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PART |

ITEM 1. BUSINESS
Overview

C.H. Robinson Worldwide, Inc. (“C.H. Robinson,” &ltompany,” “we,” “us,” or “our”) is one of the Igest third party logistics
companies in North America with 2004 gross reveraieéi!.3 billion. We provide freight transportatisarvices and logistics solutions to
companies of all sizes, in a wide variety of indiest During 2004, we handled approximately 3.8iamlshipments for more than 18,000
customers. We operate through a network of 17@edfiwhich we call branches, in North America, 8dmerica, Europe, and Asia. We
have developed global multimodal transportation @istfibution networks to provide seamless logsstiervices worldwide. As a result, we
have the capability of managing all aspects ofstiygply chain on behalf of our customers.

We are a non-asset based transportation provideanimg we do not own the transportation equipnteattis used to transport our
customers’ freight. Through our relationships vafsproximately 35,000 transportation companiesuificlgy motor carriers, railroads
(primarily intermodal service providers), air freigand ocean carriers, we select and hire the ppate transportation to manage our
customers’ freight needs. Being non-asset basedsnea can be flexible and focus on seeking solstthat work for our customers, rather
than focusing on asset utilization. As an integeat of our transportation services, we providedewange of value-added logistics services,
such as supply chain analysis, freight consolidgatiore carrier program management, and informagporting.

In addition to multimodal transportation serviceg, have two other logistics business lines: frasltlpce sourcing and fee-based
information services.

Sourcing (the buying, selling, and brokering osfrgoroduce) was our original business when we Yeeneded in 1905. Much of our
logistics expertise can be traced to our signifieaperience in handling perishable commodities.pMehase fresh produce through our
network of produce suppliers. Our customers incipud@luce wholesalers, large grocery retailersatgants, and foodservice distributors. In
the majority of cases, we also arrange the trangipdhe fresh produce we sell through our relahops with owners of specialized
transportation equipment. In response to demanahadging market conditions, we have developeduaur brand of produce, The Fresh 1

® and have entered into licensing agreements filwmed brand names. The produce for these bransisuiced through various relationships
and packed to order through contract packing ageetsnWe have also instituted quality assurancerantoring procedures as part of our
national brand programs.

Information Services, our third business line,amprised of a C.H. Robinson subsidiary, T-Chek &wst Inc. T-Chek’s customers are
motor carriers, for which it provides a varietymonagement and information services such as fuadsfer, driver payroll services, fuel
management services, and fuel and use tax repoRorgeveral companies and truck stop chains, @k€hptures sales and fuel cost data,
provides management information to the seller stiens funds to the truck stop, and invoices theerafor fuel, cash advances, and our fee.

Our business model has been the main driver o$twang historical results and has positioned usdntinued growth. Our principal
competitive advantage is our large decentralizaddir network of 176 offices, staffed by approxirha8500 salespeople. These branch
employees are in close proximity to both custonaeis carriers, which gives them broad knowledgdeiriocal markets and enables them to
respond quickly to customers’ and carriers’ chaggiaeds. Branch employees act as a team in the# sfiorts, customer service, and
operations. A significant portion of our branch doyees’ compensation is performanmgented, based on the profitability of their briaranc
their contributions to the success of the branch.Balieve this makes our sales employees morecgeoviented, focused, and creative.

Historically we have grown primarily through intatrgrowth, by expanding current offices, opening/teanch offices, and hiring
additional salespeople. We have augmented our griwugh selective acquisitions. In February 2004 acquired Camway Transportation
Corporation (“Camway”), a third party logistics cpany based in Toledo, Ohio, that provides domeésiikload and intermodal
transportation brokerage services. Camway had &gnoss revenues of approximately $17 million i®20In June 2004, we opened seven
offices in China, acquired selected assets and lpeeple from one of our agents in those seveescith December 2004, we acquired certain
assets of US Traffic Corporation (“US Traffic”)ttard party logistics company based in Lindon, Utidiat provides domestic truckload and
intermodal transportation brokerage services. USfitrhad annual gross revenues of approximateR/éiflion in 2004. In February 2005
acquired the operations and certain assets of firoekice sourcing and marketing companies, Food8ounc., FoodSource Procurement,
LLC, and Epic Roots, Inc. These entities had anrexadnues of approximately $270 million in 2004.
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Multimodal Transportation Services

C.H. Robinson is a third party logistics companye @Wovide freight transportation and logistics sms. We are a non-asset based
provider, meaning we do not own the transportagiqnipment used to transport the freight. We magmofit or margin on the difference
between what we charge to our customers for tladitiobf services provided to them, and what we fmathe transportation provider (also
known as a “carrier”) to transport the freight.

We can arrange all of the following modes of tramggttion, on a worldwide basis:

. Truck — Through our contracts with approximately®® motor carriers, we have access to dry vangyeeature-controlled
units, and flatbeds. We also offer time-definitel &xpedited truck transportation. In many instanaeswill consolidate partial
loads for several customers into full truckloe

. Less Than Truckload (“LTL") — LTL transportationvalves the shipment of small packages and singiaudtiple pallets of
freight, up to and including full trailer-load fgdit. We focus on shipments of a single pallet ogdg although we handle any size
shipment. Through our contracts with motor carraerd our operating system, we consolidate freightfeeight information to
provide our customers with a single source of imfation on their freight

. Intermodal — C.H. Robinsos'intermodal transportation service is the shipneéfiteight in trailers or containers, by a comtioa
of truck and rail. We have intermodal marketing tcacts with several railroads, and we arrange Ipgadup and delivery (known
as drayage) through local motor carrit

. Ocean — As a non-asset based ocean carrier agtitfferwarder, we consolidate shipments, determinging, select ocean
carriers, contract for ocean shipments, providddoal pickup and delivery of shipments, and areafay customs clearance of
shipments, including the payment of duti

. Air — We provide door-to-door service as a fullxgee air freight forwarder, primarily internatiomal

On a day-to-day basis, customers communicate fileégtht needs, typically on a load-by-load basisthie branch office salesperson
responsible for their account. They communicaté wi by means of telephone, fax, Internet, e-roaiEDI (Electronic Data Interchange).
The branch employee enters all appropriate infdonatbout each load into our proprietary operasipstem. With the help of information
provided by the operating system, the salespetsmdetermines the appropriate mode of transpontédir the load and selects a carrier or
carriers, based upon their knowledge of the casrggrvice capability, equipment availability, fybi rates, and other relevant factors. Based
on the information he or she has about the marketates, the salesperson may either determinpmoriate price at that point, or wait to
communicate with a carrier directly before set@ngrice. Once the carrier is selected, the salsspearommunicates with the carriedispatcl
office to agree on the price for the transportatiad the carrier's commitment to provide the tramigiion. At this point, the salesperson
provides the carrier information to the customee tven remain in contact with the carrier, mainhphone calls with the driver, and rely on
them to provide us status updates of the shipnheotigh delivery. Our branch employees price owises to provide a profit to us for the
totality of services performed for the customer.

We are a principal in the transaction. By acceptirggcustomer’s order, we accept certain respditigbifor transportation of the load
from origin to destination. The carrier’s contractvith us, not the customer, and we are respam$ilslprompt payment of carrier charges.
Also, we usually are responsible to our customeafty claims for damage to freight while in trarmiperformance. In most cases, we rec
reimbursement from the carrier for these claims.

As a result of our logistics capabilities, someuof customers have us handle all, or a substgrdrébn, of their freight transportation
requirements to or from a particular manufactufagjlity or distribution center. In a number of iaaces, we have contracts with the custc
in which we agree to handle an estimated, appraeimamber of loads usually to specified destinajaoch as from the custongplant to :
distribution center. Our commitment to handle thedis is usually at specific rates, subject to sedsa@riation. Most of our rate commitme
are for one year or less. As is typical in the sgortation industry, most of these contracts dammtide specific volume commitments or
“must haul” requirements.

The majority of our truckload freight is priceddar carriers on a spot market, or transactionaishb@ven when we are working with
customer on a contractual basis. In a small nurobeases, we may get advance commitments from prm@oe carriers to transport
contracted loads, for the length of our customertrawt.

In the course of providing day-to-day transportaservices, our branch employees often identifyoojmities for additional logistics
services as they become more familiar with ouramast’s daily operations and the nuances of its lsugdmin. We offer a wide range of
logistics services on a worldwide basis that redcarogliminate supply chain inefficiencies. We

2



will analyze the customer’s current transportatiate structures, modes of shipping, and carriecsieh. We can evaluate a customer’s core
carrier program by establishing a program to meaand monitor key quality standards for those careiers. We can identify opportunities
to consolidate shipments for cost savings. We suifigest ways to improve operating and shippinggatoes, and manage claims. We can
help customers minimize storage through cross-ahgcind other flow-through operations. We may alsoréne the customer’s warehousing
and dock procedures. Many of these services arélédinvith underlying transportation services arelraot typically priced separately. They
are usually included as a part of the cost of partation services provided by us, based on thereaif the customer relationship. In addition
to these transportation services, we may supplycgay contract warehousing, consulting, and osievices, for which we are usually paid
separately.

As we have emphasized integrated logistics solsationr relationships with many customers have tenad and we have become
business partners with our customers, responsibla fireater portion of their supply chain managem&'e may serve our customers thro
specially created teams and through several bran€he multimodal transportation services are ftedlito numerous international custon
through our worldwide branch network. See Note tha“Notes to Consolidated Financial Statementsltided as part of our audited
consolidated financial statements for an allocatibaur gross revenues from domestic and foreigitazners for the years ended December
31, 2004, 2003, and 2002 and our long-lived assetsf December 31, 2004 and 2003, in the UnitettStnd in foreign locations.

The table below shows our gross profits by transgion mode for the periods indicated:

Transportation Gross Profits
(in thousands)

Year Ended December 31,

2004 2003 2002 2001 2000
Truck(1) $501,94( $401,70¢ $361,35! $347,99: $313,65(
Intermodal 29,96( 28,10: 21,11 16,11¢ 14,42
Ocear 20,55¢ 19,027 17,007 16,34 16,33%
Air 8,57( 4,891 3,06¢ 2,69¢ 3,55¢
Miscellaneous(2 14,70¢ 10,97 8,772 7,28¢ 7,177
Total $575,73° $464,707 $411,31: $390,44( $355,14:

(1) Includes LTL gross profits

(2) Consists of fee-based transportation managesagvices, customs clearance (Automated Brokenmstgeface (ABI) and Automated
Clearing House (ACH) capabilities with the BuredWdS. Customs and Border Protection), warehousind,other miscellaneous
services

Transportation services accounted for approxima8eéhb of our gross profits in 2004 and approxima&d%6 in 2003 and 2002.

Sourcing

Throughout our 10§ear history, we have been in the business of gmyfeesh produce. Much of our logistics expertiaa be traced
our significant experience in handling perishaldenmodities. Because of its perishable nature, predoust be quickly packaged, transpao
within tight timetables in temperature controllefligsment, and distributed quickly to replenish higmover inventories maintained by
wholesalers, foodservice companies, restaurandsredailers. In most instances, we consolidateviddal customers’ produce orders into
truckload quantities at the point of origin andaage for transportation of the truckloads, oftemtdtiple destinations.

During the past decade, we have actively sougakpand our sourcing customer base by focusingrge laultistore grocery retailers.
Traditionally, grocery retailers have relied maioly regional or even local purchases from food esbalers for produce sourcing and store-
level distribution. As these retailers have expanttieough store openings and industry consolidatioese methods have become inefficient.
Our logistics and perishable commodities sourcixqeetise can improve the retailers’ produce puricitgand provide uniform quality from
region to region and store to store. Our sourcergises have expanded to include just-in-time meiplement, commodity management and

business analysis. In response to demand and ctiangirket conditions, we introduced our proprietanand of produce, The Fresii 1
which includes a wide range of fruits and vegetable



that are uniform in quality and top grade. Sinc88,9ve have entered into new branded produce progracluding licensing agreements for
major national brands. These brands have expandetiarket presence and relationships with someiofetail customers. We have also
instituted quality assurance and monitoring progras part of our national brand programs.

Sourcing accounted for approximately 8% of our gnoofits in 2004 and approximately 10% in 2003 2602.

Information Services

Information Services is comprised of a subsididr€ ¢1. Robinson, T-Chek Systems, Inc. T-Chek’s cosdrs are motor carriers and
truck stop chains. T-Chek provides its motor carciestomers with funds transfer and driver payselivices, fuel management services, fuel
and use tax reporting, and on-line access to custdored information management reports, all tiglothe use of its proprietary automated
systems. These systems enable motor carrierscloduipment, manage fleets, and dictate wherenduaoh their drivers purchase fuel. For
several companies and truck stop chain§€hek captures sales and fuel cost data, providesgeanent information to the seller, and invo
the carrier for fuel, cash advances, and our fee.

Information Services accounted for approximately &@%ur gross profits in each of 2004, 2003, and220

Organization

To keep us close to our customers and marketsawe ¢reated and continue to expand a network obffitees, which we call
“branches.” Our branches are supported by exesutine other centralized, shared services. Appraeimna3% of our employees are
corporate employees who provide these centralsteated services.

Branch Network

Each branch office is responsible for its own gioamd profitability. Our branch salespeople arpoesible for developing new
business, negotiating and pricing services, reagiand processing service requests from customedssontracting with carriers to provide
the transportation requested. In addition to rautransportation, salespeople are often called tpbandle customersinusual, seasonal, a
emergency needs. Shipments to be transported tly aine priced at the branch level, and brancheparate with each other to hire carrier:
transport loads. Branches may rely on expertiggtier branches when contracting LTL, intermodakrimational and air shipments. Multiple
branches may also work together to service larggional accounts where the expertise and resoofaesre than one branch are required to
meet the customer’s needs. Their efforts are usuaatbrdinated by one “lead” branch on the account.

Salespeople in the branches both sell to and setlv@r customers. Sales opportunities are idedtifirough our database, referrals f
current customers, leads generated by branch gféicgonnel through knowledge of their local andaegl markets, and third party sources
such as industry directories. Salespeople arerafgmnsible for recruiting new carriers, who aralified by our carrier services group to
make sure they are properly licensed and insuratihave the resources to provide the necessarlydéservice on a dependable basis.

Branch Expansion. We expect to continue to open new branch officesyv ldranch offices are viewed as a long-term coutoibto
overall company growth. In addition to market ofpoity, a major consideration in opening a new bhais whether we have branch
salespeople that are ready to manage a new brAddiional branches are often opened within atieryipreviously served by another
branch, such as within major cities, as the volafrigusiness in a particular area warrants openisgparate branch. A modest amount of
capital is required to open a new branch, usuailglving a lease for a small amount of office spameammunications and hardware, and often
employee compensation guaranties for a short Wfehave also augmented our growth through seleatigeisitions.

Branch Employees. Because the quality of our employees is essewtialit success, we are highly selective in our girilve recruit
applicants from across North America, South Amertaope, and Asia. Our applicants typically haokege degrees, and some have
business experience, although not necessarilymikta transportation industry.

Newly hired branch employees go through on-thetjalming at the branch level, which ranges fromrabnths to a year and
emphasizes development of the necessary skilleastdmer service philosophy to become productivebegs of a branch team. We expect
most new salespeople to start contributing to tleeass of the branch in a matter of weeks. Aftpr@pmately a year of experience, each
salesperson attends our national training meetirgget additional training and have the opportutitgevelop relationships with employees of
other branches.

Employees at the branch level form a team. The ®&ameture is motivated by our incentive compemsasiystem, in which a significant
portion of the cash compensation of most branchamers and salespeople is dependent on the préfitasi
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their particular branch or business unit. Brancmaggrs and salespeople who have been employetléasaone complete year are paid a
portion of the branch’s earnings for that calendsar, based on a system of “points” awarded te@thployees on the basis of their
productivity and contributions. Employees can atsteive profit sharing contributions that dependanoverall profitability and other
factors in our Profit Sharing Plan. In some spedilumstances, such as opening new branches, wguaaantee a level of compensation to
the branch manager and key salespersons for apdravt of time.

All of our managers and certain other employees hdage significant responsibilities are eligiblep@rticipate in our amended 1997
Omnibus Stock Plan. To promote long-term share osti, in 2004, 577 employees were awarded a 66tB49,058 restricted stock units or
shares. In 2003, 656 employees were awarded aofod&i6,025 restricted stock units or shares. Egg#g at all levels, after a qualifying
period of employment, are eligible to participateour Employee Stock Purchase Plan.

Individual salespeople benefit both through theaghoand profitability of individual branches and &ghieving individual goals. They
are motivated by the opportunity to advance inréetyaof career paths, including branch managenmmsttonal sales, and national account
management. We have a “promote from within” phifgsg and fill nearly all branch management posgiaiith current employees.

Executive Officers

Under our decentralized business structure, bramaragers, while retaining autonomy for their brapetformance, receive guidance
and support from the executive officers at our i@ morporate office. Customers, carriers, managerd employees have direct access to our
chief executive officer, John Wiehoff, and all atlexecutive officers. These executives providentrgj and education, develop new services
and applications to be offered to customers, sbpegations and management guidance, and providel narket analysis.

The executive officers serve at the discretiorhefBoard of Directors and are chosen annually &yBibard of Directors. Below are the
names, ages, and positions of the executive officer

Age
Name Position
John P. Wiehof 43  chief executive officer, president and direc
James E. Butt 49  vice presiden
Molly M. DuBois 34  director of branch operatiol
Linda U. Feus: 48  vice president, general counsel and secre
Laura Gillund 44  vice president, human resourc
James V. Larse 51 vice presiden
James P. Lemk 37 vice president, produc
Chad M. Lindbloorr 40 vice president and chief financial offic
Thomas K. Mahlke 33  corporate controlle
Timothy P. Manning 40 vice presiden
Joseph J. Mulvehi 51 vice president, internation
Christopher J. ’'Brien 37 vice presiden
Paul A. Radun; 48  vice president and chief information offic
Troy A. Rennel 39 treasurer and assistant secre
Scott A. Satterle 36 vice presiden
Mark A. Walker 47  vice presiden
Steven M. Weiby 38 vice presiden

John P. Wiehoff has been chief executive officecasiMay 2002, following a three-year successiorgss during which he was named
president in December 1999. He has been a direttorH. Robinson since December 2001. He was Miesigent and chief financial officer
from June 1998 to December 1999. Previous positidtisthe company include treasurer and corporatgroller. Prior to joining the
company in 1992, he was employed by Arthur Andetdeé?. He holds a Bachelor of Science degree frond@in’s University.

James E. Butts has been a vice president and officg.H. Robinson since April 2002. Previous piosis with the company include
transportation manager at the Chicago South anibtanches. Jim has been with C.H. Robinsonesii88, and holds a Bachelor of Arts
degree from Wayne State University.

Molly M. DuBois has been a director of branch opiers since March 2003. Previous positions with (Ridbinson include
transportation manager at a custorsgecific branch office and manager of branch omrat Molly joined the company in 1992. Molly ho
a Bachelor of Science degree from Winona State étsity.



Linda U. Feuss joined C.H. Robinson in October 289%ice president, general counsel and secr&afgre joining the company, she
was executive vice president, legal and human ressufor PEMSTAR Inc. Prior to that, she had séra® vice president and general cou
at The Pillsbury Company, and associate generalsmwf Siemens Corporation. Linda holds a Bacha&fiérts degree from Colgate
University and a Juris Doctor from Emory University

Laura Gillund joined C.H. Robinson in August 2082fore coming to C.H. Robinson, she was the sandar president of human
resources at Wells Fargo Home Mortgage, Inc. feesgears. Laura holds a Bachelor of Arts degrdatarnational Relations from the
University of Minnesota and a Masters degree irusidal Relations from the University of Minnesota.

James V. Larsen has been a vice president singd 988. Prior to that, he was an executive of RrefeTranslocation Systems, which
he founded in 1986 and which was acquired by Cdhifson in July 1998. He served as vice presidesales and later as president of
Preferred Translocation Systems.

James P. Lemke has been a vice president, prothazeJanuary 2003. Prior to that, he served asitieepresident and manager of C.H.
Robinson’s Corporate Procurement and Distributiervies division. Jim joined the company in 198t Holds a Bachelors of Arts degree
in International Relations from the University ofriMesota.

Chad M. Lindbloom has been vice president and dhahcial officer since December 1999. From Ju@@8luntil December 1999, he
served as corporate controller. Chad joined thepamm in 1990. Chad holds a Bachelor of Sciencee#egnd a Masters of Business
Administration from the Carlson School of Managetragrthe University of Minnesota.

Thomas K. Mahlke has been corporate controller.bf. Robinson since December 1999. Tom joined tmepamy in November 1997
accounting manager. Prior to that, he was emplagea supervisory senior accountant by Arthur Arefetd P. Tom holds a Bachelor of
Accountancy degree from the University of North Dtk

Timothy P. Manning has been a vice president dremember 1999. Previous positions with C.H. Rohirisclude transportation
manager in the St. Louis branch office, and in ®etd 998, Tim was named director of operations. jbimed the company in 1989. Tim
holds a Bachelor of Science degree from the Unityeo$ Minnesota.

Joseph J. Mulvehill has been vice president, iat@onal since 1998. Previous positions with the @RBbinson include manager of the
Miami branch office from 1982 to 1998. Joe joinkd tompany in 1975, and holds a Bachelor of Artgeke from the University of St.
Thomas.

Christopher J. O'Brien has been a vice presidemtesMay 2003. Previous positions with the C.H. Rebn include manager of the
Raleigh, North Carolina branch, general manageraed president of the company’s European divis@ris joined the company in 1993.
He holds a Bachelor of Arts degree from Alma Cadléy Michigan.

Paul A. Radunz has been a vice president and ictig@@fnation officer of C.H. Robinson since Octol2&01. Prior to joining the
company, he served as senior vice president ard icliormation officer of GE Card Services and G&p@al Fleet Services. Paul has a
Bachelor of Arts degree from St. Olaf College.

Troy A. Renner has been treasurer of C.H. Robissoece June 1998, and tax director since 1995. Healsm named assistant secretary
in 2003. Prior to that, he was employed as a taxager by Arthur Andersen LLP. Troy holds a BachefoBcience and a Juris Doctor from
the University of Minnesota.

Scott A. Satterlee has been a vice president siabeuary 2002. Additional positions with C.H. Ratmn include director of operations
and manager of the Salt Lake City branch officat§oined the company in 1991. Scott holds a Berhaf Arts degree from the University
of St. Thomas.

Mark A. Walker has been a vice president since Bar 1999. Additional positions with C.H. Robingoolude chief information
officer from December 1999 to October 2001, presidé T-Chek Systems LLC, and president of Payrdehogistics Services LLC. Mark
joined the company in 1980. Mark holds a Bachef@aence degree from lowa State University andastiers of Business Administrati
from the University of St. Thomas.

