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C.H.ROBINSON
WORLDWIDE, INC.

8100 Mitchell Road
Eden Prairie, Minnesota 55344

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 20, 2004

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

Notice is hereby given that the Annual Meeting tifcRholders of C.H. Robinson Worldwide, Inc. (“Compan™) will be held on
Thursday, May 20, 2004 at 10:00 a.m., local tim¢ha executive offices of the Company locatedlft®BMitchell Road, Eden Prairie,
Minnesota, for the following purposes:

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

2. To ratify the selection of Deloitte & Touche LLP th& Company’s independent auditors for the figealr ending December 31,
2004; anc

3. To transact such other business as may properlyg ¢mfore the meeting or any adjournment thel

Only holders of record of the CompasyCommon Stock as of the close of business on M22cB004 are entitled to notice of and to
at the meeting and any adjournment thereof.

You are cordially invited to attend the meeting. Whether or not you plan to attend the meeting, pleaseomplete, date and sign the
enclosed proxy and return it promptly in the enclosd envelope, which needs no postage if mailed iretlunited States. Alternatively, yol
may wish to submit your proxy by touch-tone phone ovia the Internet as indicated on the proxy. If ya later desire to revoke your
proxy, you may do so at any time before it is exeiged.

By Order of the Board of Directors

Linda U. Feuss

Secretary
April 5, 2004



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

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

May 20, 2004

This Proxy Statement is furnished in connectiorhlite solicitation of the enclosed proxy by the Bioaf Directors of C.H. Robinson
Worldwide, Inc. (the “Company”) for use at the Amhieeting of Stockholders (the “Annual Meetingd)be held on Thursday, May 20, 20
at 10:00 a.m. local time, at the executive offiokthe Company located at 8100 Mitchell Road, EB&airie, Minnesota, and at any
adjournment thereof, for the purposes set fortéNotice of Annual Meeting of Stockholders. TRi®mxy Statement and the form of proxy
enclosed are being mailed to stockholders withtbmpany’s Annual Report to Stockholders commenoimgr about April 5, 2004.

Only stockholders of record of the Common Stock,vadue $0.10 per share, of the Company (the “Com@iock”) at the close of
business on March 22, 2004, will be entitled toevatt the Annual Meeting. As of that date, approxétya85,380,000 shares of Common Stock
were outstanding, each share being entitled tovote There is no cumulative voting.

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

Shares of the Company’s Common Stock representgddxyes in the accompanying form, which are prbpeompleted, signed and
returned to the Company prior to the Annual Meetargd which have not been revoked, will be votethenmanner directed by the stockhol
If no direction is given, the proxy will be vote®R the election of the nominees for director nainetlis Proxy Statement, and FOR the
ratification of Deloitte & Touche LLP as the Comp&mindependent auditors. A stockholder may revalggoxy at any time prior to its
exercise by giving to an officer of the Companyréitten notice of revocation of the proxy’s authgriby submitting a duly executed proxy
bearing a later date or by delivering a writtenoation at the Annual Meeting.

If a stockholder returns a proxy withholding auibhoto vote the proxy with respect to a nomineedector, then the shares of the
Common Stock covered by such proxy shall be degmesknt at the Annual Meeting for purposes of deiting a quorum and for purposes
calculating the vote with respect to such nomimes shall not be deemed to have been voted for sastinee. If a stockholder abstains from
voting as to any matter, then the shares held bly stockholder shall be deemed present at the Afvhei@ting for purposes of determining a
qguorum and for purposes of calculating the votédwndspect to such matter, but shall not be deembedve been voted in favor of such matter.
If a broker returns a “non-vote” proxy, indicatindack of authority to vote on such matter, thenghares covered by such non-vote shall be
deemed present at the Annual Meeting for purpokdstermining a quorum but shall not be deemedetpresent and entitled to vote at the
Annual Meeting for purposes of calculating the wetth respect to such matter.
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The Company did not receive written notice of atockholder proposal prior to February 6, 2004 ,eagiired by the Company’s Bylaws,
and as of the date of this Proxy Statement, thedBofDirectors of the Company knows of no businéss will be presented for consideration
at the Annual Meeting other than the matters deedrin this Proxy Statement. If any other matteespgoperly brought before the Annual
Meeting, the persons named in the enclosed forpraxy will vote the proxies in accordance with theést judgment.

PROPOSAL ONE: ELECTION OF DIRECTORS

The Board of Directors of the Company is dividetbithree classes. The members of each class atectle serve three-year terms with
the term of office of each class ending in suceesgears. D. R. Verdoorn, Barry Butzow and MichaklWickham are directors in the class
whose term expires at the Annual Meeting. Mr. Butzetired as Senior Vice President of the Comparnpecember 2003, and has decided to
retire as a director to pursue other venturesolafig the recommendation of our Governance Comaittee Board of Directors has noming
Messrs. Verdoorn and Wickham for election to tha8loof Directors at the Annual Meeting for termgtoke years, and each has indicated a
willingness to serve. The other directors of thenpany will continue in office for their existingrtas. Robert Ezrilov, Wayne M. Fortun and
Brian P. Short serve in the class whose term egpir@005, and John Wiehoff and Gerald A. Schwdilserve in the class whose term expires
in 2006. Upon the expiration of the term of a clakdirectors, directors in such class will be &ecfor three-year terms at the annual meeting
of stockholders in the year in which such term eqiThe affirmative vote of a majority of the sfmof Common Stock present and entitled to
vote at the Annual Meeting is necessary to elecntbiminees for director. The Board of Directors tat®rmined to increase the size of the
Board up to nine members, and intends to fill taeancies during 2004.

The persons named as proxies in the enclosed fbprory will vote the proxies received by them the election of Messrs. Verdoorn
and Wickham, unless otherwise directed. In the etfet any nominee becomes unavailable for electidhe Annual Meeting, the persons
named as proxies in the enclosed form of proxy wdag for a substitute nominee in their discretismecommended by the Board of Directors.

The Board of Directors has determined that alhefdirectors are independent under the currentiatds for “independence” established
by the NASDAQ stock market on which the Companygk is listed, except for D.R. Verdoorn and JohiWehoff. Information concerning
the incumbent directors is set forth below.

D.R. Verdoorn D.R. Verdoorn, 65 years old, has been a directth@Company since 1975 and Chairman of the
(Nominee with new term expiring in  Board since 1998. Mr. Verdoorn was Chief Execu@fécer of the Company from 1977 until May
2007) 2002 and President from 1977 until December 19@9h&k been with the Company since 1963. He

has served on the Boards of Directors of UnitedHfrferuit and Vegetable Association and the
Produce Marketing Association. He is on the bodifahwans Sales Enterprises. Mr. Verdoorn
attended Central College in Pella, 1o\

Michael W. Wickharr Michael W. Wickham, 57 years old, joined the Compas a director in January, 2004. He retire
(Nominee with new term expiring in  Chairman of the Board of Roadway Corporation in &eber, 2003, where he had been President anc
2007) CEO from 1996 to 2003. Prior to that, he had béerPresident of Roadway Express, where he held :

variety of management positions during his 35-weaeer with the company. Mr. Wickham founded
and was Chairman of the Board of the Motor Fre@htriers Association. He also founded and
chaired The American Transportation Research UristiHe has served on the Board of Directors of
Childrer’'s Hospital in Akron, Ohio and on its Foundation Bb:i
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Robert Ezrilov
(Term expires in 2005)

Wayne M. Fortun
(Term expires in 2005)

Brian P. Shor
(Term expires in 2005)

Gerald A. Schwalbac
(Term expires in 2006)

