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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 1, 2001

TO THE STOCKHOLDERS OF C.H. ROBINSON WORLDWIDE, INC

Notice is hereby given that the Annualetiieg of Stockholders of C.H. Robinson Worldwideg.I(the “Company”) will be held on
Tuesday, May 1, 2001 at 9:00 a.m., local timehatexecutive offices of the Company located at 8#d6hell Road, Eden Prairie,
Minnesota, for the following purposes:

1. To elect two directors to serve for th-year terms or until their respective successoreleted and qualifiec

2. To approve an amendment to the Company’s 1997 Qmarsitock Plan to increase the number of sharesidagil for issuance
under such plar

3. To ratify the selection of Arthur Andersen LLP hs Company’s independent public accountants fofisal year ending
December 31, 2001; at

4. To transact such other business as may properlg d@fore the meeting or any adjournment thei

Only holders of record of the Companytn@non Stock as of the close of business on Marcl2a®1 are entitled to notice of and to
vote at the meeting and any adjournment thereof.

You are cordially invited to attend the meeting. Wkether or not you plan to attend the meeting, pleaseomplete, date and sign
the enclosed proxy and return it promptly in the ertlosed envelope, which needs no postage if mailedthe United States.
Alternatively, you may wish to submit your proxy bytouch-tone phone or via the Internet as indicate@n the proxy. If you later desire
to revoke your proxy, you may do so at any time befe it is exercised.

By Order of the Board of Directo

/sl Owen P. Gleasc

Owen P. Gleaso
Secretary



March 30, 2001

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

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

May 1, 2001

This Proxy Statement is furnished in agtion with the solicitation of the enclosed prdyythe Board of Directors of C.H. Robinson
Worldwide, Inc. (the “Company”) for use at the Amhivieeting of Stockholders (the “Annual Meetingd)lie held on Tuesday, May 1, 2001,
at 9:00 a.m., local time, at the executive offiokthe Company located at 8100 Mitchell Road, EHeairie, Minnesota, and at any
adjournment thereof, for the purposes set fortinénNotice of Annual Meeting of Stockholders. TRi®xy Statement and the form of proxy
enclosed are being mailed to stockholders withGbmpany’s Annual Report to Stockholders commenomg@r about March 30, 2001.

Only stockholders of record of the ComnStack, par value $0.10 per share, of the Comptmey“Common Stock”) at the close of
business on March 16, 2001 will be entitled to \attéhe Annual Meeting. As of that date, approxeha84,554,000 shares of Common St
were outstanding, each share being entitled tovotee There is no cumulative voting. All share amtstincluded in this Proxy Statement
have been adjusted to reflect the Company’s twesfar stock split that was declared on October 2Q802nd effective as of December 1,
2000.

The presence at the Annual Meeting, isqe or by proxy, of the holders of a majority loé tshares of Common Stock will constitute a
qguorum for the transaction of business at the AhNleeting. If, however, a quorum is not presentepresented at the Annual Meeting, the
stockholders entitled to vote thereat, preseneisgn or represented by proxy, will have the pawexdjourn the Annual Meeting, without
notice other than announcement at the Annual Mgetintil a quorum shall be present or represented.

Shares of the Company’s Common Stockessprted by proxies in the accompanying form, whrehproperly completed, signed and
returned to the Company prior to the Annual Meetargd which have not been revoked, will be votethenmanner directed by the
stockholder. If no direction is given, the proxyliveie voted FOR the election of the nominees foectior named in this Proxy Statement, F
the amendment to the Company’s 1997 Omnibus Stlaakdhd FOR ratification of the selection of ArttAmdersen LLP as the Company’s
independent public accountants. A stockholder neaigke a proxy at any time prior to its exerciseghyng to an officer of the Company a
written notice of revocation of the proxy’s authgyiby submitting a duly executed proxy bearingted date or by delivering a written
revocation at the Annual Meeting.

If a stockholder returns a proxy withhintglauthority to vote the proxy with respect tocamninee for director, then the shares of the
Common Stock covered by such proxy shall be degmesknt at the Annual Meeting for purposes of d@tgng a quorum and for purposes
of calculating the vote with respect to such nomajrimit shall not be deemed to have been voteditdr sominee. If a stockholder abstains
from voting as to any matter, then the shares bglsuch stockholder shall be deemed present arhaal Meeting for purposes of
determining a quorum and for purposes of calculgttie vote with respect to such matter, but stalbe deemed to have been voted in favor
of such matter. If a broker returns a “non-votedxy, indicating a lack of authority to vote on sunhtter, then the shares covered by such
non-vote shall be deemed present at the AnnualiMefir purposes of determining a quorum but shaellbe deemed to be present and
entitled to vote at the Annual Meeting for purposgésalculating the vote with respect to such matte

The Company did not receive written oetf any stockholder proposal prior to Februar®01 as required by the Company’s
Bylaws, and as of the date of this Proxy StatentbetBoard of Directors of the Company knows obnsiness that will be presented for
consideration at the Annual Meeting other thanntiadgters described in this Proxy Statement. If ahgiomatters are properly brought before
the Annual Meeting, the persons named in the eadlésrm of proxy will vote the proxies in accordangith their best judgment.

PROPOSAL ONE: ELECTION OF DIRECTORS

The Board of Directors of the Compangasnposed of eight members divided into three ckasBee members of each class are elected
to serve thregrear terms with the term of office of each clasdieg in successive years. D.R. Verdoorn and BarnBWzow are the directc
in the class whose term expires at the Annual Mgefihe Board of Directors has nominated Messrsd®@n and Butzow for election to the
Board of Directors at the Annual Meeting for terafishree years, and each has indicated a willingteserve. The other directors of the
Company will continue in office for their existingrms. Looe Baker Ill, Robert Ezrilov and Owen Red3on serve in the class whose term
expires in 2002 and Gerald A. Schwalbach, Dale&hddn and Gregory D. Goven serve in the class wieoseexpires in 2003. Upon the
expiration of the term of a class of directorsediors in such class will be elected for tl-year terms at the annual meeting of stockholde



the year in which such term expires. The affirmatrote of a majority of the shares of Common Synrasent and entitled to vote at the
Annual Meeting is necessary to elect the nomineedifector.

The persons named as proxies in the sadléorm of proxy will vote the proxies receivedthgm for the election of Messrs. Verdoorn
and Butzow, unless otherwise directed. In the etrattany nominee becomes unavailable for eleetahe Annual Meeting, the persons
named as proxies in the enclosed form of proxy wwag for a substitute nominee in their discretismecommended by the Board of

Directors.

Information concerning the incumbent dioes is set forth below.

D.R. Verdoorn
(Nominee with new term
expiring in 2004)

Barry W. Butzow
(Nominee with new term
expiring in 2004)

Looe Baker Il
(Term expires in 2002)

Robert Ezrilov
(Term expires in 2002)

Owen P. Gleason

(Term expires in 2002)

Gerald A. Schwalbach
(Term expires in 2003)

D.R. Verdoorn, 62 years old, has been Chief Exeeufifficer of the Company and its predece
since 1977, and a director since 1975. In 1998 \Mrdoorn was also named Chairman of the
Board. He has been with the Company since 196hadeserved on the Boards of Directors for
United Fresh Fruit and Vegetable Association amdRtoduce Marketing Association. Since
October 2000, Mr. Verdoorn has been a director&K&ervices, Inc., a provider of corporate
identity apparel programs and facility services. Merdoorn attended Central College in Pella,
lowa.

Barry W. Butzow, 54 years old, has been a ViceiBees$ of the Company since 1984 and a
director since 1986. In October 1998, he was namn®dnior Vice President. He began
employment with the Company in 1969. He holds ahglar of Arts degree from Moorhead State
University.

Looe Baker lll, 51 years old, has been a diredtures1984. He is currently the President of Br
Ingredients, Inc., a company engaged in sourcirakdrage and sales of food ingredients to food
manufacturers. From 1979 to May 1998, Mr. Baker aw&4ce President of the Company. Mr.
Baker began his career with the Company in 1971 Béker serves on the Board of Directors of
Universal Blanchers, LLC. He holds a Bachelor akSce degree from Drake Universi

Robert Ezrilov, 56 years old, has been a directthe@ Company since 1995. He is currently the
President of Metacom, Inc., a company that seblsgmorded music on interactive displays. From
April 1995 to July 1997, Mr. Ezrilov was self-empénl as a business consultant. Prior to that, he
was a partner with Arthur Andersen LLP, which hiagal in 1966 subsequent to his obtaining a
BSB degree at the University of Minnesota. Mr. Errialso serves on the Board of Directors of
Zomax, Inc. (a turnkey provider of CDs and cassgti@nd as an advisory board member to
Holiday Companies (a group of related companiegged in retailing and wholesaling grocery,
general merchandise and petroleum products) and Reldiator (a replaceable core radiator
manufacturer)

Owen P. Gleason, 49 years old, has been Vice Rrgsithd General Counsel of the Company
since 1990 and served as corporate counsel si@& 8. Gleason has been a director since
1986. Mr. Gleason holds a law degree from Oklah@itya University and a Bachelor's Degree
from Ripon College

Gerald A. Schwalbach, 56 years old, has been atdiref the Company since 1997. He is
currently Chairman of the Board of Two S Propertias., Superior Storage |, LLC, and related
companies all of which are engaged in the reatestasiness. From 1985 to June 1996, Mr.
Schwalbach served as Executive Vice PresidentasbhaManagement, Inc., a management
corporation, and from 1996 to March 1997, as Exeeufice President of IMR General, Inc., an
affiliate of Jacobs Management, Inc. Prior to jpndacobs Management, Inc., Mr. Schwalbach
was a tax partner with Arthur Andersen LLP. He wisctor of Delta Beverage Group, Inc., a
beverage bottler and distributor from 1988 to 1989.998, he became a director of BORN
Information Services, Inc., a computer consultimgnf In 1999, he became a director of TCF
Financial Corporation, a bank holding company. He & director of TCF National Bank



Minnesota in 1998, a subsidiary of TCF Financiafffiooation. He graduated from Mankato State
University in 1966 with a Bachelor of Arts degr

Dale S. Hanson

(Term expires in 2003)
Dale S. Hanson, 62 years old, has been a direttbedCompany since 1988. In June 1998, Mr.
Hanson retired as Vice President, Finance and Giefncial Officer of the Company. Prior to
joining the Company in 1990, Mr. Hanson held vasiedecutive positions with First Ba
System, Inc. (now U.S. Bancorp), including Execaititice President of First Bank System, Inc.,
President of FBS Merchant Banking Group and PresideFirst Bank of St. Paul. Mr. Hanson
holds a Bachelor of Arts degree from Carleton Gl

Gregory D. Goven

(Term expires in 2003)
Gregory D. Goven, 49 years old, has been a direftthre Company since 2000. He has been a
Vice President of the Company since 1988, and wa%ed a Senior Vice President in October
1998. Mr. Goven joined the Company in 1973. Mr. &oWolds a Bachelor of Science degree
from North Dakota State University. Mr. Gov's wife is the first cousin of Mr. Verdoor

The Board of Directors recommends a vote FOR the ettion of Messrs. Verdoorn and Butzow as directoref the Company.