Steven M. Weiby has been a vice president sincealgar?003. Additional positions with C.H. Robinsaolude director of business
development and manager of the Hartford officev&ieined the company in 1988. Steve holds a BacloélArts degree from Carleton
College and a Masters of Business Administratiomfthe University of Connecticut.
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Employees

As of December 31, 2004, we had a total of 4,80fleyees, of whom 4,215 were located in our brarflibes. Services such as
accounting, information systems, legal, marketiagnmunications, human resources, credit and claiarsagement are supported centrally.
We believe that our compensation and benefit pdaasamong the most competitive in the industry.

Customers and Marketing

We seek to establish long-term relationships withcaustomers and to increase the amount of busdwess with each customer by
providing them with a full range of logistics sex@s. During 2004, we served over 18,000 customerilwide, ranging from Fortune 100
companies to small businesses in a wide varietydafstries. During 2004, no customer accountedhfore than 8% of gross revenues or 4%
of gross profits. In recent years, we have growmdging new customers and by increasing our volumiiss and providing more services to,
our existing customers.

We believe that our decentralized structure enatlesalespeople to better serve our customergbgioping a broad knowledge of
logistics and local and regional market conditiasswell as the specific logistics issues facimtividual customers. With the guidance of
experienced branch managers (who have an avemragretef 11 years with us), branches are given figmit latitude to pursue opportunities
and to commit our resources to serve our customers.

Branches seek additional business from existintpousrs and pursue new customers based on theirl&dgerof local markets and the
range and value of logistics services that we camige. We have also expanded our national salésrenketing support to enhance branch
sales capabilities. Increasingly, branches cabbumexecutives, our national sales staff and argklatgistics group to support them in the
pursuit of multinational corporations and other pamies with more complex logistics requirements.

Relationships with Carriers

We continually work on establishing relationshipthvgood carriers to assure dependable servicestdhle pricing, and carrier
availability during peak shipping periods and pesiovhen demand for transportation equipment istgreélaan the supply. To strengthen and
maintain our relationships with carriers, our spéple regularly communicate with carriers senthegjr region and try to assist them by
increasing their equipment utilization, reducingittempty miles, and repositioning their equipmdrmt.make it easier for carriers to work
with us, we have a policy of prompt payment aneioffayment within 48 hours in exchange for a distou

As of December 31, 2004, we had qualified approxétye85,000 motor carriers worldwide. These motmriers provide access to
temperature controlled vans, dry vans and flatb€dsse carriers are of all sizes, including owrgerators of a single truck, small and mid-
size fleets, private fleets and the largest natitmeking companies. Consequently, we are not deget on any one carrier. Our largest
truckload carrier was less than 2% of our totathased truckload cost in 2004. We qualify each meaiorier to make sure it is properly
licensed and insured, and that it has the resotwga®vide the necessary level of service on addable basis. Our motor carrier contracts
require that the carrier issue invoices only to aocept payment solely from us, and allow us thatd payment to satisfy previous claim:
shortages. To fulfill requlatory requirements, oustor carrier contracts commit to a series of thal@pments and an initial transportation r.
Our standard contracts do not include volume comanitts, and the initial contract rate is modifiedreime we confirm an individual load
with a carrier. As of December 31, 2004, we alsth intermodal marketing contracts with several caitts, including all of the major North
American railroads, giving us access to additidralers and containers. Our contracts with raifisoapecify the transportation services and
payment terms by which our intermodal shipmentdramesported by rail. Intermodal transportatioresadre typically negotiated between us
and the railroad on a customer-specific basis. Bezave don’'t own any transportation equipment goleynthe people directly involved with
the delivery of our customers freight, these retahips are critical to our success and we arametin them to provide us with information
regarding the status of shipments during trangltigon delivery. Delays in these communicationddcoause us to record transactions late
because we recognize revenue when we know ourcssraie completed. We have developed systems atblsao make these status
updates as efficient and timely as possible faaingthe carrier.

Competition

The transportation services industry is highly cefitive and fragmented. We compete against a langeber of other non-asset based
logistics companies, asset-based logistics compattied party freight brokers, carriers offerimgistics services, and freight forwarders. We
also compete against carriers’ internal sales foacel shippers’ own transportation departmentsalgfebuy and sell transportation services
from and to companies with which we compete.



We often compete with respect to price, scope Bfices, or a combination thereof, but believe that most significant competitive
advantages are:

. our large decentralized branch network, which ezsblr salespersons to gain broad knowledge abdiwrtdual customers,
carriers and the local and regional markets theyesand to provide superior customer service basethat knowledge

. our 35,000 carrier relationships
. our proprietary information systems,
. our ability to provide a broad range of logisties\wsces, and

. our ability to provide door-to-door services on arldwide basis.

Communications and Information Systems

Our information systems are essential to our gitititefficiently communicate, service our customeand carriers, and manage our
business. Our proprietary information systems lelipemployees efficiently manage more than 3.8i@nilshipments annually and 35,000
carrier relationships. Our employees are linkedhwich other and with our customers and our carbigtelephone, fax, Internet, e-mail,
and/or EDI to communicate load requirements andlahiity, and to confirm and bill orders. Throughir Internet sites CHRWonline.com
and CHRWtrucks.com, customers and carriers carraciribads or equipment and track and trace shigmamtiuding delivery confirmation.
Customers and carriers also have access to offeemiation in our operating systems through therhde

Our branch employees use our information systendetatify freight matching opportunities, commurteeand coordinate activity with
other branches, and “cross-cover” or find equipnfienother branches’ freight. Our systems helpsalespeople service customer orders,
select the optimal modes of transportation, build eonsolidate loads, and select routes, all basenistomer-specific service parameters.
Our systems also make load data visible to theeestiles team as well as customers and carrieablieg our salespeople to select carriers
and track loads in progress. Our systems autontigtipavide visible alerts to any arising problen@ur systems use data captured from daily
transactions to generate various management repattare available to our customers. These repootade them with information on traff
patterns, product mix, and production scheduled saipport analysis of their own customer basesfraration expenditure trends, and the
impact on out-of-route costs.

Government Regulation

The transportation industry has been subject tislege and regulatory changes that have affetttececonomics of the industry by
requiring changes in operating practices or inftileg the demand for, and cost of providing, tramiimn services. For example, in 2004 the
U.S. Department of Transportation Federal Motorri@aSafety Administration issued new Hours of $&vegulations that affect many of
our suppliers. We do not believe that these newlatigns have had a material impact on our busiagdswve cannot predict the effect, if any,
that future legislative and regulatory changes tmaye on the transportation industry.

We are subject to licensing and regulation asrespartation broker and are licensed by the U.Sabiepent of Transportation (“DOT")
to arrange for the transportation of property bytaneehicle. The DOT prescribes qualifications dating in this capacity, including certain
surety bonding requirements. Under certain circantsts, one of our subsidiary companies providegeédhmotor carrier transportation
services that require registration with the DOT aathpliance with certain economic regulations adsténed by the DOT, including a
requirement to maintain insurance coverage in mininprescribed amounts. We are also subject toatigalby the Federal Maritime
Commission as an ocean freight forwarder and wataiai a non-vessel operating common carrier bongl opérate as an indirect air cargo
carrier subject to economic regulation by the D@ provide customs brokerage services as a cudioyker under a license issued by the
Bureau of U.S Customs and Border Protection.

We source fresh produce under a license issueldeby 1S. Department of Agriculture. Other sourcing distribution activities may be
subject to various federal and state food and dtayites and regulations. Our T-Chek operations hesently become subject to federal and
state money transfer regulations as a result ofiathechanges under the USA Patriot Act of 2001.

Although Congress enacted legislation in 1994 shilastantially preempts the authority of statesxer@se economic regulation of
motor carriers and brokers of freight, some loadsnhich we arrange transportation may be subgetiténsing,
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registration or permit requirements. We generaly on the carrier transporting the load to enswrapliance with these types of
requirements. We, along with the carriers thate@hg on in arranging transportation services for customers, are also subject to a variety of
federal and state safety and environmental reguistiAlthough compliance with the regulations gousg licensees in these areas has no

a materially adverse effect on our operationsrarfcial condition in the past, there can be norasse that such regulations or changes
thereto will not adversely impact our operationghie future. Violation of these regulations coukbasubject us to fines as well as increased
claims liability.

Risk Management and Insurance

We generally assume full value cargo risk for austomers in our truck and intermodal operationteamstipulated contractually
otherwise. We subrogate our losses against thermotail carrier with the transportation respoiilgibs. We require all motor carriers we
work with to carry at least $750,000 in generability insurance and $25,000 in cargo insuranceny/earriers carry insurance limits
exceeding these minimums. Railroads, which arergdigeself-insured, provide limited common carriiability protection, generally up to
$250,000 per shipment.

We do not assume cargo liability to our customés/a minimum industry standards in our internatidreaght forwarding, ocean
transportation, and air freight businesses. Wer affie customers the option to purchase ocean masrgo coverage to insure goods in tra
When we agree to store goods for our customenehger terms, we provide limited warehouseman’scage to our customers and contract
for warehousing services from companies that pevuisithe same degree of coverage.

We maintain a broad cargo liability insurance pptie protect us against catastrophic losses thgtnmoabe recovered from the
responsible carrier. We also carry various liapilitsurance policies, including auto and genegddility, with a $100 million umbrella. Our
contingent auto liability coverage has a retentidfi5 million per incident.

Agricultural chemicals used on agricultural comntiedi intended for human consumption are subjeeatmus approvals, and the
commodities themselves are subject to regulationdeanliness and contamination. Concern abouicpéat chemicals and alleged
contamination can lead to product recalls, anddaitns may be brought by consumers of allegedictdéd produce. As a seller of produce,
we may, under certain circumstances, have legpbresbility arising from produce sales. We carrgdrct liability coverage under our
general liability and umbrella policies to coveisttype of risk. In addition, in the event of aaicwe may be required to bear the cost of
repurchasing, transporting, and destroying anyatléy contaminated product, which is generallyinstired. Any recall or allegation of

contamination could affect our reputation, parielyl of our The Fresh 4 brand. Loss due to spoilage (including the needligposal) is also
a routine part of the sourcing business.

Cautionary Statement Relevant to Forward-Looking Iformation

This Annual Report on Form 10-K and our financtatesments, “Management’s Discussion and AnalysKimdncial Condition and
Results of Operations” in Item 7 of this report artder documents incorporated by reference coritain “forward-looking statements”
within the meaning of Section 27A of the Securitfes of 1933, as amended, and Section 21E of tleer8ies Exchange Act of 1934, as
amended. These forwaldeking statements represent our expectationsefseintentions or strategies concerning futurenes;encluding, bu
not limited to, any statements regarding our curassumptions about future financial performanice;dontinuation of historical trends; the
sufficiency of our cash balances and cash genefaisdoperating activities for future liquidity amapital resource needs; the effects, ber
or other aspects of current or future acquisitiondispositions; the expected impact of changesaounting policies on our results of
operations, financial condition or cash flows; thsults, timing, outcome or effect of litigationdaour intentions or expectations of prevailing
with respect thereto; anticipated problems andptams for future operations; and the economy iregaror the future of the third party
logistics industry, all of which are subject toieaus risks and uncertainties.

When used in this Form 10-K and in our other fiingith the Securities and Exchange Commissionuirpoess releases, presentations
to securities analysts or investors, in oral stateisymade by or with the approval of any of ourceige officers, the words or phrases
“believes,” “may,” “could,” “will,” “expects,” “shaild,” “continue,” “anticipates,” “intends,” “willikely result,” “estimates,” “projects” or
similar expressions and variations thereof arenihée to identify such forward-looking statementewldver, any statements contained in this

Form 10-K that are not statements of historical faay be deemed to be forward-looking statements.

We caution that these statements by their natw@ia risks and uncertainties, certain of which laegond our control, and actual
results may differ materially depending on a varidtimportant factors, including, but not limitéal such factors as market demand and
pressures on the pricing for our services; changiagket conditions, competition and growth ratethimithe third party logistics industry;
availability of truck capacity or alternative mearfdransporting freight, and changes in
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relationships with existing truck, rail, ocean aidcarriers; changes in our customer base duedsilple consolidation among our customers;
our ability to integrate the operations of acquicethpanies with our historic operations successfathianges in accounting policies; risks
associated with litigation and insurance coveraigks associated with operations outside of the;¢l8nging economic conditions such as
general economic slowdown, decreased consumerdemtie, fuel shortages and the impact of war oet¢b@omy; and other risks and
uncertainties, including those described below.

You should consider carefully the following caution statements if you own our common stock or #arpng to buy our common
stock. We intend to take advantage of the “safbdréprovisions of the Private Securities LitigatiReform Act of 1995 (the “PSLRA”) by
providing this discussion. We are not undertakimgddress or update each factor in future filingsoosnmunications regarding our business
or results except to the extent required by law.

Risk Factors

Demand for our services may decrease during an ecomic recessior. The transportation industry historically has eigreced
cyclical financial results as a result of economgicession, the business cycles of our customegbskortages, price hikes by carriers, interest
rate fluctuations, and other economic factors bdyaur control. Carriers can be expected to chaigjeeh prices to cover higher operating
expenses, and our net revenues and income froratapes may decrease if we are unable to pass thrmugur customers the full amount of
higher transportation costs. If economic receseiom downturn in our customers’ business cyclesesaa reduction in the volume of freight
shipped by those customers, particularly amongirerational retailers or in the food, beverageramting industries, our operating results
could also be adversely affected.

We depend upon others to provide equipment and seices.We do not own or control the transportation assetsdeliver our
customers freight and we do not employ the peoipbtly involved in delivering the freight. We adependent on independent third partie
provide truck, rail, ocean and air services anafmrt certain events to us including delivery mfation and freight claims. This reliance
could cause delays in reporting certain eventdydiieg recognizing revenue and claims. If we arahla to secure sufficient equipment or
other transportation services to meet our commiteneEnour customers, our operating results coulchterially and adversely affected, and
our customers could switch to our competitors teraply or permanently. Many of these risks are lmlyour control including:

. equipment shortages in the transportation induptigticularly among truckload carriers,
. interruptions in service or stoppages in transpioraas a result of labor disputes
. changes in regulations impacting transportatiotutfiog the 2004 changes to Hours of Service reguiat

. unanticipated changes in transportation rates.

Our international business raises additional diffialties. We provide services within and between continentamincreasing basis.
Our business outside of the United States is stutgearious risks, including:

. changes in economic and political conditions angawernmental policies,

. changes in an compliance with international and ekiio laws and regulations,
. wars, civil unrest, acts of terrorism and otherftots,

. natural disasters,

. changes in tariffs, trade restrictions, trade age#s and taxations,

. difficulties in managing or overseeing foreign cemns,

. limitations on the repatriation of funds becauséoéign exchange controls,

. different liability standards, and

. intellectual property laws of countries which dd pootect our intellectual property rights to tlarse extent as the laws of the
United States

The occurrence or consequences of any of theseréatiay restrict our ability to operate in the eféel region and/or decrease the profitak
of our operations in that region.

As we expand our business in foreign countries villeewpose the Company to increased risk of loesifforeign currency fluctuations
and exchange controls as well as longer accouagsviable payment cycles. We have no control ovesetrisks, and if we do not correctly
anticipate changes in international economic anditiged conditions, we may not alter our businesaqtices in time to avoid adverse effects.

Our ability to hire additional people is important to the continued growth of our businessOur continued success depends upon our
ability to attract and retain a large group of matéd salespersons and other logistics professioGalr
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growth may be limited if we cannot recruit and et sufficient number of people. We cannot asyorethat we will be able to continue to
hire and retain a sufficient number of qualifiedgmnel. Because of our comprehensive employegntaprogram, our employees are
attractive targets for new and existing competit@ngr rapid expansion of operations has placeddiddeands on our management.
Continued expansion depends in large part on alityalo develop successful employees into managers

We are reliant on technology to operate our businesWe have internally developed the majority of oueigting systems. Our
continued success is dependent on our systemsaomgito operate and to meet the changing needsrafustomers. We are reliant on our
technology staff to successfully implement chartgesur operating systems in an efficient mannemg@ater viruses could cause an
interruption to the availability of our systems.diithorized access to our systems with maliciowenintould result in the theft of proprietary
information and in systems outages. An unplannstksys outage or unauthorized access to our systuts materially and adversely affect
our business.

Because we manage our business on a decentralizexdbis, our operations may be materially adversely &fcted by inconsistent
management practicesWWe manage our business on a decentralized basiggtihia network of branch offices throughout Northekica,
South America, Europe and Asia, supported by exszziind services in a central corporate officéh Wwranch management retaining
responsibility for day-to-day operations, profitéi personnel decisions and the growth of theifess in their branch. Our decentralized
operating strategy can make it difficult for udgrtgplement strategic decisions and coordinated phaes throughout our global operations. In
addition, certain of our branches operate with mgangent, sales and support personnel that may b#iaient to support growth in their
respective branch without significant central oightsand coordination. Our decentralized operasingtegy could result in inconsistent
management practices and materially and adver§felgtmur overall profitability and expose us tigation.

We face substantial industry competition Competition in the transportation services indugrintense and broad based. We compete
against other non-asset based logistics compasieglias logistics companies that own their ownigaent, third party freight brokers,
Internet matching services and Internet freighkbrs, and carriers offering logistics services. &&® compete against carriers’ internal sales
forces and shippers’ transportation departmentsofiém buy and sell transportation services fromh @nmany of our competitors.
Historically, competition has created downward pugs on freight rates, and continued rate presaaseadversely affect our gross profit and
income from operations.

Our earnings may be affected by seasonal changestire transportation industry. Results of operations for our industry generally
show a seasonal pattern as customers reduce shgpchaing and after the winter holiday seasonelrent years, our operating income and
earnings have been lower in the first quarter thahe other three quarters. Although seasonalggmim the transportation industry have not
had a significant impact on our cash flow or resoftoperations, we expect this trend to contimewe cannot assure you that it will not
adversely impact us in the future.

We are subject to claims arising from our transporation operations.We use the services of thousands of transportatiompanies
and their drivers in connection with our transpiiotaoperations. From time to time, these drivegsiavolved in accidents and the carrier |
not have adequate insurance coverage. Althougke tirdégers are not our employees and all of thesedr are employees, owner operators or
independent contractors working for carriers, fitime to time, claims may be asserted against uth&r actions, or for our actions in
retaining them. Claims against us may exceed tteuatof insurance coverage, or may not be coveydddurance at all. In addition, our
auto liability policy has a retention of $5 milligrer incident. A material increase in the frequeocgeverity of accidents, liability claims or
workers’ compensation claims, or unfavorable resohs of claims, could materially and adverselyeaffour operating results. In addition,
significant increases in insurance costs or thhiliato purchase insurance as a result of thésiens could reduce our profitability.

Our sourcing business is dependent upon the suppind price of fresh produce. The supply and price of fresh produce is affected
by government food safety regulation, growing ctinds (such as drought, insects and disease), thied conditions over which we have no
control. Commodity prices can be affected by slym$sor overproduction and are often highly volatfieve are unable to secure fresh
produce to meet our commitments to our customenspperating results could be materially and adgraffected, and our customers could
switch to our competitors temporarily or permangntl

Sourcing and reselling fresh produce exposes us possible product liability . Agricultural chemicals used on fresh produce are
subject to various approvals, and the commoditiemselves are subject to regulations on cleanliaedsontamination. Product recalls in
produce industry have been caused by concern glstitular chemicals and alleged contaminatiorerofeading to lawsuits brought by
consumers of allegedly affected produce. Becaussell@roduce, we may have legal responsibilitging from the sale. While we are
insured for up to $100 million for product liabylitlaims, settlement of class action claims isroftestly, and we cannot assure you that our
liability coverage will be adequate and will continto be available. If we have to recall produce may be required to bear the cost of
repurchasing, transporting and destroying any atlBgcontaminated product, which our insurance am¢sover. Any recall or allegation of
contamination could affect our
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reputation, particularly of our produce brand: Hresh 1° or of our other licensed branded products. Losstdwpoilage (including the need
for disposal) is also a routine part of the sougdinsiness.

Our business depends upon compliance with numerogmvernment regulations.We are licensed by the U.S. Department of
Transportation as a broker authorized to arrangthitransportation of general commodities by mughicle. We must comply with certain
insurance and surety bond requirements to acisrcepacity. We are also licensed by the Federaitivhee Commission as an ocean freight
forwarder, which requires us to maintain a n@ssel operating common carrier bond. We are aisoded by the Bureau of U.S. Customs
Border Protection. We source fresh produce undieease issued by the U.S. Department of Agricelt@ur failure to comply with the laws
and regulations applicable to entities holding ¢hicenses could materially and adversely affectresults of operations or financial
condition.

Legislative or regulatory changes can affect trenemics of the transportation industry by requiratgnges in operating practices or
influencing the demand for, and the cost of prawglitransportation services. As part of our logstervices, we operate leased warehouse
facilities. Our operations at these facilities irdé both warehousing and distribution services veamdre subject to various federal and state
environmental, work safety and hazardous materggalations. We may experience an increase in tipgreosts, such as costs for security,
as a result of governmental regulations that haemnland will be adopted in response to terroristiies and potential terrorist activities. No
assurances can be given that we will be able ts fhese increased costs on to our customers fioitimeof rate increases or surcharges.

We cannot predict what impact future regulationy imave on our business. Our failure to maintainuitegl permits or licenses, or to
comply with applicable regulations, could resulsirbstantial fines or revocation of our operatieghits and licenses.

We derive a significant portion of our gross revenas and gross profit from our largest clientsThe sudden loss many of our major
clients could materially and adversely affect opemting results.

We may be unable to identify or complete suitablecuisitions and investments\We may acquire or make investments in
complementary businesses, products, services londéugies. We cannot assure you that we will be &bidentify suitable acquisitions or
investment candidates. Even if we identify suitatdadidates, we cannot assure you that we wilbiieta make acquisitions or investments
on commercially acceptable terms, if at all. If aeguire a company, we may have difficulty integrgtits businesses, products, services,
technologies and personnel into our operationsufked companies or operations may have unexpeicteifities, and we may face challen
in retaining significant customers of acquired camips. These difficulties could disrupt our ongadngginess, distract our management and
workforce, increase our expenses and adverselgtafte results of operations. In addition, we magur debt or be required to issue equity
securities to pay for future acquisitions or inveshts. The issuance of any equity securities cheldilutive to our stockholders.

Our growth and profitability may not continue, which may result in a decrease in our stock priceHistorically, our long-term
growth objective has been 15% for both gross mofiperating income, and earnings per share. Tdar&ée no assurance that our long-term
growth objective will be achieved or that we wi# Bble to effectively adapt our management, adtnatige and operational systems to
respond to any future growth. We can provide norm@sge that our operating margins will not be aslelgraffected by future changes in and
expansion of our business or by changes in econonpolitical conditions. Slower or less profitalgjowth or losses could adversely affect
our stock price.