Robert Ezrilov, 59 years old, has been a directthhe® Company since 1995. Currently, Mr. Ezrilov is
an independent consultant. From July 1997 to Af1, he was President of Metacom, Inc., a
company that sells prerecorded music on interadlisglays. From April 1995 to July 1997, Mr.
Ezrilov was self-employed as a business consulRnwr to that, he was a partner with Arthur
Andersen LLP, which he joined in 1966 subsequehigmbtaining a BSB degree at the University of
Minnesota. Mr. Ezrilov also serves on the Boar®wéctors of Zomax, Inc. (a turnkey provider of
CDs and cassettes), Christopher & Banks, Inc. ppa| retailer), and as an advisory board member
to Holiday Companies (a group of related compaeiggged in retailing and wholesaling grocery,
general merchandise and petroleum products) and R&diator (a replaceable core radiator
manufacturer)

Wayne M. Fortun, 54 years old, has been a diradttre Company since July 2001. He is President
and Chief Executive Officer of Hutchinson Technglpbnc., a world leader in precision
manufacturing of suspension assemblies for diskedriMr. Fortun joined Hutchinson Technology,
Inc. in 1975 and until 1983, he held various posgiin engineering, marketing, and operations. In
1983, he was elected Director, President and @hpefrating Officer of Hutchinson Technology, Inc.,
and in May 1996, he was appointed its Chief Exgeubfficer. Mr. Fortun also serves on the Boat
Directors of G&K Services, Inc. and Hutchinson Atéealth Care

Brian P. Short, 53 years old, has been a diredtireoCompany since December 2002. He is C
Executive Officer of Leamington Co., a holding camp with interests in transportation, community
banking, agricultural production and real estatarhington operates Admiral Merchants Motor
Freight, Inc., St. Paul Flight Center, Inc., Fitstrmers & Merchants Banks, Municipal Parking, Inc.
and Benson Parking Services, Inc. Mr. Short alseeseas a legal mediator and previously served as
United States Magistrate. Mr. Short's communityszr has included service on the Board of
Directors of Catholic Charities, St. Joseph’s HdoreChildren, Saint Thomas Academy, University

of St. Thomas School of Law and William Mitchell @ge of Law. Mr. Short has an undergraduate
degree in economics from the University of Notrarigaand is also a graduate of its law sch

Gerald A. Schwalbach, 59 years old, has been atdiref the Company since 1997. He is curre
Chairman of the Board of Two S Properties, Incerga Development Group LLC, and related
companies, all of which are engaged in the realttestusiness. From 1985 to June 1996, Mr.
Schwalbach served as Executive Vice PresidentaabfaManagement, Inc., a management
corporation. From 1996 to March 1997, he servelxasutive Vice President of IMR General, Inc.,
an affiliate of Jacobs Management, Inc. Prior toijgy Jacobs 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 19891998, he became a director of BORN
Information Services, Inc., a computer consultimgfIn 1999, he became a director of TCF
Financial Corporation, a bank holding company. Hesa director of TCF National Bank Minnesota
in 1998, a subsidiary of TCF Financial Corporatide.graduated from Mankato State University in
1966 with a Bachelor of Arts degre
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John P. Wiehoff John P. Wiehoff, 42 years old, has been Chief Bkex®fficer since May 2002, President of the

(Term expires in 2006) Company since December 1999 and a director sincerbleer 2001. Previous positions with the
Company include Senior Vice President from Octd898, Chief Financial Officer from July 1998
December 1999, Treasurer from August 1997 to J@88,land Corporate Controller from 1992 to
June 1998. Prior to that, Mr. Wiehoff was employgdArthur Andersen LLP. Mr. Wiehoff also
serves on the Board of Directors of Donaldson Camwiplnc., a leading worldwide provider of
filtration systems and replacement parts. He halBsichelor of Science degree from St. John’s
University.

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

Meetings and Committees of the Board of Directors

The Board of Directors recently adopted a poliat thll directors nominated for election at the AalnMeeting are expected to attend
Annual Meeting, and all other directors are encgedito attend. Directors attending the 2003 AnMeéting of Stockholders were: Mr.
Wiehoff, Mr. Verdoorn, Mr. Fortun, Mr. Butzow, MEzrilov, Mr. Schwalbach and Mr. Short. During 2068 Board of Directors held five
meetings. Each director holding office during tleayattended 100% of the total number of meetifiglseoBoard of Directors (held during the
period for which he has been a director) and cotesstof the Board on which he served.

The Board of Directors has an Audit Committee, Goaace Committee and a Compensation Committee hwrie described below.

The Audit Committee is comprised of Messrs. EzrilBehwalbach and Short. All members are “indepetiderder applicable NASDA(
listing standards and SEC rules and regulations.Bdard of Directors has determined that Messiswalbach, Ezrilov and Short each meet
the definition of an “Audit Committee Financial Eeqt’ as established by the Securities and Exch&ugemission and are independent of
management. The Audit Committee has the sole atgiorappoint, review and discharge our independeiditors. In addition, the Audit
Committee is responsible for (1) reviewing the ssapsults, timing and costs of the audit with@wenpany’s independent auditors and
reviewing the results of the annual audit examarmaind any accompanying management letters, (8ssisg the independence of the outside
auditors, (3) reviewing and approving in advanaegérvices provided by the independent auditojsy\drseeing the internal audit function,
and (5) reviewing the Company’s significant accinmpolicies and the adequacy of the Company’stiraiecontrols and procedures. The
Audit Committee held seven meetings during 200%& Ahdit Committee has engaged Deloitte & Touche aksRndependent auditors for fis
year 2004 and is recommending that the Com’s stockholders ratify this appointment at the AanMeeting. The report of the Audit
Committee is found on page 15 of this Proxy Statéme

The Governance Committee (formerly known as the Mating and Corporate Governance Committee) is cm@ag of Messrs. Ezrilov,
Schwalbach and Fortun. All members are “indeperiderder applicable NASDAQ listing standards. Thev&mance Committee is
responsible for (1) identifying and recommendingdieates for service on the Board of Directors,a@ppting and revising the Company’s
Corporate Governance Guidelines, (3) leading thar@of Directors in its annual review of the penfi@nce of the Board, the Board
Committees and the Chief Executive Officer, (4)oramending director nominees for Board Committe®spériodically reviewing and
making recommendations to the Board as to the sgaposition and criteria for director nomineeg] &) making all determinations as to
whether a director is independent under all appleaequirements. The Governance Committee wilsaeT Board of Director nominees
recommended by stockholders that are submitteddordance with the Company’s Bylaws. The processdteiving and evaluating these
nominations from stockholders is described belodeurthe caption “Nominations.” In
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February 2004, the Board of Directors adopted &ted written charter for the Governance Committdech is attached as Exhibit A to this
Proxy Statement. The Governance Committee helchteretings during 2003.

The Compensation Committee is comprised of Me&slov, Schwalbach and Fortun. All members arelépendent” under applicable
NASDAQ listing standards. The Compensation Commiiteresponsible for (1) reviewing corporate perfance and determining tl
compensation and benefits for the Chief Executiffec€ and other executive officers of the Compa@y,establishing the Company’s
compensation policies and practice, and (3) adieirig the Company'’s incentive compensation andksptans. The Compensation
Committee held two meetings during 2003. The repbtihe Compensation Committee on executive congtamsis found on page 7 of this
Proxy Statement.

The charters for each of the Committees of the 8o&Directors and the Company’s code of ethicdctviis one of several policies
within the Company’s Corporate Compliance Prograra,posted on the Investors page of the Compamstsite at www.chrobinson.com.

Stockholder Communications with Board

The Board of Directors has implemented a processtigh stockholders may send written communicationge Board’s attention.
Stockholders of the Company may send written conications to the Board of Directors or any indivitldaector by sending such
communications addressed to the C.H. Robinson Wiiatkel Inc. Board of Directors c/o C.H. Robinson gamate Secretary, 8100 Mitchell
Road, Eden Prairie, MN 55344. All such communiaaiwill be compiled by the Secretary and submittethe Board or individual director ¢
a periodic basis.