Meetings and Committees of the Board of Directors

During 2000, the Board of Directors heixl meetings. Each director holding office durihg year attended at least 75% of the total
number of meetings of the Board of Directors (fakliding the period for which he has been a direa@nog committees of the Board on which
he served. The Board of Directors has an Audit Catamand a Compensation Committee, which are destbelow. The Company does
not have a Nominating Committee.

The Board of Directors has an Audit Comteei comprised of Messrs. Ezrilov, Schwalbach aadddn. The Audit Committee is
responsible for nominating the Company'’s indepengdahlic accountants for approval by the Board o&Etors, reviewing the scope, results
and costs of the audit with the Company’s indepahdecountants and reviewing the Company’s sigaifiaccounting policies and internal
controls. The Audit Committee held four meetingsimiy 2000.

The Board of Directors has a Compensafiommittee comprised of Messrs. Ezrilov and Schaettb The Compensation Committee is
responsible for determining the compensation ame:fits for the executive officers of the Company &or administering the Company’s
stock plans. The Compensation Committee held twetimgs during 2000.

Compensation of Directors

During 2000, each non-employee direcftdhe Company received $1,500 for each meeting@Board of Directors and $750 for each
committee meeting attended, and an annual retafr8,000. Pursuant to the Company’s Directorstit®lan, the Company may pay such
fees in Common Stock. Each non-employee directar mdceived non-qualified stock options to purch&680 shares at an exercise price of
$20.345 per share. These options were exercisaiohediately upon grant. The Company also reimbursesemployee directors for
expenses incurred in attending Board meetings.

Directors who are also employees of tbenGany are not separately compensated for anycesrprovided as a director.

EXECUTIVE COMPENSATION

Compensation Committee Report on Executive Compensan

The Compensation Committee of the Bodifdiectors (the “Compensation Committee”), whiagnsists entirely of independent
directors, is responsible for determining the congagion and benefits of the executive officershef Company. The Compensation
Committee also administers the Company’s compeassalians, including the 1997 Omnibus Stock Plaa {®mnibus Stock Plan”) and the
Robinson Companies Nonqualified Deferred Compensdian (the “Deferred Compensation Plan”).

Objectives and Philosophy

The Compensation Committee has adoptesipensation philosophy intended to achieve tHeviahg basic goals: (i) provide a level
of total compensation necessary to attract highitguexecutives; (ii) provide incentive compensatisased on the alignment of corporate
performance objectives and the interests of thekbtmlders to achieve further Company growth; @iphasize team performance; (iv)
balance incentive compensation to achieve botht4baon and long-term results; and (v) encourageetkees to make long-term career
commitments to the Company and its stockholdemutyin the Company’s compensation programs.

The Compensation Committee reviews mathkéd and assesses the Com's competitive position in each of the three prin



components of executive compensation: base saangal bonus and long-term incentive compensaiiba.following descriptions of the
primary components of compensation contain additidetail regarding the Committee’s objectives philosophy. The Compensation
Committee does not allocate a fixed percentagacb ef the three components. Compensation decistgasding individual executives may
also be based on factors such as individual pedoo®, level of responsibility, unique skills of veecutive and demands of the position.

Components of Compensation

Basesalary. Annual base salary is designed to compensateugéixes for sustained performance and is intetal@dovide a
minimum level of guaranteed compensation. In 2@@8e salary levels and annual increases for execofticers were determined based on
an evaluation of the responsibilities of the positheld and the experience of the particular irtligls. During 2000, the Company eliminated
its executive automobile program and increased balsgies to compensate for the elimination of eiemmobile allowance. The Committee
believes that a significant percentage of total gensation should be variable and incentive based.

Bonus compensation. The Company’s Operational Executive Compeaad®lan (“OECP”) and its successor plan, the Mamesgé
Bonus Plan, pays cash bonuses to executives (ingltlde executives named in the Summary Compems@able below) when both the
Company achieves certain corporate performancetgs and the particular executive achieves aerbjectives established on an annual
basis. The amount available for such bonuses iaessia relation to the extent to which such objestiare exceeded. The bonus column of
the Summary Compensation Table below containsrthaal incentive payments for 2000 for the Chief éutive Officer and each of the
other named executive officers. The objectivedeflflanagement Bonus Plan were exceeded in 2000.

Long-Term Incentive Compensation .  Pursuant to the Omnibus Stock Plan, officetiser employees, trusts for the benefit of
employees, consultants and eligible independertactors of the Company may receive options to lpase Common Stock. The Omnibus
Stock Plan provides for the grant of both incensiteck options intended to qualify for preferentaat treatment under Section 422 of the
Internal Revenue Code of 1986, as amended (the€'Q,aahd nonqualified stock options that do notlifydor such treatment. The Omnibus
Stock Plan also permits grants of stock appreciaights, restricted stock and restricted stock aniards, performance awards, dividend
equivalents and other stock grants or other stadet) awards.

The Compensation Committee administezamnibus Stock Plan and approves awards thereuidetal of 4,000,000 shares of
Common Stock has been reserved for issuance umel€rhnibus Stock Plan. In determining the personghiom options and awards may be
granted and the number of shares subject to daelGammittee may take into account the nature nwices rendered by the respective
employees or consultants, their present and paterantributions to the success of the Company saieti other factors as the Committee in
its discretion may deem relevant. Nemployee directors may be granted nonqualifiedkstgtions to purchase shares of Common Stock
periodic basis.

The Board of Directors may amend or digice the Omnibus Stock Plan at any time. The Ciiteenmay not alter or impair any
award granted under the Omnibus Stock Plan wittimitonsent of the holder of the award exceptlasratise provided in the Omnibus
Stock Plan or any award agreement. The Board afdiirs has recommended that the stockholders approadditional 5,000,000 shares of
Common Stock be set aside for issuance under thahis Stock Plan. The Omnibus Stock Plan will exjir 2007.

Stock options were granted to the named&ive officers and all officers as a group, esadibed in the Summary Compensation T
below during 2000.

During 2000, the Company adopted the Rsiiii Companies Nonqualified Deferred Compensatian fRat provides to a select group
of management and highly compensated employeespit@rtunity to defer a specified percentage orai@mount of their base salary and/or
cash incentive compensation. The plan may alsoipearticipants to defer the delivery of share€ompany Common Stock representing
the gain on the exercise of incentive stock optiamd nonqualified stock options. The Company maytrdaute other forms of compensation
to an employee’s account and impose other resingtinder the plan. The Company’s obligations utfdsermlan are unsecured general
obligations of the Company to pay in the futurehkie of the deferred compensation adjusted teatthe performance, whether positive or
negative, of selected investment options, chosesaloh participant, during the deferral period. Aaualified grantor trust, commonly known
as a “Rabbi Trust,” has been established to fuadCthmpany’s obligations under the Deferred Companrs®lan. This trust prevents the
Company from using these funds for general corpguatposes but still subjects these funds to thergé creditors of the Company in cases
of insolvency or bankruptcy.

The Compensation Committee administezdtbferred Compensation Plan and approves pattiizipthereunder. The Compensation
Committee may amend or discontinue the Deferred ggm®ation Plan at any time. Except as provideteamtan, the Compensation
Committee may not alter or impair any benefits fgainder the Deferred Compensation Plan withaeittinsent of the participant.

Chief Executive Officer Performance Evaluation and Compensation

The determination of the Chief Execut®#icer’s base salary, bonus and lomegm incentive compensation for fiscal 2000 follawbe
policies set forth above for all executives’ comgation. The Compensation Committee annually cosduseparate performance evaluation
in determining Mr. Verdoorn’s compensation.

Mr. Verdoorn became President and Chiefdative Officer in 1977, and remained CEO afterdppointment of John Wiehoff as
President in December 1999. His compensation 884800 is shown in the Summary Compensation Tiadllew. During 2000, Mr.
Verdoorn’s base salary was decreased 0.6% from tt89981,647. Mr. Verdoorn received a cash bonusyant to the Company’s
Management Bonus Plan in the amount of $375,008dagnition of favorable corporate performance imadd/idual performance. M



Verdoorn received 30,000 options to purchase comstmek pursuant to the Omnibus Stock Plan. In then@ensation Committee’s
judgment, these cash awards reflect Mr. Verd's significant contributions to the Company’s sisscéhrough his vision, leadership and long-
term dedication.

President Performance Evaluation and Compensation

Mr. Wiehoff was appointed President @& ompany in December of 1999, after serving asréo® Vice President and Chief Financial
Officer. The determination of the President’s bsalary, bonus and long-term incentive compensdtinfiscal 2000 followed the policies set
forth above for all executives’ compensation. Auddially, the Compensation Committee provided addal equity compensation as a long-
term incentive. The Compensation Committee annwahducts a separate performance evaluation imrdeteg Mr. Wiehoff's
compensation.

Mr. Wiehoff’'s compensation for 1998-208Ghown on the Summary Compensation Table belawin® 2000, Mr. Wiehoff's base
salary was increased 11.2% over 1999 to $101,748WNehoff received a cash bonus pursuant to theg2my’s Management Bonus Plan in
the amount of $365,000 in recognition of favoratieporate performance, increased responsibilityiadididual performance. Mr. Wiehoff
received 100,000 options to purchase common stordupnt to the Omnibus Stock Plan. Pursuant teuligority granted to the
Compensation Committee under the Deferred Compienstan and in accordance with the terms of thenibos Stock Plan, Mr. Wiehoff
also received 169,492 deferred shares of Compamynom stock. These deferred shares vest ratablysoperiod of fifteen (15) years
provided he remains employed by the Company, astingewill not be accelerated on account of dediggbility, change in control or any
other reason. These deferred shares are subjetttedorestrictions as defined in the Deferred Camsption Plan. In the Compensation
Committee’s judgment, these cash awards, long-tecentive option awards and additional equity awaeflect Mr. Wiehoff's growing
importance and significant contribution to the Camy's success, and further align his interests thitise of the stockholders.