Investor Information

We were reincorporated in Delaware in 1997 as ticeesssor to a business existing, in various legrah$, since 1905. Our corporate
office is located at 8100 Mitchell Road, Eden ReaiMinnesota 55344-2248, and our telephone nuish@52) 937-8500. Copies of our
Annual Report on Form 10-K, Quarterly Reports omird@0-Q, Current Reports on Form 8-K, and amendsienthose reports filed or
furnished pursuant to Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934 are available &fegharge through our website
(www.chrobinson.com) as soon as reasonably pradéiter we electronically file the material witte Securities and Exchange
Commission.
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ITEM 2. PROPERTIES

We lease approximately 67,000 square feet of offfi@ce in Eden Prairie, Minnesota as our corptm@gelquarters. Our corporate
headquarters lease expires in 2014.

Nearly all of our branch offices are leased fromndtiparties under leases with initial terms randimgn three to ten years. On January
29, 2004, we purchased an office building in Chagdtlinois for $9.5 million. This building has appximately 80,000 square feet of office
space. This building replaced the leased spaceaewopisly occupied in Chicago. Our Chicago brandved into this building in late
February, 2005. Our branch offices range in spaara f1,000 to 80,000 square feet. The followingedlsits our largest U.S. locations:

Approximate

City/State Square Feet
Eden Prairie, MM 98,00(
Chicago, IL 80,00(
Coralville, 1A 19,18:
Southfield, Ml 18,46¢
Chicago, IL 14,19:
Willowbrook, IL 11,35
Oak Brook, IL 10,74¢
Atlanta, GA 10,69:
Elk Grove Village, IL 10,06:
Phoenix, AZ 10,00(
Tampa, FL 8,721
Plano, TX 8,27¢
Paulsboro, N. 7,97¢
Knoxville, TN 7,73¢
Brooklyn Center, MN 7,61°F
Cordova, TN 7,27¢
Grand Rapids, M 7,074
Richardson, T> 6,517
Miami, FL 6,292

We also lease approximately 360,000 square fesaoéhouse space throughout the United States.ollogving table lists our largest
warehouses:

Approximate

City/State Square Feet
Bollingbrook, IL 139,00(
Rochester, N 71,00(
La Vergne, TN 62,00(
Medley, FL 53,50(

We consider our current office spaces and warehfacdi@gies adequate for our current level of opieras. We have not had difficulty in
obtaining sufficient office space and believe we manew existing leases or relocate branches toafiiees as leases expire.

ITEM 3. LEGAL PROCEEDINGS

As previously reported in our Form 10-K for the yeaded December 31, 2002, we and others were naméefendants in three
wrongful death lawsuits stemming from a multi-védiaccident in 1999. All three of these lawsuitséhbeen settled.

We settled the first of the three cases on Jar®a2®03. Our insurance carriers had issued |gtigientially denying coverage for some
or all of the categories of possible damages. Wevmour insurance carriers subsequently failedisoharge their good faith obligation to
settle the lawsuit. We contributed $4.25 milliorpast of a complete settlement of our liabilitytlre first lawsuit, while reserving our rights to
proceed against our insurers. We filed a sepaaatsuit against two of our
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insurance carriers, alleging wrongful conduct ie tlefense and settlement of the first case and mtdingareimbursement of the $4.25 million
contribution that we made. That case is still ppgdDur insurance carriers settled the secondtardilawsuits in February and March 2003
without contribution from us.

From time to time, we are involved in litigatiorsang out of our employment relationships. As firgported in our Form 10-Q for the
guarter ended September 30, 2002, we were nameedefendant in a lawsuit filed on October 2, 2002he United States District Court for
the District of Minnesota by a number of our preserd former female employees. The lawsuit all@gkestile working environment,
unequal pay, promotions and opportunities for womued failure to pay overtime. The plaintiffs se@lspecified monetary and non-monetary
damages and class action certification. We dengllaijations and are vigorously defending the $wiaddition, we have insurance coverage
for some of the claims asserted in the lawsuitréhily, the amount of any possible loss to us cabhaestimated; however, an unfavorable
result could have a material adverse effect orfinancial condition, results of operations, andhctsws.

Also as first reported in our Form 10-Q for the qeaended September 30, 2002, on November 7, 209%ere named as a defendant
in a lawsuit filed in the United States Districtu@bfor the District of Minnesota by former empl@geof the company. The lawsuit alleges
systematic failure by the company to pay for oveetihours worked by our male employees under therdééair Labor Standards Act. The
suit seeks payment of the overtime wages earnetlielhgs double damages and other relief, on befidlie plaintiffs and potential collective
members who join in the lawsuit. We deny all allegyas and are vigorously defending the suit. Cutyethe amount of any possible loss to
the company cannot be estimated; however, an urdbieresult could have a material adverse effedur financial condition, results of
operations, and cash flows.

We currently are not otherwise subject to any pagpditigation other than routine litigation arisiimgthe ordinary course of business,
none of which is expected to have a material agveffect on our business, financial condition, ltssof operations, and cash flows.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitgé during the fourth quarter of the year endeceber 31, 2004.

PART Il

ITEM5. MARKET FOR REGISTRANT 'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND I SSUER
PURCHASES OF EQUITY SECURITIES

Our Common Stock began trading on The NASDAQ Natlidarket under the symbol “CHRW” on October 15979Certain of our
stockholders sold 24,330,310 shares of our Comntack$o the public pursuant to a registered pudiiering, the proceeds of which were
paid entirely to the selling stockholders. Priostwh date, there was no established public tradiadet for our Common Stock. On October
24, 2000, our Board of Directors declared a twodbne stock split, effected in the form of a 100%cktdividend. The new shares were
distributed on December 1, 2000 to shareholdersaafrd as of the close of business on Novembe2a@). All share and per share amounts
in this Form 10-K have been restated to reflectstock split.

14



The following table sets forth, for the periodsigaded, the high and low sales prices of our Com®imtk, as quoted on the NASDAQ
National Market

2004 Low High

Fourth Quarte $45.57  $56.3¢
Third Quartel 41.1¢ 46.7¢
Second Quarte 38.81 46.17
First Quarte 36.6( 41.5¢
2003 Low High

Fourth Quarte $36.72  $43.0C
Third Quartel 34.5] 41.0C
Second Quarte 32.01 38.7¢
First Quarte! 27.0C 34.4¢

On March 4, 2005, the closing sales price per sboeir Common Stock as quoted on the NASDAQ Naiidharket was $54.26 per
share. On March 4, 2005, there were approximat@llders of record and approximately 15,000 kieigébwners of our Common Stock.

In conjunction with our initial public offering, oBoard of Directors authorized a stock repurchdaa under which up to 2,000,000
shares of our Common Stock may be repurchasedtfreento time through open market transactions,lbfmerchases, tender offers, private
transactions, accelerated share repurchase programiserwise. There are no shares remaining fsubehased under this plan. During 1999,
the Board of Directors authorized a second stopknehase plan, allowing for the repurchase of 4@@® shares. We purchased
approximately 648,800 shares of our Common Sto@0B¥ under this plan. We intend to fund any funequrchases with internally
generated funds.

We declared quarterly dividends during 2003 fomggregate of $0.36 per share, and quarterly didisieluring 2004 for an aggregate
$0.51 per share. We have declared a quarterlyefidaf $0.15 per share payable to shareholdeecofd as of March 11, 2005, payable on
April 1, 2005. Our declaration of dividends is sedijto the discretion of the Board of Directors yAtetermination as to the payment of
dividends will depend upon our results of operatjarapital requirements and financial conditiord aach other factors as the Board of
Directors may deem relevant. Accordingly, there lsamo assurance that the Board of Directors witlate or continue to pay dividends on
the shares of Common Stock in the future.

Participants in the Robinson Companies Retiremkm Ray, among other investment options, eleatvest their contributions and our
matching contributions in shares of our Common ISté¢hen plan participants elect to invest plan dbations in shares of our Common
Stock, the plan trustee, American Express, purchsisares of our Common Stock on the open markehaldd those shares beneficially for
plan participants. During the quarter ended Decer@be2004, plan participants elected to invesh @lantributions in a total of approximat
6,650 shares of our Common Stock having an apprteraggregate purchase price of $334,000. BecauBeipants may elect to invest plan
contributions in shares of our Common Stock, tla i required to be registered under the Secsidtee of 1933. There is no exemption
from registration under the Securities Act avaiafar the plan. On November 12, 2003, we registéreglan pursuant to a Form S-8 filed
with the Securities and Exchange Commission.

The following table provides information about puases by the company during the quarter ended Dmred®d, 2004 of equity
securities that are registered by the company patdo Section 12 of the Exchange Act:

(d)
Maximum Number
(c) (or Approximate

(@)
Total Number of
Shares (or Units

(b)

Average Price Pai(

Total Number of
Shares (or Units)
Purchased as Part of
Publicly Announced

Dollar Value) of
Shares (or Units) that
May Yet Be
Purchased Under

Period Purchased (1) per Share (or Unit) Plans or Programs (2 the Plans or Program:
10/01/0+10/31/04 12,00( $ 53.3¢ 12,00( 3,369,901
11/01/0+~ 11/30/04 84,00( 53.3- 84,00( 3,285,901
12/01/0+~ 12/31/04 92,00( 54.7¢ 92,00( 3,193,901
Total: 188,00( $ 54.0¢ 188,00( 3,193,901

(1) We repurchased an aggregate of 188,000 shhoes oommon stock pursuant to the repurchase proghat was approved by our

Board of Directors in February 1999 (1“Progran”).



(2) Our board of directors approved the repurchuyses of up to an aggregate of 4,000,000 sharesrofommon stock pursuant to the
Program. Unless terminated earlier by resolutioawfboard of directors, the Program will expireentwe have repurchased all shares
authorized for repurchase thereunt

ITEM 6. SELECTED FINANCIAL DATA
Selected consolidated financial and operating datpage 13 of the Annual Report is incorporatetthisi Form 10-K by reference. This

information is also included in Exhibit 13 to thisrm 10-K, as filed with the SEC.

ITEM7. MANAGEMENT 'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS
Management’s Discussion and Analysis on pagesrbigin 22 of the Annual Report is incorporated is #form 10-K by reference.

This section is also included in Exhibit 13 to thizrm 10-K, as filed with the SEC.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Disclosure about Market Risk on page 23 of the AshiReport is incorporated in this Form 10-K by refece. This section is also

included in Exhibit 13 to this Form 10-K, as filedth the SEC.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Our consolidated financial statements and notagthe®n pages 24 through 41 of the Annual Reperirarorporated in this Form 10-K

by reference. These financial statements are atdoded in Exhibit 13 to this Form 10-K, as filedtiwthe SEC.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON AC COUNTING AND FINANCIAL

DISCLOSURE
During 2003 and 2004, and through the date ofrdpsrt, there were no disagreements with the inuégr public accountants on
accounting principles or practices, financial staet disclosures, or auditing scope or procedures.

ITEM 9A. CONTROLS AND PROCEDURES
(@) Disclosure Controls and Procedures

Under the supervision and with the participatiomof management, including the Company’s Chief Eiee Officer and Chief
Financial Officer, we evaluated the effectiveneisthe design and operation of our disclosure cdsitrad procedures (as defined in Rule 13a-
15(e) under the Securities Exchange Act of 1934 ‘[ixchange Act”)). Based upon that evaluation,Giéef Executive Officer and Chief
Financial Officer concluded that, as of the enthefperiod covered by this report, our disclosunetmls and procedures were effective in
timely alerting them to the material informatiomtaténg to us (or our consolidated subsidiariesuneg to be included in the reports we file or
submit under the Exchange Act.

(b) Internal Controls Over Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finaha@orting, as such term is
defined in Exchange Act Rules 13&¢f). All internal control systems, no matter hesll designed, have inherent limitations. Therefeneen
those systems determined to be effective can peasidy reasonable assurance with respect to finhstEtement preparation and
presentation.
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Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer,
we conducted an evaluation of the effectivenessuofinternal control over financial reporting basedthe framework in Internal Control -
Integrated Framework issued by the Committee ohSpiong Organizations of the Treadway Commissiase®l on our evaluation under the
framework in Internal Control—Integrated Framewarkr management concluded that our internal cootret financial reporting was
effective as of December 31, 2004. Our managemasgsssment of the effectiveness of our internatrabover financial reporting as of
December 31, 2004 has been audited by Deloitte &cfie LLP, an independent registered public accogriiim, as stated in their report
which is included herein.

PART IlI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

Information with respect to our Board of Directomntained under the heading “Election of Directoasd information contained under
the heading “Section 16(a) Beneficial Ownership é&tépg Compliance” in the Proxy Statement are ipooated in this Form 10-K by
reference. Information with respect to our exeautifficers is provided in Part I, Item 1.

We have adopted a code of ethics that appliesitprincipal executive officer, principal financiafficer, principal accounting officer,
directors, and all other company employees perfogrsimilar functions. This code of ethics, whicloige of several policies within our
Corporate Compliance Program, is posted on thestove page of our website at www.chrobinson.comeuttie caption “Corporate
Compliance Program Reference Tool".

We intend to satisfy the disclosure requirementeuiittm 10 of Form 8-K regarding an amendment toyaver from, a provision of
this code of ethics by posting such informatioroon website, at the web address specified above.

ITEM 11. EXECUTIVE COMPENSATION

The information contained under the heading “Ex@eu€ompensation” in the Proxy Statement (excepttfe information set forth
under the subcaption “Compensation Committee RepoExecutive Compensation”) is incorporated is fhorm 10-K by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

(@) Equity Compensation Plal
17



The following table summarizes share and exerdai®e information about our equity compensation plas of December 31, 2004

Number of Number of securities
securities to remaining available for
be issued upon Weighted averag: future
exercise of exercise price of issuance under equity
outstanding outstanding compensation plans
options, warrants options, warrants (excluding securities reflecte:

Plan Category and rights and rights in the first column)
Equity compensation plans approved by securitydrsid 3,846,271 $ 24.3¢ 5,960,99:
Equity compensation plans not approved by sechotglers — — —
Total 3,846,271 $ 24.3¢ 5,960,99:

1 Includes stock available for issuance under drediors’ Stock Plan and our Employee Stock Purelilan, as well as options and
restricted stock granted and shares that may besabject of future awards under our 1997 OmnibwosiSPlan. Specifically, 31,816
shares remain available under our Directors’ Stlek and 3,086,299 shares remain available unde€frmployee Stock Purchase Plan.
Under our 1997 Omnibus Stock Plan, 2,842,877 shraegsbecome subject of future awards in the forstack option grants or the
issuance of restricted stoc

(b) Security Ownershi

The information contained under the heading “Ség@iwvnership of Certain Beneficial Owners and Maragnt” in the Proxy
Statement is incorporated in this Form 10-K by rexfiee.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information contained under the heading “Carfaansactions” in the Proxy Statement is incorfgatan this Form 10-K by
reference.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information contained under the heading “Prapdsvo: Selection of Independent Auditors” in th@¥®/ Statement is incorporated
in this Form 10-K by reference.

PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORT S ON FORM é&-K

(@ (1) Financial Statement

Our consolidated financial statements listed bedovpages 24 through 41 of the Annual Report arerparated in this Form 10-K by
reference. These financial statements are inclird&athibit 13 to this Form 10-K, as filed with tis&=C.

Consolidated Balance Sheets as of December 31,&002003
Consolidated Statements of Operations for the yeaded December 31, 2004, 2003, and 2002
Consolidated Statements of Stockholders’ Investrfarthe years ended December 31, 2004, 2003, @d@ 2
Consolidated Statements of Cash Flows for the yeailed December 31, 2004, 2003, and 2002
Notes to Consolidated Financial Statements

(2) Financial Statement Schedul
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Schedule II. Valuation and Qualifying Accountsrisluded at the end of this Form 10-K. All schedutgker than Schedule Il, are
omitted because of the absence of the conditioderuwhich they are required or because the infaonaequired is shown in the
consolidated financial statements or the notesther

(3) Index to Exhibits

See Exhibit Index on page 23 for a descriptiorhefdocuments that are filed as Exhibits to thi@repn Form 10-K or incorporated by
reference herein. Any document incorporated byreefee is identified by a parenthetical refereneimgSEC filing which included the
document. We will furnish to a security holder upeguest a copy of any Exhibit at cost.

(b) Reports on Form-K
The following reports on Form 8-K were filed duritige last quarter of the period covered by thiorep

Report on Form 8-K, dated October 19, 2004, firdannection with our release of earnings for tre¢ months ended September 30,
2004.

(c) See ltem 15(a)(3) abov
(d) See ltem 15(a)(2) abov
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SIGNATURES

Pursuant to the requirements of the Section 13(t)1of the Securities Exchange Act of 1934, thgsteant has duly caused this Report
to be signed on its behalf by the undersignedetimo duly authorized, in the City of Eden Praiigte of Minnesota, on March 15, 2005.

C.H. ROBINSON WORLDWIDE, INC.

By: /s/ Linda U. Feus
Linda U. Feus:
Vice President, General Counsel and Secre

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed bblothe following persons on

behalf of the registrant and in the capacitiesdatid on March 15, 2005.

Signature

/s/ John P. Wiehoff

John P. Wiehof

/s/ Chad M. Lindbloom

Chad M. Lindbloormr

/s/ Thomas K. Mahlke

Thomas K. Mahlke

*

D.R. Verdoorr

*

ReBecca Koenig Rolo

*

Robert Ezrilov

*

Gerald A. Schwalbac

*

Wayne M. Fortur

*

Brian P. Shor

*

Michael W. Wickharnr

/s/ Linda U. Feus
Linda U. Feus:
Attorney-in-Fact

* By:
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Chief Executive Officer, President and DirectoritiBipal
Executive Officer)

Vice President and Chief Financial Officer (Priradifinancial

Officer)

Corporate Controller (Principal Accounting Officer)

Chairman of the Board

Director

Director

Director

Director

Director

Director



REPORT OF REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
C.H. Robinson Worldwide, Inc.
Eden Prairie, Minnesota

We have audited the consolidated financial statésn@finC.H. Robinson Worldwide, Inc. and subsidiaife “Company”) as of and for the
years ended December 31, 2004 and 2003, and fbroddlse three years in the period ended Decembe2(®4, manageme' s assessment
the effectiveness of the Company’s internal contkar financial reporting as of December 31, 2G0w the effectiveness of the Company’s
internal control over financial reporting as of Bewer 31, 2004, and have issued our reports thelated March 11, 2005 (which report on
the consolidated financial statements expressesmaualified opinion and includes an explanatoryageaph concerning the adoption of
Statement of Financial Accounting Standards (“SPASS. 123,Accounting for Sock-Based Compensation ), such consolidated financial
statements and reports are included in your 200#uAhReport to Stockholders and are incorporateeiméy reference. Our audits also
included the consolidated financial statement salgedf the Company listed in Iltem 15. This consatiédi financial statement schedule is the
responsibility of the Company’management. Our responsibility is to expresspaman based on our audits. In our opinion, suamsotidatec
financial statement schedule, when considerediatioa to the basic consolidated financial stateiméaken as a whole, presents fairly in all
material respects the information set forth therein

/sl Deloitte & Touche LLP

Minneapolis, Minnesota
March 11, 2005
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C.H. Robinson Worldwide, Inc.
Schedule Il. Valuation and Qualifying Accounts
Allowance for Doubtful Accounts

The transactions in the allowance for doubtful aets for the years ended December 31, 2004, 20@32@02 were as follows (in
thousands):

December 31 December 31 December 31

2004 2003 2002
Balance, beginning of ye. $ 23,56¢ $ 24,15t $ 23,01
Provision 8,82 5,18( 5,801
Write-offs (7,189) (5,766) (4,669)
Balance, end of ye: $ 25,20« $ 23,56¢ $ 24,15t
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Number

Index to Exhibits

Description

3.1

3.2

3.3

4.1

4.2

110.1

110.2

t10.<

*10.4
10.5

10.€

110.7

10.€

110.¢

10.12(

110.1:

Certificate of Incorporation of the Company (Incorgted by reference to Exhibit 3.1 to the RegidtsaRegistration Statement on
Form &1, Registration No. 3:-33731)

Bylaws of the Company (Incorporated by referencExbibit 3.2 to the Registrant’s Registration Sta¢@t on Form S-1,
Registration No. 3:-33731)

Certificate of Designation of Series A Junior Rapiating Preferred Stock of the Company (Incorpettdty reference to Exhibit
3.3 to the Registra’s Registration Statement on For-1, Registration No. 3:-33731)

Form of Certificate for Common Stock (Incorporatgdreference to Exhibit 4.1 to the Registrant’s iRegtion Statement on
Form &1, Registration No. 3:-33731)

Rights Agreement between the Company and WellsoHaamk Minnesota, National Association (formerlyriNest Bank
Minnesota, N.A.) (Incorporated by reference to Bi.2 to the Registrant’s Registration StatenmmForm S-1, Registration
No. 33:-33731)

1997 Omnibus Stock Plan (as amended May 1, 208&piporated by reference to Exhibit 10.1 to theifeant’s Quarterly
Report on Form 1-Q for the quarter ended June 30, 2C

Form of Stock Option Agreement (Incorporated byrefice to Exhibit 10.22 to the Registrant’s Regi&in Statement on Form
S-1, Registration No. 3:-33731)

C.H. Robinson Worldwide, Inc. Directors’ Stock Plamcorporated by reference to Exhibit 10.21 to Registrant’s Annual
Report on Form 1-K for the year ended December 31, 19

Form of Management Employment and Noncompetitione&gen

Form of Management Confidentiality and NoncompetitAgreement (Incorporated by reference to ExHiBi21 to the
Registrar’s Registration Statement on For-1, Registration No. 3:-33731)

Keep-Well Agreement, dated August 19, 1994, betw@éh Robinson, Inc., Wagonmaster Transportatiom@any and AT&T
Commercial Finance Corporation (Incorporated bgnefice to Exhibit 10.11 to the Registrant’s Regigin Statement on Form S-
1, Registration No. 3:-33731)

Management Bonus Plan (Incorporated by referen&libit 10.18 to the Registrant’s Annual Reportkmrm 10-K for the year
ended December 31, 19¢

Asset Purchase Agreement dated November 18, 193hdamong the Company, C.H. Robinson Company,risare
Backhaulers, Inc., Paul L. Loeb, the Paul L. LoamHBy Trust and the Jodi Sue Loeb Family Trust ¢hporated by reference to
Exhibit 2 to the Registra’s Current Report on Forn-K dated December 28, 199

Robinson Companies Nonqualified Deferred Compensdtian (Incorporated by reference to Exhibit thioRegistrant’s
Registration Statement on Forr-8, Registration No. 3:-47080)

Robinson Companies Nonqualified Deferred Compeois&ian Trust Agreement, dated January 1, 200ankybetween C. H.
Robinson Worldwide, Inc. and American Express T@sinpany (Incorporated by reference to Exhibit 1G®the Registrant’s
Annual Report on Form -K for the year ended December 31, 20

Award of Deferred Shares into the Robinson ComaNienqualified Deferred Compensation Plan, dateceBer 21, 2000, by
and between C. H. Robinson Worldwide, Inc. and J®hwiehoff (Incorporated by reference to ExhiliitZ2 to the Registrant’s
Annual Report on Form -K for the year ended December 31, 20
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1t*10.12  Form of Restricted Stock Award for U.S. ManageBaiployees
*13  Selected pages of the Comp’s Annual Report to Stockholders for the year erldecember 31, 320C
*21  Subsidiaries of the Compal
*23.1  Consent of Deloitte & Touche LL
*24  Powers of Attorne
*31.1  Certification of the Chief Executive Officer pursudo Section 302 of the Sarba-Oxley Act of 200z
*31.2  Certification of the Chief Financial Officer pursudo Section 302 of the Sarba-Oxley Act of 2002
*32.1  Certification of the Chief Executive Officer pursdo Section 906 of the Sarba-Oxley Act of 200z

*32.2  Certification of the Chief Financial Officer pursudo Section 906 of the Sarba-Oxley Act of 2002

t Management contract or compensatory plan or geraent required to be filed as an exhibit to Fof¥Klpursuant to Item 15(c) of the
Form 1(-K Report

* Filed herewitr
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Exhibit 10.4

MANAGEMENT -EMPLOYEE AGREEMENT
Central Office

This Management-Employee Agreement, dated as of , 2003, is made and entered into between C. H.riRohi Worldwide,
Inc., a Delaware corporation, and its subsidiafiEsmployer”) and (“Key Employee”).

