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C.H.ROBINSON
WORLDWIDE, INC.

14701 Charlson Road
Eden Prairie, Minnesota 55347

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 10, 2012

TO OUR SHAREHOLDERS:

C.H. Robinson Worldwide, Inc.’s Annual Sharehold&teeting will be held on Thursday, May 10, 20121200 p.m., Central Daylight
Time. The meeting will be conducted at our offioedted at 14800 Charlson Road, Eden Prairie, Motae3 he purposes of the meeting are:

To elect three directors to serve for t-year terms
To approve, on an advisory basis, the compensafionr named executive officer
To amend and restate the com’s Certificate of Incorporation to eliminate thesd#ication of the Board of Director

HwDnh e

To ratify the selection of Deloitte & Touche LlaB the company’s independent auditors for thealfigear ending December 31,
2012; anc

5.  To conduct any other business that properly coreésr® the meeting

Our Board of Directors has selected March 13, 2@$2yur record date. Shareholders who own shamsraommon Stock on the recc
date are entitled to be notified of, and to voteoat Annual Meeting.

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

By March 30, 2012, we will have completed mailingp our shareholders the Notice of Internet Availablity of Proxy Materials. The
notice has instructions on how to access our 20120Ry Statement and Annual Report and vote online. Bareholders who have
requested hard copies will receive the Proxy Stateemt and Annual Report by mail.

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

By Order of the Board of Directo

T . buopttlV

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

March 30, 201:



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

PROXY STATEMENT
FOR THE
2012 ANNUAL MEETING OF SHAREHOLDERS

May 10, 2012

This Proxy Statement is soliciting your proxy fareuat the 2012 C.H. Robinson Annual Meeting of 8halders. A proxy enables you to
vote your shares of Common Stock. Our Annual Megetiil be held at 1:00 p.m. Central Daylight Time ®hursday, May 10, 2012, at our
office located at 14800 Charlson Road in Eden Rrdilinnesota. The proxy can also be used at ajpuatment of the Annual Meeting. If y«
need special assistance at the Annual Meeting Beazfua disability, you may contact Ben G. Camplmelt Vice President, General Counsel,
and Secretary, by telephone at (952) 937-7829;imaié atben.campbel | @chrobinson.com, or by writing to him at 14701 Charlson Road, E
Prairie, MN 55347.

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

To elect three directors to serve for t-year terms

N

To approve, on an advisory basis, the compensafioamed executive officer
3. To amend and restate the com[’'s Certificate of Incorporation to eliminate thesd#ication of the Board of Director

4.  To ratify the selection of Deloitte & Touche LlaB the company’s independent auditors for thelfigear ending December 31,
2012; anc

5.  To conduct any other business that properly coreésr® the meeting

We provide our shareholders with the opportunity toaccess the 2012 Annual Meeting proxy materials ovthe internet. A Notice
of Internet Availability of Proxy Materials is being mailed to all of our shareholders, except thosehe have previously provided
instructions to receive paper copies of our proxy rmterials. The notice contains instructions on howat access and review our proxy
materials on the internet and how to vote your shas. The notice will also tell you how to request oyproxy materials in printed form or
by e-mail, at no charge, if that is your preferenceThe notice contains a 12-digit control number thetyou will need to vote your shares.
Please keep the notice for your reference until a#t our Annual Meeting.

We will have completed mailing the Notice of Interet Availability of Proxy Materials to our shareholders March 30, 2012.

General Information
Who is entitled to vote?

Holders of record of C.H. Robinson Worldwide, I@@mmon Stock, par value $0.10 per share, at tree@bdbusiness on March 13,
2012, are entitled to vote at our Annual Meetingrbh 13, 2012 is referred to as the record datexfAlse record date, 163,023,663 shares of
Common Stock were outstanding. Each share is edtitl one vote. There is no cumulative voting.
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Shares are counted as present at the Annual Mdggitger the shareholder is present and votgsenson at the Annual Meeting, or has
properly submitted a proxy by mail, by telephonéwinternet. In order to achieve a quorum and aehdusiness at the Annual Meeting, a
majority of our issued and outstanding Common Stckf March 13, 2012 must be present and entitlette. If a quorum is not represented
at the Annual Meeting, the shareholders and preeisled to vote will have the power to adjoure thnnual Meeting until a quorum is
represented.

