a $1,145,24: $1,191,28!
Audit-Related Fees (t 36,00( 33,057
Tax Fees (c 363,53: 271,30¢
Total $1,507,61 $1,495,64

(a) Fees for audit services billed or expected to Hedrelating to 2010 and 2009 consisted

» Audit of the compar’s annual financial statemer

* Reviews of the compa's quarterly financial statemer

e Statutory and regulatory audits, consents, and swices related to Securities and Exchange Cesian matter
(b) Fees for aud-related services billed or expected to be billedststed of

» Employee benefit plan audit in 2010 and 2!
(c) Fees for tax services billed for tax compliance &ndplanning and advic

* Fees for tax compliance services totaled $331,965$491,461 in 2010 and 2009, respectively. Taxpiamce services al
services provided based upon facts already inengst or transactions that have already occurrdddament, compute, and obtain
government approval for amounts to be includeduxfilings.

* Fees for tax planning and advice services totaBdd566 and $79,842 in 2010 and 2009, respectiVay.planning and advice are
services provided for proposed transactions oraltat a transaction to obtain a particular taxiite

In considering the nature of the services provioethe independent auditor, the Audit Committeedsined that such services are
compatible with the provision of independent asgéitvices. The Audit Committee discussed these s wiith the independent auditor and
management to determine that they are permittedruhe rules and regulations concerning auditoepetidence promulgated by the Secur
and Exchange Commission to implement the Sarbamés@.ct of 2002, as well as the American InstitafeCertified Public Accountants. All
services provided by the independent auditor du2ibi0 and 2009 were pre-approved following thegiedi and procedures of the Audit
Committee.
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Pre-Approval Policy

This company policy describes the permitted aaditit-related, tax, and other services (collectiviile “Disclosure Categoriesthat the
independent auditor may perform. The policy recatteat before work begins, a description of theises (the “Service List”) expected to be
performed by the independent auditor, in each @Dfsclosure Categories, be presented to the Aalitmittee for approval.

Any requests for audit, audit-related, tax, andeoervices not included on the Service List messibmitted to the Audit Committee for
specific pre-approval and cannot begin until appténvas been granted. Normally, pre-approval is iplexy at regularly scheduled meetings.
However, the authority to grant specific pre-apjitdyetween meetings, as necessary, has been aglegahe chairman of the Audit
Committee. The chairman must update the Audit Cdtemit the next regularly scheduled meeting ofsamyices that were granted specific
pre-approval.

In addition, although not required by the rules egglilations of the Securities and Exchange Conianisthe Audit Committee general
requests a range of fees associated with each ggdEervice on the Service List and any servicagsakre not originally included on the
Service List. Providing a range of fees for a sgruncorporates appropriate oversight and confrii@independent auditor relationship, while
permitting the company to receive immediate asstgdrom the independent auditor when time is efdbsence.

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

The policy contains de minimis provision that enables retroactive approval fongssible non-audit services under certain
circumstances. The provision allows for the prerapal requirement to be waived if all of the follmg criteria are met:

1. The service is not an audit, review, or other agesvice;

2. The total amount of all such services provided utlis provision does not exceed the lesser of EXDor five percent of total fer
paid to the independent auditor in a given fisesdry

3. The services were not recognized at the time oétigagement to be n-audit services
The services are promptly brought to the attentibtihe Audit Committee and approved by the Auditr®aittee or its designee; a

5.  The service and fee are specifically disclosetthé Proxy Statement as meeting dbeninimis requirements of Regulation S-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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PROPOSAL FIVE: SHAREHOLDER PROPOSAL ON DECLASSIFICA TION OF
THE BOARD OF DIRECTORS

C.H. Robinson has been advised that one of itekbéders, The Nathan Cummings Foundation, intemgsesent a proposal at our
annual meeting. Please contact our Secretaryyaralh writing, if you would like The Nathan Cumngs Foundation address and stock
ownership information. If The Nathan Cummings Faatiwh continues to qualify to propose a sharehghdeposal under applicable law anc
or its representative, is present at the annuatingeand submits this proposal for a vote, thensti@reholder proposal will be voted upon at
Annual Meeting. As applicable proxy regulationsuieg, we have included the proposed resolutionsampborting statement, exactly as
submitted by the shareholder, both of which arda#t below under the heading “Shareholder Propb®ée disclaim all responsibility for the
content of the proposal and the supporting statémen

For the reasons set forth in its Statement in Oppatson to Proposal No. 5 immediately following the Bareholder proposal below, the
Board of Directors does not support this proposal ad urges you to vote AGAINST this proposal.