Nominations

The Governance Committee considers recommenddtiomlirector nominees from a wide variety of sow,dacluding members of the
Board, business contacts, community leaders, fhartly advisory services and members of managembatGovernance Committee also
considers stockholder recommendations for diremboninees that are properly received in accordarittethe Company’s Bylaws and
applicable rules and regulations of the SEC.

The Governance Committee determines the requiledtgmn criteria and qualifications of director nioes based upon the needs of the
Company at the time nominees are considered. ThedBmelieves that its directors should posseshititeest personal and professional ethics,
integrity and values, and be committed to reprasgrhe long-term interests of the Company’s statétérs. Preferred qualifications also
include current or recent experience as a chiefugie officer, expertise in a particular busind&gipline, and diversity of talent, experience,
accomplishments and perspective. Directors shoallghte to provide insights and practical wisdomeldasn their experience and expertise.

Stockholders wishing to bring a nomination for eedior candidate before a stockholders meeting giustwritten notice to the
Company’s Secretary, either by personal delivergyoUnited States mail, postage prepaid. The stulden’'s notice must be received by the
Secretary not later than (a) 90 days prior to thr@ersary date of the immediately preceding AnrMeaéting of Stockholders, or (b) the close
of business on the tenth day following the datevbith notice of a special meeting of stockholdersdlection of directors is first given to
stockholders. The stockholder’s notice must sehfali information relating to each person whom steckholder proposes to nominate that is
required to be disclosed under applicable rulesragdlations of the SEC, including the written camtsof the person proposed to be nominated
to being named in the proxy statement as a non@inddo serving as a director if elected. The stolddr’s notice must also set forth, as to the
stockholder making the nomination, (i) the name address of the stockholder, (ii) the number ofebaf the Company held by the
stockholder entitled to vote at the meeting, @idepresentation that the stockholder is a
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holder of record of stock of the Company entitleddte at the meeting and intends to appear iropevs by proxy at the meeting to nominate
the person named in the notice, and (iv) a desoriff all arrangements or understandings betweerstockholder and each nominee.

The Governance Committee initially evaluates apective nominee on the basis of his or her resumen¢her background information
that has been made available to the Committee. rlmee of the Committee will contact for further rewi those candidates whom the
Committee believes are qualified, who may fulfiggecific Board need and who would otherwise besktara contribution to the Board. On the
basis of information learned during this procelss,&overnance Committee determines which nominéz¢gcommend to the Board to submit
for election. The Governance Committee uses theegaocess for evaluating all nominees, regardlésecsource of the nomination.

No candidates for director nominations were suladitb the Governance Committee by any stockhofdeonnection with the 2004
Annual Meeting. Any stockholder desiring to presemomination for consideration by the Governanomfittee prior to the 2005 Annual
Meeting must do so prior to February 19, 2005 oheotto provide adequate time to duly consider trainee and comply with the Company’s
Bylaws.

Compensation of Directors

During 2003, each non-employee director of the Camypreceived $1,500 for each meeting of the Bo&lirectors and $750 for each
committee meeting attended through November, arahanal retainer of $6,000. Effective in Decembé@gector compensation was change
implement the resolutions approved by the Compears&ommittee of the Board, on April 29, 2003, teltinated payments for attendanc
board meetings, increased payment for attendanCeramittee meetings to $1,000, and increased theametainer to $20,000, which will be
paid retroactively in May 2004. Pursuant to the @any’s Directors’ Stock Plan, the Company may pagatior fees in Common Stock. Each
non-employee director also received, on FebruaB0®@3, non-qualified stock options to purchase @ §lfares at an exercise price of $29.64
per share. These options were exercisable immégdigben grant. The Company also reimburses non-eyegl directors for reasonable
expenses incurred in attending Board meetings.

Directors who are also employees of the Companyarseparately compensated for any services pedwad a director.
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EXECUTIVE COMPENSATION

Compensation Committee Report on Executive Compensan

The Compensation Committee of the Board of Direx{tre” Compensation Committ”), which consists of three independent direct
is responsible for determining the compensationtamkfits of the executive officers of the Compaftye Compensation Committee is also
responsible for ensuring proper design and admatish of the Company’s incentive compensation stodk plans, including the 1997
Omnibus Stock Plan (the “Omnibus Stock Plan”) drelRobinson Companies Nonqualified Deferred Comgaténs Plan (the “Deferred
Compensation Plan”).

Objectives and Philosophy

The Compensation Committee has adopted a compengatiiosophy intended to achieve the followingibg®als: (i) provide a level ¢
total compensation necessary to attract and rbtginquality executives; (ii) provide incentive cpemsation aligned with corporate
performance objectives and the interests of thekktaders; (iii) emphasize team performance; (isfahce incentive compensation to achieve
both short-term and long-term profitability and @th; and (v) encourage executives to make long-tareer commitments to the Company
and its stockholders.

The Compensation Committee reviews market dateaaasédsses the Company’s competitive position in efttte three primary
components of executive compensation: base saangal bonus and long-term equity compensation fdllmving descriptions of the
primary components of compensation contain addifidetail regarding the Committee’s objectives phiiosophy. Compensation decisions
regarding individual executives may also be basethotors such as individual performance, levekesponsibility, unique skills of the
executive and demands of the position.

Components of Compensation

Basesalary. Annual base salary is designed to compensateugéixes for sustained performance and is intemdgdovide a minimun
level of guaranteed compensation. In 2003, baseyskdvels and annual increases for executive ef§iovere adjusted to eliminate bonus dr
In addition, annual increases were determined baseth evaluation of the responsibilities of thsifion held and the experience of the
particular individuals. The Committee believes thaignificant percentage of total compensatiorukhbe variable and incentive based.

Annual bonus compensation. Executive bonus contracts are designed tonteexecutives for maintaining and growing the Compa
earnings. Annual bonus compensation is based upigue bonus contracts for each executive. The boonsacts provide for variable cash
compensation to be earned for achieving rangesetépincome of various divisions, and the consaéd earnings of the Company. Portions
of the bonuses are earned for achieving earninggparable to previous years, and portions are edorezhrnings growth. The contracts and
the various pretax ranges are adjusted annuallgdbagon individual responsibilities and performariRertions of the bonuses may be
guaranteed for some periods due to transitionsgarsibilities or other subjective factors. The tmoolumn of the Summary Compensation
Table below contains the annual bonus earned @8 26r the Chief Executive Officer and each of tileer named executive officers.

Long-Term Equity Compensation.  Pursuant to the Omnibus Stock Plan, officetiser employees, trusts for the benefit of empleyee
consultants and eligible independent contractoth®@Company may receive equity awards. The Omrhask Plan provides for the grant of
both incentive stock options intended to qualify ieeferential tax treatment under Section 42heflhternal Revenue Code of 1986, as
amended (the “Code”), and nonqualified stock ogtitirat do not qualify for such treatment. The OrasiBtock Plan also permits grants of
stock appreciation rights, restricted stock antriged stock unit awards, performance awardsdeind equivalents and other stock grants or
other stock-based awards.

The Compensation Committee oversees the admindstrat the Omnibus Stock Plan and approves awaatiernder the Plan. A total
of 9,000,000 shares of Common Stock are reserwedsoance under the Omnibus
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Stock Plan. The Omnibus Stock Plan will expire @72. In determining the persons to whom optionsamdrds may be granted and the
number of shares subject to each grant, the Coeenitiay take into account the nature of servicederenl by the respective employees or
consultants, their present and potential contridmgito the success of the Company, and such @btr$ as the Committee in its discretion
may deem relevant. Non-employee directors may aetgd equity awards on a periodic basis. The BoaRlrectors may amend or
discontinue the Omnibus Stock Plan at any time. Committee may not alter or impair any award grdnteder the Omnibus Stock Plan
without the consent of the holder of the award pkes otherwise provided in the Omnibus Stock Blaany award agreement.