How can | vote?

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

» By Internet: You can vote your shares by the irggrat www.proxyvote.comYou may access this website 24 hours a day, and
voting is available through 11:59 pm Eastern Ddyligime on Wednesday, May 9, 2012. You will neeal 1R-digit control number
that was included in the notice of proxy materthlst was mailed to you. The internet voting webkde easy to follow instructions
and allows you to confirm that the system has pigpecorded your votes. If you hold shares inettreame, please follow the
internet voting instruction in the notice you reaal from your bank, broker, trustee, or other rddwlder.

» By Telephone: You can vote your shares by telephionerder to vote your shares by telephone, plgaswww.proxyvote.corr
and log in using the 12-digit control number pra&dcn your notice of proxy materials. At that syteyu will be provided with a
telephone number for voting. Alternatively, if yoeguest paper copies of the proxy materials, yooxypcard, or voting instruction
form will have a toll-free telephone number thatiyoay use to vote your shares. Telephone votiagaslable through 11:59 pm
Eastern Daylight Time on Wednesday, May 9, 2012elWou vote by telephone, you will be requiredriteeyour 12digit control
number, so please have it available when you &allvith internet voting, you will be able to confirthat the system has properly
recorded your vote:

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

Your vote is important, and we encourage you te@ywomptly. Internet and telephone voting are awdd through 11:59 pm Eastern
Daylight Time on Wednesday, May 9, 2012, for aluigls entitled to vote. If you are a beneficial shatder (you hold your shares through a
nominee, such as a broker), your nominee can ageisevhether you will be able to submit voting mistions by telephone or via the internet.
Submitting your proxy will not affect your right tate in person, if you decide to attend the AnrMakting.

What happensif | return my proxy without voting instructions, or withhold or abstain on a proposal?
If you do not return voting instructions with yopiroxy, your proxy will be voted:
* FOR the election of the nominees for director naingflis Proxy Statemen
* FOR approval of the compensation of named execuoffieers;

* FOR the recommendation to amend and restate thpaioyis Certificate of Incorporation to eliminate thesd#ication of the Boat
of Directors;

* FOR the ratification of Deloitte & Touche LLP, theember firm of Deloitte Touche Tohmatsu, and thespective affiliate
(collectively, “Deloitte & Touche”) as our indepesnt registered public accounting firm for the fisp@ar ending December 31,
2012; anc



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

What is the effect of an abstention or broker non-vote on each proposal?

With regard to the election of directors, the pregddo amend and restate our Certificate of Inc@fpan, and the ratification of
Deloitte & Touche:

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

« If you do not vote (including a broker non-vote)@mnominee or a proposal, your shares will notdented present for the purposes
of determining whether a nominee is elected orop@sal is approved; such a failure to vote (inelgdiroker non-vote) will have
the effect of a vote against the proposal to anssmtirestate our Certificate of Incorporation beeausote of 66.66 percent of the
outstanding shares of the Common Stock is requresinend the Certificate of Incorporatic

With regard to the advisory proposals on the corsgon of our named executive officers:

« If you abstain or do not vote (including a broken-vote) on this proposal, your vote or failure toevatill not have any impact ¢
the outcome of this proposi

What is the required vote on each matter?

Pursuant to our bylaws, each of the proposalsignRtoxy Statement (other than the advisory votethe compensation of our named
executive officers) requires the affirmative vofdte holders of a majority of the outstanding sisasf Common Stock present in person or by
proxy at the meetings and entitled to vote, prodittet a quorum is present at the meeting. Reggttie advisory vote on the compensation of
our named executive officers, we will consider shatders to have approved this proposal if the remobvotes cast FOR the proposal exceed
the number of votes cast AGAINST the proposal.

How do | revoke my proxy?