WHEREAS, Key Employee currently is a managementlepge of Employer; and

WHEREAS, Employer desires to employ Key Employew, Employee desires to be employed by Employerdatg to the terms of
this Agreement.

NOW, THEREFORE, in consideration of the mutual gétions incurred and benefits obtained hereuntersafficiency of which is
admitted, Employer and Key Employee agree as falow

1. Employment Employer hereby employs Key Employee, and Key Byge accepts such employment and agrees to pesinvices
for Employer, upon the terms and conditions sehfor this Agreement.

2. Term. This Agreement shall take effect when signed mplByer and, unless earlier terminated, shall exatrthe end of fifteen (15)
days notice given by either Employer or Key Empythe “Term”). If Employer and Key Employee mutyalgee to extend Key
Employee’s employment beyond the end of the Telm ptarties may do so according to a written agreéseiting forth mutually agreeable
terms and conditions of employment. Following eapon of this Agreement, if Key Employee remainsptayied by Employer, his
employment will be governed by the terms and camt of this Agreement.

3. Performance of DutiesKey Employee agrees to serve Employer faithfaltg to the best of Key Employee’s ability and toate
Key Employee’s full time, attention and effortsthe business and affairs of Employer during thmtef Key Employee’s employment. Key
Employee hereby confirms that Key Employee is umiecontractual commitments inconsistent with Keyptoyee's obligations set forth in
this Agreement and that, during the term of thise®gnent, Key Employee will not render or perforny aarvices for any other corporation,
firm, entity or person which are inconsistent wiltle provisions of this Agreement or which wouldesthise impair Key Employes’ability to
perform Key Employe’s duties hereunde




4. Compensation
4.01 Base SalaryAs base compensation for all services to be meadiey Key Employee under this Agreement duringTieem,
Employer shall pay to Key Employee an annualizéargaKey Employee’s salary shall be paid in acemak with Employes normal payrol
procedures and policies, as such procedures aiuigsainay be modified from time to time.

4.02 Participation in BenefitsDuring the term of Key Employee’s employment byfoyer, Key Employee shall be entitled to
participate in the employee benefit plans offeredegally by Employer to its employees, to the eixtieat Key Employee’s position, tenure,
salary, health, and other qualifications make Keplbyee eligible to participate. Key Employee’stdpation in such benefit plans shall be
subject to the terms of the applicable plans, as#me may be amended from time to time. Employes dot guarantee the adoption or
continuance of any particular employee benefit gplaring Key Employee’s employment, and nothinghis tAgreement is intended to, or
shall in any way restrict the right of Employer,amend, modify or terminate any of its benefit glaaring the term of Key Employee’s
employment.

4.03 Equity CompensatiarDuring the Term, Key Employee shall be eligitdeparticipate in Employer’s 1997 Omnibus Stock
Plan and any successor plans, in a manner cornsigitbrother employees having comparable positidnsies and performance. The terms
and conditions of Key Employee’s entitlement to aauity compensation will be determined by the teohthe equity grant.

4.04 Expensesln accordance with Employer’s normal policies éapense reimbursement, Employer will reimburse Key
Employee for all reasonable and necessary expémsgsed by Key Employee in the performance of Eegployee’s duties under this
Agreement, subject to the presentment of receiptéher documentation acceptable to Employer.

5. Other Employment PoliciesAs a condition precedent to Employer’s hiringefy Employee and Employer’s performance of its
obligations hereunder, Key Employee agrees thahh# comply with all of the applicable policiesjas, or codes of conduct generally in
effect for employees of Employer during the Term.

6. Termination

6.01 Termination Due to Key EmployseDeath or Total Disability Key Employee’s employment pursuant to this Agreem
shall terminate automatically prior to the expivatbf the Term in the event of Key Employee’s deattin the event of Key Employee’s total
disability which result:




in Key Employee’s inability to perform the essehtimctions of Key Employee’s position with or witht reasonable accommodation,
provided Key Employee has exhausted Key Employestislement to any applicable leave, if Key Empleykesires to take and satisfies all
eligibility requirements for such leave.

6.02 Termination by Employer for Causkey Employee’s employment pursuant to this Agreetshall terminate prior to the
expiration of the Term in the event Employer sklallermine, in its sole discretion, that there &use” to terminate Key Employee’s
employment, which shall include any of the follogin

(i) Key Employee’s material breach of any contrattbligation to Employer under the terms of thigréement or any
other agreement between Key Employee and Employef, any fiduciary duty to Employer;

(i) Key Employee’s indictment on or conviction fany crime involving moral turpitude or any felony;
(iii) Key Employee’s failure to carry out any reasdle directive of Employer;
(iv) Key Employee’s embezzlement or misappropriatié funds of Employer;

(v) Any failure by Key Employee to comply with apglicy, rule or code of conduct generally applieatd Employer’s
employees or to Employer’'s management employedsasi&ey Employee; or

(vi) A demonstrated lack of commitment of Key Emyse to Employer, or conduct by Key Employee whighetrimental
to Employer, or Key Employee’s failure to perfornetassigned duties of his position at a level dividual performance adequate to
Employer; provided that, Key Employee shall haveyh30) days to cure any such lack of commitmanfailure after Employer provides
Key Employee written notice of the actions or onaiss constituting the lack of commitment, detringmonduct or failure.

6.03_Termination by Employer without Caugemployer may terminate Key Employee’s employnarany time prior to the
expiration of the Term for any reason, and withootice.

6.04 Termination by Key Employe&ey Employee may terminate this Agreement attamg during the Term by giving fifteen
(15) days written notice thereof to Employer. Upmmtice of termination by Key Employee, Employer naayts option elect to have Key
Employee cease to provide services immediatelwigeal that during such 15-day notice period, Keypliyee shall be entitled to earn and
be paid his base salal




6.05 Effect of and Compensation Upon Termination

A. During the Term, if (i) Key Employee’s employntgarminates due to Key Employee’s death or toiluility, or (ii)
Employer terminates Key Employee’s employment wahse in accordance with Section 6.02, or (iii) Exper terminates Key Employee’s
employment without cause under Section 6.03, gr{ay Employee voluntarily terminates his employiemder Section 6.04, Key
Employee shall not be entitled to receive any frritompensation under the provisions of this Agreegnafter the effective date of such
termination.

B. Key Employee shall only be entitled to continugxdion vesting, or extended exercise period, ak ®idescribed in an
option grant, if Key Employee signs and then dags@scind a general release of claims in a forogptable to Employer. If Key Employee
does not sign, or signs but then rescinds sucmergkrelease of claims, Key Employee shall nogitititled to continued option vesting, or
extended exercise period, as such is described apon grant.

Notwithstanding any other provision in this Agreemehould Key Employee’s employment be termindtedny
reason, he will not earn and will have no righté¢oeive any compensation except as expressly @dvidthis Agreement or in the terms and
conditions of a compensation plan or program exglyeagferenced herein.

C. Notwithstanding any termination of Key Employgemployment with Employer, Key Employee, in corsidion of
Key Employee’s employment hereunder to the dasuoh termination, shall remain bound by the prowisiof this Agreement which
specifically relate to periods, activities or ollilpns upon or subsequent to the termination of Kexployees employment, including, but n
limited to, the covenants contained in Section rébe

6.06 _Surrender of Records and Propettpon termination of Key Employee’s employmenthwiimployer for any reason, Key
Employee shall deliver promptly to Employer alloeds, manuals, books, blank forms, documents régtteemoranda, notes, notebooks,
reports, computer disks, computer software, conmpartegrams (including source code, object coddjranfiles, documentation, testing
materials and plans and reports) designs, drawfogsulae, data, tables or calculations or copieseof, which are the property of Employer
or which relate in any way to the business, praglymtactices or techniques of Employer, and akofitoperty, trade secrets and confidential
information of Employer, including, but not limited, all tangible




written, graphical, machine readable and other rizdse(including all copies) which in whole or i contain any trade secrets or
confidential information of employer which in anf/tbese cases are in Key Employee’s possessiondariKey Employee’s control.

7. Restrictive Covenants

7.01_Noncompetition In consideration of Employer’s hiring of Key Eropee, Key Employee’s employment hereunder, and the
significant financial benefits Key Employee willceive under the Employees’ 1997 Omnibus Stock Riad,any successor plans, Key
Employee agrees that, during the “Restricted P&(iasl hereinafter defined), Key Employee shall matectly or indirectly, engage in any
“Competing Business Activity” (as hereinafter defif), in any manner or capacity, including but mited to as an advisor, principal, agent,
consultant, partner, officer, director, sharehaléenployee, or member of any association.

(i) Geographical Extent of CovenarBecause Employer’s business operates on a wadd-pasis, the obligations of Key
Employee under this Section 7 shall apply anywirei¢orth America.

(i) Limitation on Covenant Ownership by Key Employee, as a passive investnogifess than five percent of the
outstanding shares of capital stock of any corpamdisted on a national securities exchange otiglykiraded in the over-the-counter market
shall not constitute a breach of this Section 7.01.

(iii) Competing Business Activity As used in this Section 7.01, “Competing Businkstivity” shall mean any business
activities that are competitive with the businessducted by Employer at or prior to the date oftdrenination of Key Employee’s
employment, or any perspective business activitelationship of which Key Employee was aware ptiotermination, including, but not
limited to:

(a) freight contracting, freight brokerage, contilagistics, freight forwarding or backhauling, @rstom house
brokerage business; or

(b) any activities that are carried out by a bussniat competes directly or indirectly with Emmoyn the
contracting, arranging, providing, procuring, fuaiming or soliciting of distributors, freight conttang, freight brokerage, contract logistics,
freight forwarding or backhauling, custom houseklerage or transportation services, or

(c) any activity conducted by a business engagdideitransportation or logistics industries asipysdr, receiver or
carrier.



7.02_Nonsolicitation, Nottire and NoninterferenceDuring the Restricted Period, Key Employee shatl(a) induce or attempt to
induce any employee of Employer to leave the empfdymployer, or in any way interfere adverselyhattie relationship between any such
employee and Employer; (b) induce or attempt tadgedany employee of Employer to work for, rendevises to, provide advice to, or
supply confidential business information or tradersts of Employer to any third person, firm orpmation; (c) employ, or otherwise pay for
services rendered by, any employee of Employenynbaisiness enterprise with which Key Employee imaassociated, connected or
affiliated; or (d) induce or attempt to induce austomer, supplier, licensee, licensor or otheirtass relation of Employer to cease doing
business with Employer, or in any way interferehwitie then existing business relationship betwegrsach customer, supplier, licensee,
licensor or other business relation and Employer.

7.03_Indirect Competition or SolicitatiorkKey Employee agrees that, during the RestricexibB, Key Employee will not, directly
or indirectly, assist, solicit or encourage anyeotberson in carrying out, directly or indirectiny activity that would be prohibited by the
provisions of this Section 7 if such activity weaaried out by Key Employee, either directly oriredtly; and, in particular, Key Employee
agrees that Key Employee will not, directly or irditly, induce any employee of Employer to carry, directly or indirectly, any such
activity.

7.04 Notification of Employmentlf at any time during the Restricted Period Keyioyee accepts new employment or becomes
affiliated with a third party, Key Employee shatimediately notify Employer of the identity and mess of the new Employer or affiliation.
Without limiting the foregoing, Key Employee’s adpition to give notice under this Section 7.04 shpfily to any business ventures in which
Key Employee proposes to engage, even if not withird-party Employer (such as, without limitatianjoint venture, partnership or sole
proprietorship). Key Employee hereby consents t@leger notifying any such new Employer or businessture of the terms of the
covenants in this Section 7.04.

7.05_Restricted PeriodAs used in this Section 7, “Restricted Perioddlsmean for the period between the Effective Datd two
(2) years after the termination of Key Employeeigpdoyment with Employer for any reason (whethersiggmination is occasioned by Key
Employee or Employer).

7.06_SefOff Right . In the event Key Employee breaches any of thewants set forth in this Section 7 or in SectioKey
Employee acknowledges and agrees that Employersetagff any loss, cost, damage, liability or exgefiscluding, without limitation, lost
profits and reasonable attor’’s fees and expenses) against amounts otherwisblpayaer thit



Agreement or any other agreement between Emplayita affiliates and Key Employee. Neither thereige of nor failure to exercise such
right of set-off or to give notice of a claim thémewill constitute an election of remedies or lirBimployer in any manner in the enforcement
of any other remedies available to it.

7.07 Liguidated Damagedn addition, because determining damages withpteta precision is difficult in the case of a brtea¢
a covenant under Section 7 or in Section 8, Key leyse hereby agrees that if Key Employee breachg®fthe covenants contained in this
agreement, Employer is entitled to damages in theuat of five times the Key Employee’s Compensafmrthe most recent twelve month
period of time. Compensation for this purpose simalude: salary, bonus, and an annualized amaurgrfy equity or incentive compensati

8. Confidential Information In consideration for Employer’s promises undés thgreement and because Key Employee’s duties as a
senior management employee will necessitate hi;mgaccess to and being entrusted with confideatidl proprietary information relating
Employer’s business and customers, Key Employeeeaghat during his employment with Employer amdahfter, Key Employee shall not
disclose to a third party or use for his persomadfit Confidential Information of Employer. “Codéntial Information'means all informatio
written (or generated/stored on magnetic, diggiabtographic or other media) or oral, relatingng aspect of Employer’s existing or
reasonably foreseeable business which is disclmskKdy Employee or conceived, discovered or deveddpy Key Employee, and which is
not generally known or proprietary to Employer. @dential Information includes, without limitatioEmployers strategic and other busin
plans, designs, customers, suppliers, and Empyeatketing, accounting, merchandising, and inféionagathering techniques and
methods, and all accumulated data, listings, oilaimecorded matter used or useful in food sdtegght contracting and freight forwarding
and backhauling (all modes), and customs housesbagk operations, including but not limited to ¢astomer and carrier lists, business
forms, weekly loading lists, service contracts paiting information, computer programs, tariffénfnation and marketing aids.

All Information disclosed to Key Employee or to whiKey Employee has access during the period sfdimployment, for which
there is any reasonable basis to believe is, octwéyppears to be treated by Employer as Confiddnf@mation, shall be presumed to be
Confidential Information under this Agreement. tidaion, Key Employee shall comply with the termisaay Confidentiality Agreement by
which Employer is bound to a third party. Key Emygle’s disclosure to attorneys, accountants and athdsors at the Employerrequest, ¢
in the performance of Key Employ's duties, shall not be treated as a violation isf Agreement



9. Inventions

9.01 Key Employee shall communicate to Employgurasnptly and fully as practicable all Inventions @efined below) which
are (or were) conceived or reduced to practice by Employee (alone or jointly with others) (1) duyiKey Employee’s employment with
Employer, (2) within one (1) year following thengnation of Key Employee’s employment with Employer any reason (and whether
occasioned by Key Employee or Employer). Key Emp#iiereby assigns to Employer and/or its nomiredlesf Key Employees right, title,
and interest in such Inventions, and all of Key tayee’s right, title, and interest in any patertspyrights, patent applications or copyright
applications based thereon. Key Employee shalsBEsaployer and/or its nominees (without chargeabuto expense to Key Employee) at
any time and in every proper way to obtain foiaitsl/or their own benefits, patents and copyrigbtsafl such Inventions anywhere in the
world and to enforce its and/or their rights indegroceedings.

9.02 As used in this Section, the term “Inventiorludes, but is not limited to, all inventionssdoveries, improvements,
processes, developments, designs, know-how, datguter programs and formulae, whether patentabl@patentable or protectable by
copyright or other intellectual property law.

9.03 Any provision in this Section requiring Key Rloyee to assign Key Employee’s rights in any Ini@ndoes not apply to an
Invention which qualifies for exclusion under theyisions of Minnesota Statute Section 181.78. Bleation provides that the requiremen
assign “does not apply to an invention for whichegoiipment, supplies, facility or trade secretiinfation of the employer was used and
which was developed entirely on the employee’s tme, and (1) which does not relate (a) directlyhe business of the employer or (b) to
the employer’s actual or demonstrably anticipatssarch or development, or (2) which does not résuwh any work performed by the
employee for the employer.” Key Employee underssathdt Key Employee bears the burden of provingahdnvention qualifies for
exclusion under Minnesota Statute Section 181.78.

9.04 Notwithstanding any of the foregoing, Key Eayae also assigns to Employer (or to any of itsiness) all rights which Ke
Employee may have or acquire in any Invention, titi# to which is required to be in the United t8&by a contract between Employer and
the United States or any of its agencies.

9.05 Key Employee hereby irrevocably designatesagmbints Employer and each of its duly authorizéiders and agents as
Key Employee’s agent and attorney-in-fact to actiod in Key Employee’s behalf and stead to exeantkfile any document and to do all
other lawfully permitted acts to further the prasian, issuance, and enforcement of patents, cgptgiand other proprietary rights with the
same force and effect as if executed and delivieyddey Employee



10. Miscellaneous

10.01 Disputes The Compensation Committee of the Employer odédegate shall be the sole arbiter and judge dauyaany
disputes under this agreement.

10.02_Governing Law and Venue Selectidrhis Agreement is made under and shall be goddmgeand construed in accordance
with the laws of the State of Minnesota withoutarjto conflicts of law principles thereof, or ofyaof the United States of America. The
parties agree that any litigation in any way relgtio this Agreement or to Key Employee’s employtri®nEmployer, including but not
limited to the termination of this Agreement ork#y Employee’s employment, will be venued in thatSof Minnesota, Hennepin County
District Court, or the United States District Cofat the District of Minnesota. Key Employee and [ayer hereby consent to the personal
jurisdiction of these courts and waive any objaettizat such venue is inconvenient or impro|

10.03 Prior AgreementsThis Agreement (including other agreements spadij mentioned in this Agreement) contains thére
agreement of the parties relating to the employroéktey Employee by Employer and the other mattissussed herein and supersedes all
prior promises, contracts, agreements and undelisggmof any kind, whether express or implied, oralritten, with respect to such subject
matter (including, but not limited to, any promisentract or understanding, whether express oriéupbral or written, by and between
Employer and Key Employee) and the parties herate lmade no agreements, representations or wasastating to the subject matter of
this Agreement which are not set forth herein adhanother agreements mentioned herein.

10.04 Withholding TaxesEmployer may take such action as it deems apjatepto insure that all applicable federal, staty,
and other payroll, withholding, income or otherdsvarising from any compensation, benefits or ahgrgpayments made pursuant to this
Agreement. or any other contract, agreement ornstetteding which relates, in whole or in part, toykemployee’s employment with
Employer or any Employer Affiliate, are withheld aollected from Key Employee.

10.05_ AmendmentsNo amendment or modification of this Agreemerglishe deemed effective unless made in writing sigdec
by Key Employee and Employe



10.06_No Waiver No term or condition of this Agreement shall leeiched to have been waived, nor shall there be stoppel to
enforce any provisions of this Agreement, excepa lsyatement in writing signed by the party agaivtstm enforcement of the waiver or
estoppel is sought. Any written waiver shall notdeemed a continuing waiver unless specificallyestashall operate only as to the specific
term or condition waived, and shall not constitat@aiver of such term or condition for the futureas to any act other than as specifically set
forth in the waiver.

10.07 AssignmentThis Agreement shall not be assignable, in wibol@ part, by any party without the written conisehthe
other party, except that Employer may, without¢besent of Key Employee, assign its rights andgaltions under this Agreement to any
Employer affiliate or to any corporation, firm ather business entity with or into which Employerynmaerge or consolidate, or to which
Employer may sell or transfer all or substantialllyof its assets, or of which fifty percent (50&%)more of the equity investment and of the
voting control is owned, directly or indirectly, bgr is under common ownership with, Employer. Aftay such assignment by Employer,
Employer shall be discharged from all further ligpihereunder and such assignee shall thereaftelelemed to be Employer for the purposes
of all provisions of this Agreement including tt8gction 10.06.

10.08 Injunctive Relief Key Employee acknowledges and agrees that thécssrto be rendered by Key Employee hereunder are
of a special, unique and extraordinary charadbat,it would be difficult to replace such serviessl that any violation of Sections 6.06, 7, 8,
or 9 hereof would be highly injurious to Employeadéor to any Employer Affiliate, and that it woubé extremely difficult to compensate
Employer and/or any Employer Affiliate fully for deges for any such violation. Accordingly, Key Emyde specifically agrees that
Employer or any Employer Affiliate, as the case rbayshall be entitled to temporary and permarmguanctive relief to enforce the
provisions of Sections 6.06, 7, 8, or 9 hereof, #nad such relief may be granted without the nétee$ proving actual damages and without
necessity of posting any bond. This provision wihpect to injunctive relief shall not, howevemdiish the right of Employer or any
Employer Affiliate to claim and recover damagestamseek and obtain any other relief availabld &i law or in equity, in addition to
injunctive relief.

10.09 Severability To the extent any provision of this Agreementidtw determined to be invalid or unenforceableuiy
jurisdiction, such provision shall be deemed talbketed from this Agreement as to that jurisdictomify, and the validity and enforceability
the remainder of such provision and of this Agresinsdall be unaffected. In furtherance of and ndinnitation of the foregoing, Key
Employee expressly agrees that should the durafiogeographical extent of, or business activitiegered by, any provision of this
Agreement be in excess of that which is valid doereable



under applicable law in a given jurisdiction, therch provision, as to such jurisdiction only, shallconstrued to cover only that duration,
extent or activities that may validly or enforceabé covered. Key Employee acknowledges the uringrtaf the law in this respect and
expressly stipulates that this Agreement shalldiesttued in a manner that renders its provisiofid @ad enforceable to the maximum extent
(not exceeding its express terms) possible unddicable law in each applicable jurisdiction.