During 2003, stock options and restricted stockrdavere granted to the named executive officedeasribed in the Summary
Compensation Table below.

During 2000, the Company adopted the Deferred Cosgi®on Plan that provides to a select group ofagament employees the
opportunity to defer a specified percentage orad@mount of their base salary and/or annual boaogpensation. The Company may
contribute other forms of compensation to an emgddsyaccount and impose other restrictions undePtan. The Plan is more fully described
in the section of the Proxy titled, “Robinson Comies Nonqualified Deferred Compensation Plan.”

Chief Executive Officer Performance Evaluation andCompensation

The determination of the Chief Executive Offi s base salary, bonus and I-term incentive compensation for fiscal 2003 follavitbe
policies set forth above for executive compensafidre Compensation Committee annually conductparaée performance evaluation in
determining the Chief Executive Officer's compeiwat

During 2003, Mr. Wiehoff's base salary was increa88% over 2002 to $200,000. Mr. Wiehoff receivezhah bonus pursuant to the
Company’s Management Bonus Plan in the amount 25880 in recognition of favorable corporate perfance, increased responsibility and
individual performance. Mr. Wiehoff received 40,08ftions to purchase common stock and 40,000 cessdrshares pursuant to the Omnibus
Stock Plan in 2003. The restricted shares wereegdlato the Deferred Compensation Plan and ardad@ito vest over five calendar years.
The actual vesting percentage for each year ismé&ted by the following formula: five percentagenie are added to the average of the year
over year growth rate in income from operations dileted net income per share. Any shares thatiavested at the end of the five years are
forfeited back to the Company.

Compensation Limitations

Section 162(m) of the Code generally limits thepomate deduction for compensation paid to executffieers to $1.0 million, unless tt
compensation qualifies as “performance-based cosgtiem” under the Code. The Committee has revielwegbotential consequences for the
Company of Section 162(m) and believes that thisipion did not affect the deductibility of compatisn paid to the Company’s executive
officers in 2003, and is currently expected to hawémpact in 2004. The Committee will continuartonitor this matter and may propose
changes to the executive compensation programrifauweed.

Wayne Fortun

Robert Ezrilov

Gerald A. Schwalbach

Members of the Compensation Committee

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are Mldsartun, Ezrilov and Schwalbach. No executivéceffof the Company serve
as a member of the Compensation Committee or as@at of any other entity whose executive officeerved on the Compensation
Committee or as a director of the Company.



Summary Compensation Table

The following table sets forth all compensation edea to, earned by or paid for services renderédedCompany in all capacities during
the years ended December 31, 2003, 2002, and B9Qhe Company’s Chief Executive Officer and therfother most highly compensated
executive officers.

Summary Compensation Table

Long-Term
Annual Compensation Compensation Awards
Securities
Underlying
Year Salary Bonus (1) Awards ($) Compensation (2
John P. Wiehoff 200: 200,00( 525,00(
President and Chief Executive $ $ $1,568,001
Officer 200z 105,00 549,23 3 40,00( $ 18,00(
0 30,00( 18,00(
2001 105,00( 560,00( 0 40,00( 15,30(
Barry W. Butzow 200¢ 150,00 300,00(
Senior Vice President (4)
200z 105,00( 402,82: 0 0 10,00(
0 20,00( 10,00(
2001 105,00 410,00( 0 40,00( 8,50(
James P. Lemke 200¢ 270,55¢
Vice President, Produce 150,00
200z 362,82: 639,1945) 15,00( 18,00(
36,90( 51,19%6) 5,00( 18,00(
2001 34,98¢ 410,00( 0 4,00( 15,30(
Joseph J. Mulvehill 200¢ 222,527
Vice President, International 150,00
200z 256,81° 392,00(7) 10,00( 18,00(
95,00( 0 10,00( 18,00(
2001 95,00( 260,00( 0 16,00( 15,30(
Michael T. Remp 2002 150,00 220,55¢
Vice President
200z 120,00 177,55( 392,00((8) 10,00( 18,00(
0 10,00( 18,00(
2001 120,00( 180,00( 0 16,00( 15,30(

(1) The Company pays bonuses to executives when theo&@onachieves certain corporate performance obgctind the particular
executive achieves certain objectives establisimed jrior year basi:

(2) Contributions to the Robinson Companies Retirerfdgnh

(3) Represents 40,000 restricted shares placed intoeferred Compensation Plan with a grant pricespare at $39.20, which vest base:
the financial performance of the Company. Any sbamevested after five years are forfeited backéoGompany. All shares remain in
the Plan until after the executive terminates emplent with the Company. At December 31, 2003, sieres were valued at
$1,516,400, based on the last sale price of thep@aags Common Stock as reported by The NASDAQ Nationafkdt on December 3
2003 ($37.91)

(4) Mr. Butzow retired as Senior Vice President in Deber 2003

(5) Represents 16,306 restricted shares placed intoeferred Compensation Plan with a grant pricespere at $39.20, of which 15,000
vest based on the financial performance of the Gam@and any shares unvested after five years ditéml back to the Company. 1,306
of the restricted shares vested immediately. Adrel remain in the Plan until after the execut@reninates employment with the
Company. At December 31, 2003, such shares wevedalt $618,160, based on the last sale priceea€tmpany’s Common Stock as
reported by The NASDAQ National Market on Decem®kr2003 ($37.91

(6) Represents 1,306 restricted shares placed intDbéferred Compensation Plan with a grant price paresat $39.20. All shares v
immediately and must remain in the Plan until affter executive terminates employment with the CamgpAt December 31, 2003, such
shares were valued at $49,510, based on the lagtrsze of the Company’s Common Stock as repduie@he NASDAQ National
Market on December 31, 2003 ($37.¢



(7) Represents 10,000 restricted shares placed intdeferred Compensation Plan with a grant pricespare at $39.20, which vest base!
the financial performance of the Company. Any shamevested after five years are forfeited back&Qompany. All shares remain in

the Plan until after the executive terminates emplent with the Company. At December 31, 2003, siares were valued at $379,100,

based on the last sale price of the Company’s Camfatock as reported by The NASDAQ National MarkeDecember 31, 2003
($37.91).

(8) Represents 10,000 restricted shares placed intdeferred Compensation Plan with a grant pricespare at $39.20, which vest base!
the financial performance of the Company. Any sbamevested after five years are forfeited backéoGompany. All shares remain in

the Plan until after the executive terminates emplent with the Company. At December 31, 2003, sieres were valued at $379,100,

based on the last sale price of the Company’s Camfatock as reported by The NASDAQ National MarkeDecember 31, 2003
($37.91).

Stock Options

The following tables summarize (i) stock optionarged to the executive officers named in the Sumr@ampensation Table abo
during the year ended December 31, 2003 and iy#iue of all options held by such persons at Béez 31, 2003.

Option Grants in Fiscal Year 2003

Potential Realizable Value
at Assumed Annual Rates
of Stock Price

Appreciation for Option

Individual Grants (1) Term (3)

Number of % of Total

Securities G%%t;ggsto Exercise

Underlying Employees in . —

) Fiscal Year (2 Price Expiration

Options : Per
Name Granted Share Date 5% 10%
John P. Wiehof 40,00( 4.60% $29.6¢ 217113 $745,61°  $1,889,54.
Barry W. Butzow 0 0 0 0 0 0
James P. Lemk 15,00( 1.72 29.6¢4 217113 279,60° 708,57¢
Joseph J. Mulvehi 10,00( 1.1t 29.6¢ 2/7/1z 186,40: 472,38t
Michael T. Remp 10,00( 1.1¢ 29.6¢ 2/7/1z 186,40 472,38!