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

Shareholder Proposals and Other Matters

As of the date of this Proxy Statement, neithercitiapany nor the Board of Directors knows of arheobusiness that will be presented
for consideration at the Annual Meeting. If anyastimatters are properly brought before the Annueétihg, the persons named in the proxy
card will have discretionary authority to vote artls matters and will vote according to their baggment.
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PROPOSAL ONE: ELECTION OF DIRECTORS

The C.H. Robinson Board of Directors is curreniljided into three classes. Shareholders elect gmlpers of each class to serve three-
year terms with the term of office of each clasdieg in successive years. David W. MacLennan, J8n&ake, and John P. Wiehoff
directors in the class whose term expires at ti2 Zhnual Meeting. On the recommendation of our &@pance Committee, the Board of
Directors has nominated Messrs. MacLennan, StakkWaehoff for election to the Board of Directoitstlae Annual Meeting for terms of three
years. Each has indicated a willingness to s¢

The other directors will continue in office for thexisting terms. ReBecca Koenig Roloff, Michael Wickham, and Scott P. Anderson
serve in the class of Directors whose term expir&913. Robert Ezrilov, Wayne M. Fortun, and BrRanShort serve in the class whose term
expires in 2014.

John P. Wiehoff and Ben G. Campbell will vote thexies received by them for the election of MesktacLennan, Stake, and Wiehoff,
unless otherwise directed. If any nominee becomesailable for election at the Annual Meeting, J6htWiehoff and Ben G. Campbell may
vote for a substitute nominee at their discretismerommended by the Board of Directors.

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

Mr. Short holds a controlling interest in Admirakkthants Motor Freight, Inc. (“AMMF”), which purcées services from our subsidiary, T-
Chek Systems, Inc. In 2011, AMMF also provided B to C.H. Robinson as a contracted motor calriexddition, we receive legal servic
from Dorsey & Whitney LLP, of which Marianne D. Shahe sister of Mr. Short, is the managing partiide Board considered these
relationships and their significance in determinihgt Mr. Short is independent. Information conaggrthe incumbent directors is below.

Director Biographies and Qualifications

David W. MacLennan David W. MacLennan, 52 years old, joined C.H. Rebimas a director in 2010. Mr. MacLennan is
(Nominee with term president, chief operating officer, and a membehefBoard of Directors of Cargill Incorporated, a
proposed to expire in 2015) privately held company and world leading produaet marketer of food, agricultural, financial, and

industrial products and services. He joined Camill991 and has held various management
positions within Cargill, both in the US and abrpartiuding within the financial and risk
management, energy and animal protein businesgest®joining Cargill, Mr. MacLennan worked
in the financial services sector in Chicago andfd. Bancorp Piper Jaffray in Minneapolis. In
addition to the C.H. Robinson and Cargill boards, MacLennan also serves on the Board of
Directors of Admission Possible (a St. Paul-basatprofit organization). He holds a bachelor’s
degree in English from Amherst College and an M.BnAfinance from the University of Chicago.

Through his service as Cargdlpresident and chief operating officer, Mr. Machan has develope
significant leadership and strategic planning skiis well as a demonstrated ability to understand
and apply complex accounting principles. Mr. Macham's experience as a member of Cargill's
board of directors provides him with valuable pergjve on the role of a large company board of
directors. Mr. MacLennan’s foreign leadership gosis with Cargill enable him to analyze and
evaluate the compa’s international operation
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James B. Stake
(Nominee with term
proposed to expire in 2015)

John P. Wiehoff
(Nominee with term
proposed to expire in 2015)

ReBecca Koenig Rolo
(Director with term
expiring in 2013)

James B. Stake, 59 years old, joined C.H. Robimasoa director in 2009. Mr. Stake retired from 3M
Company in 2008, serving most recently as execuwise president of 3M’s Enterprise Services. He
served in a variety of leadership positions at 3Mnpany, leading global health care, industrial, and
commercial businesses ranging in size from $100amito over $3 billion. During his career he
served over 12 years of foreign assignments infiiemd South America. In addition to his care
3M, Mr. Stake serves as a board member for OttéiClaporation (NASDAQ: OTTR), as a board
member and chairman of the finance committee foinT@ities Public Television, as a board
member for Ativa Medical Corp., and as an adjumofgssor at the University of Minnesota’s
Carlson School of Management. Mr. Stake holds &hBlac of Science from Purdue University ar
Master of Business Administration from the Whar8xhool at the University of Pennsylvania.