Compensation Limitations

Section 162(m) of the Code generally tsntine corporate deduction for compensation paekazutive officers to $1.0 million, unless
the compensation qualifies as “performance-basatpeasation’under the Code. The Committee has reviewed thenpateonsequences f
the Company of Section 162(m) and believes thatghivision did not affect the deductibility of cpemsation paid to the Company’s
executive officers in 2000, and is currently expddb have no impact in 2001. The Committee wititswe to monitor this matter and may
propose changes to the executive compensationgogwarranted.

Robert Ezrilov
Gerald A. Schwalbac

Members of the Compensation Commit

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation CommétedRobert Ezrilov and Gerald A. Schwalbach. Necetive officer of the Company
served as a member of the Compensation Committas adirector of any other entity, one of whosecatve officers served on the
Compensation Committee or as a director of the Gamp

Summary Compensation Table

The following table sets forth all compation awarded to, earned by or paid for servieadared to the Company in all capacities
during the years ended December 31, 2000, 1999 298I, by the Company’s Chief Executive Officer &éimel four other most highly
compensated executive officers.

Summary Compensation Table

Long-Term
Annual Compensation Compensation Awards
Restricted Securities

Fiscal Stock Underlying All Other

Year Salary(1) Bonus(2) Awards($) Options(#) Compensation(3)
D.R. Verdoorr 200C $181,64° $375,000 $ -0- 30,00( $ 8,50(
Chairman of the Board ar 199¢ 182,78t 345,00( -0- 30,00( 8,80(
Chief Executive Office 199¢ 173,14( 345,00( -0- -0- 12,80(
Barry W. Butzow 200C $102,601 $365,00! $ -0- 40,00( $ 8,50(
Senior Vice Presidel 199¢ 102,39¢ 345,00( -0- 40,00( 8,80(

199¢ 102,10t 290,00( -0- -0- 12,80(
Gregory D. Govel 200C $102,11¢ $365,000 $ -0- 40,00( $15,30(

Senior Vice Presidel 199¢ 101,50( 335,00( -0- 40,00( 13,60(



199¢ 100,05( 280,00( -0- -0- 12,80(

John P. Wiehof 200C $101,74¢ $365,000 $5,000,01(4) 100,00( $15,30(
Presiden 199¢ 91,50( 215,00( -0- 40,00¢( 13,60(
199¢ 89,06¢ 161,55( -0- -0- 12,80(
Joseph J. Mulvehi 200C $ 92,11: $235,00! $ -0- 16,00( $15,30(
Vice President, Internation 199¢ 89,51+ 210,00( -0- 16,00( 13,60(
199¢ 38,76¢ 332,75t -0- -0- 12,80(

(1) Base salary plus amount paid as an automobile alioezand othede minimis benefits.

(2) The Company pays bonuses to executives when bet@Gdmpany achieves certain corporate performanjeetdles and the particular
executive achieves certain objectives establisineahoannual basi

(3) Contributions to the Robinson Companies RetireraedtSavings Plai

(4) Represents 169,492 deferred shares granted to Mhdi¥ on December 21, 2000, having a then cuwvahte of $5,000,014. These
deferred shares vest ratably over a period ofdfiftEl5) years provided he remains employed by trapgany, and vesting will not be
accelerated on account of death, disability, chamgentrol or any other reason. These deferredeshare subject to other restrictions
defined in the Deferred Compensation Plan. (“‘Compensation Committee Report on Executive Compiemc”)

Stock Options

The following tables summarize (i) stagkions granted to the executive officers namettiénSummary Compensation Table above
during the year ended December 31, 2000 and éiy#iue of all options held by such persons at Béer 31, 2000. No options held by such
executive officers were exercised during the 208€af year.

Option Grants in Fiscal Year 2000

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

Individual Grants(1) Option Term(3)
% of Total

Number of Options

Securities Granted to

Underlying Employees in Exercise

Options Fiscal Price Per Expiration

Name Granted Year(2) Share Date 5% 10%
D.R. Verdoorr 30,00( 2.6% $20.34! 1/31/1C $ 383,70 $ 972,30
Barry W. Butzow 40,00( 3.5C 20.34¢ 1/31/1C 511,60( 1,296,401
Gregory D. Govel 40,00( 3.5C 20.34¢ 1/31/1C 511,60( 1,296,40I
John P. Wiehof 100,00( 8.7¢ 20.34¢ 1/31/1C 1,279,001 3,241,001
Joseph J. Mulvehi 16,00( 1.4C 20.34¢ 1/31/1( 204,64( 518,56(

(1) The options shown in this table are incentive stmofons to the extent they qualify under IRS ragjohs and are granted pursuant to
the Company’s Omnibus Stock Plan. The options Hévgear terms and become exercisable in four exjurallative annual
installments beginning on January 31, 2(

(2) OnJanuary 31, 2000, the Company granted optiarefaggregate of 1,142,400 shares of Common $to¢41 employees, including
the named executive office

(3) Amounts represent hypothetical gains that coulddigeved for the respective options if exercisetth@tend of the option term. The 5%
and 10% assumed annual rates of compounded stimekgppreciation are mandated by rules of the Casion and do not represent
the Company’s estimate or projection of the Compafuture Common Stock prices. These amounts repteertain assumed rates of
appreciation in the value of the Company’s CommmmtiSfrom the fair value on the date of grant. Attgains, if any, on stock option
exercises are dependent on the future performdrtbe €ommon Stock and overall stock market coanti

Aggregated Value of Options Held at December 31, 20

Number of Unexercised Value of Unexercised
Options Held at In-the-Money Options Held
December 31, 2000 at December 31, 2000(1)
Name Exercisable Unexercisable Exercisable Unexercisable
D.R. Verdoorr 13,10¢ 73,10¢ $294,165.9 $1,192,665.9

Barry W. Butzow 13,10¢ 93,10¢ $294,165.9 $1,492,165.9



Gregory D. Govel 13,10¢ 93,10¢ $294,165.9 $1,492,165.9
John P. Wiehof 13,10¢ 153,10¢ $294,165.9 $2,158,165.9
Joseph J. Mulvehi 4,00( 36,00( $ 89,760.0 $ 568,960.0

(1) “Value” has been determined based on the differbeteeen the last sale price of the Company’s Com8tock as reported by The
Nasdaq National Market on December 29, 2000 ($3knd the per share option exercise price, muttibliy the number of shar
subject to the i-the-money options

Robinson Companies Nonqualified Deferred Compensatn Plan

During 2000, the Company adopted the Rsiim Companies Nonqualified Deferred Compensatian, Which is available to a select
group of management and highly compensated empdoyiée Deferred Compensation Plan permits partitgpe defer base salary and/or
cash incentive compensation in accordance withettnas of the Deferred Compensation Plan. The Dede@rompensation Plan may also
permit participants to defer the delivery of shasE€ompany Common Stock representing the gairherekercise of incentive stock options
and nonqualified stock options in accordance withterms of the Deferred Compensation Plan. Theuatraf compensation and/or stock
representing the gain on the exercise of optio®tdeferred by each participant will be basedlectiens by each participant under the te
of the Deferred Compensation Plan.

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

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

The Compensation Committee administezdtbferred Compensation Plan and approves patiizipthereunder. The Compensation
Committee may amend or discontinue the Deferred ggmsation Plan at any time. Except as provideteamtan, the Compensation
Committee may not alter or impair any benefits fgainder the Deferred Compensation Plan withaeittinsent of the participant. Pursu
to the authority granted to the Compensation Cotemitnder the Deferred Compensation Plan and ordacce with the terms of the
Omnibus Stock Plan, John Wiehoff received 169,48f2med shares of Company Common Stock in Dece2@d. These deferred shares
vest ratably over a period of fifteen (15) yeamsvited he remains employed by the Company, andngesill not be accelerated on account
of death, disability, change in control or any otteason. These deferred shares are subject torefiactions as defined in the Deferred
Compensation Plan.

PERFORMANCE GRAPH

The following graph shows a comparisoewhulative total returns for the Company’s Comr&tock, the Standard & Poor’s 500
Composite Stock Index and the Nasdaq Trucking &3partation Index through December 31, 2000, assyithie investment of $100 on
October 15, 1997 (the date the Common Stock begdimg) and the reinvestment of dividends. Durif@@, the Company was added to
Standard & Poor's MidCap 400 Stock Index, and tben@any has decided to show the comparison of tmep@ay’s performance against
that index as well.

[GRAPH APPEARS HERE]

10/15/97 12/31/97 12/31/98 12/31/99 12/31/00

C.H. Robinson Worldwide, In $10(C $12¢ $14¢€ $22¢ $36(
Standard & Poc¢'s 500 Composite Stock Ind: 10C 10z 132 16C 14€
Standard & Poc¢'s MidCap 400 Stock Inde 10C 101 11& 132 15€
Nasdaq Trucking & Transportation Ind 10C 97 87 84 76

CERTAIN TRANSACTIONS

In 2000, James V. Larsen and his spaig#yj received $1,327,815 as the second of fiveuahearn-out payments which Mr. Larsen
and his spouse were entitled to receive as a rektiie acquisition by the Company of Preferredntacation Systems, Inc. in July 1998. In
January 2001, the earn-out provisions were renggoli and Mr. Larsen and his spouse received $®30@s full and final settlement of all
earn-out obligations.

Other than as described in this Proxye®tant, no director or executive officer of the @amy was indebted to the Company during
the year ended December 31, 2000 for any amowexdess of $60,000, and there were no related parigactions among the Company and
its executive officers, directors and the holddmnore than 5% of the outstanding shares of Com8tonk.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table sets forth certaifoirmation regarding beneficial ownership of the @amy’s Common Stock as of March 16,

2001 by (i) each person who is known by the Compargwn beneficially more than 5% of the Commonc8tdii) each director, nominee

and executive officer of the Company named in thm®ary Compensation Table under the heading “Exgc@ompensation” above and
(iii) all directors and executive officers of th@@pany as a group. Unless otherwise noted, th&tsdtabers listed in the table have sole vot
and investment powers with respect to the shar€oofmon Stock owned by them.