(1) The options shown in this table are incentive stmgfions to the extent they qualify under IRS ragohs and are granted pursuant to the

Company’s Omnibus Stock Plan. The options haveed-terms and become exercisable in four equal ladivel annual installments
beginning on February 7, 20C

(2) During 2003, the Company granted options for aneggte of 870,100 shares of Common Stock to empkyacluding the named
executive officers

(3) Amounts represent hypothetical gains that coulddieeved 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 Companytsfe Common Stock prices. These amounts represetaiin assumed rates of
appreciation in the value of the Company’s CommtatiSfrom the fair value on the date of grant. Adtgains, if any, on stock option
exercises are dependent on the future performarbe €ommon Stock and overall stock market coadgi
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Aggregated Option Exercises in Last Fiscal Year and
Value of Options Held at December 31, 2003

Number of Unexercised Value of Unexercised
Options Held at In-the-Money Options Held
December 31, 2003 At December 31, 2003 (1)
Shayes
Acquired Unexercisable Unexercisable
on Value
Name Exercise Realized Exercisable Exercisable

John P. Wiehof 22,89 $ 548,27 109,18: 155,52° $2,029,38! $1,906,07.
Barry W. Butzow 86,21 1,938,65! 25,00( 55,00( 439,84° 635,11¢
James P. Lemk — — 18,25( 29,75( 433,01¢ 329,20t
Joseph J. Mulvehi — — 32,00( 44,00( 715,23! 530,00!
Michael T. Remp — — 25,50( 44,50( 521,92¢ 542,66:

(1) “Value” has been determined based on the differ&eteeen the last sale price of the Company’s Com8tiock as reported by The
NASDAQ National Market on December 31, 2003 ($3Y &1d the per share option exercise price, muiipby the number of shar
subject to the i-the-money options

Robinson Companies Nonqualified Deferred Compensath Plan

During 2000, the Company adopted the Deferred Cosgteon Plan, which is available to a select grolumanagement employees. The
Deferred Compensation Plan permits participantiefer base salary and/or cash incentive compemnsiatiaccordance with the terms of the
Deferred Compensation Plan. The amount of compiemstat be deferred by each participant will be lolase elections by each participant
under the terms of the Deferred Compensation Plan.

In connection with the Deferred Compensation Pilam,Company has created a non-qualified grantet {the “Trust”), commonly
known as a “Rabbi Trust.” The assets of the Truthe used to pay benefits. The assets of thetTaressubject to the claims of general
creditors of the Company in cases of insolvencylaantkruptcy. As a result, the deferred compensatisigations will be unsecured
obligations of the Company to pay deferred compiémsan the future in accordance with the termshef Deferred Compensation Plan, and
will rank equally with other unsecured and unsubwated indebtedness of the Company from time te tmtstanding.

The amounts of base salary and cash incentive awsagien deferred by a participant (a “Deferral”)l\wee credited with earnings and
investment gains and losses by assuming that theriakwas invested in one or more index fundscteteby the participant in accordance \
the terms of the Deferred Compensation Plan. THexriunds include various mutual funds, with diéfer degrees of risk, and a stock fund
whose return reflects the return on the Compang:@on Stock.

The Compensation Committee administers the DefeéZ@dpensation Plan and approves participation timeler. The Compensation
Committee may amend or discontinue the Deferred ggmsation Plan at any time. Except as providetérptan, the Compensation
Committee may not alter or impair any benefits pdgainder the Deferred Compensation Plan withaeittinsent of the participant. Pursuant
to the authority granted to the Compensation Cotemitinder the Deferred Compensation Plan and iordacce with the terms of the
Omnibus Stock Plan, John P. Wiehoff received 16Bdeferred shares of Company Common Stock in Deee@®00. These deferred shares
vest ratably over a period of fifteen (15) yeawstirthe date of grant provided he remains employeithéd Company, and vesting will not be
accelerated on account of death, disability, chamgentrol or any other reason. In 2003, 14,12& st became vested. These deferred shares
are subject to other restrictions as defined inDb&erred Compensation Plan. The dividends on thkeaees have been used to purchase 4,011
shares of Company common stock (1,546 of thesesltring 2003), all of which are fully vested.

The restricted shares issued in 2003 to the naxerligve officers were placed into the Deferred @ensation Plan and are available to
vest over five calendar years. The actual vesterggntage for each year is determined by the fatigormula: five percentage points are
added to the average of the year over year groatehin income from operations and diluted net ineqrar share. Any shares that are unvested
at the end of the five years are forfeited bactheoCompany.
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PERFORMANCE GRAPH

The following graph shows a comparison of cumutatistal returns for the Company’s Common Stock Stendard & Poor’s 500
Composite Stock Index and the NASDAQ Trucking & fisportation Index through December 31, 2003, assyithie investment of $100 on
December 31, 1998, and the reinvestment of divideBdring 2000, the Company was added to StanddPd&’s MidCap 400 Stock Index,
and the Company has decided to show the compaoisime Companys performance against that index as well. The Compas recently als

been added to the NASDAQ 100 Index.

350
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—— C.H. ROBINSON WORLDWIDE, INC. —A— S&PS50DO
4 5 & P MIDCAP 400 —{— MASDAQ TRUCKING & TRANSPORTATION
Cumulative Total Return
12/98 12/99 12/00 12/01 12/02 12/03
C.H. ROBINSON WORLDWIDE, INC $100.0¢( $154.6¢ $246.2: $228.0¢ $248.17 $304.5:
S & P 500 100.0( 121.0¢ 110.0: 96.9¢ 75.52 97.1¢
S & P MIDCAP 40C 100.0( 114.7: 134.8: 133.9¢ 114.5¢ 155.3¢
NASDAQ TRUCKING & TRANSPORTATION 100.0( 111.7° 126.9¢ 138.0¢ 137.1¢ 193.7%
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CERTAIN TRANSACTIONS

No director or executive officer of the Company wadebted to the Company during 2003. There wereelated party transactions

among the Company and its executive officers, ttirscand the holders of more than 5% of the outtitgnshares of Common Stock.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informati@yarding beneficial ownership of the Company’s @awn Stock as of March 22, 2004

by (i) each person who is known by the Companyta beneficially more than 5% of the Common Stodéke@ch director or nominee, and
each executive officer of the Company named irshemmary Compensation Table under the heading “BxecGCompensation” above, and
(iii) all directors and executive officers of th@@pany as a group. Unless otherwise noted, th&tsddaers listed in the table have sole voting
and investment powers with respect to the shar€oofmon Stock owned by them.

Number of Shares Percentage o
Beneficially Owned (1 Outstanding Share!