Shareholder Proposal

RESOLVED, that shareholders of C.H. Robinson WoitthyInc. urge the Board of Directors to take ait@ssary steps (other than any steps
that must be taken by shareholders) to eliminaethssification of the Board of Directors, anddquire that, commencing no later than the
annual meeting of 2013, all directors stand foctdas annually.

SUPPORTING STATEMENT

This resolution, submitted by the Nathan Cumminggrfelation with the assistance of the American CatgoGovernance Institute, LLC, uri
the board of directors to facilitate a declassifaraof the board. Such a change would enable kbéters to register their views on the
performance of all directors at each annual meetitaying directors stand for elections annually egdirectors more accountable to
shareholders, and could thereby contribute to impgperformance and increasing firm value.

Over the past decade, many S&P 500 companies lelasdified their board of directors. According-tctSet Research Systems, between
2000 and 2009, the number of S&P 500 companiesalasified boards declined from 300 to 164. Furtieee, according to Georgeson
reports, there were 187 shareholder proposalsdiaskfy boards during the five proxy seasons @c2hrough 2010. The average percentage
of votes cast in favor of proposals to declassifgeeded 65% in each of these five years.

The significant shareholder support for proposaldeclassify boards is consistent with evidencacedemic studies that classified boards ¢
be associated with lower firm valuation and/or veotsrporate decision-making. Studies report that:

» takeover targets with classified boards are astatiaith lower gains to shareholders (Bebchuk, €nand Subramanian, 200

» classified boards are associated with lower firhuaon (Bebehuk and Cohen, 200

» firms with classified boards are more likely todssociated with value-decreasing acquisition deess{Masulis, Wang, and Xie,
2007); anc

» classified boards are associated with lower seitgitof compensation to performance and lower d@4ityi of CEO turnover to firrr
performance (Faleye, 200
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Although one study (Bates, Becher and Lemmon, 26§8)rts that classified boards are associatedhigter takeover premiums, this study
also reports that classified boards are associeithca lower likelihood of an acquisition, and tliddssified boards are associated with lower
firm valuation.

Please vote for this proposal to make directorsenagcountable to shareholders.

C.H. Robinson’s Statement in Opposition to Proposdio 5.

The Board recommends a vote AGAINST the sharehgldgyosal set out above for the reasons descrieledvbAfter careful consideration of
this proposal, the Governance Committee and thieedBdard have determined that retention of a diasisboard structure remains in the best
longterm interests of C.H. Robinson and our sharehslddre Board believes that the benefits of a diaslsboard structure do not come at
expense of director accountability. In additiore #tability and continuity, independence, and takegrotection provided by a staggered board
structure have all contributed to the successettimpany. Moreover, the Board believes that gongtfinancial performance validates the
Board’s commitment to the company and our sharesld

Financial Results and Shareholder Value

While the proposal suggests that a declassifieddbeauld increase financial returns for our shaléérs, there is limited objective evidence to
confirm this suggestion and this is contrary to lomg track record of strong financial performan8ace becoming a publicly-traded company
in 1997, we have achieved compounded annual grofvi6% in net revenues and 20% in diluted earnpegsshare excluding the unusual
items related to our initial public offering in 7B9Ve have also returned a significant amount ofeaunings to our shareholders in cash,
through prudent share repurchases and increasiidedds. The Board believes that these financillte, especially through the economic
recession, are evidence of management’s abiligpfopriately manage the company for long-termasgcand of the Board’s having
membership who (i) have served long enough to learrcompany’s business and therefore possessatgikmowledge of the company,

(i) have contributed to the development of ouatgtgy to create long-term shareholder value and baerseen management’s implementation
of that strategy and (iii) are pursuing C.H. Robims long term business plans and goals.

This long term success has generated significamtn®to our shareholders. The price of our ini#ring on October 15, 1997, adjusted for
stock splits, was $4.50. Our closing price on Oetdlb, 2010, thirteen years later, was $72.24. iflgi®ase represents a compounded annual
growth rate of 24%. In addition, we paid cumulatipearterly cash dividends of $5.21 over that saareogd. Our current quarterly dividend is
$0.29.