1)

()

(3)

(4)

(5)

(6)
(7)

(8)

(9)

(10)
(11)

Number of Shares Percentage of
Beneficially Owned(1) Outstanding Shares
FMR Corp. (2) 7,451,32 8.81%

82 Devonshire Stre
Boston, MA 0210¢
J.P. Morgan Chase & Co. ( 4,865,001 5.7t
270 Park Avenu
New York, NY 10017

D.R. Verdoorn (4 5,541,04 6.5t
Looe Baker 11l (5) 3,114,49 3.6¢
Barry W. Butzow (6] 1,463,42. 1.7¢
Gregory D. Goven (7 1,004,01 1.1¢
Owen P. Gleason (¢ 907,54° 1.07
Dale S. Hanson (¢ 831,39° *
Joseph J. Mulvehill (1C 522,32: *
John P. Wiehoff (11 359,92! *
Robert Ezrilov (12 134,52: *
Gerald A. Schwalbach (1. 74,52 *
All executive officers and directors as a group g&rsons 14,329,61 16.9C

Less than 19

Beneficial ownership is determined in accordandé wiles of the Securities and Exchange Commigéhen“Commission”), and
includes generally voting power and/or investmeswer with respect to securities. Shares of ComntonkSsubject to options curren
exercisable or exercisable within 60 days of Mar6h2001(“Currently Exercisable Options”) are dedroatstanding for computing the
percentage beneficially owned by the person holdingh options but are not deemed outstanding fmpating the percentage
beneficially owned by any other persi

Disclosure is made in reliance upon a stateme@abredule 13G/A, dated as of February 13, 2004 filih the Securities and
Exchange Commissiol

Disclosure is made in reliance upon a statemergatredule 13G, dated as of February 13, 2001, \iiiddthe Securities and Exchange
Commission. In such statement, J.P. Morgan Cha€e &indicated that it is the beneficial owner @@5,000 shares of Common Stock,
with sole voting power with respect to 4,339,808rsls, sole dispositive power with respect to 4883 shares, and shared dispositive
power with respect to 400 shar

Mr. Verdoorn’s address is 8100 Mitchell Road, E&eairie, Minnesota 55344. Includes 1,000,956 shawnewd by Mr. Verdoorn’s
spouse, 31,160 shares owned through a Verdooryfémaindation, and 1,014,170 shares owned by trmxats which he exercises
voting and investment power. Also includes 20,6808rss issuable upon exercise of outstanding opt

Includes 750,600 shares owned by Mr. Baker’s spander20,000 shares owned by trusts over whichkxéeises voting and
investment power. Also includes 28,109 shares dsugon exercise of outstanding optic

Includes 2,000 shares owned by Mr. But’s spouse. Also includes 23,109 shares issuable exmnise of outstanding optiot

Includes 94,300 shares owned by Mr. Goven'’s spandea child living at home, and 308,000 shares aviayea trust over which he
exercises voting and investment power. Also incé2i&, 109 shares issuable upon exercise of outsiguogitions

Includes 83,828 shares owned by Mr. Gleas@pouse and children, and 300,000 shares ownadrbgt over which he exercises voi
and investment power. Also includes 17,109 shamsable upon exercise of outstanding opti

Includes 26,000 shares owned by Mr. Hanson’s spddiseHanson also has sole voting and investmentgpavith respect to 60,000
shares held by a family partnership. Also inclug@d 09 shares issuable upon exercise of outstarngitigns.

Includes 22,898 shares owned by Mr. Mulve' s spouse. Also includes 8,000 shares issuable exencise of outstanding optior

Includes 29,754 shares owned by Mr. Wiehoff's spaasd children, and includes 23,109 shares issuglole exercise of outstanding
options. Also includes 169,492 deferred sharess& loeferred shares vest ratably over a periodteéfi (15) years provided he remains
employed by the Company, and vesting will not beetarated on account of death, disability, changmntrol or any other reason.
These deferred shares are subject to other réstischs defined in the Deferred Compensation Banh deferred shares have been
placed in a non-qualified grantor trust for Mr. \Widf's benefit. Mr. Wiehoff has the right to advigee trustee on how to vote such



shares, but does not have dispositive power wiheet to such share
(12) Includes 21,000 shares issuable upon exercisetstamaing options

(13) Includes 21,000 shares issuable upon exercisetstamaing options

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchafigeof 1934 requires the Company’s executive officend directors and persons who
beneficially own more than 10% of the Compan@€ommon Stock to file initial reports of ownershipd reports of changes in ownership \
the Commission. Such executive officers, directars greater than 10% beneficial owners are reqbiyettie regulations of the Commission
to furnish the Company with copies of all Sectid@{d) reports they file.

Based solely on a review of the copiesumh reports furnished to the Company and writk@nesentations from the executive officers
and directors, the Company believes that all Sectt{a) filing requirements applicable to its exawiofficers and directors and greater than
10% beneficial owners were complied with, except (1) an annual statement of beneficial ownershirorm 5 was not timely filed by ez
of D. R. Verdoorn, Looe Baker lll, Barry Butzow, B&5. Hanson, Gregory D. Goven, Owen P. Gleas@gploJ. Mulvehill, John P.

Wiehoff, Robert Ezrilov, Gerald A. Schwalbach, Jarve Larsen, Michael T. Rempe, Troy A. Renner, TimydVlanning, Chad M.

Lindbloom, Thomas K. Mahlke and Mark A. Walker &flect the grant of stock options in January 2@Q@,such grants were subsequently
reported, (2) a statement of change of beneficialesship on Form 4 was not timely filed by Mr. Gaue reflect the sale of 10,000 shares in
March 2000, but such sale was subsequently repqBd statement of change of beneficial ownershi-orm 4 was not timely filed by Mr.
Hanson to reflect the sale of 13,000 shares in M26©90 or the sale of 17,000 shares in May 2000sich sales were subsequently reported,
(4) a statement of change of beneficial ownershiorm 4 was not timely filed by Mr. Rempe to refléhe sale of 3,000 shares in May 2(
but such sale was subsequently reported, andgat@ment of change of beneficial ownership on Fbmras not timely filed by Mr.

Verdoorn to reflect the sales of an aggregate 6fA@ shares in May 2000, but such sales were qubsedy reported.

PROPOSAL TWO: AMENDMENT OF 1997 OMNIBUS STOCK PLAN

The Board of Directors has approved, ettitp stockholder approval, an amendment to thaius Stock Plan to increase by
5,000,000 the number of shares of Common Stockablaifor issuance thereunder from 4,000,000 shar8000,000 shares. As of
December 31, 2000, the Company had remaining 8068&res available for option grants, pursuarftécQmnibus Stock Plan. On February
1, 2001, the Compensation Committee approved ogtiants to 516 employees and directors pertairdrantaggregate of 796,000 shares.
The Board of Directors believes that the OmnibuxsPlan has been and continues to be an impanegntive in attracting, retaining and
motivating key employees, as well as a successfehamnism for aligning corporate performance withititerests of stockholders, and
believes that it is appropriate to increase thelmemof shares available for option grants and odiaeards under the Omnibus Stock Plan at
this time. Approval of the proposed amendment ¢toaase the number of authorized shares under theblDmStock Plan will assure that
sufficient shares are available to enable the Cosgteon Committee to achieve the objectives ofQh@nibus Stock Plan to aid in
maintaining and developing personnel capable afraggthe future success of the Company, to offiehgpersonnel additional incentives to
put forth maximum effort for the success of theibess and to afford them an opportunity to acqairénterest in the Company through stock
options.

The Omnibus Stock Plan was adopted byteed of Directors in July 1997 and approved ly@ompany’s stockholders in August
1997. The Omnibus Stock Plan was amended by thedBddirectors in 2000 to allow trusts for the b&hof employees to be eligible
participants.

The Board of Directors may amend or digicme the Omnibus Stock Plan at any time. The Gamation Committee may not,
however, alter or impair any option or award prergly granted under the Omnibus Stock Plan withioeitcbnsent of the holder of the option,
except as otherwise provided in the Omnibus Stdak Br in the Award Agreement.

Pursuant to the Omnibus Stock Plan, efficother employees, trusts for the benefit ofleyges, consultants and eligible independent
contractors of the Company may receive optionatahmse Common Stock. The Omnibus Stock Plan peeviiok the grant of both incentive
stock options intended to qualify for preferentaat treatment under Section 422 of the Code, andunalified stock options that do not
qualify for such treatment. The exercise pricelbfSOs granted under the Omnibus Stock Plan mysakor exceed the fair market value of
the Common Stock at the time of grant. Only fulpart-time employees are eligible for the grantSis. The following table illustrates the
number of options granted by the Company pursuatite Omnibus Stock Plan, net of forfeitures bynggas, since inception:

Options Number of

Date Awarded Granteees
10/15/97 821,34C 256
2/15/99 900,58¢ 324
1/31/00 1,148,10C 445
2/1/01 796,00C 516

The Omnibus Stock Plan also permits grafstock appreciation rights, restricted stoct sstricted stock unit awards, performance
awards, dividend equivalents and other stock grantgher stoc-based awards. Since inception of the Omnibus Stek, the



Compensation Committee has granted a total of 827« @stricted shares to five employees. The Omritask Plan is administered by the
Compensation Committee; however, the Compensatonniittee may delegate to one or more officers ef@ompany or any Affiliate, or a
committee of such officers, the right to grant asgawith respect to participants who are not sulife&ection 16(b) of the Securities
Exchange Act of 1934.

The following is a summary of the priralifederal income tax consequences generally aipédo options and awards under the
Omnibus Stock Plan. The grant of an ISO is not etqukto result in any tax consequences for theieai or the Company or any subsidiary
employing such individual (the “employer”). The et of an ISO generally will have no taxable incampen exercising the ISO (except that
the alternative minimum tax may apply), and the leygr generally will receive no tax deduction wrenlSO is exercised. Upon exercise of
a stock option other than an ISO, the optionee matcsignize ordinary income equal to the exceshefdir market value of the shares
acquired on the date of exercise over the opti@mepand the employer will then be entitled toadaduction for the same amount. The tax
consequences to an optionee of a disposition aéshacquired through the exercise of an optiondefiend on how long the shares have
held and upon whether such shares were acquireddrgising an ISO or stock option other than an.ISénerally, there will be no tax
consequence to the employer in connection wittspadiition of shares acquired under an option exbepthe employer may be entitled to a
tax deduction in the case of a disposition of shacguired under an ISO before the applicable |81@ifg period has been satisfied.

The tax consequences of the grant of AR &e generally governed by Section 83 of the CéAdé¢he time an SAR is granted, an opi
holder will not recognize any taxable income. A¢ time of exercise of an SAR the optionholder vattognize ordinary income equal to the
cash or the fair market value of the shares redeitesuch time. Any additional gain recognized aulasequent sale or exchange of such
shares will not be compensation income but genevéll qualify as a capital gain. The Company geigrwill be allowed an income tax
deduction in the amount that, and for its taxaldaryin which, the optionholder recognizes ordinagpme upon the exercise of an SAR, but
only if the Company properly reports such incoméInternal Revenue Service or withholds incoaxeupon such amount as required
under the Code.