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

John P. Wiehoff, 50 years old, has been chief ekexofficer of C.H. Robinson since May 2002,
president of the company since December 1999 eatdir since 2001, and became the chairman in
January 2007. Previous positions with the compaolude senior vice president from October 1¢
chief financial officer from July 1998 to Decemld&99, treasurer from August 1997 to June 1998,
and corporate controller from 1992 to June 199&rRo that, Mr. Wiehoff was employed by Arthur
Andersen LLP. Mr. Wiehoff also serves on the Baar®irectors of Polaris Industries Inc. (NYSE:
P1l) and Donaldson Company, Inc., (NYSE: DCI). Heds a Bachelor of Science degree from St.
John’s University.

Mr. Wiehoff has more than 19 years with the compamgluding as its chief financial officer and as
chief executive officer since 2002. He has deepdirett knowledge of the company’s business and
operations. He also has significant public compaogrd experience with Polaris and Donalds

ReBecca Koenig Roloff, 58 years old, has beenextir of the company since 2004. She has

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

Scott P. Anderson
(Director with term
expiring 2013)

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

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

Michael W. Wickham, 65 years old, has been a direat the company since 2004. He retirec
chairman of the Board of Roadway Corporation in &@geber, 2003, where he was chairman and
chief executive officer from 1996 to 2003. Priotthat, he was the president of Roadway Express,
where he held a variety of management positionsmdunis 35-year career with the company. Mr.
Wickham founded and was chairman of the Board @eMMiotor Freight Carriers Association. He ¢
founded and chaired American Transportation Rebkdastitute, and is a director of Republic
Services (NYSE: RSG) and Douglas Dynamics, Inc. BEYPLOW). He has served on the Board of
Directors of Children’s Hospital in Akron, Ohio aond its Foundation Board.

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

Scott P. Anderson, 45 years old, is presidentf&hiecutive officer, and director of Patterson
Companies, Inc. (“Patterson”). He was elected tiesigent and chief executive officer of Patterson
in April 2010. Mr. Anderson has worked with Pattersince 1993. Prior to June 2006 when he
became president of Patterson Dental Supply, Mic.Anderson held senior management positions
in the dental unit, including vice president, salesd vice president, marketing. Mr. Anderson sti
his career as a territory sales representativieaérdéental business before becoming national
equipment manager, manager of the San Franciscatbend manager of the Minnesota branch,

of Patterson’s largest dental branch offices, Mrdérson became one of the company’s directors in
June 2010. Mr. Anderson is also currently the chair elect of the Dental Trade Alliance. Mr.
Anderson earned his MBA from Northwestern Univgrditellogg School of Management and his
bachelor’'s degree from Gustavus Adolpus College.

Mr. Anderson has significant public company semi@nagement and executive experience through
his service in several senior leadership positairRatterson. He also has prior public companyd
experience, having served as a member of Patterboard of directors since 2010. Mr. Anderson
also brings substantial sales and marketing exgeetti the Company, having served as Patterson’s
vice president, sales and vice president, marke

6



Robert Ezrilov
(Director with term
expiring in 2014)

Wayne M. Fortun
(Director with term
expiring in 2014)

Brian P. Short
(Director with term
expiring in 2014)

Robert Ezrilov, 67 years old, has been a directéine®company since 1995. Currently, Mr. Ezrilov
is an employee of Cogel Management Company (arsiment management company). From July
1997 to April 2001, he was president of Metacona, From April 1995 to July 1997, Mr. Ezrilov
was self-employed as a business consultant. Rritwat, he was a partner with Arthur Andersen
LLP, which he joined in 1966 after obtaining a B&&yree at the University of Minnesota. He se
as an advisory board member to Holiday Companies.