Stability and Continuity

Our Board is structured into classes to providbibty, continuity, and independence, while alstancing long-term planning. Our Board
structure is also designed to ensure that, at a@ndime, our Board has experienced directors afeoknowledgeable about C.H. Robinson’s
businesses, services, markets, opportunities aalteolges. Our classified board also benefits ourgany and our shareholders because it |
attract and retain highly qualified director carat&s who are willing to make long-term commitmeaftthe time and resources necessary to
understand C.H. Robinson, our operations and ompetitive environment. This commitment is crititalachieve our strategic goals and one
that is best fulfilled by a stable and continuowsgi.

Independence

We believe we have sound corporate governance gseseand procedures in place. Our Board is conapeisgrely of independent directors,
with the exception of our Chief Executive Offic€.H. Robinson’s director
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independence standards reflect both the NASDAQKSterket and the Securities and Exchange Commisdiie@ctor independence standards.
We have adopted a Code of Ethics which applied tffecers and directors. In addition, all of tseanding committees of our Board are chg
by and consist solely of independent directors.

Electing directors to three-year terms enhancemtiependence of our non-employee directors byigiog them with a longer term of office.
This longer term provides enhanced independence franagement or from special interest groups why lmae an agenda contrary to the
long-term interests of C.H. Robinson and our shaldehrs. As a result, independent directors are tabheake decisions that are in the best
interest of the company and our shareholders withaving to consider annual elections.

Accountability to Shareholders

In accordance with our By-Laws, the Board is diddieto three classes that serve staggered threeemmas. Directors elected to three-year
terms are equally accountable to shareholdersrastdis elected annually, since all directors aguired to uphold their fiduciary duties to
C.H. Robinson and our shareholders regardlesseoftérm. Furthermore, the Board believes thattieual election of one-third of the
directors provides shareholders with an effectieans to achieve change and evaluate the perfornaditice company and the directors.

Preserving Long-Term Value for Our Shareholders

Our classified board structure enables our Boaddcam management to make decisions that are imtaeest of C.H. Robinson’s long-term
success and therefore our long-term owners, rétla@rbeing unduly influenced by short-term intesestvanced by a minority position. An
example of our long-term approach is our focus amtaining a healthy balance sheet for the longrsuccess of the company. The classified
Board gives the company, and long-term sharehqltieesability to weigh management decisions objetyiand to keep future shareholder
value in mind. We are concerned that some orgdoirmtseeking to declassify our Board have an olgtd influence short-term decisions
that may not be in the long-term interest of owrsholders, and our company, overall.

We also believe that a classified board enablés bstter negotiate with potential acquirers. Byants a hostile purchaser from gaining cor
of the board in a single annual meeting. A clasdifioard does not preclude a takeover, but protigeboard with the time and flexibility to
negotiate the best arrangement on the shareholoehslf.

For the reasons noted above, the Board of Directorecommends a vote AGAINST Proposal No. 5 on deckification of the Board of
Directors.
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SOLICITATION OF PROXIES

C.H. Robinson is paying the costs of solicitatimejuding the cost of preparing and mailing the iskf Internet Availability of Proxy
Materials and this Proxy Statement. Proxies aregisolicited primarily over the internet, but tfidisitation may be followed by solicitation in
person, by mail, by telephone, by facsimile, orégular employees of C.H. Robinson without add@lcsompensation. C.H. Robinson will
reimburse brokers, banks and other custodianshaminees for their reasonable out-of-pocket expeimsrirred in sending proxy materials to
the company’s shareholders. Furthermore, with @gpeany proposal that a shareholder desires todbeded in the company’s 2012 proxy
materials, such notice must be received at theabddress no later than February 12, 2012.

PROPOSALS FOR THE 2012 ANNUAL MEETING

Consistent with our Bylaws and federal securitéegd, any shareholder proposal to be presente@ &0t2 Annual Meeting of
Shareholders must be received at C.H. Robinsomswgive offices, 14701 Charlson Road, Eden Praitianesota 55347, not less than
90 days before the first anniversary of the prieanys meeting. Assuming that our 2011 Annual Megtinheld on schedule, we must receive
notice pertaining to the 2012 Annual Meeting neddhan February 12, 2012. Proposals should betaéiné attention of the Secretary, and
must include certain information about the sharééigland the business they want to be conductezkeTlequirements are provided in greater
detail in our company Bylaws. C.H. Robinson wilkesise its discretionary authority with respecaty matter not properly presented by
February 12, 2012.