The tax consequences of restricted stockperformance awards (collectively hereinaftégrred to as “deferred awards”) also are
governed by Section 83 of the Code. At the timeferled award is granted, a recipient will not ggt@e any taxable income. At the time a
deferred award matures, the recipient will recogmimdinary income equal to the cash or fair mavkéte of the shares received at such time.
Any additional gain recognized on a subsequentaaéxchange of such shares will not be compensatmme but will be treated as capital
gain. Section 83(b) of the Code provides that #ieuwt of a restricted stock award may elect, ated than 30 days after the date the restri
stock award is originally made, to include as cadjnincome the fair market value of the stock at time. Any future appreciation in the fair
market value of the stock will be capital gainth& stock is subsequently forfeited under the teshike restricted stock award, the recipient
will not be allowed a tax deduction with respecsth forfeiture. The Company generally will bevaléd an income tax deduction in the
amount that, and for its taxable year in whichge@pient recognizes ordinary income pursuant testricted stock award or performance
award, but only if the Company properly reportstsincome to the Internal Revenue Service or wittih@hcome tax upon such amount as
required under the Code.

Special rules apply in the case of intdlixls subject to Section 16(b) of the Securitiesharge Act of 1934. In particular, under cur
law, shares received pursuant to the exercisestiick option, other purchase right, or SAR mayrbated as restricted as to transferability
and subject to a substantial risk of forfeituredgueriod of up to six months after the date ofreise. Accordingly, unless a special tax
election is made, the amount of ordinary incomege&zed and the amount of the employer’s deductiag be determined as of such date.

As of March 16, 2001, there were outsitag@ptions to purchase an aggregate of 3,626,888:s of Common Stock under the
Omnibus Stock Plan, including outstanding optioranted to the named executive officers in the Sumr@ampensation Table as follows:
D.R. Verdoorn (116,218); Barry W. Butzow (146,218)yegory D. Goven (146,218); John P. Wiehoff (2@8)2 and Joseph J. Mulvehill
(56,000). Mr. Wiehoff has also received a grant@9,492 deferred shares under the Omnibus Stock Plaure grants of options and awards
to executive officers and other employees undefimmibus Stock Plan are not determinable.

The affirmative vote of a majority of tekares of Common Stock represented at the meastieguired for the approval of the
amendment to the Omnibus Stock Plan.

The Board of Directors recommends a vote “FOR” theamendment to the 1997 Omnibus Stock Plan.

AUDIT COMMITTEE REPORT

The Audit Committee of the CompamyBoard of Directors is composed of the followirtmemployee directors: Gerald A. Schwalbi
Robert Ezrilov and Dale S. Hanson. Nasdaq listtagdards require that, by June 2001, all Nasdaedlisompanies have audit committees
composed of at least three outside, independesttdirs. Messrs. Schwalbach and Ezrilov meet thepeddence requirements of the
applicable Nasdaq listing standards that will agphAudit Committee members beginning in June 200k third director, Mr. Hanson, will
meet the independence requirements beginning yn2D@1 because he was an employee of the Compemygtin June 30, 1998. Because of
Mr. Hansons prior experience as Chief Financial Officer af thompany and in various executive positions withtBank System, Inc. (na
U.S. Bancorp), the Board of Directors determineat ¥Mr. Hanson’s membership on the committee ikiénltest interest of the Company and
its stockholders.

The Audit Committee operates under atemitharter adopted by the Board of Directors,@y & which is attached to this Proxy
Statement aExhibit A. The Audit Committee recommends to the Board oé&brs the selection of the Company’s independeabuntants.



Management is responsible for the Comfsainyernal controls and the financial reportinggess. The Company’s independent
accountants are responsible for performing an iedéent audit of the Company’s financial statemangccordance with generally accepted
auditing standards and to issue a report therelom Alidit Committee’s responsibility is to monitardaoversee these processes.

In this context, the Audit Committee mast and held discussions with management and tleéndent accountants. Management
represented to the Audit Committee that the Comigacgnsolidated financial statements were preparaeddéordance with generally accep
accounting principles, and the Audit Committee teagewed and discussed the consolidated finan@&ments with management and the
independent accountants. The Audit Committee dgsuligvith the independent accountants matters esjtorbe discussed [Satement on
Auditing Standards No. 61 (Communications with Audit Committees).

The Company’s independent accountantspaisvided to the Audit Committee the written distires required biyndependence
Sandards Board Sandard No. 1 (Independence Discussions with Audit Committees ), and the Audit Committee discussed with the
independent accountants that firm’s independenice Audit Committee also considered whether theipraw of any nonaudit services was
compatible with maintaining the independence ohArtAndersen LLP as the Company’s independent ansdit

Based upon the Audit Committee’s disaussiith management and the independent accourdadtthe Audit Committee’s review of
the representation of management and the reptinieahdependent accountants to the Audit CommitteeAudit Committee recommended
that the Board of Directors include the auditedsobidated financial statements in the Company’sushiiReport on Form 10-K for the year
ended December 31, 2000 filed with the SecuritresExchange Commission.

Gerald A. Schwalbac
Robert Ezrilov
Dale S. Hanso

The Members of the Audit Committ
of the Board of Director

PROPOSAL THREE : SELECTION OF INDEPENDENT PUBLIC AC COUNTANTS

The Board of Directors has selected Arthndersen LLP as independent public accountamtthéoCompany for the fiscal year ending
December 31, 2001. A proposal to ratify the appoerit of Arthur Andersen LLP will be presented & Snnual Meeting. Representatives of
Arthur Andersen LLP are expected to be preserteafinnual Meeting, will have an opportunity to makstatement if they desire to do so
and will be available to answer appropriate questiwom stockholders. If the appointment of Artdundersen LLP is not ratified by the
stockholders, the Board of Directors is not obkghito appoint other accountants, but the Boardiefdirs will give consideration to such
unfavorable vote.

Audit Fees

Audit fees billed to the Company by Anttindersen LLP for review of the Company’s finahatatements for the fiscal year ended
December 31, 2000 and the financial statementadec in the Company’s quarterly reports on FornQlfor the last fiscal year totaled
$319,000.

Financial Information Systems Design and Implementéon Fees

The Company did not engage Arthur AndeideP to provide advice to the Company regardimgficial information systems design
and implementation during 2000.

All Other Fees

Fees billed to the Company by Arthur Arsga LLP for all other nonaudit services rendecethe Company during 2000 totaled
$316,000.

The Board of Directors recommends a vote FOR ratifiation of the selection of Arthur Andersen LLP asthe Company’s
independent public accountants.

SOLICITATION OF PROXIES

The Company is paying the costs of sliiwn, including the cost of preparing and mailithig Proxy Statement. Proxies are being
solicited primarily by mail, but in addition, thel&itation by mail may be followed by solicitation person, or by telephone or facsimile, by
regular employees of the Company without additi@mmhpensation. The Company will reimburse brokeasks and other custodians and
nominees for their reasonable out-of-pocket expeimsrirred in sending proxy materials to the Comfsastockholders.



SUBMITTING PROXIES AND VOTING INSTRUCTIONS BY PHONE OR INTERNET

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

If you are a registered stockholder riegjdn the United States, you may submit your prbyytouch-tone telephone by following the
“Vote by Phone” instructions on the proxy cardydiu have Internet access, you may submit your pficom any location in the world by
following the “Vote by Internet” instructions onelproxy card. Proxies must be received by the deadkt forth on the proxy card you
receive. The giving of such proxy will not affebetright to vote in person, should you decide terat the Annual Meeting.

PROPOSALS FOR THE 2002 ANNUAL MEETING

Pursuant to federal securities laws, noposal by a stockholder to be presented at tB2 2Bnual Meeting of Stockholders and to be
included in the Company'’s proxy statement mustdoeived at the Comparsyexecutive offices, 8100 Mitchell Road, Eden Fealvlinnesoti
55344, no later than the close of business on Nbeer®0, 2001. Proposals should be sent to thetimitenf the Secretary. Pursuant to the
Company’s Bylaws, in order for business to be priggerought before the 2002 Annual Meeting of Stozklers by a stockholder, the
stockholder must give written notice of such stadlbr’s intent to bring a matter before the anmaéting no later than January 31, 2002.
Each such notice should be sent to the attentidhneoSecretary, and must set forth certain infoionawith respect to the stockholder who
intends to bring such matter before the meetingthadhusiness desired to be conducted, as setifogtteater detail in the Company’s
Bylaws. The Company intends to exercise its digmmaty authority with respect to any matter notgandy presented by such date.

GENERAL

The Company’s Annual Report for the flsezar ended December 31, 2000 is being mailetbitkkolders together with this Proxy
Statement. The Annual Report is not to be consttlpeat of the soliciting materials.

The information set forth in this Proxta@ment under the caption “Compensation CommRiggort on Executive Compensation,”
“Performance Graph” and “Audit Committee Reportakimot be deemed to be (i) incorporated by refeeanto any filing by the Company
under the Securities Act of 1933 or the Securiirshange Act of 1934, except to the extent thatiyn such filing the Company expressly so
incorporates such information by reference, and4oliciting material” or to be “filed” with the BC.

By Order of the Board of Directo

/s/ Owen P. Gleasc

Owen P. Gleaso
Secretary

March 30, 2001

EXHIBIT A

C.H. ROBINSON WORLDWIDE, INC.

Audit Committee
Charter

Creation of Audit Committee

RESOLVED, that an Audit Committee of theard of directors is hereby created as follows:

Organization

There shall be a committee of the bodmdirectors to be known as the audit committee (thedit Committee”). The Audit Committee
shall be composed of at least three directors wldnalependent of the management of the company@nfitee of any relationship that, in
the opinion of the board of directors, would inéeef with their exercise of independent judgmerd asmmittee member.

The Audit Committee shall meet at leasirftimes annually, or more frequently as circumsts dictate. As part of its job to foster o



communication, the Audit Committee should meetast annually with management, the manager of essicontrols and the independent
public accountants in separate executive sessodis¢uss any matters that the Audit Committeeashef these groups believe should be
discussed privately.

Statement of Policy

The Audit Committee shall provide assistato the corporate directors in fulfilling the@sponsibility to the stockholders, potential
stockholders and the investment community relatingorporate accounting, reporting practices ofciporation and the quality and integ
of the financial reports of the corporation. Thed§klCommittee, on behalf of the board of directevil be responsible for the independent
external audit. In so doing, it is the respondipitif the Audit Committee to maintain free and opegans of communication among the
directors, the independent public accountantsintieenal auditors, and the financial managementefcompany.