FMR Corp. (2) 5,427,85. 6.3€%

82 Devonshire Street

Boston, MA 0210¢
D.R. Verdoorn (3 4,486,02. 5.25%
Barry W. Butzow (4 1,124,76! 1.32%
John P. Wiehoff (5 544,54! *
Joseph J. Mulvehill (€ 530,79« *
James P. Lemke ( 152,35: *
Robert Ezrilov (8] 128,69: *
Michael T. Rempe (€ 125,66t *
Gerald A. Schwalbach (1! 84,23( *
Wayne M. Fortun (11 12,22t *
Brian P. Short (12 10,30( *
Michael W. Wickharr 1,00( *
All executive officers and directors as a group f2ssons 8,345,09 9.6%

*Less than 1%

1)

(@)
®3)

(4)
(5)

Beneficial ownership is determined in accordand wiles of the Securities and Exchange Commisghe* Commissior”), and

includes generally voting power and/or investmeawer with respect to securities. Shares of ComntonkSsubject to options currently
exercisable or exercisable within 60 days of M&2h2004 (“Currently Exercisable Options”) are deenoutstanding for computing the
percentage beneficially owned by the person holdirgh options but are not deemed outstanding fompating the percentage
beneficially owned by any other pers:

Disclosure is made in reliance upon a statemer@ahedule 13G/A, dated as of February 16, 2004 filieh the Securities and Exchange
Commission

Mr. Verdoorr's address is 8100 Mitchell Road, Eden Prairie, Mauta 55344. Includes 1,000,956 shares owned by étdoorr's
spouse, and 240,000 shares owned by trusts ovehwaki exercises voting and investment power. Alstudes 93,718 shares issuable
upon exercise of outstanding optio

Includes 45,000 shares issuable upon exercisetstamaling options

Includes 29,754 shares owned by Mr. Wiehoff's spaarsd children, and includes 157,208 shares issugduin exercise of outstanding
options. Also includes 169,492 restricted sharbgse restricted shares vest ratably over a pefififien (15) years from the date of
grant provided he remains employed by
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Company, and vesting will not be accelerated fgrr@ason. These deferred shares are subject torestactions as defined in the
Deferred Compensation Plan. The dividends on thkaees were used to purchase 4,011 shares of Cgropammon stock, which are
fully vested. Such deferred shares have been placedon-qualified grantor trust for Mr. Wiehoftenefit. Mr. Wiehoff has the right to
advise the trustee on how to vote such sharesidasg not have dispositive power with respect th slares. Also includes 40,000
restricted shares issued in 2003 which were pladedhe Deferred Compensation Plan and are avaitabvest over five calendar years.
The actual vesting percentage for each year ismé&ted by the following formula: five percentagernie are added to the average of the
year over year growth rate in income from operatiand diluted net income per share. Any sharesatieatnvested at the end of the 1
years are forfeited back to the Compe

(6) Includes 22,732 shares owned by Mr. Mulvehill'ssg® Also includes 46,500 shares issuable uportiseesf outstanding options. Also
includes 10,000 restricted shares placed into #fefPed Compensation Plan which vest based orirthadial performance of the
Company and any shares unvested after five year®deited back to the Company. All shares reniaithe Plan until after the execut
terminates employment with the Compa

(7) Includes 24,750 shares issuable upon exercisetsfamaing options. Also includes 17,612 restrictkedres placed into the Deferred
Compensation Plan of which 15,000 vest based ofirthecial performance of the Company and any shamwested after five years are
forfeited back to the Company. 2,612 of the restdcshares vested immediately. All shares remathdrPlan until after the executive
terminates employment with the Compa

(8) Includes 29,000 shares issuable upon exercisetsfamaling options

(9) Includes 40,500 shares issuable upon exercisetsfamaling options. Also includes 10,000 restricdkdres placed into the Defert
Compensation Plan which vest based on the finapeidbrmance of the Company and any shares unvefttdfive years are forfeited
back to the Company. All shares remain in the Biatil after the executive terminates employmenhwlite Company

(20) Includes 23,000 shares issuable upon exercisetsfamaing options
(11) Includes 11,000 shares issuable upon exercisetsfamaing options
(12) Includes 5,000 shares issuable upon exercise sfamdting options

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41@3 amended, requires the Company’s executiieersfand directors and persons
who beneficially own more than 10% of the Compar@snmon Stock to file initial reports of ownerslaipd reports of changes in ownership
with the Commission. Such executive officers, diveg and greater than 10% beneficial owners angined| by the regulations of the
Commission to furnish the Company with copies bfaiction 16(a) reports they file.

Based solely on a review of the copies of suchntsgarnished to the Company and written represiemis from the executive officers
and directors, the Company believes that all Sec®ya) filing requirements applicable to its exaaiofficers and directors and greater than
10% beneficial owners were complied with, except thstatement of change of beneficial ownershipam 4 was not timely filed by Owen
Gleason, a former officer of the Company, to rdftee sale of 1,000 shares in July 2003, but sathwsas subsequently reported.
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AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chadepted by the Board of Directors. A copy of &meended and restated charter
approved on March 24, 2003 can be found as ExAibitthe Company’s 2003 Annual Meeting Proxy Stagatnand is available on the
Investors page of the Company’s website at www linson.com. The Audit Committee of the Company’sa8loof Directors is composed of
the following nonemployee directors: Gerald A. Saelvach, Robert Ezrilov and Brian P. Short. The BazrDirectors has reviewed the status
of each of the members of its Audit Committee aad tonfirmed that Messrs. Schwalbach, Ezrilov dmattSneet the independence
requirements of the current NASDAQ listing standatttht apply to Audit Committee members, and thaheof them qualifies as an “Audit
Committee Financial Expert”, as defined by the $iies and Exchange Commission.

Management is responsible for the Company’s interoatrols and the financial reporting process. Tmenpany’s independent
accountants are responsible for performing an ieddent audit of the Company’s financial statemengccordance with generally accepted
auditing standards and to issue a report thereloa Audit Committee’s responsibility is to hire, niton and oversee the independent auditors.

In this context, the Audit Committee has met anld lkéscussions with management and Deloitte & TeuchP, the Company’s
independent accountants for the fiscal year enBiecember 31, 2003. Management represented to thi @ammittee that the Company’s
consolidated financial statements were prepared¢@rdance with generally accepted accounting ipfes; and the Audit Committee has
reviewed and discussed the consolidated finant@&ments with management and the independent mizcds. The Audit Committee
discussed with the independent accountants ma#gusred to be discussed Biatement on Auditing Standards No. 61 (Communications with
Audit Committees).

The Company’s independent accountants also prova#te Audit Committee the written disclosuresuieed byl ndependence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees ), and the Audit Committee discussed with the ireshejent
accountants that firrs’independence. The Audit Committee also considetexther the provision of any nonaudit services e@apatible witl
maintaining the independence of Deloitte & Touch#®las the Company’s independent auditors.

Based upon the Audit Committee’s discussions witmagement and the independent accountants anduttie@ommittee’s review of
the representation of management and the reptiiedhdependent accountants to the Audit CommitteeAudit Committee recommended
that the Board of Directors include the auditedstdidated financial statements in the Company’suaifiReport on Form 10-K for the year
ended December 31, 2003 filed with the SecuritrekExchange Commission.

Gerald A. Schwalbach
Robert Ezrilov
Brian P. Short

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

On June 18, 2002, the Company dismissed Arthur Assstel LP as its independent auditors and engagémitiees Touche LLP to serve
as its independent auditors for fiscal 2002. Thegien to change independent auditors was recometkbyg the Audit Committee and
approved by the Board of Directors.

Arthur Andersen'’s reports on the Company’s constdid financial statements for each of the fiscatyended 2001, 2000 and 1999 did
not contain an adverse opinion or disclaimer ohimwi, nor were they qualified or modified as to @rainty, audit scope or accounting
principles.

During the fiscal years ended 2001, 2000 and 1@@tlarough June 18, 2002, there were no disagresmeétih Arthur Andersen on any
matter of accounting principle or practice, finatdtatement disclosure, or auditing scope or mhaeewhich, if not resolved to Arthur
Andersen’s satisfaction, would have caused themake reference to the subject matter in conneetitimtheir report on the consolidated
financial statements for such years; and there weneportable events as defined in Item 304(a) B Regulation S-K.

The Company provided Arthur Andersen with a copthefforegoing disclosures. Attached to its Anrie@port on Form 10-K for the
year ended December 31, 2002, as exhibit 16.1¢opwp of Arthur Anderse’s letter, dated June 18, 2002, stating its agregmvih such
statements.