IN WITNESS WHEREOF, the parties have executedAlgieement as of the date set forth in the firsageaph.
C. H. ROBINSON WORLDWIDE, INC

By

Name
Title:

KEY EMPLOYEE:




Exhibit 10.12

Shares of Restricted Stock Award:

Share Price at Grant Da
Shares multiplied by Pric

Grant Date: November 17, 2004

Participant’s Name:
Dear Participant,

CHRW MANAGEMENT RESTRICTED STOCK PROGRAM

| am pleased to advise you that you have beentedl¢z receive shares of C.H. Robinson Worldwide, (the “Company”) restricted stock
under the CHRW Management Restricted Stock Progfémm.Company is permitted under the terms of i&71@mnibus Stock Plan to issue
its shares and other derivative securities to eygae at various times and in various forms. The @ has also established a nonqualified,
defined contribution plan of deferred compensat@rthe benefit of certain eligible employees knoasmthe “Robinson Companies
Nonqualified Deferred Compensation F’ (the “Deferred Compensation Plan”). The Defer@mmpensation Plan provides, in part, that the
Company may, in its sole discretion, make discretig credits to the account of a participant, stidjie such terms and conditions established
by the Company.

In accordance with the terms of the Deferred Corsgton Plan, your account in the Deferred Compéns&tian has been awarded an
employer discretionary credit in the form of shares of C.H. Robinson Worldwide, Inc. iestd common stock. The shares of restricted
stock are subject to the terms and conditions aoedain the Deferred Compensation Plan and in 88 Omnibus Stock Plan (unless
expressly modified below), and will be vested, edrand delivered as outlined below.

PROGRAM OUTLINE

1. Participan’'s account in the Deferred Compensation Plan wittheelited with restricted stock of the Compsa

2. Beginning on December 31, 2004, and on eachrbleee31 thereafter through December 31, 2008, topaof the restricted
shares will vest, but only if and only to the exttrat the Company’s Vesting Indicator (V1) is gieyathan zero for the respective
year, as determined by the Compensation CommiftdeedCompan’s Board of Directors. The VI is defined as the soin®
percentage points plus the average of the followgms (A) and (B) rounded to the nearest wholegatiage: (A) the percentage
increase o
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Company income from operations for the current yaar the prior year rounded to two decimals andtiiB percentage increase
in Company diluted net income per share for theeniryear over the prior year rounded to two detsma

Example
Percentage
Prior Year Current Year Increase
Income from Operations (£ $156,580,00 $178,501,20 14.0%
Diluted EPS (B 1.12 1.2¢ 15.1¢
Average Percentage Increase of (A) and 14.5¢
Add: 5 Percentage Poir 19.5¢
Rounded to the Nearest Whole Percen VI1=20.0C%
3. Indetermining how many shares are vested agnbdeof each year, the VI is multiplied by the ord restricted stock grant and
then rounded to the nearest whole sh
Example
Year 1 Year 2 Year 3
Restricted Stock Grant: 1,333 sha
VI 20% 12% 26%
Rounded Number of Shares Vested on Dec 267 16C 347

4. The Compensation Committee’s calculation of Ndlsbe final, and the Compensation Committee nstéie discretion to
eliminate unusual items, if any, for purposes déwaating the VI for any particular yee

5.  Participant’s restricted stock will vest only ileithe Participant is employed by the Company.aitieipant must be an employee
of the Company on December 31 of a particular yearder to vest in any shares for that year. Paaticipant’s employment is
terminated, whether voluntarily or involuntarilyrjgr to vesting of any restricted stock, any shaessaining unvested as of the
date of termination will be forfeited and deletegnfi Participant’s account, and the Participant within no rights with respect to
the forfeited shares. Vesting will not be accekedatn account of death or disabili

6. Participant’s restricted stock may vest purstaparagraph 2 above with respect to this awardpao 5 years (and may vest in
less than 5 years if the VI during such time peigsufficiently high enough). Any shares remainimyested after December 31,
2008 will be forfeited and deleted from Participartccount, and the Participant will retain no tigtvith respect to the forfeited
shares
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10.

11.

Notwithstanding the foregoing, Participants who emsbe or misappropriate Company funds or propeitiyawtomatically forfeit
all restricted stock awarded, whether vested oestad, and will retain no rights with respect tolsghares

Vested shares shall be delivered to Particifrant the Deferred Compensation Plan in 5 equal ahimstallments beginning 6
months after terminating employment regardlessiefreéason for terminatio

Restricted stock may not be sold, exchangedyrass, transferred, discounted, pledged or otherdisposed of at any time prior
to delivery of the vested shares from the Defe@echpensation Plan. Participant will be entitleddoeive dividend equivalents
the shares of restricted stock credited to Pagitip account, whether vested or unvested, whenfalididends are declared by
the Company’s Board of Directors on the Compangisimon stock, in an amount of cash per share equaid on the same
payment dates as other common stockholders of dhhep@ny. Dividend equivalents paid before delivefrthe shares from the
Deferred Compensation Plan will be treated as cosga@on income for tax purposes and will be sulfig@dcome and payroll tax
withholding by the Compan

In order to comply with all applicable fedepalstate income tax laws or regulations, at the tihat the shares are delivered to the
Participant, the Company will withhold taxes basadhe Fair Market Value of the shares at the tiingelivery. In order to satis
any such tax withholding obligation, the Companil withhold a portion of the shares otherwise todedivered with a Fair

Market Value equal to the amount of such taxesir‘#arket Value” for a share shall mean the last gaice of a share of the
Company’s common stock on the Nasdaq National Mddkeother national securities exchange on whilgh@ompanys commor
stock is then listed) on the trading date immediigteeceding the date the shares are delivereldet@articipant. If the Company’s
common stock is not then traded in an establiskedrgies market, the Compensation Committee oBibard of Directors shall
determine Fair Market Value in accordance with1B87 Omnibus Stock Pla

This restricted stock award shall confer nbtsgf continued employment to the Participant, willrit interfere in any way with
the right of the Company to terminate such emplaytna¢ any time. The Company retains all rightsrttoece any other agreement
or contract that the Company has with the Partittiy
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12.

13.

14.

If there shall be any change in the Compangteraon stock through merger, consolidation, reomgian, recapitalization,
dividend in the form of stock (of whatever amousthck split or other change in the corporate stinecof the Company,
appropriate adjustments shall be made in the nuoflrestricted shares that are vested or unvestddrithis agreement in ordel
prevent dilution or enlargement of righ

In the event of a Change in Control, the Corspgan Committee may, in its discretion, acceletiagevesting of the restricted
shares. A “Change in Control” shall be deemed tpon the date (i) a public announcement (whichplirposes of this
definition, shall include, without limitation, apert filed pursuant to Section 13(d) of the Se@esiExchange Act of 1934, as
amended) is made by the Company or any Persore{ged below) that such Person beneficially owngseriban 50% of the
Common Stock outstanding, (ii) the Company consutasia merger, consolidation or statutory shareangh with any other
Person in which the surviving entity would not hageits directors at least 60% of the ContinuingeEtors (as defined below) and
would not have at least 60% of its common stockenMoy the common shareholders of the Company fwisuch merger,
consolidation or statutory share exchange, (iifajority of the Board of Directors is not comprisgfdContinuing Directors or (iv)
a sale or disposition of all or substantially dltlee assets of the Company or the dissolutiom@f@ompany. A “Continuing
Director” is a director recommended by the Boar@wéctors of the Company for election as a direofahe Company by
stockholders. “Person” means any individual, fioorporation or other entity, and shall include angcessor (by merger or
otherwise) of such entit

This restricted stock award is made pursuatitadeferred Compensation Plan and the Compa®@g Omnibus Stock Plan and
is subject to the terms of such plans. Participaay request a copy of either or both plans fromQbmpany. By participating in
the CHRW Management Restricted Stock Program,diaatit shall be deemed to have accepted all théitbamns of the Deferred
Compensation Plan and the 1997 Omnibus Stock Pldnhés agreement, and the terms and conditioaspfules adopted by the
Committee (as defined in the 1997 Omnibus Stock)Riad shall be fully bound thereby. This agreenséatl be construed under
the laws of the state of Minneso
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The Company is enthusiastic about this progrant fegls that the more incentives it can provide, riore vitally and personally interested
and involved the Participants will be in making CRbbinson Worldwide a bigger and better company.

Sincerely,
C.H. Robinson Worldwide, In
By: /s/ John P. Wiehot

John P. Wiehof
Chief Executive Office
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SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA

C.H. Robinson Worldwide, Inc. and Subsidiaries
(Dollars in thousands, except per share data)

STATEMENT OF OPERATIONS DATA

For the years ended December 31

Gross revenue
Gross profits
Income from operatior
Net income
Net income per sha
Basic
Diluted
Weighted average number of shares outstandinfpdimsands
Basic
Diluted
Dividends per shar

BALANCE SHEET DATA

(as of December 31)

Working capital

Total asset

Total lon¢-term debt
Stockholder’ investmen:

OPERATING DATA

(as of December 31)

Branches
Employees
Average gross profits per employ@e

Exhibit 13

2004 2003 2002@ 2001 20000
$4,341,53! $3,613,64! $3,294,47. $3,090,07. $2,882,17!
660,99: 544,84 483,77¢ 456,57. 419,34
222,76¢ 176,04t 148,93. 128,40: 113,55:
137,25¢ 107,36¢ 89,79¢ 80,42¢ 69,15’
$ 16z $ 127 $ 1.0e $ 9t 3 .82
$ 15¢ $ 128 $ 1.0 $ 94 $ .81
84,61« 84,387 84,36¢ 84,37 84,52¢
86,57 86,06¢ 85,757 85,77¢ 85,717
$ 51 % 36 $ 2€ $ 21 % 17
$ 393,16¢ $ 336,12¢ $ 245,09¢ $ 179,68 $ 113,98¢
1,080,69! 908,14 777,15: 683,49( 644,20’
620,85¢ 518,74 427,46 356,78t 302,94:
17¢€ 15¢ 15C 13¢ 137
4,80¢ 4,112 3,81« 3,77( 3,671
$ 14¢ % 137 % 126 % 12 % 122

@  Gross profits per employee is a key performancieatdr used by management to analyze our prodtgtia benchmark the financial
performance of our branches, and to analyze impddechnology and other investments in our busr

@  Results from 2003 and prior years have been restataetroactive adoption of the fair value recibign provisions of SFAS 123,

Accounting for Stoc-Based Compensatio
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
RESULTS OF OPERATIONS
The following table illustrates our gross profit mias by services and products:

For the years ended December 31,

2004 2003 2002
Transportatior 16.(% 16.% 16.2%
Sourcing 7.3 6.8 6.2
Information Service 100.( 100.C 100.(
Total 15.2% 15.1% 14.%
The following table summarizes our gross profitssbyvice line:
For the years ended December 31,
Chang: Chang
(Dollars in thousands) 2004 2003 2002
Gross profits
Transportatior
Truck $501,94( $401,70¢ 25.(% $361,35! 11.2%
Intermodal 29,96( 28,10: 6.€ 21,11 33.1
Ocear 20,55¢ 19,027 8.C 17,007 11.¢
Air 8,57( 4,891 75.2 3,06¢ 59.¢
Miscellaneous 14,70¢ 10,97 34.(C 8,772 25.1
Total Transportatiol 575,737 464,70. 23.€ 411,31: 13
Sourcing 51,77: 50,37: 2.8 46,53¢ 8.2
Information Service 33,48: 29,77. 12t 25,937 14.¢
Total $660,99. $544,84¢ 21.2% $483,77¢ 12.t%
The following table represents certain statemehtperations data, shown as percentages of ous gradits:
2003 2002
For the years ended December 31, 2004 @ @
Gross profits 100.(% 100.(% 100.(%
Selling, general, and administrative expen
Personnel expens 50.t 51.2 50.5
Other selling, general, and administrative expe 15.¢ 16.5 18.7
Total selling, general, and administrative expel 66.2 67.7 69.2
Income from operatior 33.7 32.2 30.¢
Investment and other incon 0.t 0.5 0.2
Income before provision for income ta» 34.2 32.¢ 31.C
Provision for income taxe 13.4 13.1 12.t
Net income 20.8% 19.7% 18.2%

@  Results from 2003 and prior years have been restataetroactive adoption of the fair value recibign provisions of SFAS 123,
Accounting for Stoc-Based Compensatio
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FORWARD-LOOKING INFORMATION

Our annual report, including the letter to our shatders and this discussion and analysis of manfiial condition and results of operations,
contains certain “forward-looking statements.” Téetatements represent our expectations, belétions, or strategies concerning future
events and by their nature involve risks and uadsties. Forward-looking statements include, amothgrs, statements about our future
performance, the continuation of historical treritis, sufficiency of our sources of capital for fituneeds, the effects of acquisitions, the
expected impact of recently issued accounting pronements, and the outcome or effects of litigatitisks that could cause actual results to
differ materially from our current expectationslime changes in market demand and pricing for etrices, the impact of competition,
changes in relationships with our customers, frigiglels and our ability to source capacity to $g@ort freight, our ability to source produce,
the risks associated with litigation and insuraooeerage, our ability to integrate acquisitions, ilmpacts of war, the risks associated with
operations outside the United States, and charggingomic conditions. Therefore, actual results diffgr materially from our expectations
based on these risks and uncertainties, includioget described in the Business Description of oumFLO-K filed with the Securities and
Exchange Commission for the year ended Decembet(RY.

OVERVIEW

We are a global provider of multimodal transpodatservices and logistics solutions, operatingughoa network of branch offices in North
America, South America, Europe, and Asia. We ameraasset based transportation provider, meaningovet own the transportation
equipment that is used to transport our custonfegigiht. Through our relationships with transpagatcompanies, we select and hire the
appropriate transportation to manage our custonmeeis. As an integral part of our transportatemwises, we provide a wide range of value-
added logistics services, such as supply chairysisafreight consolidation, core carrier programnagement, and information reporting.

In addition to multimodal transportation serviceg, have two other logistics business lines: frasltpce sourcing and fee-based information
services. Our Sourcing business is the buying ahithg of fresh produce. We purchase fresh prodhosugh our network of produce
suppliers, and sell it to wholesalers, groceryilats, restaurants, and foodservice distributarghe majority of cases, we also arrange the
transportation of the produce we sell, throughrelationships with specialized transportation conigs. Our Information Services busines
our subsidiary, Tehek Systems, Inc., which provides a variety of aggment and information services to motor carmenganies and to fu
distributors. Those services include funds transfever payroll services, fuel management seryiaes fuel and use tax reporting.

Our gross revenues represent the total dollar v@flgervices and goods we sell to our customers.cOsts of transportation, products, and
handling include the direct costs of transportatinoluding motor carrier, rail, ocean, air andeastbosts, and the purchase price of the
products we source. We act principally as a sempiogider to add value and expertise in the pranerg and execution of these services and
products for our customers. Our gross profits (gresenues less the direct costs of transportgtimaucts, and handling) are the primary
indicator of our ability to source, add value, aadell services and products that are providedhiogt parties, and are considered by
management to be our primary performance measuteerordingly, the discussion of our results oéogtions below focuses on the
changes in our gross profits.

Our variable cost business model allows us todsdtfle and adapt to changing economic and indwstngitions. We buy most of our
transportation capacity and produce on a spot-nédss. We also keep our personnel and other tipgrxpenses as variable as possible.
Compensation, our largest operating expense, ferpeaince oriented and based on the profitabilitpuf branch offices.

We believe our large decentralized branch netwsik major competitive advantage. Our worldwide oekvof offices supports our core
strategy of serving customers locally, nationadliyd globally. Our branch offices help us penetiatal markets, provide face-to-face service
when needed, and recruit carriers. Our decentdhlizéwork also gives us knowledge of local marketditions, which is important in
transportation because it is so dynamic and matkeén.
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We opened 9 new branches and acquired compante®shdted in an additional 9 branches in 2004.aMéeplanning to open another 7 to 8
branches in 2005. Because we usually start smdlbpen new offices with only two or three employees don't expect them to make a
material contribution to our financial results hetfirst few years of their operation. We believis important for our people to be successful
on a local basis by building local customer andiearelationships, and the company provides theth the technology and communication
resources of our established branch network. Adtpris that fit our growth criteria and culture cbuas the acquisition of FoodSource
announced in February 2005, may also augment awtbr

We are a service company, and our continued suezespendent on our ability to continue to hird agtain talented, productive people. We
grew by approximately 700 employees in 2004. Brastoployees act as a team in their sales efforsgpmer service, and operations. A
significant portion of our branch employees’ comgsgion is performance-oriented, based on the piufity of their branch. We believe this
makes our sales employees more service-orientedséal, and creative. In 2003, we implemented arestricted stock program to better
align our key employees with the interests of dwarsholders, and to motivate and retain them feldhg-term.

Since we became a publicly-traded company in 188i7Jong-term growth target has been 15 percengfoss profits, income from
operations, and earnings per share. This goal asedoon an analysis of our performance in the poswiwenty years, during which our
compounded annual growth rate was 15 percent. Kpgogation has been that over time we will contituachieve our target of 15 percent
growth, but that we will have periods in which weeed that goal, and periods in which we fall sHor2004, we exceeded our long-term
growth goal in gross profits, income from operagiomet income, and earnings per share. Our grofisspgrew 21.3 percent over 2003. This
growth was due, in part, to an increase in the rermobshipments we handle to 3.8 million, an inseeaf 18.7 percent from 3.2 million
shipments in 2003. We added approximately 2,000 aetwe customers. We believe that the continueavtitr of our customer base is
evidence that we continue to penetrate the mardeapand our reach. Our income from operationgased 26.5 percent to $222.8 million,
our net income increased 27.8 percent to $137 IBomiland our diluted earnings per share incre&3ed percent to $1.59.

The number of carriers we do business with is ardthportant performance indicator that we tradkiinally. In 2004, we increased our
carrier base to approximately 35,000, up from aypiprately 30,000 in 2003. While our business withnmaf these new providers may still
be small, we believe the growth in our contractieanetwork shows that new transportation prosd=ntinue to enter the industry, and that
we are well positioned to continue to meet our@ugrs’ needs.

While we continue to expand our branch network,austomer relationships, our carrier base, anddingices we provide, we expect to be
challenged in 2005 with finding new sources of catyao provide increased services. In the tranggion industry, results of operations
generally show a seasonal pattern as customerseathipments during and after the winter holidasea. In recent years, our income from
operations has been lower in the first quarter thahe other three quarters, but it has not haigj@ificant impact on our results of operations
or our cash flows. Also, inflation has not matdyiaffected our operations due to the short-teramdactional basis of our business. However,
we cannot fully predict the impact seasonality arildtion may have in the future.

In 2004, the price of truckload transportation g charged by motor carriers increased signifiganore than the rate of increase in prior
years. The rate increases were driven by both aseie operating costs for the carriers, includirgpttice of fuel, insurance, and driver wag
and by pricing leverage as increased freight volidreve an increase in the demand for capacity tifhecapacity conditions and higher
rates created a very transactional, or spot matregtsportation marketplace as shippers had toflmodditional sources of capacity outside
their planned transportation. While we have typiycghined additional business due to these conditioe have to be careful to manage our
pricing correctly for both our spot and contractoasiness to preserve our gross profit marginsviolatile pricing environment.
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In our opinion this is a normal cyclical patterrtlire truck transportation industry. As truck tramsation rates increase, it becomes more
lucrative to provide those services and new carided capacity enter the marketplace. Over tingestipply of capacity and the demand for
that capacity will become more balanced. In thaiasion, the growth of our transactional businesy siow or even decline. These cycles can
change rapidly based on economic conditions aisdviery difficult to predict when and at what pabat will happen.

2004 COMPARED TO 2003

REVENUES . Gross revenues for 2004 were $4.34 billion, andase of 20.1% over $3.61 billion in 2003. Grassits in 2004 were $661.0
million, an increase of 21.3% over $544.8 million2003. This was the result of an increase in Traration gross profits of 23.9% to $57
million, an increase in Sourcing gross profits &% to $51.8 million, and an increase in Informat®ervices gross profits of 12.5% to $33.5
million.

During 2004, our gross profit margin, or gross jisodis a percentage of gross revenues, increaded2®o from 15.1% in 2003.
Transportation gross profit margin decreased t0%6n 2004 from 16.3% in 2003 due to market condii Sourcing gross profit margin
increased to 7.3% in 2004 from 6.8% in 2003 pritgatue to volatility in commodity pricing. In adéin, we have been providing more
value-added services to our customers as partrgfroduce sourcing business. Those new serviceygimlly higher margin than our
traditional produce business. Our Information Ssgibusiness is a fee-based business, which gené@% gross profit margin.

Transportation gross profits increased 23.9% td$bmillion in 2004 from $464.7 million in 2003. dmsportation revenues are generated
through several transportation mode services, dictutruck, intermodal, ocean, air, and miscellarsegervices.

Truck gross profits, including less-thémuckload (LTL), increased 25.0% to $501.9 millior2004 from $401.7 million in 2003. This incre.
was driven by transaction volume growth and priémgeases, while our gross profit margin decliskghtly. Volume growth was helped by
increased freight demand in the market place. iflsi®ase in demand also created a tight capacitgkghand increased market transportation
rates. These market dynamics increased the ambétnaingactional truckload freight available in tharket place. Our growth in transactional
business, coupled with increased business witlegigting customers, provided our volume growth.

Intermodal gross profits increased 6.6% to $30l0aniin 2004 from $28.1 million in 2003. This ireaise was driven by transaction volume
growth, while our margins declined slightly.

Ocean gross profits increased 8.0% to $20.6 millia®004 from $19.0 million in 2003. This increasas the result of the acquisition and
subsequent branch openings in China (see Liquatity Capital Resources for further discussion) aldme increases with several large
customers.

Air gross profits increased 75.2% to $8.6 million2i004 from $4.9 million in 2003. This significantrease in our air gross profits was
primarily due to increased volumes.

Miscellaneous transportation gross profits corsfistustoms brokerage fees, transportation managefiews) warehouse and crossdock
services, and other miscellaneous transportatiatect services. This increase of 34.0% to $14.Haniin 2004 from $11.0 million in 2003
was driven by increases in transportation managefaes and customs brokerage business.

Sourcing gross profits increased 2.8% to $51.8anilin 2004 from $50.4 million in 2003. Our Sourgibusiness is primarily the buying and
selling of fresh fruits and vegetables. During plast decade, we have actively sought to expan&ouircing customer base focusing on large
multistore retailers. As a result we continue te g8 long-term trend of increases in volume amdgprofits in our integrated relationships
with large retailers, restaurant chains, and fondse providers, offset by a decline in our busgesth produce wholesale customers.

Information Services is comprised entirely of rewemgenerated by our subsidiary, T-Chek Systems26@4, Information Services gross
profits increased by 12.5% to $33.5 million fromB& million in 2003, primarily due to transactiorogth.



SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES. Many of our selling, general, and administrativpenses are variable in
relation to gross profits. However, we do gain sdeverage when our gross profits grow.

Personnel expenses accounted for 76.2% of tolalgedeneral, and administrative expenses in 2@vpared to 75.7% in 2003. Personnel
expenses were $334.1 million in 2004, an incre&d® 8% over $279.0 million in 2003. Personnel exg@s as a percentage of gross profits
decreased to 50.5% in 2004 from 51.2% in 2003.