Responsibilities

The policies and procedures of the A@dimmittee shall remain flexible, in order to besat to changing conditions and ensure to the
directors and stockholders that the corporate attotgiand reporting practices of the company amcitordance with all requirements and
of the highest quality. In carrying out these raspbilities, the Audit Committee will:

1. Accounting and Reporting
. Review, understand and assess the follow
— significant accounting and reporting issues ancedgihg judgment:
—  nature and substance of significant accruals, veseand other estimat
—  proposals by management to establish or chang#isam accounting policies and practic
—  significant risks or exposures and assess the stapagement has taken to minimize such

—  appropriateness of management’s discussion angisismal operations in SEC filings and consistend financial
statement:

—  the impact of proposed FASB/SEC and any other attawg pronouncements for their potential impactios compan
—  the income tax status of the comp:

— accounting and reporting management of the compaaolyding the depth and succession plan of theniiial management
team

— annual financial statements and related footn
. Review annually and update, if necessary, the ADdinmitte’s Charte!

. Review with management and the independent pubdiountants, the interim financial results thatfdeel with the SEC or other
regulators

. Review with management legal and regulatory mattexsmay have a material impact on the finandatesnents, related
company compliance policies, and programs and tepeceived from regulato

. Review and recommend approval of the annual budgdie Board of Director

2. Independent External Audit

—  review management’s annual recommendation for appeint of the independent public accountants, maé@mmendation
to the Board and where appropriate, replace thepeddent external audit

—  review and assess the independence/objectivitydeiendent public accountants, including a reviemanagement
consulting services and related fees provided byridependent public accounta

—  review, understand and approve the scope of extaudit, the overall audit approach and the keyitaigk consideration
— concur with the audit fees while ensuring a compnsive and complete au
—  review with management and the independent pubtioentants at the completion of the annual exanoinz

(&) any significant changes required in the audit |

(b) any serious difficulties or disputes with manageteertountered during the course of the a



(c) any unrecorded audit adjustme
(d) auditor observations about the corporate contreirenment and overall fairness of the annual finaihstatement

(e) other matters related to the conduct of the autlitivare to be communicated to the Audit Commitieder generall
accepted auditing standai

3. Internal Audit
—  review the scope and plans of the internal audittion
—  coordinate the scope and objectives of the inteandit function with those of the external at
—  review all findings of any completed internal ayalibjects
—  consider and review with management and the marwddrrsiness control:
(&) significant findings during the year and manager's responses there

(b) any difficulties encountered in the course of tlaidits, including any restrictions on the scopéhefr work or acces
to required informatiol

(c) any changes required in the planned scope of dluglit plan

4. Other

—  review all significant information systems initiais for their impact on the internal control enmiment and financial
reporting accurac

—  review of the risk management status of the comemngn annual bas

—  monitor the company’s Code of Conduct practicestaerdConflicts of Interest Program conducted byGlogporate General
Counsel as part of the Foreign Corrupt Practices

—  report to the full board of directors on any finemhenatters requested and make recommendatiore asudit Committee
deems approprial

—  conduct or authorize investigations into any matteithin their scope of responsibiliti
—  retain independent counsel, accountants, or otbexssist it in the conduct of any investigationagpropriat

—  perform such other functions as assigned by lagictdmpan’s charter or bylaws, or the board of direc

Appendix A

C.H. ROBINSON WORLDWIDE, INC.
1997 OMNIBUS STOCK PLAN
(as amended May 1, 2001)

Section 1. Purpose.

The purpose of the Plan is to promote ther@sts of the Company and its stockholders by gittie Company in attracting, retaining and
incentivizing employees, officers, consultants gpendent contractors and non-employee directors.

Section 2. Definitions.
As used in the Plan, the following terms Ehal’e the meanings set forth below:

(a) "Affiliate" shall mean (i) any entity that, @éictly or indirectly through one or more intermedar is controlled by the Company and
any entity in which the Company has a significaqdity interest, in each case as determined by tmarfittee.

(b) "Award" shall mean any Option, Stock Apgation Right, Restricted Stock, Restricted Stdoit, Performance Award, Dividend
Equivalent, Other Stock Grant or Other Stock-Basedrd granted under the Plan.

(c) "Award Agreement" shall mean any writegreement, contract or other instrument or docureeidencing any Award granted under
the Plan



(d) "Code" shall mean the Internal RevenudeCaf 1986, as amended from time to time, and agylations promulgated thereunder.

(e) "Committee" shall mean either the Bodr®ivectors of the Company or a committee of theilof Directors appointed by the Board
of Directors to administer the Plan. The Comparnyeess to have the Plan administered in accordaiitbethve requirements for the award of
"qualified performance-based compensation" withimeaning of Section 162(m) of the Code.

(f) "Company" shall mean C.H. Robinson Woridey Inc., a Delaware corporation, and any successporation.
(g) "Dividend Equivalent" shall mean any tiginanted under Section 6(e) of the Plan.

(h) "Eligible Person" shall mean any employtegst for the benefit of an employee, officemsoltant, independent contractor or director
providing services to the Company or any Affiliateom the Committee determines to be an Eligibles®er

(i) "Fair Market Value" shall mean, with regp to any property (including, without limitatioany Shares or other securities), the fair
market value of such property determined by sucthats or procedures as shall be established fromn tib time by the Committee.

Notwithstanding the foregoing, unless otherwisedained by the Committee, the Fair Market Valu&béres on a given date for purpose
the Plan shall not be less than (i) the closingepas reported for composite transactions, if thee&s are then listed on a national securities
exchange, (ii) the last sale price, if the Sharedlzen quoted on the Nasdaqg National Market Drtfie average of the closing representative
bid and asked prices of the Shares in all othezs;am the date as of which fair market value isgpdetermined. If on a given date the Shi
are not traded in an established securities matkeiCommittee shall make a good faith attempatisfy the requirements of this clause and
in connection therewith shall take such actiort @eéms necessary or advisable.

(j) "Incentive Stock Option" shall mean artiop granted under Section 6(a) of the Plan thaitended to meet the requirements of
Section 422 of the Code or any successor provision.

(k) "Non-Qualified Stock Option" shall meam @ption granted under Section 6(a) of the Planhithaot intended to be an Incentive Stock
Option.

() "Option" shall mean an Incentive Stocktiop or a Non-Qualified Stock Option, and shalllinie Reload Options.
(m) "Other Stock Grant" shall mean any rigtegnted under Section 6(f) of the Plan.

(n) "Other Stock-Based Award" shall mean &gkt granted under Section 6(g) of the Plan.

(o) "Participant” shall mean an Eligible Rerslesignated to be granted an Award under the Plan

(p) "Performance Award" shall mean any rigtgnted under Section 6(d) of the Plan.

(q) "Person" shall mean any individual, cogtimn, partnership, association or trust.

() "Plan" shall mean the C.H. Robinson Waiilte, Inc. 1997 Omnibus Stock Plan, as amended fiom to time.

(s) "Reload Option" shall mean any Optiomnged under Section 6(a)(iv) of the Plan.

(t) "Restricted Stock" shall mean any Shamasmted under Section 6(c)of the Plan.

(u) "Restricted Stock Unit" shall mean anyt gmanted under Section 6(c) of the Plan evidemtire right to receive a Share (or a cash
payment equal to the Fair Market Value of a Shatspme future date.

(v) "Shares" shall mean shares of CommonkS®@.10 par value, of the Company or such otheursies or property as may become
subject to Awards pursuant to an adjustment maderuBection 4(c) of the Plan.
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(w) "Stock Appreciation Right" shall mean aight granted under Section 6(b) of the Plan.
Section 3. Administration.

(a) Power and Authority of the Committee. Fian shall be administered by the Committee. Siilijethe express provisions of the Plan
and to applicable law, the Committee shall havegower and authority to: (i) designate Participgalii) determine the type or types



Awards to be granted to each Participant undePthe; (iii) determine the number of Shares to beeoed by (or with respect to which
payments, rights or other matters are to be cdkedlim connection with) each Award; (iv) determihe terms and conditions of any Award
Award Agreement; (v) amend the terms and conditafremy Award or Award Agreement and acceleratesttercisability of Options or the
lapse of restrictions relating to Restricted StdRé&stricted Stock Units or other Awards; (vi) detare whether, to what extent and under v
circumstances Awards may be exercised in cashgShather securities, other Awards or other prgpertcanceled, forfeited or suspended;
(vii) determine whether, to what extent and undeatcircumstances cash, Shares, other securithes, Awards, other property and other
amounts payable with respect to an Award undePtar shall be deferred either automatically ohatelection of the holder thereof or the
Committee; (viii) interpret and administer the Pdnd any instrument or agreement relating to, oalamade under, the Plan; (ix) establish,
amend, suspend or waive such rules and regulatiohgppoint such agents as it shall deem appregdathe proper administration of the
Plan; and (x) make any other determination and &lyeother action that the Committee deems negessalesirable for the administration
the Plan. Unless otherwise expressly providedénRtlan, all designations, determinations, integti@is and other decisions under or with
respect to the Plan or any Award shall be withangble discretion of the Committee, may be madewntime and shall be final, conclusive
and binding upon any Participant, any holder ordfierary of any Award.

(b) Delegation. The Committee may delegat@dwers and duties under the Plan to one or nfticeis of the Company or any Affiliate
or a committee of such officers, subject to sucmse conditions and limitations as the Committes establish in its sole discretion.

Section 4. Shares Available for Awards.

(a) Shares Available. Subject to adjustmsmiravided in Section 4(c), the aggregate numb&haires that may be issued under all
Awards under the Plan shall be 9,000,000. Sharke tesued under the Plan may be either Sharesrh&khsury or newly issued. If any
Shares covered by an Award or to which an Awarateslare not purchased or are forfeited, or if axadl otherwise terminates without
delivery of any Shares, then the number of Shavaated against the aggregate number of Sharesblaiinder the Plan with respect to s
Award, to the extent of any such forfeiture or teration, shall again be available for granting Adsaunder the Plan. Notwithstanding the
foregoing, the number of Shares available for gngnincentive Stock Options under the Plan shallexzeed 9,000,000, subject to
adjustment as provided in the Plan and Sectionof224 of the Code or any successor provision.

(b) Accounting for Awards. For purposes a§tBection 4, if an Award entitles the holder tloéite receive or purchase Shares, the
number of Shares covered by such Award or to
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which such Award relates shall be counted on tlie digrant of such Award against the aggregatelbmuraf Shares available for granting
Awards under the Plan.