During the fiscal years ended 2001 and 2000 arautfir the date of its decision, the Company didcoosult Deloitte & Touche LLP
with respect to the application of accounting piptes to a specified transaction either completegroposed, or the type of audit opinion that
might be rendered on its consolidated financigkst&nts, or any other matters or reportable evanget forth in Items 304(a)(2)(i) and (ii) of
Regulation S-K.

The Audit Committee has selected Deloitte & Touch®P as independent public accountants for the Campar the fiscal year ending
December 31, 2004. A proposal to ratify the appoertt of Deloitte & Touche LLP will be presentedfa Annual Meeting. Representative:
Deloitte & Touche LLP are expected to be presetit@Annual Meeting, will have an opportunity tokaa statement if they desire to do so
and will be available to answer appropriate questivpom stockholders. If the appointment of Det#t Touche LLP is not ratified by the
stockholders, the Audit Committee is not obligatedppoint other accountants, but the Audit Coneritill give consideration to such
unfavorable vote.

Independent Auditors’ Fees
The following table summarizes the aggregate feesdrvices performed by Deloitte for C.H. Robin¥darldwide, Inc.:

Fees 2003 2002
Audit Fees (a $ 492,54 $ 383,10(
Audit-Related Fees (k 448,74° 0
Tax Fees (c 160,80! 108,86¢
Total $1,102,09! $ 491,96¢

(@) Fees for audit services billed consisted

. Audit of the Compar’'s annual financial statemet
. Reviews of the Compar's quarterly financial statemer
. Statutory and regulatory audits, consents and atietices related to SEC matt

(b) Fees for aud-related services billed in consisted

. Due diligence associated with potential acquisti
. Financial accounting and reporting consultati
. Information systems security control revi
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(c) Fees for tax services billed for tax compliance &ndplanning and advic

. Fees for tax compliance services totaled $105a8®7$37,689 in 2003 and 2002, respectively. Tampdiance services are
services rendered based upon facts already ireexistor transactions that have already occurrdddament, compute, and
obtain government approval for amounts to be inetlith tax filings.

. Fees for tax planning and advice services totatdg48.8 and $71,179 in 2003 and 2002, respectiValy.planning and advic
are services rendered with respect to proposedacions or that alter a transaction to obtainrtiquéar tax result

In considering the nature of the services proviokethe independent auditor, the Audit Committeeedained that such services are
compatible with the provision of independent agéitvices. The Audit Committee discussed theseaeswiith the independent auditor and
Company management to determine that they are fiedninder the rules and regulations concerning@uddependence promulgated by the
U.S. Securities and Exchange Commission to impleémenSarbanes-Oxley Act of 2002, as well as theeAean Institute of Certified Public
Accountants. The tax services performed by thegaddent auditor in 2003 were pre-approved by thditACommittee at its August 20, 2002,
meeting and amended at its April 4, 2003, meeting.

Pre-Approval Policy

This policy describes the permitted audit, a-related, tax, and other services (collectively,“Disclosure Categori”) that the
independent auditor may perform. The policy recuttet prior to the beginning of the work beingfpemed, a description of the services (the
“Service List”) expected to be performed by thegpendent auditor in each of the Disclosure Categdré presented to the Audit Committee
for approval.

Services provided by the independent auditor dutiegfollowing year that are included in the Seevigst were pre-approved following
the policies and procedures of the Audit Committee.

Any requests for audit, audit-related, tax, andepservices not contemplated on the Service Lidtiha submitted to the Audit
Committee for specific pre-approval and cannot cemeoe until such approval has been granted. Norakyapproval is provided at regula
scheduled meetings. However, the authority to gspatific pre-approval between meetings, as negessss been delegated to the Chairman
of the Audit Committee. The Chairman must updageAbdit Committee at the next regularly schedulezting of any services that were
granted specific pre-approval.

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

Periodically, the Audit Committee reviews the stabfi services and fees incurred year-to-date ag#iasriginal Service List and the
forecast of remaining services and fees.

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

2. The aggregate amount of all such services prouichegr this provision does not exceed the less&20f000 or five percent of tot
fees paid to the independent auditor in a giverafigear;

3.  Such services were not recognized at the timeeoétigagement to be r-audit services
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4.  Such services are promptly brought to the attergicthe Audit Committee and approved by the Audit@nittee or its designee;
and

5. The service and fee are specifically disclosethé@Rroxy Statement as meeting de minimis requirements

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

SOLICITATION OF PROXIES

The Company is paying the costs of solicitatioo|uding the cost of preparing and mailing this Br&atement. Proxies are being
solicited primarily by mail, but in addition, thelgitation by mail may be followed by solicitation person, or by telephone or facsimile, by
regular employees of the Company without additimwshpensation. The Company will reimburse brokeasks and other custodians and
nominees for their reasonable out-of-pocket expeimsrirred in sending proxy materials to the Comgfsastockholders.

SUBMITTING PROXIES AND VOTING INSTRUCTIONS BY PHONE OR INTERNET

If you are a registered stockholder (you hold ystock in your own name) residing in the United &ayou may submit your proxy by
touch-tone telephone by following the “Vote by Pabimstructions on the proxy card. If you have tn&t access, you may submit your proxy
from any location in the world by following the “¥®by Internet” instructions on the proxy card.#es must be received by the deadline set
forth on the proxy card you receive. The givingso€h proxy will not affect the right to vote in pen, should you decide to attend the Annual
Meeting.

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

Procedures to submit proxies or voting instructibpselephone or the Internet are designed to atittege stockholder identities, to allc
stockholders to submit their proxies or voting instions and to confirm that such proxies or vofimgfructions have been properly recorded.

PROPOSALS FOR THE 2005 ANNUAL MEETING

Pursuant to federal securities laws, any propogal stockholder to be presented at the 2005 Anvealting of Stockholders and to be
included in the Company’s proxy statement mustdoeived at the Company’s executive offices, 810zl Road, Eden Prairie, Minnesota
55344, no later than the close of business on Deeef) 2004. Proposals should be sent to the atteot the Secretary. Pursuant to the
Company’s Bylaws, in order for business to be priggerought before the 2005 Annual Meeting of Stoaklers by a stockholder, the
stockholder must give written notice of such sta#lpr’s intent to bring a matter before the annuakting no later than February 19, 2005.
Each such notice should be sent to the attentidheoSecretary, and must set forth certain infolwnawith respect to the stockholder who
intends to bring such matter before the meetingthadusiness desired to be conducted, as setifogteater detail in the Company’s Bylaws.
The Company intends to exercise its discretionatiiaity with respect to any matter not properlggented by such date.

GENERAL

The Company’s Annual Report for the fiscal yearexhBecember 31, 2003 is being mailed to stockhsltiryether with this Proxy
Statement. The Annual Report is not to be consitipagt of the soliciting materials.
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The information set forth in this Proxy Statemendler the caption “Compensation Committee RepoExecutive Compensation,”
“Performance Graph” and “Audit Committee Reportamot be deemed to be (i) incorporated by refeganto any filing by the Company
under the Securities Act of 1933 or the Securifigshange Act of 1934, except to the extent thatniyn such filing the Company expressly so
incorporates such information by reference, andgoliciting material” or to be “filed” with the BC.

By Order of the Board of Directo

Linda U. Feuss
Secretary

April 5, 2004
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EXHIBIT A
C.H. ROBINSON WORLDWIDE, INC.

Governance Committee Charter
(effective February 26, 2004)

Organization

There shall be a committee of the Board of Dirextorbe known as the governance committee (the ‘f@ittee”). The Committee shall
consist of at least three members as determindgdebBoard, each of whom shall meet the independepeérements of The Nasdaq Stock
Market, Inc. (“Nasdaqg”)(as such requirements maynbelified or supplemented from time to time). Thembers of the Committee shall be
appointed and replaced by the Board.