We focus on keeping personnel expenses as vaaalpessible while looking for opportunities to bermefficient. Gross profit per employ
increased 8.8% in 2004 over 2003. This increasednasn partially by transportation market condio and our continuous efforts to
improve processes, including our investments ihrietogy.

Effective January 1, 2004, we adopted the fair @a&cognition provisions of Statement of Finanéietounting Standard (SFAS) 123,
Accounting for Stock-Based Compensation, using¢tmactive restatement method described in SFAS Adcounting for Stock-Based
Compensation — Transition and Disclosure. We rembabmpensation expense for stock option awar@8.@f million in 2004 and $8.6
million in 2003.

We have also issued restricted stock to our empkgyas announced in 2003. We made additionalaestrstock grants in 2004 with an
aggregate value of $6.8 million. Vesting expensated to the 2003 and 2004 awards was $11.7 miilli@®004 compared to $6.8 million in
2003.

Other selling, general, and administrative expefme2004 were $104.1 million, an increase of 15@8m $89.8 million in 2003. As a
percentage of gross profits, other selling, genarad administrative expenses decreased to 15.8%0#h compared to 16.5% in 2003. We
strive to keep our expenses as variable as pos¥ikile our revenue growth during 2004, we did dairerage in our other selling, general,
and administrative expense. We did continue to nirakestments for the future, including improving ¢echnology infrastructure.

INCOME FROM OPERATIONS. Income from operations was $222.8 million for 2084 increase of 26.5% over $176.0 million in 2003.
This increase was primarily driven by the growtlour gross profits. Income from operations as ag@age of gross profits was 33.7% and
32.3% for 2004 and 2003.

INVESTMENT AND OTHER INCOME. Investment and other income was $3.3 million fad420an increase of 26.4% from $2.6 millior
2003. Our cash and cash equivalents as of Dece3ih@004 increased $43.1 million over the balarscefddecember 31, 2003, which
contributed to increased investment income.

PROVISION FOR INCOME TAXES. Our effective income tax rate was 39.3% for 200d 29.9% for 2003. The decrease in the effective
income tax rate is primarily due to the declin@ur effective foreign tax rate and the tax effeftstock-based compensation. The effective
income tax rate for both periods is greater thanstiatutory federal income tax rate primarily dustate income taxes, net of federal benefit.

NET INCOME. Net income was $137.3 million for 2004, an increas27.8% over $107.4 million for 2003. Basic metome per share
increased 27.6% to $1.62 for 2004 compared to $b27003. Diluted net income per share increased? to $1.59 for 2004 compared to
$1.25 for 2003.

2003 COMPARED TO 2002

REVENUES. Gross revenues for 2003 were $3.61 billion, andase of 9.7% over $3.29 billion in 2002. Grossigaf 2003 were $544.8
million, an increase of 12.6% over $483.8 million2002. This was the result of an increase in Taration gross profits of 13.0% to $46
million, an increase in Sourcing gross profits &8 to $50.4 million, and an increase in Informat®ervices gross profits of 14.8% to $29.8
million.

During 2003, our gross profit margin, or gross jisodis a percentage of gross revenues, increaded® from 14.7% in 2002, primarily due
to the mix of our service lines. Transportationsgrprofit margin remained at 16.3%. Sourcing gpwe§it margin increased to 6.8% from
6.2% primarily due
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to volatility in commodity pricing. Our employeesdus on gross profit dollars, not the percentageesh and therefore our gross profit
margin can experience fluctuations during timesashmodity price volatility. In addition, we havedreproviding more value-added services
to our customers as part of our produce sourcirsjnless. Those new services are typically highegimdhan our traditional produce
business. Our Information Services business iedé&sed business, which generates 100% gross imafin.

Transportation gross profits increased 13.0% tat$illion in 2003 from $411.3 million in 2002. dmsportation revenues are generated
through several transportation mode services, dictutruck, intermodal, ocean, air, and miscellarsegervices.

Truck gross profits, including less-thémickload (LTL), increased 11.2% to $401.7 millior2003 from $361.4 million in 2002. This incre.
was driven by transaction volume growth, while grpsofit margin decreased slightly due to the nfiservices provided. Increased market
share with our large customers, coupled with nesoawt development, drove our volume growth.

Intermodal gross profits increased 33.1% to $28ltlom in 2003 from $21.1 million in 2002. This inease was the result of growth in
volumes and margin expansion. Volume growth wasgedrby our aggressive sales efforts and a strdieges on mode conversion
opportunities for our customers. The margin expamsias due primarily to prior year market condisipwhich caused our margins in 200:
shrink. Margins in 2003 returned to levels moresistent with historical results.

Ocean gross profits increased 11.9% to $19.0 miltic2003 from $17.0 million in 2002. This increasas the result of increased volumes
with several large international customers and maggpansion.

Air gross profits increased 59.4% to $4.9 millior2003 from $3.1 million in 2002. This significantrease in our air gross profits was
primarily due to increased volumes with severajdainternational customers.

Miscellaneous transportation gross profits corsfistustoms brokerage fees, transportation managefieesy warehouse and crossdock
services, and other miscellaneous transportatiatect services. This increase of 25.1% to $11.0aniin 2003 from $8.8 million in 2002
was driven by increases in transportation managefees and customs brokerage fees.

Sourcing gross profits increased 8.2% to $50.4ionilin 2003 from $46.5 million in 2002. Our Sourgibusiness is primarily the buying and
selling of fresh fruits and vegetables. During plast eight years, we have actively sought to expamd&ourcing customer base focusing on
large multistore retailers. As a result, we corgina see the long-term trend of increases in volantegross profits in our integrated
relationships with large retailers, restaurant sbaand foodservice providers, offset by a dedlingur business with produce wholesale
customers.

Information Services is comprised entirely of rewemgenerated by our subsidiary, T-Chek Systems26@8, Information Services gross
profits increased by 14.8% to $29.8 million fromb¥2 million in 2002, primarily due to transactiorogth.

SELLING, GENERAL, AND ADMINISTRATIVE EXPENSES. Many of our selling, general, and administrativeenses are variable in
relation to gross profits. However, we do gain sdeverage when our gross profits grow.

Personnel expenses accounted for 75.7% of tolalgedeneral, and administrative expenses in 2@@8pared to 73.0% in 2002. Personnel
expenses were $279.0 million for 2003, an increddel.2% over $244.3 million in 2002. Personnelenges as a percentage of gross profits
increased to 51.2% in 2003 from 50.5% in 2002. Tiisease is largely attributable to an expensedsiricted stock grants in 2003. The
vesting and related expense for these restrictexk girants is variable, based on the company’sifiisd performance. For 2003, this expense
was $6.8 million. The total value of the award geanin 2003 was $29.5 million.
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We recorded compensation expense for stock opti@nds of $8.6 million in 2003 and $7.0 million iAQ2.

Our average gross profit per employee increased 700$137,000 in 2003 from $128,000 in 2002. Oupbe have become more efficient
and we have not had to increase our headcoun¢ attine rate as our gross profit growth.

Other selling, general, and administrative expefme2003 were $89.8 million, a decrease of 0.88fi$90.5 million in 2002. As a
percentage of gross profits, other selling, genarad administrative expenses decreased to 16.5%08 compared to 18.7% in 2002. In
2003, we had declines in depreciation, bad delotaamortization of purchased software acquired thincaur December 1999 acquisition of
American Backhaulers. In addition, in the fourttager of 2002, we recorded a charge of $4.3 milielated to a previously disclosed laws
settlement. We are still seeking to recover thased from our insurance carriers.

INCOME FROM OPERATIONS. Income from operations was $176.0 million for 2088,increase of 18.2% over $148.9 million in 2002.
This increase was primarily driven by the growtlour gross profits. Income from operations as ag@age of gross profits was 32.3% and
30.8% for 2003 and 2002.

INVESTMENT AND OTHER INCOME. Investment and other income was $2.6 million fod20an increase of 94.0% from $1.3 millior
2002. Our cash and cash equivalents as of Dece3dh@003 increased $40.4 million over the balarscefddecember 31, 2002, which
contributed to increased investment income. Impdaeturns on our non-qualified deferred compengativestment portfolio accounted for
$0.9 million of this increase.

PROVISION FOR INCOME TAXES. Our effective income tax rate was 39.9% for 2008 40.2% for 2002. The decrease in the effective
income tax rate is primarily due to the declin@um effective foreign tax rate offset by an inceeasthe effective state tax rate. The effective
income tax rate for both periods is greater thanstiatutory federal income tax rate primarily dustate income taxes, net of federal benefit.

NET INCOME. Net income was $107.4 million for 2003, an increaf&9.6% over $89.8 million for 2002. Basic netame per share
increased 19.8% to $1.27 for 2003 compared to $bi0B002. Diluted net income per share increaseti®0% to $1.25 for 2003 compared
to $1.05 for 2002.

LIQUIDITY AND CAPITAL RESOURCES

We have historically generated substantial cagin fsperations, which has enabled us to fund our tirevhile paying cash dividends and
repurchasing stock. Cash and cash equivalentetb$dl66.5 million and $123.4 million as of Decem®&r2004 and 2003. Available-fsele
securities consisting primarily of highly liquidMastments totaled $121.6 million and $120.8 mill&kmof December 31, 2004 and 2003.
Working capital at December 31, 2004 and 2003 v&@3 R million and $336.1 million.

Our first priority for our cash is growing the busss, as we do require some working capital amdedl smount of capital expenditures to
grow. We are continually looking for acquisitiomsredeploy our cash, but those acquisitions musufi culture and enhance our growth
opportunities. On February 14, 2005, we acquirkdrajoing operations and certain assets of Fooa®olmc., FoodSource Procurement,
LLC, and Epic Roots, Inc., and believe that themamganies will help us continue to grow our prodhbasiness with large grocery retailers.
We will return more of the cash to our shareholdfeosir cash balance continues to increase an@ e no significant attractive acquisition
opportunities. We have had no long-term debt ferltist seven years.

We generated $155.9 million, $109.5 million, and 41 million of cash flow from operations in 202003, and 2002. This was due to net
income generated, adjusted primarily for non-cagieeses, and the net change in accounts receiaatilaccounts payable. In 2004, our
accounts payable did not increase as fast as venue growth primarily due to increased use of@uick Pay program, which charges our
carriers a discount off the invoice amount in exgefor shorter payment terms.

We used $54.8 million, $38.2 million, and $91.3liil of cash flow for investing activities in 2002003, and 2002. We closed three
acquisitions for a total of $19.1 million in 2004.
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February 2004, we acquired 100% of the outstanslirages of Camway Transportation Corporation. Ire 2604, we acquired selected assets
of Dalian Decheng Shipping Agency Co. Ltd. (‘DDSADDSA is a China-based NVOCC, or non-vessel-opggatommon carrier, with

seven office locations throughout mainland ChineDécember 2004, we acquired all of the ongoingatfms and certain assets of
U.S.Traffic, Inc.

We had $34.7 million, $8.3 million, and $7.3 milliof net capital expenditures in 2004, 2003, ar@lR2@s previously disclosed, we acqui
a building in Chicago, lllinois, for $9.5 milliomiJanuary 2004. In addition to the building purehage spent an additional $12.0 million to
prepare this building and to build out additiongiloe space in Eden Prairie, Minnesota. In 2004 had approximately $7.4 million of
investments in information technology equipment.

We used $60.0 million, $33.0 million, and $25.8lioil of cash flow for financing activities in 2002003, and 2002. This was primarily
quarterly dividends and share repurchases for mpi@/ee stock plans. We declared quarterly divideshating 2004 for an aggregate of $(
per share, and quarterly dividends during 200&foaggregate of $0.36 per share. We declared & perishare dividend payable on April 1,
2005 to shareholders of record as of March 11, 2005

We have 3.2 million euros available under a linereflit at an interest rate of Euribor plus 45 $asiints (2.58% at December 31, 2004).
discretionary line of credit has no expiration d&@aring 2004, we borrowed 25.4 million euros, 84 % million, all of which was repaid
during the year. During 2003, we borrowed 23.0iorilleuros, or $26.4 million, all of which was reghdiuring the year. As of December 31,
2004 and 2003, the outstanding balance was zenocr@dit agreement contains certain financial cavgs, but does not restrict the payment
of dividends. We were in compliance with all covetsaof this agreement as of December 31, 2004.

Assuming no change in our current business planagement believes that our available cash, togettierexpected future cash generated
from operations and the amount available undetipearof credit, will be sufficient to satisfy ounticipated needs for working capital, capital
expenditures, and cash dividends for all futureéqakst We also believe we could obtain funds undéreaof credit on short notice, if needed.

DISCLOSURES ABOUT CONTRACTUAL OBLIGATIONS AND COMME RCIAL CONTINGENCIES

The following table aggregates all contractual catmments and commercial obligations that affect fimancial condition and liquidity
position as of December 31, 2004

Payments Due by Period (dollars in thousands)

Less than
After
Contractual Obligations Total 1 year 1-3years 4-5year: 5 years
Operating Lease® $65,87¢ $15,17¢ $32,67¢ $5,94¢ $12,07¢
Purchase Obligatiori® 9,66¢ 3,91 5,74i — —
Construction Commitment8 5,08¢ 5,08¢ — — _
Total $80,62¢ $24,17: $38,42. $5,94¢ $12,07¢

@  We have certain facilities, equipment, and autoheshinder operating leases.

®  Purchase obligations include agreements for sesvita are enforceable and legally binding andgpatify all significant terms. As of
December 31, 2004, such obligations include telenamcations services and maintenance contr

©  As of December 31, 2004, we had commitments foctmepletion of construction and furnishing of owil@ing in Chicago.

We have no long-term debt or capital lease obligeti Long-term liabilities consist of net long-ted@ferred income taxes and the obligation
under our non-qualified deferred compensation préuis liability has been excluded from the abouddas the timing and/or the amount of
any cash payment is uncertain.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our consolidated financial statements include aotoaf the company and all majority-owned subsid&@arThe preparation of financial
statements in conformity with accounting principiemerally accepted in the United States requirasagement to make estimates and
assumptions. In certain circumstances, those egtinzand assumptions can affect amounts reporteéng iaccompanying consolidated
financial statements and related footnotes. Inamiag our financial statements, we have made osirdstimates and judgments of certain
amounts included in the financial statements, givdoe consideration to materiality. We don’t bedigkiere is a great likelihood that
materially different amounts would be reported tedato the accounting policies described below. e\, application of these accounting
policies involves the exercise of judgment andafsgssumptions as to future uncertainties and,rasudt, actual results could differ from
these estimates. Note 1 of the “Notes to Consddi&inancial Statements” includes a summary ofitpeificant accounting policies and
methods used in the preparation of our consolidfegicial statements. The following is a briefalission of our critical accounting policies
and estimates.

REVENUE RECOGNITION . Gross revenues consist of the total dollar valugoafds and services purchased from us by custo@ersss
profits are gross revenues less the direct codtsue$portation, products, and handling. We actgipilly as the service provider for these
transactions and recognize revenue as these seane@endered or goods are delivered. At that, tmeobligations to the transactions are
completed and collection of receivables is reasiyradsured. Emerging Issues Task Force (EITF) I8kue@9-19, Reporting Revenue Gross
as a Principal versus Net as an Agent, establidlgesriteria for recognizing revenues on a grossettbasis. Nearly all transactions in our
Transportation and Sourcing businesses are recaitdbe gross amount we charge our customers éosdhvice we provide and goods we
sell. In these transactions, we are the primarigohlwe are a principal to the transaction, weehal credit risk, we maintain substantially all
risks and rewards, we have discretion to selecstpplier, and we have latitude in pricing decisiohdditionally, in our Sourcing business,
we take loss of inventory risk during shipment &agte general inventory risk. Certain transactionslistoms brokerage, transportation
management, and all transactions in InformatioviSes are recorded at the net amount we chargeustiomers for the service we provide
because many of the factors stated above are es¢ipt.

VALUATIONS FOR ACCOUNTS RECEIVABLE. Our allowance for doubtful accounts is calculatadddl upon the aging of our
receivables, our historical experience of uncoibdetaccounts, and any specific customer colleassnes that we have identified. The
allowance of $25.2 million as of December 31, 2006dreased compared to the allowance of $23.6anillis of December 31, 2003. We
believe that the recorded allowance is sufficientt appropriate based on our customer aging trehegxposures we have identified, and our
historical loss experience.

GOODWILL. We manage and report our operations as one opgisggment. Our branches represent a series of leraog reporting units
that are aggregated for the purpose of evaluatnglwill for impairment on an enterprise wide baBiased on the substantial excess of our
market capitalization over our book value, we hdgtermined that there is no indication of goodmilpairment at December 31, 2004.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

See Note 2 in the “Notes to Consolidated Finar8iatements” for a discussion of the impact of rédgessued accounting pronouncements
on our financial condition and results of operagion
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MARKET RISK

We had $288.1 million of cash and investments ooebwer 31, 2004, consisting of $166.5 million afftand cash equivalents and $121.6
million of available-for-sale securities. Substaliyi all of the cash equivalents are money marketisties from domestic issuers. All of our
available-for-sale securities are high-quality bmrBecause of the credit risk criteria of our irweent policies, the primary market risk
associated with these investments is interestigiteWe do not use derivative financial instrunsetat manage interest rate risk or to spect
on future changes in interest rates. A rise inrggerates could negatively affect the fair valilew investments. We believe a reasonable
near-term change in interest rates would not hawatarial impact on our future investment earnidigs to the short-term nature of our
investments.
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CONSOLIDATED BALANCE SHEETS
C.H. Robinson Worldwide, Inc. and Subsidiaries

(In thousands, except per share data)

As of December 31, 2004 2003
ASSETS
Current asset:
Cash and cash equivalel $ 166,47¢ $123,41:
Available-for-sale securitie 121,60( 120,83t
Receivables, net of allowance for doubtful accownt$25,204 and $ 23,5¢ 544,27 457 45!
Deferred tax asst 8,18( 9,53t
Prepaid expenses and otl 5,457 6,09(
Total current asse 845,98° 717,32¢
Property and equipme 102,41 70,34«
Accumulated depreciation and amortizat (51,295 (44,719
Net property and equipme 51,12 25,62¢
Goodwill 171,20: 155,07(
Other intangible assets, net of accumulated anatidiz of $4,386 and $ 3,6¢ 5,68t 3,801
Other asset 6,70( 6,32¢
Total asset $1,080,691  $908,14¢

LIABILITIES AND STOCKHOLDERS ' INVESTMENT
Current liabilities:

Accounts payabl $ 303,08. $261,20¢
Outstanding check 55,84 50,72
Accrued expense— Compensation and prc-sharing contributiol 60,26! 46,58:
Income taxes and oth 33,62¢ 22,69:
Total current liabilities 452,81¢ 381,20:
Deferred tax liability 4,15: 5,59¢
Nonqualified deferred compensation obligat 2,86¢ 2,60:
Total liabilities 459,84( 389,40:

Commitments and contingenci

Stockholder' investment
Preferred stock, $.10 par value, 20,000 share®dnéd; no shares issued or outstant — —
Common stock, $.10 par value, 130,000 shares an#tthr85,805 and 85,762 shares issued, 85,240 and

85,304 outstandin 8,52¢ 8,53(
Additional paic-in capital 172,01: 174,00¢
Retained earning 498,40¢ 404,75(
Deferred compensatic (34,247) (52,289
Accumulated other comprehensive income (li 1,60¢ (3639)
Treasury stock at cost (565 and 458 she (25,457 (15,899

Total stockholder investmen 620,85t 518,74
Total liabilities and stockholde’ investmen $1,080,69¢  $908,14¢

The accompanying notes are an integral part oktheasolidated financial statements.

@  The December 31, 2003 balance sheet has beerere&iatretroactive adoption of the fair value regitign provisions of SFAS No.
123, Accounting for Sto-Based Compensation, as discussed in Nc
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CONSOLIDATED STATEMENTS OF OPERATIONS
C.H. Robinson Worldwide, Inc. and Subsidiaries

(In thousands, except per share data) 1 1
For the years ended December 31, 2004 2003 2002®

Gross revenue:

Transportatior $3,5697,24" $2,845,93. $2,517,21.
Sourcing 710,80 737,93¢ 751,33:
Information Service 33,48: 29,77: 25,93
Total gross revenue 4,341,533 3,613,64! 3,294 ,47.
Cost of transportation, products, and handl
Transportatior 3,021,51; 2,381,23 2,105,901
Sourcing 659,03! 687,56t 704,79!
Total cost of transportation, products, and harmg 3,680,54  3,068,79 2,810,69!
Gross profits 660,99: 544,84¢ 483,77¢
Selling, general, and administrative expen
Personne 334,11¢ 279,00¢ 244,32:
Other selling, general, and administrative expe 104,10! 89,79 90,52¢
Total selling, general, and administrative expel 438,22: 368,80: 334,84t
Income from operatior 222,76¢ 176,04t 148,93:
Investment and other incorr
Interest incomt 2,82¢ 2,24¢ 1,69¢
Non-qualified deferred compensation investment gaissj 154 447 (40€)
Other 29z (105) 46
Total investment and other incor 3,27( 2,58¢ 1,33¢
Income before provision for income tay 226,03¢ 178,63« 150,26¢
Provision for income taxe 88,78« 71,26¢ 60,46¢
Net income $ 137,25 $ 107,36¢ $ 89,79¢
Basic net income per she $ 16z $ 127 % 1.0¢€
Diluted net income per sha $ 15¢ $ 128 % 1.0¢
Basic weighted average shares outstan 84,61« 84,38 84,36¢
Dilutive effect of outstanding stock awat 1,95¢ 1,68: 1,38¢
Diluted weighted average shares outstan 86,57: 86,06¢ 85,757

The accompanying notes are an integral part oktheasolidated financial statements.