(c) Adjustments. In the event that the Conterishall determine that any dividend or otherithistion (whether in the form of cash,
Shares, other securities or other property), réabgation, stock split, reverse stock split, reamization, merger, consolidation, split-up, spin-
off, combination, repurchase or exchange of Sharesher securities of the Company, issuance ofamés or other rights to purchase Shares
or other securities of the Company or other singtanporate transaction or event affects the Shauels that an adjustment is determined by
the Committee to be appropriate in order to preddation or enlargement of the benefits or potaintienefits intended to be made available
under the Plan, then the Committee shall, in sughmar as it may deem equitable, adjust any oif &) the number and type of Shares (or
other securities or other property) that thereaftay be made the subject of Awards, (ii) the nunamet type of Shares (or other securities or
other property) subject to outstanding Awards aiijdtiie purchase or exercise price with respeany Award; provided, however, that the
number of Shares covered by any Award or to whigthsAward relates shall always be a whole humber.

(d) Award Limitations Under the Plan. No Hiig Person may be granted any Award or Awards utigePlan, the value of which
Awards is based solely on an increase in the vafltiee Shares after the date of grant of such Asjdt more than 500,000 Shares (subject
to adjustment as provided for in Section 4(c)}thie aggregate in any calendar year. The foregaingal limitation specifically includes the
grant of any Awards representing "qualified perfane-based compensation” within the meaning ofi@e&62(m) of the Code.

Section 5. Eligibility.

Any Eligible Person of the Company or any Affiliaghall be eligible to be designated a Participendetermining which Eligible Perso
shall receive an Award and the terms of any AwHrd,Committee may take into account the naturb@gervices rendered by the respective
Eligible Persons, their present and potential douations to the success of the Company or suctr édlctors as the Committee, in its
discretion, shall deem relevant. Notwithstandirg fttregoing, an Incentive Stock Option may onlygbented to full or part-time employees
(which term as used herein includes, without lithtta, officers and directors who are also employessd an Incentive Stock Option shall
be granted to an employee of an Affiliate unlesshsaffiliate is also a "subsidiary corporation”the Company within the meaning of Seci
424(f) of the Code or any successor provision.

Section 6. Awards.

(a) Options. The Committee is hereby autleatito grant Options to Participants with the foliogvterms and conditions and with such
additional terms and conditions not inconsisterhwhe provisions of the Plan as the Committeel stedérmine:



(i) Exercise Price. The purchase price per Sharehasable under an Option shall be determined &y ttmmittee; provided, howew:
that the purchase price of an Incentive Stock @pdiwall not be less than 100% of the Fair Markdu¥®f a Share on the date of grant of
such Option.

(i) Option Term. The term of each Optighall be fixed by the Committee.

(i) Time and Method of Exercise. The Committealskdetermine the time or times at which an Optiway be exercised in whole or
part and the method or methods by which, and thma fir forms (including, without limitation, cashh&es, other securities, other Awards or
other property, or any combination thereof, haarigair Market Value on the exercise date equdida¢levant exercise price) in which,
payment of the exercise price with respect themey be made or deemed to have been made.

(iv) Reload Options. The Committee megng Reload Options, separately or together withttagr Option, pursuant to which, subject
to the terms and conditions established by the Cittewn the Participant would be granted a new @ptiben the payment of the exercise
price of a previously granted option is made bydbekvery of Shares owned by the Participant purst@Section 6(a)(iii) hereof or the
relevant provisions of another plan of the Compamygl/or when Shares are tendered or forfeited aaeat of the amount to be withheld
under applicable income tax laws in connection whthexercise of an Option, which new Option wdugdan Option to purchase the number
of Shares not exceeding the sum of (A) the numb8hares so provided as consideration upon themseeof the previously granted optior
which such Reload Option relates and (B) the nurob&hares, if any, tendered or withheld as payrméttie amount to be withheld under
applicable tax laws in connection with the exeratthe option to which such Reload Option relggessuant to the relevant provisions of the
plan or agreement relating to such option. Reloptios may be granted with respect to Options prgsly granted under the Plan or any
other stock option plan of the Company, and magraated in connection with any Option granted uriderPlan or any other stock option
plan of the Company at the time of such grant. SRelvad Options shall have a per share exercise prual to the Fair Market Value as of
the date of grant of the new Option. Any Reloadi@pshall be subject to availability of sufficieBhares for grant under the Plan. Shares
surrendered as part or all of the exercise pridd®Option to which it relates that have been ahmgthe optionee less than six months will
not be counted for purposes of determining the rerbShares that may be purchased pursuant téoadR®ption.

(b) Stock Appreciation Rights. The Commitigbereby authorized to grant Stock Appreciatiogh®s to Participants subject to the terms
of the Plan and any applicable Award Agreementt@ciS Appreciation Right granted under the Planlist@ifer on the holder thereof a right
to receive upon exercise thereof the excess digiFair Market Value of one Share on the datexefase (or, if the Committee shall so
determine, at any time during a specified perioibitgeor after the date of exercise) over (ii) tharg price of the Stock Appreciation Right as
specified by the Committee, which price shall netdss than 100% of the Fair Market Value of onar§lon the date of grant of the Stock
Appreciation Right. Subject to the terms of thenRdad any applicable Award Agreement, the gramteptierm, methods of exercise, dates of
exercise, methods of settlement and any other tamdsonditions of any Stock Appreciation Rightlsha as determined by the Committee.
The Committee may impose such conditions or ragtris on the exercise of any Stock AppreciationhRas it may deem appropriate.

(c) Restricted Stock and Restricted StockdJflihe Committee is hereby authorized to grantriRésd Stock and Restricted Stock Units
to Participants with the following terms and cormatis and with such additional terms and conditioosinconsistent with the provisions of
the Plan as the Committee shall determine:

() Restrictions. Shares of Restrictéoc® and Restricted Stock Units shall be subjestth restrictions as the Committee may impose
(including, without limitation, a waiver by the Riaipant of the right to vote or to receive anyidand or other right or property with respect
thereto), which restrictions may lapse separatelp scombination at such time or times, in suchéhsents or otherwise as the Committee
may deem appropriate.

(i) Stock Certificates. Any Restrict8tbck shall be registered in the name of the Rpatit and shall bear an appropriate legend
referring to the terms, conditions and restrictiapplicable to such Restricted Stock. In the cédestricted Stock Units, no Shares shall be
issued at the time such Awards are granted.

(iii) Forfeiture. Except as otherwisdatenined by the Committee, upon termination of eplent (as determined under criteria
established by the Committee) during the applicadmdériction period, all Shares of Restricted StaoH all Restricted Stock Units at such
time subject to restriction shall be forfeited aadcquired by the Company; provided, however, tth@iCommittee may, when it finds that a
waiver would be in the best interest of the Compavagive in whole or in part any or all remainingtréctions with respect to Shares of
Restricted Stock or Restricted Stock Units. Upanlépse or waiver of restrictions and the restigteriod relating to Restricted Stock Units
evidencing the right to receive Shares, such Stedral be issued and delivered to the holderseRéstricted Stock Unit



(d) Performance Awards. The Committee is Imgsuthorized to grant Performance Awards to Figeits subject to the terms of the Plan
and any applicable Award Agreement. A Performansawd granted under the Plan (i) may be denominattgxyable in cash, Shares
(including, without limitation, Restricted StockdRestricted Stock Units), other securities, otwwards or other property and (ii) shall
confer on the holder thereof the right to receiagments, in whole or in part, upon the achieveméstich performance goals during such
performance periods as the Committee shall estal@isbject to the terms of the Plan and any apgkcAward Agreement, the performance
goals to be achieved during any performance petiedlength of any performance period, the amofiang Performance Award granted, the
amount of any payment or transfer to be made patdoaany Performance Award and any other termscanditions of any Performance
Award shall be determined by the Committee.

(e) Dividend Equivalents. The Committee iseoy authorized to grant Dividend Equivalents tatiBants, subject to the terms of the
Plan and any applicable Award Agreement, under vkiech Participants shall be entitled to receiwargnts (in cash, Shares, other
securities, other Awards or other property as detexd in the discretion of the Committee) equivaterthe amount of cash dividends paic
the Company to holders of Shares with respectrionaber of Shares determined by the Committee.
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(f) Other Stock Grants. The Committee is hgralithorized, subject to the terms of the Planamdapplicable Award Agreement, to grant
to Participants Shares without restrictions ther@®are deemed by the Committee to be consistéimtiva purpose of the Plan.

(9) Other Stock-Based Awards. The Committdeeigby authorized to grant to Participants sulifetiie terms of the Plan and any
applicable Award Agreement, such other Awards #hatdenominated or payable in, valued in wholegrairt by reference to, or otherwise
based on or related to, Shares (including, withimitation, securities convertible into Shares)ass deemed by the Committee to be
consistent with the purpose of the Plan. Shareshmr securities delivered pursuant to a purchigéé granted under this Section 6(g) shal
purchased for such consideration, which may be ipaislich method or methods and in such form or $dintluding, without limitation,
cash, Shares, other securities, other Awards @r @itoperty or any combination thereof), as the @ittee shall determine.

(h) General.

(i) No Cash Consideration for Awards. Adsshall be granted for no cash consideratiomiosdich minimal cash consideration as may
be required by applicable law.

(i) Awards May Be Granted Separately og&ther. Awards may, in the discretion of the Cottenj be granted either alone or in
addition to, in tandem with or in substitution fomy other Award or any award granted under any pfdhe Company or any Affiliate other
than the Plan. Awards granted in addition to damdem with other Awards or in addition to or indem with awards granted under any such
other plan of the Company or any Affiliate may lvarged either at the same time as or at a diffeert from the grant of such other Awards
or awards.

(iif) Forms of Payment under Awards. Sgbje the terms of the Plan and of any applicabl&a/l Agreement, payments or transfers to
be made by the Company or an Affiliate upon thengraxercise or payment of an Award may be madei@m form or forms as the
Committee shall determine (including, without liatibn, cash, Shares, other securities, other Awarrdsher property or any combination
thereof), and may be made in a single paymengoster, in installments or on a deferred basisgich case in accordance with rules and
procedures established by the Committee. Such amléprocedures may include, without limitatiorgyisions for the payment or crediting
of reasonable interest on installment or deferaghpents or the grant or crediting of Dividend E@lints with respect to installment or
deferred payments.

(iv)Limits on Transfer of Awards. No Award (other th@ther Stock Grants) and no right under any suchrdwhall be transferable |
a Participant otherwise than by will or by the lasfslescent and distribution; provided, howeveat tif so determined by the Committee, a
Participant may, in the manner established by e @ittee, transfer Options (other than IncentivecBtOptions) or designate a beneficiary
or beneficiaries to exercise the rights of the iBigant and receive any property distributable wehpect to any Award upon the death of the
Participant. Each Award or right under any Awardlshe exercisable during the Participant’s lifegim

only by the Participant or, if permissible undepligable law, by the Participant’s guardian or leggresentative. No Award or right under
any such Award may be pledged, alienated, attachetherwise encumbered, and any purported pledgmation, attachment or
encumbrance thereof shall be void and unenforcesddast the Company or any Affiliate.