GENERAL

Our Annual Report and Form 10K for the fiscal yeaded December 31, 2010, in connection with thisx}?6tatement, are available on
the internet at www.proxyvote.cohe Annual Report is not part of the soliciting eréls.

Please vote using the internet or by telephoni wou elect to receive paper copies of the proxaterials by mail. Please sign, date, and
return your proxy or voting instruction form in tpeepaid envelope you received. We encourage yattéod the May 12, 2011, Annual
Meeting. We will not require tickets for admissitimthe meeting. However, to assure that attendargeited to shareholders, if you are not a
registered shareholder please bring with you someff C.H. Robinson Worldwide, Inc. common stacknership, such as a current
brokerage statement, and a form of identificatiearing a photograph. No cameras, mobile telephamgsmgers will be allowed to be used in
the meeting room.

The information in this Proxy Statement under thption “Compensation Discussion and Analysis,”tBempensation Committee
Report,” and “Audit Committee Repordte not incorporated by reference into any filiyge company under the Securities Act of 193%e
Securities Exchange Act of 1934, except to thergxtteat in any such filing the company expresslymsorporates such information by
reference. Additionally, the “Compensation ComngitReport,” and “Audit Committee Report” are notlfsiting material” or to be “filed’'with
the Securities and Exchange Commission.

By Order of the Board of Directo

e . otV

Ben G. Campbe
Vice President, General Counsel, and Secretary

April 1, 2011
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report
is/are available at www.proxyvote.com.

C.H. ROBINSON WORLDWIDE, INC.
Annual Meeting of Shareholders
Thursday, May 12, 2011
1:00 p.m., Central Daylight Saving Time

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

By signing this document, | appoint John P. Wielaoffl Ben G. Campbell, or either of them, with fidwer of substitution to
each, as proxy to represent me at the C.H. RobiAsmial Meeting of Shareholders, and at any aststiadjournment(s). | also
appoint each of them to vote all shares of ComntookS am entitled to vote at the meeting as | hdivected on the reverse side
for each of the proposals in the Proxy Statement,ia their discretion on any other matters thay moperly come before the
meeting. C.H. Robinson’s Annual Meeting of Shardkas will be held at their office located at 1480@arlson Road, Eden
Prairie, Minnesota, on May 12, 2011 at 1:00 PM ldicae.

This Proxy, when properly executed, will be voted styou directed. If you do not give any direction,his Proxy will be voted
FOR the election of each of the director nomineessted under Proposal 1, FOR the item in Proposal ZOR the 1 Year
period in Proposal 3, For the item in Proposal 4 ath Against the item in Proposal 5. The tabulator canot vote the shares
unless you vote by telephone, Internet, or by mailf you choose to mail your Proxy, you must sign ahreturn this proxy.

Address change/comments:

(If you noted any Address Changes and/or Commditiges please mark corresponding box on the re\sidge)

Continued and to be signed on reverse sic




-

C.H.ROBINSON

WORLDWIDE, |INC.

C.H. ROBINSON WORLIWIDE, INC.
ATTN: BEN G, CAMPBELL

14701 CHARLSON RD

EDEN PRAIRIE, HN 55347

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic
delivery of information up until 11:59 P.M. Eastefime the day before
the cut-off date or meeting date. Have your preasddn hand when you
access the web site and follow the instructionsbt@in your records and
create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by oompany in mailing
proxy materials, you can consent to receivinglife proxy statements,
proxy cards and annual reports electronically viaal or the Internet. To
sign up for electronic delivery, please follow thetructions above to vote
using the Internet and, when prompted, indicateytbea agree to receive
access proxy materials electronically in futurergea

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gotiistructions up until
11:59 P.M. Eastern Time the day before the cutiafé or meeting date.
Have your proxy card in hand when you call and tiodlow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to Vote Bssing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 117

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

The Board of Directors recommends you vote FOR the

following:

1. Election of Director: For
la. Robert Ezrilov O
1b. Wayne M. Fortun g
1c. Brian P. Short O
The Board of Directors recommends you vote

FOR the following proposal: For
2 To approve, by non-binding vote, named O

executive officer compensatic

The Board of Directors recommends you
vote for the 1 YEAR period on the

following proposal: 1year

3 Torecommend, by non-binding vote, O O
frequency of executive compensation
votes.

For address change/comments, mark here.
(see reverse for instructior

Date

Signature [PLEASE SIGN WITHIN BOX

Against
O
O

d

Against

|

2 years 3years

|

Abstain

a
d

d

Abstain

|

Abstain
O

|

Please sign exactly as your name(s) appear(s) mevdoen signing as attorney, executor, administratoother fiduciary, please give full title aschuJoint owners should each
sign personally. All holders must sign. If a comgumon or partnership, please sign in full corpo@t@artnership name, by authorized offic