1  Statements of Operations for the years ended Dese&ih 2003 and 2002 have been restated for réitreadoption of the fair value
recognition provisions of SFAS 123, Accounting 8iock Base-Compensation, as discussed in Not
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ INVESTMENT

C.H. Robinson Worldwide, Inc. and Subsidiaries

Accumulated

Cé)rzr;rrneosn - Deferred Other . Total

(n thousands ocepter e S5 Ousandng Ao AMONL L compensator | COMPRRRenS - Stockholers
2004, 2003, and 2002 Capital Earnings Income (Loss) Stock Investment
Balance, December 31, 20 84,457 $8,44€¢ $ 99,55. $270,71: $ (6,247 $ (1,592) $(15,05¢) $ 355,81
Cumulative SFAS 123 retroactive

restatemen — — 30,05¢ (10,647 (18,44¢) — — 971
Net income — — — 89,79¢ — — — 89,79¢
Other comprehensive income -

Unrealized gain on available-for-

sale securitie — — — — — 12 — 12
Foreign currency translation

adjustmen — — — — — (859 — (859)
Comprehensive incorr — — — — — — — 88,95
Cash dividends, $.26 per shi — — — (21,95¢) — — — (21,95¢)
Stock issued for employee benefit

plans 44¢ 45 (4,93¢) — — — 12,59¢ 7,70¢
Issuance of stock optiol — — 10,557 — (10,557 — — —
Issuance of restricted sto 34 3 987 — (990 — — —
Stocl-based compensation expel — — 661 — 7,90¢ — — 8,56¢
Tax benefit on deferred compensatl

and employee stock pla — — 632 — — — — 632
Repurchase of common sta (433 43 — — — — (13,179 (13,22)
Balance, December 31, 2002 84,50¢ 8,451 137,51( 327,91 (28,337 (2,439 (15,639 427,46¢
Net income — — — 107,36¢ — — — 107,36¢
Other comprehensive income -

Unrealized loss on available-for-

sale securitie — — — — — (12 — (12
Foreign currency translation

adjustmen — — — — — 2,08¢ — 2,08¢
Comprehensive incorr — — — — — — — 109,44!
Cash dividends, $.36 per shi — — — (30,53) — — — (30,53)
Stock issued for employee benefit

plans 51¢ 52 (5,69¢9) — — — 15,78« 10,137
Issuance of restricted sto 71¢ 72 29,46: — (29,539 — — —
Issuance of stock optiol — — 10,77¢ — (20,775 — — —
Stocl-based compensation expel — — (33§ — 16,35" — — 16,01¢
Tax benefit on deferred compensatl

and employee stock pla — — 2,29¢ — — — — 2,29¢
Repurchase of common sta (439 (45) — — — — (16,045 (16,090
Balance, December 31, 2008 85,30¢ 8,53C 174,00¢  404,75( (52,28%) (36%) (15,899 518,74
Net income — — — 137,25¢ — — — 137,25¢
Other comprehensive income -

Unrealized loss on available-for-

sale securitie — — — — — @) — @)
Foreign currency translation

adjustmen — — — — — 1,97¢ — 1,97¢
Comprehensive incorr — — — — — — — 139,22!
Cash dividends, $.51 per shi — — — (43,599 — — — (43,599
Stock issued for employee benefit

plans 54C 54 (9,55)) — — — 19,99: 10,49¢
Issuance of restricted stock, net of

terminations 25 3 5,84¢ — (5,85)) — — —



Stock-based compensation expense,
net of termination: 20 2 (1,547 — 23,89¢ — — 22,35¢
Tax benefit on deferred compensatl

and employee stock pla — — 3,24¢ — — — — 3,24¢
Repurchase of common sta (649) (65) — — — — (29,557) (29,61¢)
Balance, December 31, 20C 85,24( $8,52¢ $172,01: $498,40¢ $ (34,24) $ 1,60¢ $(25,45.) $ 620,85t

The accompanying notes are an integral part oktheasolidated financial statements.

@)  Statements of Stockholders’ Investment for the yeaded December 31, 2003 and 2002 have beereceftatretroactive adoption of
the fair value recognition provisions of SFAS 128¢counting for Stoc-Based Compensation, as discussed in Nc
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CONSOLIDATED STATEMENTS OF CASH FLOWS
C.H. Robinson Worldwide, Inc. and Subsidiaries

(In thousands) L .
For the years ended December 31, 2004 2003 20021

OPERATING ACTIVITIES

Net income $137,25: $107,36¢ $ 89,79¢
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic 11,81« 10,99: 14,02¢
Gain on insurance procee (1,200 — —
Provision for doubtful accoun 8,82 5,18( 5,801
Stocl-based compensatic 22,35¢ 16,01¢ 8,56¢
Deferred income taxes and tax benefit on ¢-based compensatic 3,15¢ 8,29¢ (497)
Loss on sale/disposal of ass 16¢ 35E 54€
Changes in operating elements, net of effects gdiattions:
Receivable! (90,267) (70,965 (22,98Y)
Prepaid expenses and otl 643 (1,999 84t
Accounts payable and outstanding che 39,86: 33,28t 4,45:
Accrued compensation and pr-sharing contributiol 13,62¢ 7,04¢ 7,431
Accrued income taxes and ott 9,691 (6,092 6,14:
Net cash provided by operating activit 155,94: 109,49¢ 114,13¢
INVESTING ACTIVITIES
Purchases of property and equipm (34,74) (8,574 (7,325
Insurance procee( 1,59( — —
Sales of property and equipme — 30¢ —
Cash paid for acquisitions, net of cash acqu (19,119 (2,089 (15,999
Purchases of availal-for-sale securitie (70,139  (155,82() (105,339
Sales/maturities of availal-for-sale securitie 69,36¢ 130,19¢ 39,07t
Other (1,780 (2,199 (1,719
Net cash used for investing activiti (54,81¢) (38,179) (91,299

FINANCING ACTIVITIES

Proceeds from stock issued for employee benefity 10,49¢ 10,131 7,70¢
Repurchase of common sta (29,616 (16,090 (13,22)
Cash dividend (40,909 (27,04¢) (20,26¢)

Net cash used for financing activiti (60,027) (32,999 (25,779
Effect of exchange rates on cz 1,96( 2,08¢ (859)

Net increase (decrease) in cash and cash equis 43,06: 40,41 (3,792
Cash and cash equivalents, beginning of 123,41: 82,99¢ 86,79:
Cash and cash equivalents, end of $166,47¢ $123,41. $ 82,99¢
Cash paid for income tax $ 79,747 $ 64,65 $ 54,81
Cash paid for intere: $ 104 % 65 $ 31

Supplemental disclosure of noncash activit
Restricted stock awardt $ 6,80C $ 29,53 $ 99C

The accompanying notes are an integral part oktheasolidated financial statements.

@  The Statements of Cash Flows from December 31, 28832002 have been restated for retroactive amlopfithe fair value recognitic
provisions of SFAS 123, Accounting for St-Based Compensation, as discussed in Nc
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
C.H. Robinson Worldwide, Inc. and Subsidiaries

NOTE 1: Summary of Significant Accounting Policies

BASIS OF PRESENTATION — C.H. Robinson Worldwide, Inc. and our Subsidia(itise Company,” “we,” “us,” or “our”) is a global
provider of multimodal transportation services &glstics solutions through a network of 176 branffices operating in North America,
South America, Europe, and Asia. The consolidatehtial statements include the accounts of C.Hhifgmn Worldwide, Inc. and our
majority owned and controlled subsidiaries. Ouranitly interests in subsidiaries are not significaklt intercompany transactions and
balances have been eliminated in the consolidateddial statements.

USE OF ESTIMATES - The preparation of financial statements in confeymiith accounting principles generally acceptethia United
States requires management to make estimates sunthptsons that affect the reported amounts of ass® liabilities. We are also required

to disclose contingent assets and liabilities atdhte of the financial statements and the repanteglints of revenues and expenses during the
reporting period. Our ultimate results could diffierm those estimates.

REVENUE RECOGNITION — Gross revenues consist of the total dollar valugaoids and services purchased from us by custofGesss
profits are gross revenues less the direct codtsuie$portation, products, and handling. We actgipilly as the service provider for these
transactions and recognize revenue as these seane@endered or goods are delivered. At that, tmeobligations to the transactions are
completed and collection of receivables is reaslyradsured. EITF Issue No. 99-19, Reporting ReveBugss as a Principal versus Net as an
Agent, establishes the criteria for recognizingerayes on a gross or net basis. Nearly all trarsectn our Transportation and Sourcing
businesses are recorded at the gross amount wgechar customers for the service we provide andlgoe sell. In these transactions, we
the primary obligor, we are a principal to the saction, we have all credit risk, we maintain sabsally all risks and rewards, we have
discretion to select the supplier, and we havéuldéi in pricing decisions. Additionally, in our Soing business, we take loss of inventory
during shipment and have general inventory risktdbe transactions in customs brokerage, transpontaanagement, and all transactions in
Information Services are recorded at the net amaentharge our customers for the service we pravamuse many of the factors stated
above are not present.

ALLOWANCE FOR DOUBTFUL ACCOUNTS — Accounts receivable are reduced by an allowancarfwunts that may become
uncollectible in the future. We continuously monipayments from our customers and maintain a pi@vifor uncollectible accounts based
upon our customer aging trends, historical losegrpce, and any specific customer collection issbhat we have identified.

FOREIGN CURRENCY — Most balance sheet accounts of foreign subsidianesranslated at the current exchange rate thie @nd of the
year. Statement of operations items are transkttasierage exchange rates during the year. Thiingstanslation adjustment is recordec
a separate component of comprehensive income istatement of stockholders’ investment.

SEGMENT REPORTING AND GEOGRAPHIC INFORMATION — We have adopted the provisions of Statement ofrf€iah
Accounting Standards (SFAS) No. 131, Disclosure ukl®egments of an Enterprise and Related Informa8&AS No. 131 establishes
accounting standards for segment reporting.

We operate in the third party logistics industrye Wovide a wide range of products and servicesita@ustomers and carriers including
transportation services, product sourcing,
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freight consolidation, contract warehousing, arfdrimation services. Each of these is a significamhponent to optimizing the logistics
solution for our customers.

These services are performed throughout our brefficies by the same group of people, as an integraffering for which our customers are
provided a single invoice. As a result, discrelérgg general, and administrative expenses astatiaith the gross profits of each service
line are not available. Accordingly, our chief ogiiang decision makers analyze our business aggesiegment relying on gross profits and
operating income for each of our branch officethasprimary performance measures.

The following table presents our gross revenuesgh@n location of the customer) for the years @émkcember 31 and our long-lived assets
as of December 31 by geographic regions (in thalsan

2004 2003 2002
Gross revenue

United State: $4,022,79' $3,437,26' $3,154,90:
Other location: 318,74 176,37¢ 139,57:

$4,341,53 $3,613,64! $3,294,47.

2004 2003
Long-lived asset:

United State: $59,45(  $33,11°¢
Other location: 4,057 2,63¢

$63,507  $35,75(

CASH AND CASH EQUIVALENTS — Cash and cash equivalents consist primarily oflgiiguid investments with an original maturity of
three months or less. The carrying amount appraesiair value due to the short maturity of thdrimments.

PREPAID EXPENSES AND OTHER —Prepaid expenses and other include such itemseaaigrrent, software maintenance contracts,
insurance premiums, other prepaid operating expeasel inventories, consisting primarily of prodacel related products held for resale.

PROPERTY AND EQUIPMENT — Property and equipment are recorded at cost. Maamize and repair expenditures are charged to
expense as incurred. Depreciation is computed wiagght-line methods over the estimated livethefassets of 3 to 15 years.

Amortization of leasehold improvements is compuieer the shorter of the lease term or the estimaseful lives of the improvements.

We recognized depreciation expense of $9.3 miitio2004, $8.8 million in 2003, and $11.3 million2002. A summary of our property and
equipment as of December 31 is as follows (in thads):

2004 2003
Furniture, fixtures, and equipme $ 68,94: $ 57,417
Construction in progres 18,417 —

Corporate aircral 9,00( 9,00(
Leasehold improvemen 6,057 3,927
Less accumulated depreciati (51,299 (44,719
Net property and equipme $51,12; $ 25,62¢

INTANGIBLE ASSETS — Goodwill is the difference between the purchaseepof a company and the fair market value of tlgpised
company’s net assets. Other intangible assets,aittier indefinite or definite lives, include custer lists, carrier lists, employee lists, and
non-compete agreements. Intangible assets withitkefives are being amortized using the straigte-method over their estimated lives,
ranging from three to ten years. Other intangilsieets with indefinite lives, including goodwill,eano longer being amortized. See Note 4.

OTHER ASSETS —Other assets includes such items as purchasecdtendélly developed software, and the investmdated to our
nonqualified deferred compensation plan. We receghamortization expense of purchased and intgrdeileloped software of $1.8 million
in 2004, $1.6 million in 2003 and, $2.0 million2002. Amortization expense is computed using ditdige methods over three years.
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A summary of our purchased and internally develogstivare as of December 31 is as follows (in thods):

2004 2003
Purchased softwa $ 9,05¢ $ 8,78¢
Internally developed softwa 3,44z 3,01z
Less accumulated amortizati (9,319 (8,815
Net software $ 3,18¢ $ 2,981

INCOME TAXES — Deferred taxes are recognized for the estimatesstakimately payable or recoverable. Changesximates are reflecte
in the tax provision as they occur.

COMPREHENSIVE INCOME — Comprehensive income includes any changes in thiéyeaf an enterprise from transactions and other
events and circumstances from nonowner sourcestwiaucomponents of comprehensive income are foreigrency translation adjustment
and unrealized gains and losses from investmehsy @re presented on our consolidated statemestsakholders’ investment.

RECLASSIFICATIONS — Certain reclassifications have been made to th8 20d 2002 financial statements and footnotes néocm to
the presentation used in 2004.

We have begun to classify investments in auctidée-sacurities and variable rate demand notes alsialeafor-sale securities. These
investments were included in cash and cash equitsie previous periods ($75.3 million at Decem®&r2004 and $75.1 million at
December 31, 2003), and such amounts have beeassdiid in the accompanying consolidated finarstiaiements to conform to the current
period classification. This reclassification hadeaffect on the amounts of total current asseta| tsets, or net income.

NOTE 2: Recently Issued Accounting Pronouncements

In December 2004, the Financial Accounting Stansl&ulrd (FASB) released its final revised stand&tdtement of Financial Accounting
Standards (SFAS) No. 123R, Share-Based PaymentS SBAR requires that a public entity measure tisé afoequity based service awards
based on the grant-date fair value of the awardt Tost will be recognized over the period duririgalt an employee is required to provide
service in exchange for the award or the vestingpgeNo compensation cost is recognized for equisyruments for which employees do
render the requisite service. A public entity wiltially measure the cost of liability based sessawards based on its current fair value; the
fair value of that award will be remeasured subsat]y at each reporting date through the settlerdaté. Changes in fair value during the
requisite service period will be recognized as cengation cost over that period. We have no outstgribility based service awards. SF
123R also requires that the benefits of tax deduostin excess of recognized compensation cost tegmated as a financing cash flow, rather
than as an operating cash flow as is currentlyirequThis requirement will reduce net operatingtciows and increase net financing cash
flows in periods after the effective date. AdoptafrSFAS 123R is required for interim or annualipés beginning after June 15, 2005. We
adopted SFAS 123 in the first quarter of 2004 thothe provisions allowed in SFAS 148. The adoptibSFAS 123R in the third quarter of
2005 will not have a material impact on our cordatied financial position, results of operationsgash flow.
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NOTE 3: Available-For-Sale Securities

Our investments consist of investment-grade mabket@ebt securities, auction rate preferred seearé&nd municipal auction rate notes.
These investments, which have original maturitiegomd one year, may be classified as short-terracbas their highly liquid nature and
because these securities represent the investheasio that is available for current operations.a#¢ classified as available-for-sale and
recorded at fair value. The carrying value of aaal#-for-sale securities approximates fair marledtie due to their short maturities.
Unrealized holding gains and losses are recordgfrany tax effect, as a separate componentafraglated other comprehensive income.
The gross realized gains and losses on sales ibflaleafor-sale securities were not material for the yeargémidecember 31, 2004, 2003, |
2002. As of December 31, 2004 and 2003, we had.$Ifillion and $120.8 million in available-for-saecurities.

NOTE 4: Goodwill and Other Intangible Assets
A summary of our intangible assets as of Decemlbés 3s follows (in thousands):

Unamortizable Amortizable
intangible intangible
assets assets
December 31, 200
Gross $ 169,83: $ 3,44¢
Accumulated amortizatio (11,929 (2,477
Net $ 157,90¢ $ 96¢
December 31, 200
Gross $ 185,96 $ 6,054
Accumulated amortizatio (11,929 (3,202
Net $ 174,03 $ 2,852

We completed an impairment test to determine thmaohof adopting SFAS No. 142 on our earnings amahtial position. This impairment
test did not result in any impairment losses.

The change in the carrying amount of goodwill fog yyear ended December 31, 2004, is as followth¢insands):

Balance December 31, 20 $155,07(
Gooduwill associated with acquisitio 16,13:
Balance December 31, 20 $171,20:

Amortization expense for other intangible assets $i#61,000 in 2004, $614,000 in 2003, and $705/9Q002. Estimated amortization
expense for each of the five succeeding fiscalgybased on the intangible assets at December 84,i2@s follows (in thousands):

2005 $71C
2006 71C
2007 54¢
2008 534
2009 311
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NOTE 5: Lines of Credit

We have 3.2 million euros available under a linereflit at an interest rate of Euribor plus 45 $asiints (2.58% at December 31, 2004).
discretionary line of credit has no expiration d&@aring 2004, we borrowed 25.4 million euros, 84 % million, all of which was repaid
during the year. During 2003, we borrowed 23.0iomilleuros, or $26.4 million, all of which was reghdiuring the year. As of December 31,
2004 and 2003, the outstanding balance was zenocr@dit agreement contains certain financial cavgs, but does not restrict the payment
of dividends. We were in compliance with all covetsaof this agreement as of December 31, 2004.

NOTE 6: Income Taxes

C.H. Robinson Worldwide, Inc. and its 80% (or marened U.S. subsidiaries file a consolidated feldacame tax return. We file unitary or
separate state returns based on state filing geints.

The components of the provision for income taxassigi of the following for the period ended DecemBk (in thousands):

2004 2003 2002

Tax provision:;
Federal $73,45¢  $53,577 $49,64!
State 11,49t 9,387 7,41¢
Foreign 3,92( 2,30z 3,45
88,87« 65,26: 60,51
Deferred provision (benefi (90 6,00z (43
Total provision $88,78: $71,26¢ $60,46¢

A reconciliation of the provision for income taxesing the statutory federal income tax rate toeffective income tax rate for the years

ended December 31 is as follows:

2004 2003 2002
Federal statutory ra: 35.0% 35.(% 35.0%
State income taxes, net of federal ber 34 3.2 2.7
Stocl-based compensatic 0.€ 1.C 1.1
Foreign and othe 0.3 0.7 1.4
39.3% 39.% 40.2%
Deferred tax assets (liabilities) are comprisetheffollowing at December 31 (in thousands):
2004 2003
Deferred tax asset
Accrued compensatic $ 14,06( $ 7,29¢
Receivable! 8,081 7,67¢
Other 1,50¢ 1,941
Deferred tax liabilities
Intangible asset (14,417 (10,426
Long-lived asset: (3,55)) (1,962
Other (1,659 (58€)
Net deferred tax asse $ 4,02% $ 3,93i

Income tax expense considers amounts which magéged to cover exposures for open tax years. thenbl Revenue Service is currently
auditing 2002 and 2003. We do not expect any natenipact related to open tax years; however, asetlements may differ from amounts

accrued.
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NOTE 7: Capital Stock and Stock Award Plans

Effective January 1, 2004, we adopted the fair@akcognition provisions of SFAS 123, Accounting $tock-Based Compensation, using
the retroactive restatement method described inSSE#8, Accounting for Stock-Based Compensationan3ition and Disclosure. Under the
fair value recognition provisions of SFAS 123, &tdased compensation cost is measured at the dgéanbased on the value of the award
and is recognized as expense over the vestingdodni@onnection with the use of the retroactiv@atement method, income statement
amounts have been restated for the years endingniiber 31, 2002 and 2003 to reflect results asifdir-value method of SFAS 123 had
been applied from its original effective date. Tatampensation cost recognized in income for stmtion awards was $8.2 million in 2004,
$8.6 million in 2003, and $7.0 million in 2002. TBecember 31, 2003 balance sheet has been restaigtresulted in a $1.7 million
decrease in deferred tax liability and a $1.7 wnillincrease in stockholders’ investment.

PREFERRED STOCK —Our Certificate of Incorporation authorizes thauesce of 20,000,000 shares of Preferred Stockyglae $.10 per
share. There are no shares of Preferred Stoclaadisg. The Preferred Stock may be issued by résplof our Board of Directors at any
time without any action of the stockholders. TheRbof Directors may issue the Preferred Stockni@ @ more series and fix the designation
and relative powers. These include voting powenefepences, rights, qualifications, limitationsdamestrictions of each series. The issuan
any such series may have an adverse effect ongtits of holders of Common Stock and may impedectimpletion of a merger, tender

offer, or other takeover attempt.

COMMON STOCK — Our Certificate of Incorporation authorizes 130,000 shares of Common Stock, par value $.10 peesBabject to
the rights of Preferred Stock which may from tirogine be outstanding, holders of Common Stocleatiled to receive dividends out of
funds legally available, when and if declared ks Board of Directors, and to receive their sharthefnet assets of the company legally
available for distribution upon liquidation or distion.

For each share of Common Stock held, stockholdersmtitled to one vote on each matter to be votedy the stockholders, including the
election of directors. Holders of Common Stockmweentitled to cumulative voting; the holders afnethan 50% of the outstanding
Common Stock can elect all of any class of direcibthey choose to do so. The stockholders ddawe preemptive rights. All outstanding
shares of Common Stock are fully paid and nonaabéss

STOCK AWARD PLANS — Our 1997 Omnibus Stock Plan allows us to grana@edtock awards, including stock options at fa@rket
value and restricted shares and units, to our kgy@/ees and outside directors. A maximum of 9,000 shares can be granted under this
plan; 2,842,877 shares were available for stockdsvas of December 31, 2004.

The contractual lives of all options granted areyéfrs. Options vest over a five year period framdate of grant, with none vesting the first
year and one quarter vesting each year after@yatons issued to outside directors vest immedia

The fair value per option was estimated using tleelBScholes option pricing model with the followimeighted average assumptions:

2003 2002
Grants Grants
Risk-free interest rat 2.85-3.5% 3.8-4.7%
Expected dividend yiel 1.C% 1.C%
Expected volatility facto 24.338.2% 40.(-40.2%
Expected option terr 7 years 7 year:

Fair value per optio

$9.72-11.7¢

$11.4-13.1¢
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The following schedule summarizes stock optionvégtin the plan.