(v) Term of Awards. The term of each Award shalftaesuch period as may be determined by the Cotae



(vi) Restrictions; Securities Exchange LigtiAll Shares or other securities delivered unterRlan pursuant to any Award or the exercise
thereof shall be subject to such restrictions asdbmmittee may deem advisable under the Planicapjg federal or state securities laws and
regulatory requirements, and the Committee mayecappropriate entries to be made or legends tdfilzedto reflect such restrictions. If tl
Shares or other securities are listed on a seesigtxchange, the Company shall not be requiredliged any Shares or other securities
covered by an Award until such Shares or otherrgezsihave been listed on such securities exchange

Section 7. Amendment and Termination; Adjustments.
Except to the extent prohibited by applicdblg and unless otherwise expressly provided iAaard Agreement or in the Plan:
(a) Amendments to the Plan. The Board of @oes of the Company may amend, alter, suspendowliiue or terminate the Plan.

(b) Amendments to Awards. The Committee mawe any conditions of or rights of the Companyemahy outstanding Award,
prospectively or retroactively. The Committee may amend, alter, suspend, discontinue or termiaayeoutstanding Award, prospectively
or retroactively, without the consent of the Pdptnt or holder or beneficiary thereof, except éierwise herein provided or in the Award
Agreement.

(c) Correction of Defects, Omissions and hsistencies. The Committee may correct any de$egiply any omission or reconcile any
inconsistency in the Plan or any Award in the marama to the extent it shall deem desirable toycidre Plan into effect.

Section 8. Income Tax Withholding; Tax Bonuses.

(a) Withholding. In order to comply with alpplicable federal or state income tax laws or le@ns, the Company may take such action
as it deems appropriate to ensure that all appéidableral or state payroll, withholding, incomeotiner taxes, which are the sole and absolute
responsibility of a Participant are withheld orleoted from such Participant. In order to assiBadicipant in paying all or a portion of the
federal and state taxes to be withheld or colleafgah exercise or receipt of (or the lapse of i@8tns relating to) an Award, the Committee,
in its discretion and subject to such additionahieand conditions as it may adopt, may permifRsicipant to satisfy such tax obligation by
(i) electing to have the Company withhold a portidrthe Shares otherwise to be delivered upon eseor receipt of (or the lapse of
restrictions relating to) such Award with a Fair ikiet Value equal to the amount of
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such taxes or (ii) delivering to the Company Shatbsr than Shares issuable upon exercise or temfegfpr the lapse of restrictions relating
to) such Award with a Fair Market Value equal te #mount of such taxes. The election, if any, rbesinade on or before the date that the
amount of tax to be withheld is determined.

(b) Tax Bonuses. The Committee, in its disore shall have the authority, at the time of grafnany Award under this Plan or at any time
thereafter, to approve cash bonuses to designattidiPants to be paid upon their exercise or jagf (or the lapse of restrictions relating
Awards in order to provide funds to pay all or atjpm of federal and state taxes due as a resuslidf exercise or receipt (or the lapse of
restrictions). The Committee shall have full auttyon its discretion to determine the amount of aach tax bonus.

Section 9. General Provisions.

(a) No Rights to Awards. No Eligible PersBarticipant or other Person shall have any claifvetgranted any Award under the Plan, and
there is no obligation for uniformity of treatmeftEligible Persons, Participants or holders ordfmaries of Awards under the Plan. The
terms and conditions of Awards need not be the saitherespect to any Participant or with respedliferent Participants.

(b) Award Agreements. No Participant will kavghts under an Award granted to such Participatgss and until an Award Agreement
shall have been duly executed on behalf of the Gompand, if requested by the Company, signed by, #récipant.

(c) No Limit on Other Compensation Arrangemseilothing contained in the Plan shall preventGoenpany or any Affiliate from
adopting or continuing in effect other or additiboampensation arrangements, and such arrangementbe either generally applicable or
applicable only in specific cases.

(d) No Right to Employment. The grant of awakd shall not be construed as giving a Participlaatright to be retained in the employ of
the Company or any Affiliate, nor will it affect amy way the right of the Company or an Affiliateterminate such employment at any time,
with or without cause. In addition, the CompanyaprAffiliate may at any time dismiss a Participitom employment free from any liability
or any claim under the Plan, unless otherwise egbygrovided in the Plan or in any Award Agreement

(e) Governing Law. The validity, constructiand effect of the Plan or any Award, and any rales regulations relating to the Plan or any
Award, shall be determined in accordance with #veslof the State of Minnesota.

(f) Severability. If any provision of the Plan anygAward is or becomes or is deemed to be invdlejal or unenforceable in ar



jurisdiction or would disqualify the Plan or any Avd under any law deemed applicable by the Comepisiech provision shall be constrt

or deemed amended to conform to applicable lawi itocannot be so construed or deemed amenddubwiit in the determination of the
Committee, materially altering the purpose or iht&rthe Plan or the Award, such provision shalktrecken as to such jurisdiction or Award,
and the remainder of the Plan or any such Awarll straain in full force and effect.
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(g) No Trust or Fund Created. Neither thenPlar any Award shall create or be construed tatera trust or separate fund of any kind or a
fiduciary relationship between the Company or affifliAte and a Participant or any other Persontfimextent that any Person acquires a
right to receive payments from the Company or affilidte pursuant to an Award, such right shallrmegreater than the right of any
unsecured general creditor of the Company or affijiské.

(h) No Fractional Shares. No fractional Skateall be issued or delivered pursuant to the ®amy Award, and the Committee shall
determine whether cash shall be paid in lieu offaagtional Shares or whether such fractional Shareany rights thereto shall be canceled,
terminated or otherwise eliminated.

(i) Headings. Headings are given to the $estand subsections of the Plan solely as a coeweaito facilitate reference. Such headings
shall not be deemed in any way material or relet@tite construction or interpretation of the Riamny provision thereof.

(j) Other Benefits. No compensation or berefiarded to or realized by any Participant underRlan shall be included for the purpose of
computing such Participant’s compensation undercamypensation-based retirement, disability, orlsimglan of the Company unless
required by law or otherwise provided by such otilan.

Section 10. Effective Date of the Plan.

The Plan shall be effective as of August1397. The Plan contemplates the merger of C.H. oo, Inc. into C.H. Robinson
Worldwide, Inc. If the Company’s shareholders dbagprove the Plan and the merger at a specialimgegftshareholders scheduled for
August 14, 1997, the Plan shall be null and void.

Section 11. Term of the Plan.

Awards shall only be granted under the Plaing a 10year period beginning on the effective date ofRlen. However, unless otherw
expressly provided in the Plan or in an applic#okard Agreement, any Award theretofore granted ewgnd beyond the end of such 10-
year period, and the authority of the Committeevjated for hereunder with respect to the Plan anydfamards, and the authority of the Bo:
of Directors of the Company to amend the Plan,| sh&énd beyond the termination of the Plan.
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COMPANY #
CONTROL #

There are three ways to vote your Proxy

Your telephone or Internet vote authorizes the Name  d Proxies to vote your shares in the same manner as if you marked,
signed and returned your proxy card.

VOTE BY PHONE — TOLL FREE — 1-800-240-6326 — QUICK *** EASY *** IMMEDIATE

e Use any touch-tone telephone to vote your proxy 24 hours a day, 7 days a week until 12 p.m. (ET) on Monday, April 30,
2001.

e You will be prompted to enter your 3-digit Company Number and your 7-digit Control Number which are located above.

e Follow the simple instructions the Voice provides you.

VOTE BY INTERNET — http://www.eproxy.com/chrw/

e Use the Internet to vote your proxy 24 hours a day, 7 days a week until 12 p.m. (ET) on Monday, April 30, 2001.
e You will be prompted to enter your 3-digit Company Number and your 7-digit Control Number which are located above to
obtain your records and create an electronic ballot.

VOTE BY MAIL



Mark, sign and date your proxy card and return it in the postage-paid envelope we’ve provided.
If you vote by Phone or Internet, please do not mai | your Proxy Card

Please detach here

Unless you indicate otherwise, this proxy will be v oted in accordance with the Board of Directors’
Board of Directors recommends a vote FOR Proposals 1,2 and 3.

1. Election of Directors: 01 D.R. Verdoorn
02 Barry W. Butzow

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

2. Proposal to amend the C.H. Robinson Worldwide, Inc. 1997
Omnibus Stock Plan to increase the number of shares
authorized for issuance under such plan.

3. Ratification of the selection of Arthur Andersen LLP as
Independent Public Accountants.

4. In their discretion, consider and act upon such other matters
as may properly come before the meeting or any adjournments thereof.

Address Change? Mark Box [_] Indicate changes below:

L] FOR [1 WITHHOLD
all nominees AUTHORITY to vote
(except as marked) from all nominees

[

[] For [] Against [] Abstain
[] For [] Against [] Abstain
Dated: , 2001

[

Signature(s) in Box

When shares are held by joint tenants, both should sign.

When signing as attorney, executor, administrator, trustee

of guardian, please give full title as such. If a corporation,

please sign in full corporate name by president or other

authorized officer. If a partnership, please sign in partnership name by authorized person.

[LOGO OF C.H. ROBINSON WORLDWIDE, INC.]

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

ANNUAL MEETING OF STOCKHOLDERS

Tuesday, May 1, 2001
9:00 a.m., Central Daylight Savings Time

recommendations. The



C.H. Robinson Worldwide, Inc.

8100 Mitchell Road, Eden Prairie, Minnesota 55344 Proxy

This Proxy is solicited by the Board of Directors

The undersigned hereby appoints D.R. Verdoorn and Owen P. Gleason, or either of them, with full power of substitution to each,
as attorneys and proxies to represent the undersigned at the Annual Meeting of Stockholders of C.H. Robinson Worldwide, Inc. to
be held in the corporate offices of C.H. Robinson Worldwide, Inc., 8100 Mitchell Road, Eden Prairie, Minnesota on the 1st day of
May, 2001, at 9:00 a.m. C.D.T. and at any adjournment(s) thereof, and to vote all shares of Common Stock which the undersigned
may be entitled to vote at said meeting as directed below with respect to the proposals as set forth in the Proxy Statement, and in
their discretion upon any other matters that may properly come before said meeting.

This Proxy, when properly executed, will be voted a s directed herein by the undersigned stockholder. | f no direction is
made, this Proxy will be voted FOR the election of each of the director nominees listed under Proposal 1, FOR Proposal
2 and FOR Proposal 3. The tabulator cannot vote you  r shares unless you sign and return this proxy card

See reverse for voting instructions.
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