—

The Board of Directors recommends you vote FOR
the following proposal: Abstain

4 Ratification of the selection of Deloitte & Tche O O O
LLP as the company’s independent registered
public accounting firm for the fiscal year ending
December 31, 201:

For  Against

The Board of Directors recommends you vote

AGAINST the following proposal: For  Against Abstain

5 Shareholder Board Declassification Proposal. O m} m}
NOTE: The Board of Directors shall consider such

other business as may properly come before the
meeting or any adjournment there

Date

Signature (Joint Owner:




*** Exercise Your Rightto Vote ***
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 12, 2011

C. H. ROBINSON WORLDWIDE, INC.

&)

C.H.ROBINSON

WORLDWIDE, INC.

C.K. ROBINSON WORLDWIDE, INC
ATTN: BEN . CAMPBELL

14701 CHARLEON RD,

EDEN PRAIREE, MW SET

bl el et bt o el

Meeting Information

Meeting Type: Annual Meeting
For holders as of:March 15, 201:
Date: May 12, 2011 Time: 1:00 PM CDT
Location: C.H. Robinson Worldwide, Int
14800 Charlson Rd.
Eden Prairie, MN 55347

You are receiving this communication because you
hold shares in the above named comp.

This is not a ballot. You cannot use this noticedte
these shares. This communication presents only an
overview of the more complete proxy materials tra
available to you on the Internet. You may view the
proxy materials online atww.proxyvote.com or easily
request a paper copy (see reverse s

We encourage you to access and review all of the
important information contained in the proxy medési
before voting.

See the reverse side of this notice to obtain pro:

materials and voting instructions.




— Before You Vote—
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
1. Notice & Proxy Statement 2. Annual Report
How to View Online:

Have the information that is printed in the box keat by the arrovg XXXX XXXX XXXX (located on the
following page) and visitamww.proxyvote.com.
How to Request and Receive a PAPER or E-MAIL Copy:

If you want to receive a paper or e-mail copy @ documents, you must request one. There is fgyelfor
requesting a copy. Please choose one of the faipwiethods to make your request:

1) BY INTERNET : WWW.proxyvote.corn
2) BY TELEPHONE : 1-80C-57¢-1639
3) BY E-MAIL *: sendmaterial @proxyvote.co

* |f requesting materials by e-mail, please sardank e-mail with the information that is printedhe box
marked by the arrow g xxxx xxxx xxxx (located o flollowing page) in the subject line.

Requests, instructions and other inquiries setttisoe-mail address will NOT be forwarded to yawdstment
advisor. Please make the request as instructeceaower before April 28, 2011 to facilitate timelglivery.

— How To Vote —
Please Choose One of the Following Voting Methods

Vote In Person: Many shareholder meetings have attendance requitsrireluding, but not limited to, the
possession of an attendance ticket issued by tiity bolding the meeting. Please check the meeatiaterials
for any special requirements for meeting attendafitéhe meeting, you will need to request a baibotote
these share:

Vote By Internet: To vote now by Internet, go teww.proxyvote.com. Have the information that is printed in
the box marked by the arrow g xxxx xxxx xxxx avhlaand follow the instructions.

Vote By Mail: You can vote by mail by requesting a paper cophefmaterials, which will include a proxy
card.




| Voting items |
The Board of Directors recommends you vot
FOR the following:

1. Election of Director:
Nominees
NOTE: The Board of Directors shall consic
such other business as may properly come
1b. Wayne M. Fortur before the meeting or any adjournment thereof.

1la. Robert Ezrilov

1c. Brian P. Shor

The Board of Directors recommends you vot
FOR the following proposal:

2 To approve, by nc¢-binding vote, name
executive officer compensatio

The Board of Directors recommends you vot
for the 1 YEAR period on the following
proposal:

3 Torecommend, by non-binding vote,
frequency of executive compensation vo

The Board of Directors recommends you vot
FOR the following proposal:

4 Ratification of the selection of Deloitte &
Touche LLP as the company’s independent
registered public accounting firm for the fis
year ending December 31, 20:

The Board of Directors recommends you vot
AGAINST the following proposal:

5 Shareholder Board Declassification Propa