Stock Options

Weighted
Average
Exercise Price
Shares

Outstanding at December 31, 2( 3,436,47 $ 18.0¢
Granted 803,05( 29.2(
Exercisec (283,92 12.9C
Terminatec (36,08() 27.5¢
Outstanding at December 31, 2( 3,919,51! 20.6¢
Granted 921,41! 29.97
Exercisec (403,02) 14.3C
Terminatec (117,28 16.9C
Outstanding at December 31, 200 4,320,62 23.3:
Granted 35,31: 44.0C
Exercisec (473,299 15.97
Terminatec (36,369 29.4¢
Outstanding at December 31, 2( 3,846,27 $ 24.3F
Exercisable at December 31, 2( 1,165,46 $ 12.7¢
Exercisable at December 31, 2( 1,468,08. $ 16.6(
Exercisable at December 31, 20C 1,876,34 $ 20.1¢

Significant option groups outstanding at DecemBgr,2004 and related weighted-average exercise prid remaining life information
follows:

Weighted Average

; Weighted . .
Olgsptg(r)wr(]j?ng Weighted Average Average Remaining oni g:;rccilss:b:zngﬁ;?é
ptions
Exercise Price Range Exercise Prices Life (years) Exercisable
$9.0(-12.59 661,65t $ 11.6% 3.8 661,65¢ $ 11.67
$20.35 834,56. 20.3¢ 5.8 625,92; 20.3¢
$26.61-29.64 2,258,43. 29.0C 7.2 524,64! 28.42
$30.74-35.00 22,50( 31.21 6.9 10,00( 30.7¢
$38.67-40.60 69,12 40.07 6.2 54,12 40.4¢€
3,846,27! $ 24 3¢ 6.3 1,876,34! $ 20.1¢

During 2004, we awarded to certain key employee85restricted shares and 116,975 restricted,umliteh were granted under the 1997
Omnibus Stock Plan. These shares and units arectubjcertain vesting requirements based on tHfempeance of the company each year
until December 31, 2008. The value of such stock @stablished by the market price on the dateaftgtt is recorded as deferred
compensation within stockholders’ investment indlseompanying financial statements and is beingresgd over the estimated vesting
period. As of December 31, 2004, 9,584 restricteatess and 37,432 restricted units were vested.

During 2003, we awarded to certain key employeé&s 78D restricted shares and 147,275 restricted,unftich were granted under the 1997
Omnibus Stock Plan. These shares and units arectubjcertain vesting requirements based on tHferpeance of the company each year
until December 31, 2007. As of December 31, 2084,334 restricted shares and 81,001 restricted w@te vested.

During 2004, 2002, and 2000, we awarded to cek@yremployees 3,000, 34,450, and 237,292 restrgtiates, which were granted under
the 1997 Omnibus Stock Plan. The shares are subjeettain vesting requirements. The value of siobk was established by the market
price on the date of grant, and was recorded asmdef compensation within stockholders investmetihé accompanying financial statem
and is being amortized ratably over the applicable
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restricted stock vesting period. Expense relateltestricted shares and units was $12.7 mililo2004, $7.7 million in 2003, and $921,000
in 2002.

EMPLOYEE STOCK PURCHASE PLAN — Our 1997 Employee Stock Purchase Plan allows opt@mes to contribute up to $10,000 of
their annual cash compensation to purchase congtank. Purchase price is determined using therajgsiice on the last day of the quarter
discounted by 15%. Shares are vested immediatetpldyees purchased approximately 119,000, 134,140,000 shares of our
Common Stock under this plan at an aggregate ¢&t.6 million, $4.2 million, and $4.0 million in0®4, 2003, and 2002.

SHARE REPURCHASE PROGRAMS —In conjunction with our initial public offering ih997, our Board of Directors authorized a stock
repurchase plan that allows management to repuzch880,000 common shares for reissuance uporxéreige of employee stock options
and other stock plans. We purchased approxima@yl®0 and 433,300 shares of our common stoclhéotreasury at an aggregate cost of
$9.9 million and $13.2 million in 2003 and 2002 enthis stock repurchase plan. There are no shanesining to be repurchased under this
original plan.

During 1999, the Board of Directors authorized eosel stock repurchase plan, allowing for the repase of 4,000,000 shares. We purchi
648,800 and 157,300 shares of our common stodkéoireasury at an aggregate cost of $29.6 midinah $6.2 million in 2004 and 2003
under this stock repurchase plan. There are 3,003Bares remaining for repurchase under this plan.

We reissued shares totaling 540,000, 518,000, 48@@0 in 2004, 2003, and 2002 for stock awardeangloyee benefit plans.

NOTE 8: Commitments and Contingencies

EMPLOYEE BENEFIT PLANS —We patrticipate in a defined contribution profit-shg and savings plan which qualifies under sectioh
(k) of the Internal Revenue Code and covers dlitdie employees. Annual profit-sharing contribusare determined by our Board of
Directors, in accordance with the provisions of phen. We can also elect to make matching coninbstto the plan at the discretion of our
Board of Directors. Profit-sharing plan expenseluding matching contributions, was approximatelp$ million in 2004, $11.5 million in
2003, and $12.3 million in 2002.

NONQUALIFIED DEFERRED COMPENSATION PLAN — The Robinson Companies Nonqualified Deferred Corsgtion Plan

provides certain employees the opportunity to dafgpecified percentage or dollar amount of thashcand stock compensation. Participants
may elect to defer up to 100% of their cash comatms. The accumulated benefit obligation was $2illon and $2.6 million as of
December 31, 2004 and 2003, respectively. We haxeghpsed investments to fund the future liabilitlge investments had an aggregate
market value of $2.9 million as of December 31,280d $2.6 million in 2003, respectively, and a@uded in other assets in the
consolidated balance sheets.
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LEASE COMMITMENTS — We lease certain facilities, equipment, and autaleshinder operating leases. Lease expense wa3 fillion
for 2004, $16.3 million for 2003, and $17.2 millifer 2002. Minimum future lease commitments undamaancelable lease agreements in
excess of one year as of December 31, 2004 amdlaws (in thousands):

2005 $15,17:
2006 12,70
2007 11,08¢
2008 8,88t
2009 5,94¢
Thereaftel 12,07¢
Total $65,87¢

LITIGATION — We, a carrier hired by us, and others were namelgfendants in three wrongful death lawsuits stamyrfiom a multi-
vehicle accident in 1999. We settled the firsthaf three cases on January 3, 2003, by contrib@drg million as part of a complete settlen
of our liability in the first lawsuit. Our insuraacarriers subsequently settled the remaining amsuits during 2003 without a contribution
from us.

We filed a separate lawsuit against two of our iagae carriers, alleging wrongful conduct in théedee and settlement of the first case and
demanding reimbursement of the $4.3 million coniiitn made by us. That lawsuit is still pending.

During 2002, we were named as a defendant in twedds by a number of present and former employBes first lawsuit alleges a hostile
working environment, unequal pay, promotions, apgastunities for women, and failure to pay overtiribe second lawsuit alleges a failure
to pay overtime. The plaintiffs in both lawsuitekeainspecified monetary and non-monetary damageslaes action certification. We deny
all allegations and are vigorously defending thiessin addition, we have insurance coverage fonesof the claims asserted in the suits.
Currently, the amount of any possible loss to usoabe estimated; however, an unfavorable resuilidchave a material adverse effect on
our consolidated financial statements.

We are not otherwise subject to any pending ofatieresd litigation other than routine litigationsami in the ordinary course of our business
operations, none of which is expected to have @nahiadverse effect on our financial conditiorsuks of operations, and cash flows.

NOTE 9: Acquisitions

In 2004, we closed three acquisitions for a tot&i1®.1 million, which was paid primarily in casBamway Transportation Corporation, a
third party logistics company based in Toledo, QBalian Decheng Shipping Agency Co. Ltd, a nonseé®perating common carrier based
in China; and U.S. Traffic, Inc., a third party istics company based in Lindon, Utah.

Goodwill recognized in these transactions amoutde®ll 6.1 million. Other intangible assets relatethese transactions amounted to $2.6
million.
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NOTE 10: Subsequent Events

On February 14, 2005, we acquired the ongoing djp@saand certain assets of three produce soursidgnarketing companies, FoodSou
Inc. and FoodSource Procurement, LLC (“FoodSountities™) and Epic Roots, Inc. (“Epic Roots™he three companies combined had g
revenues of approximately $270 million in 2004.

The FoodSource entities provide a variety of predsmurcing and distribution services including proel procurement, contract management,
private label brand management, new item developmsrchandising, packaging and transportatiorrofipce. The FoodSource entities
have approximately 260 customers, including laggairgrocery chains, retail grocery wholesaleri&l-range supermarkets, specialty food
chains and foodservice distributors.

Epic Roots provides produce sales and product dpuent services and is a key partner of FoodSource.
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NOTE 11: Supplementary Data (unaudited)
Our results of operations for each of the quaitethe years ended December 31, 2004 and 200iammarized below (in thousands, except
per share data).

2004 March 31 June 30 September 3(  December 31

Gross revenue:

Transportatior $772,44¢ $ 871,67¢ $ 943,25¢ $1,009,86!
Sourcing 166,24: 197,24 172,02¢ 175,29:
Information Service 7,91¢ 8,17¢ 8,52¢ 8,861
Total gross revenue 946,61( 1,077,10. 1,123,801 1,194,02

Cost of transportation, products, and handl
Transportatior 642,60¢ 737,46. 793,10¢ 848,33(
Sourcing 154,41° 181,58 158,52! 164,50¢
Total cost of transportation, products, and hamg 797,02¢ 919,04¢ 951,63 1,012,84
Gross profits 149,58« 158,05! 172,17: 181,17¢
Income from operatior 47,17: 52,51% 61,01: 62,06¢
Net income $ 29,07 $ 32,27¢ $ 37,34¢ $ 38,55¢
Basic net income per she $ 34 % 38 % 44 3% A4€
Diluted net income per sha $ 34 % 37 % 42 % 44
Basic weighted average shares outstan 84,62 84,677 84,61¢ 84,54:
Dilutive effect of outstanding stock awar 1,792 1,88¢ 1,93 2,22
Diluted weighted average shares outstan 86,41« 86,56: 86,54¢ 86,76:

2003 March 31 June 30 September 3 December 31

Gross revenue:

Transportatior $641,54. $ 723,23. $ 720,57. $ 760,58
Sourcing 167,91. 204,70: 191,24¢ 174,07:
Information Service 7,28¢ 7,27 7,51¢ 7,69¢
Total gross revenue 816,74« 935,20t 919,33t 942,35

Cost of transportation, products, and handl
Transportatior 527,56( 608,26t 605,22: 640,18:¢
Sourcing 156,09: 190,91! 178,29¢ 162,26:
Total cost of transportation, products, and harx 683,65: 799,18: 783,51° 802,44t
Gross profits 133,09: 136,02! 135,82: 139,91:
Income from operatior 41,48 44,27( 44,88¢ 45,40:
Net income $ 2514 $ 27,22: $ 27,21 $ 27,79¢
Basic net income per she $ 3C 8 32 % 32 % .33
Diluted net income per sha $ 2¢ 8% 32 % 32 % .32

Basic weighted average shares outstan 84,33: 84,39 84,40: 84,42
Dilutive effect of outstanding stock awatr 1,291 1,73¢ 1,82 1,87¢
Diluted weighted average shares outstan 85,62:¢ 86,12¢ 86,22¢ 86,29¢

@  Results of Operations for 2003 have been restatetthé retroactive adoption of the fair value rattign provisions of SFAS 123,
Accounting for Stoc-Based Compensation, as discussed in Nc
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
C.H. Robinson Worldwide, Inc. and Subsidiaries

To the Board of Directors and Stockholders of (Ridbinson Worldwide, Inc.:

We have audited the accompanying consolidated balsimeets of C.H. Robinson Worldwide, Inc. and islidnses (the “Company”) as of
December 31, 2004 and 2003, and the related cdasedl statements of income, stockholders’ equitgt,ash flows for each of the three
years in the period ended December 31, 2004. Tiremecial statements are the responsibility of @rmnpan’s management. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighafBioUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of the Company as of
December 31, 2004 and 2003, and the results afdperations and their cash flows for each of tined years in the period ended December
31, 2004, in conformity with accounting principlgsnerally accepted in the United States of America.

As described in Note 7 to the financial statemethis,Company retroactively adopted Statement ddifiiial Accounting Standards No. 123,
Accounting for Stock-Based Compensation, effecli@euary 1, 2004.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the effectiveness
of the Company’s internal control over financigboeting as of December 31, 2004, based on theieriéstablished in Internal Control—
Integrated Framework issued by the Committee ohSping Organizations of the Treadway Commissiahaur report dated March 11,
2005 expressed an unqualified opinion on managésasgessment of the effectiveness of the Compamgmal control over financial
reporting and an unqualified opinion on the effestiess of the Company’s internal control over feialreporting.

Minneapolis, Minnesota
March 11, 2005
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
C.H. Robinson Worldwide, Inc. and Subsidiaries

To The Board of Directors and Stockholders of (Ridbinson Worldwide, Inc.:

We have audited management’s assessment, incladkd accompanying Management’s Report on IntéZoatrol, that C.H. Robinson
Worldwide, Inc. and subsidiaries (the “Company”)imained effective internal control over financiaporting as of December 31, 2004,
based on criteria established in Internal Contraitegrated Framework issued by the Committee of Sgrimg Organizations of the
Treadway Commission. The Company’s managemensporesible for maintaining effective internal cohwwer financial reporting and for
its assessment of the effectiveness of internarabaver financial reporting. Our responsibilityto express an opinion on management’s
assessment and an opinion on the effectivenes& @dmpany'’s internal control over financial repaytbased on our audit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting Oversighti8dé@/nited States). Those stande
require that we plan and perform the audit to abtaasonable assurance about whether effectivenalteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordvar financial reporting, evaluating
management’s assessment, testing and evaluatirtpiign and operating effectiveness of internatrobrand performing such other
procedures as we considered necessary in the dtanoes. We believe that our audit provides a redse basis for our opinions.

A company'’s internal control over financial repogiis a process designed by, or under the supenvigi the company’s principal executive
and principal financial officers, or persons pemigrg similar functions, and effected by the compapard of directors, management, and
other personnel to provide reasonable assuraneediag the reliability of financial reporting anitet preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles. A company’s internaitcol over financial reporting includes
those policies and procedures that (1) pertaihgéartaintenance of records that, in reasonablel dataurately and fairly reflect the
transactions and dispositions of the assets afah@pany; (2) provide reasonable assurance thatactions are recorded as necessary to
permit preparation of financial statements in adaace with generally accepted accounting princjed that receipts and expenditures of
the company are being made only in accordanceawithorizations of management and directors of ¢mepany; and (3) provide reasonable
assurance regarding prevention or timely deteafamauthorized acquisition, use, or dispositiothaf company’s assets that could have a
material effect on the financial statements.

Because of the inherent limitations of internaltcohover financial reporting, including the possti of collusion or improper management
override of controls, material misstatements duertor or fraud may not be prevented or detected timely basis. Also, projections of any
evaluation of the effectiveness of the internaltoarover financial reporting to future periods ateject to the risk that the controls may
become inadequate because of changes in conditiotigt the degree of compliance with the policeprocedures may deteriorate.

In our opinion, management’s assessment that thep@oy maintained effective internal control oveaficial reporting as of December 31,
2004, is fairly stated, in all material respectsdd on the criteria established in Internal Cérttotegrated Framework issued by the
Committee of Sponsoring Organizations of the Tremgd@ommission. Also in our opinion, the Companymteined, in all material respects,
effective internal control over financial reporting of December 31, 2004, based on the criterégksited in Internal Control—Integrated
Framework issued by the Committee of Sponsoringa@mgtions of the Treadway Commission.

We have also audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@snited States), the consolidated
financial statements and financial statement sdeeakiof and for the year ended December 31, 20tedCompany and our report dated
March 11, 2005 expressed an unqualified opiniothose financial statements and financial staterseimtdule and included an explanatory
paragraph regarding the company’s adoption of aameunting standard.

Minneapolis, Minnesota
March 11, 2005
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MANAGEMENT’'S REPORT ON INTERNAL CONTROL
C.H. Robinson Worldwide, Inc. and Subsidiaries

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as such term is defined in
Exchange Act Rules 13a-15(f).All internal contrgé®ems, no matter how well designed, have inhdimitations. Therefore, even those
systems determined to be effective can provide mrdgonable assurance with respect to financiedratant preparation and presentation.

Under the supervision and with the participatiomof management, including our Chief Executive €ffiand Chief Financial Officer, we
conducted an evaluation of the effectiveness ofiernal control over financial reporting basedtba framework in Internal Control -
Integrated Framework issued by the Committee ohSping Organizations of the Treadway Commissiases on our evaluation under the
framework in Internal Control - Integrated Framekyave concluded that our internal control over fio@l reporting was effective as of
December 31, 2004. Our management’s assessmérd effectiveness of our internal control over ficiahreporting as of December 31,
2004 has been audited by Deloitte & Touche LLPindependent registered public accounting firm,tated in their report which is included
herein.

John P. Wiehof Chad M. Lindbloon

President and Chief Executive Offic Vice President and Chief Financial Offic
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EXHIBIT 21
SUBSIDIARIES OF C.H. ROBINSON WORLDWIDE, INC.

The Company'’s consolidated subsidiaries are shalowbtogether with the percentage of voting semsibwned and the state or
jurisdiction of organization of each subsidiary eTiames have been omitted for subsidiaries whidonisidered in the aggregate as a sil
subsidiary, do not constitute a significant sulsigli Subsidiaries of subsidiaries are indentetiénfollowing table:

Percentage ¢
Outstanding

Voting
Securities
Subsidiaries Owned
C.H. Robinson International, Inc.
(Minnesota) 10C(%
C.H. Robinson Logistica Chile Ltda.
(Santiago, Chile 99.¢%
C.H. Robinson Venezuela, C.A.
(Venezuela 10(%
Spica Servicios Logisticos, C.A.
(Venezuela 10C(%
R.C. Aduanas, C.A.
(Venezuela 10C(%
C.H. Robinson de Mexico, S.A. de C.V.
(Mexico) 10C(%
C.H. Robinson Company (Canada) Ltd.
(Ontario, Canade 10C(%
C.H. Robinson Company
(Delaware) 10(%
C.H. Robinson Company LP
(Minnesota) 1%
C.H. Robinson Company, Inc.
(Minnesota) 10(%
CHR Aviation LLC
(Minnesota) 100(%
Robinson Holding Company
(Minnesota) 10C%
C.H. Robinson Company LP
(Minnesota) 99%%

Wagonmaster Transportation Co.
(Minnesota) 10(%



Comexter Robinson S.A.
(Argentina)

Payment & Logistics Services, Inc.
(Minnesota)

T-Chek Systems, Inc.
(Minnesota)

Robinson Logistica Do Brasil Ltda.
(Brazil)

C.H. Robinson Worldwide (Hong Kong) Ltd.
(Hong Kong)

C.H. Robinson Worldwide Logistics (Dalian) Co. Ltd.
(China)

C.H. Robinson Europe B.V.
(Netherlands

C.H. Robinson (UK)
(United Kingdom)

C.H. Robinson Poland Sp. Zo.o
(Poland)

C.H. Robinson Deutschland GmbH
(Germany)

Robinson Europe SA

Robinson France SARL
(France)

C.H. Robinson Belgium BVBA
(Belgium)

Robinson ltalia S.R.L.
(Italy)

C.H. Robinson Iberica SL
(Spain)

C.H. Robinson Hungary LLC
(Hungary)

10C%

10C%

10C%

10C%

99.%

10C%

10C%

10C%

10C%

10C%
10C%

10C%

10C%

99.3t%

99.9%

99.99t%



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniRegion Statements No. 333-53047 on Form S-8,388-41027 on Form S-8, No. 333-
41899 on Form S-8, No. 333-47080 on Form S-8, 188:@7718 on Form S-8, and No. 333-110396 on Foi8m$eur reports dated March
11, 2005 relating to the financial statements amaiicial statement schedule of C.H. Robinson Wadéwinc. and subsidiaries (the
“Company”) (which report expresses an unqualifipthion and includes an explanatory paragraph rejat the adoption of Statement of
Financial Accountings Standards (“SFAS”) No. 128¢ounting for Stock-Based Compensation , described in Note 7) and management’s
report of the effectiveness of internal control ofieancial reporting, appearing in this Annual Regpon Form 10-K of the Company for the
year ended December 31, 20

/s/ Deloitte & Touche LLP

Minneapolis, Minnesota
March 11, 2005



EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes amargpgach of John
P. Wiehoff and Linda U. Feuss (with full power &t alone), as his or her true and lawful attornieytct and agent, with full power of
substitution and resubstitution, for him or her amtlis or her name, place and stead, in any drahpéhcities, to sign the Annual Report on
Form 10-K of C.H. Robinson Worldwide, Inc. for tfiscal year ended December 31, 2004, and any dadn@&ndments to said Annual
Report, and to file the same, with all exhibitsréte, and other documents in connection therewiitlh the Securities and Exchange
Commission, and to file the same with such othéharities as necessary, granting unto said atteHieyact and agents full power and
authority to do and perform each and every actthimg) requisite or necessary to be done in andtabeuremises, as fully to all intents and
purposes as he or she might or could do in pefrsmeby ratifying and confirming all that said attey-in-fact and agent, or their substitute or
substitutes, may lawfully do or cause to be dongitiye hereof.

IN WITNESS WHEREOF, this Power of Attorney has begmned by the following persons on the dates auid.

Signature Date

/s/ D.R. Verdoorn March 15, 2005

D.R. Verdoorr

/sl ReBecca Koenig Roloff March 15, 2005

ReBecca Koenig Rolo

/s/ Robert Ezrilov March 15, 2005

Robert Ezrilov

/sl Gerald A. Schwalbach March 15, 2005

Gerald A. Schwalbac

/sl Wayne M. Fortun March 15, 2005

Wayne M. Fortur

/s/ Brian P. Short March 15, 2005
Brian P. Shor
/s/ Michael W. Wickham March 15, 2005

Michael W. Wickharnr



Exhibit 31.1

Certification of Chief Executive Officer
pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

I, John P. Wiehoff, certify that:
1. I have reviewed this annual report on Form 16fIC.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dméttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdoree designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

(d) Disclosed in this report any change in thegegnt’s internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected, or
is reasonably likely to materially affect, the ®gant’s internal control over financial reportiramd

5. The registrant’s other certifying officer anldve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: March 15, 2005

/s/ John P. Wieho!f

Signatur

Name: John P. Wiehof

Title: Chief Executive Office




Exhibit 31.2

Certification of Chief Financial Officer
pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

I, Chad M. Lindbloom, certify that:
1. I have reviewed this annual report on Form 16fIC.H. Robinson Worldwide, Inc.;

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dméttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsgorecaused such disclosure controls and procsdoree designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsibsidiaries, is made known to us by
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehis report based on such
evaluation; and

(d) Disclosed in this report any change in thegegnt’s internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected, or
is reasonably likely to materially affect, the ®gant’s internal control over financial reportiramd

5. The registrant’s other certifying officer anldve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@mifiole in the registrant’s
internal control over financial reporting.

Date: March 15, 2005

/s/ Chad M. Lindbloon
Signatur

Name: Chad M. Lindbloor
Title: Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of C.H. Robim&Vorldwide, Inc. (the “Company”) on Form 10-K fihve year ended December 31, 2004
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, John P. Ngi§ Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. §1350,dipted pursuant to Section 906 of the Sarbanesy@deof 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

/s/ John P. Wiehoff

John P. Wiehof
Chief Executive Office
March 15, 200¢



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. 81350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of C.H. Robim&Vorldwide, Inc. (the “Company”) on Form 10-K fihve year ended December 31, 2004
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, Chad M.dbtoom, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. §1350,dipted pursuant to Section 906 of the Sarbanesy@deof 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
the Company

/s/ Chad M. Lindbloom

Chad M. Lindbloon
Chief Financial Officel
March 15, 200¢