The Committee shall meet at least once prior th @anual meeting of stockholders, or more freqyeadlcircumstances dictate and at
such other times as any member of the Committeeretayest, and report to the Board and propose aogssary action to the Board followi
each Committee meeting.

Statement of Policy

The Committee is appointed by the Board (1) tosaske Board by identifying individuals qualifiedl hecome Board members, and to
recommend to the Board the nominees for electiddistors at the next annual meeting of stockhsldg) to adopt and revise, from time to
time, corporate governance guidelines applicabtaedCompany; (3) to recommend to the Board theinees for each committee of the
Board; and (4) serve in an advisory capacity toBbard on matters of organization, and the condfiBoard activities.

Authority and Responsibilities

The Committee shall have the authority and duty to:

1. Review, at least annually, the structure and mestijgiof the Board to assure that the proper skiild experience are represented or
Board. At least a majority of the members of theuBloshall be independent directors meeting theirepents of Nasdat

2. Periodically make recommendations to the Board vé#ipect to the size and composition of the Boatdracommend to the Board
general criteria (such as, independence, experiabeeant to the needs of the Company, leadersidfiteps, diversity and ability to
represent the stockholders) for the selection difziduals to be considered as candidates for eledt the Boarc

3. Seek out and evaluate candidates qualified to ses\Board members, and consider candidates subrhittstockholders of the Company
in accordance with the notice provisions and pracesiset forth in the bylaws of the Compe

4. Recommend to the Boar
a. nominees to fill vacancies on the Board as toeyr;

b. prior to each annual meeting of stockholdesdate of nominees for election or reelection ag&irs by the stockholders at the anr
meeting;

who meet the criteria for directors and corporatesgnance guidelines of the Company, and any e#tgrirements established by the

Committee.

5. Make all determinations as to whether or not aiividdal Director or nominee for Director is indekamt, taking into account tt
requirements of Nasdaq and such other factorsea€dmmittee may deem appropriate; provided, howelat current employees of the
Company shall not be deemed indepenc
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10.

11.

12.

13.

14.

Review annually and recommend to the Board the neeshiip of the committees of the Board, taking extoount the independence and
experience requirements of Nasdaq and such otbgréaas the Committee may deem appropriate, imgiavith respect to members of
the Audit Committee, the requirements of the Séiesrand Exchange Commission (as such requiremeaysbe modified or
supplemented from time to time

Formulate for Board approval, and periodically esviand reassess, the corporate governance guilelinke Company, and recomme
any proposed changes to the Board for approvatesssary

Receive comments from all Directors and committfebe Board and report annually to the Board \aithassessment of the Board’s
performance, the performance of each Board comenigiach to be discussed with the full Board folluyhe end of each fiscal ye

Review periodically with the Compa’s General Counsel, in light of changing conditiorey legislation and other developments,
Company’s Corporate Compliance Program, and mat@mmendations to the Board for such changes t€tnporate Compliance
Program as the Committee shall deem approp!

Retain, and approve the fees and other retentramstef, any director search, legal and other adgitmthe Committee, as it dee
necessary for the fulfillment of its responsibdgi

Periodically make recommendations to the Board vétipect to the compensation of nonemployee Dirg«

Form and delegate authority to subcommittees oChiamittee, except to the extent such delegatiomdvioe inconsistent with the
requirements of the Securities and Exchange Cononiss the listing rules of Nasdaq (as such reguéets may be modified or
supplemented from time to time

Review and reassess the adequacy of this Chareraliyand recommend any proposed changes to thedBor approval. The
Committee shall review annually its own performat

Perform such other functions as may from timenwetbe assigned by the Comp’s charter or bylaws, or the Board of Directc

A-2



C.H. ROBINSON

WORLDWIDE, INC.

C.H. ROBINSON WORLDWIDE, INC.

8100 Mitchell Rond
Edan Prairie, MN 55344

ANNUAL MEETING OF STOCKHOLDERS

Thursday, May 20, 2004
10:00 a.m., Central Daylight Savings Time

C.H. Robinson Worldwide, Inc.
8100 Mitchell Road, Eden Prairie, Minnessta 55344 Proxy

This Proxy is solicited by the Board of Directors

The undersigned hereby appeoints John P Wiehoff and Linda L. Feuss, or either of them, with full power of substi-
tution to each, as attorneys and proxies fo represent the undersigned at the Annueal Mesting of Stockhotders of
C.H. Robinson Worldwide. Inc. to be held in the corporate offices of C.H. Robinson Worldwide, Inc., 8100 Mitchell
Road, Eden Prairie, Minnasola on the 20th day of May, 2004, al 10:00 am. C.D.T. and at any adjournmant{s)
theraof, and to vote all shares of Comman Stock which the undersigned may be entitled 1o vole at said mesting as
directed below with respect 1o 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 as directed herein by the undersigned stockholder. If no
direction is made, this Proxy will be voted FOR the election of each of the director noeminees listed under
Proposal 1 and FOR Proposal 2. The tabulator cannot vote your shares unless you sign and return this
prexy card.

See reverse for voling insiructions,




COMPANY &

There are three ways to vote your Proxy

Your telephone or Internet vole authorizes the Named Proxies Lo vote your shares in the same manner as il you marked, signed
and returned your proxy card.

VOTE BY PHONE — TOLL FREE — 1-800-560-1965 — QUICK * 4 EASY s+ IMMEDIATE

= Usa any touch-tona telephone fo wote your prosy 24 hours a day, 7 days a waek, until 12:00 pom (CTh on May 1%, 2004,

»  Pigase hive your presy card and the last lour digits of your Socal Secunly Number avadable, Follow the simpla instructions the voice
provides you,

VOTE BY INTERNET — hitpiwww sproxy.comichrw/ — QUICK % %% EASY %%+ IMMEDIATE
= Uisa the Intarnet o vote your progy 24 hours aday. 7 days 8 weehk, until 12:00 pm, (CThon May 18, 2002,

+  Ploase have your prexy card and the last kour digita of yaur Social Secunty Number avaiable, Follow the simple instructions b obtain
Wour meconds snd create an @sctronic ballol

VOTE BY MAIL

Mark, sign and date your proey card and rebum it in e postage-paid anvalope we've provided or retum it So
G.H. Robinson Worldwide. Ing., cfo Shareowner Sarvices'™, PO, Box §4873, 58 Paul, MN 55164-0873

If you vole by Phone or Internel, please de not mail your Proxy Card

I_ Unless you indicate otherwise, this p will be voted in accordance with the Beard of Directors’ _l
recommendations. The Board of Directers recommends a vote FOR Proposals 1 and 2.

1. Ebsction of Directors: 01 0. R. Vardoomn

02 Michasl W, Wickham [ Fon [ wiTHHOLD
all nomineas AUTHORITY 1o vote
{Instruction: Te withhold authority to vote for one or more VeNEaELES Inaiked R N ear

individual nominees, write the number{s) of the nomineo(s) | |
in the box provided to the right.)

2 Ratification of the selection of Deloitte & Touche LLP as ] FoR [l aGAINST [0 apsTAIN
Independent ALeditors.

3 In their discration, considar and act upon such other maftars
as miny propeily come Belone the meating of any adloumments tharecl,
Address Changa? Mark Box [} Indicate changes below:
Cated: . 2004

Signaturais) in Box

Whion shafos aio hakd by joind lenants, boll should sgn.
Wihen signing as aftormney, asculon, sdrminlsiralorn, hsies
ol gu . phaass give Rull Blle &= saich_ Il & conporabon,
pheasa sign In il corporate name by eesidanl o otfee
attharized officer. If & partnarship, pleess sign i partne-
ship name by authcrized parson.
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