With 17 years of service on the company’s board, Brilov is our longest serving director and has
developed a deep knowledge of our business. Hehalsasignificant management experience as a
former chief executive officer and, by trainingdbgh his years of service with Arthur Andersen,
LLP, he has extensive accounting experience anghhsvir. Ezrilov meets the definition of an
“Audit Committee Financial Exper#s established by the Securities and Exchange Cssioni Mr
Ezrilov also has public company experience fromskivice as a director of Christopher & Bar

Wayne M. Fortun, 63 years old, has been a direxft@.H. Robinson since 2001. He is president
chief executive officer of Hutchinson Technologg I(NASDAQ: HTCH), a global technology
manufacturer. Mr. Fortun joined Hutchinson Techgglénc. in 1975 and until 1983 he held various
positions in engineering, marketing, and operatitm4983, he was elected director, president, and
chief operating officer of Hutchinson Technologg.lrand in May 1996, he was appointed its chief
executive officer and on its Board of Directors..[Mortun also serves on the Board of Directors of
G&K Services, Inc. (NYSE: GKSR).

Through Mr. Fortun’s long tenure with Hutchinsomgluding as chief executive officer and member
of the board, he possesses significant leaderstitategic planning skills. Because of
Hutchinsons worldwide footprint, Mr. Fortun has broad intefonal business experience relevar
the company’s operations. He also has public compaard experience through his membership on
the boards of Hutchinson and G&

Brian P. Short, 62 years old, has been a diredttreocompany since 2002. He is chief executive
officer of Leamington Co., a holding company witlerests in transportation, community banking,
agricultural production, and real estate. Leamingiperates Admiral Merchants Motor Freight, I
St. Paul Flight Center, Inc., First Farmers & Meaxcts Banks, and Benson Parking Services, Inc.
Mr. Short also serves as a legal mediator and pusly served as a United States Magistrate. His
community service has included service on the Bo&idirectors of Catholic Charities, St. Joseph’s
Home for Children, Saint Thomas Academy, Universityst. Thomas School of Law, and William
Mitchell College of Law. Mr. Short has an undergratk degree in economics from the Universi
Notre Dame and is also a graduate of its law scl

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



BOARD VOTING RECOMMENDATION

The Board of Directors recommends a vote FOR the ettion of David W. MacLennan, James B. Stake, andohn P. Wiehoff as
directors of C.H. Robinson Worldwide, Inc.

BOARD OF DIRECTORS GOVERNANCE MATTERS

The Board of Directors has a policy that all diczstnominated for election at the Annual Meeting expected to attend the Annual
Meeting, and all other directors are encourageattend.

During 2011, the Board of Directors held four megs. Each director holding office during the yetteraded at least 75 percent of the
aggregate of the meetings of the Board of Diredfieetd during the period for which he or she haedrbe director) and the meetings of the
Committees of the Board on which he or she serlelti ([during the period for which he or she served).

Our Board of Directors has three committees: thdit@ommittee, the Compensation Committee, and3beernance Committee.
Currently, members and chairs of these committess a

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

Scott P. Anderson was appointed to the Board cfddirs effective January 18, 2012 and his appointtioethe Compensation and
Governance Committees was effective February 92 20it. Anderson was identified as a director caatiBdy a national director search firm
retained by the Governance Committee, and his apppent was recommended to the Board of DirectorthéyGovernance Committee.

Board Leadership Sructure

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

As stated in our Corporate Governance GuidelitesBioard believes it is beneficial to have flextiiln allocating the responsibilities of
the offices of Chairman and of Chief Executive €dfiin the manner the Board determines to be ifés¢ interests of the company. When the
Board appointed Mr. Wiehoff as Chairman, the Baaodsidered numerous factors, including the bengfitee decision-making process with a
leader who fills both offices, the significant ogeing experience and qualifications of Mr. Wiehdlffe importance of in-depth C.H. Robinson
knowledge to being able to optimize board leadershie size and complexity of our business, anditdpaificant business experience and
tenure of our other directors.

The Board does not have a “lead directbtdwever, under our Corporate Governance GuidelihesChair of the Governance Commi
is expected to preside at the executive sessiotteohdependent directors,
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coordinate and develop the agenda for those execsdissions, act as a liaison between the indepeditectors and management, and handle
responses to stockholder inquiries that are didettiehe independent directors. Mr. MacLennan ésdhrrent Chair of the Governance
Committee.

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

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

Risk Oversight

The Board is actively involved in the oversightrisks that could affect the company. This oversigltonducted primarily through the
Audit Committee. The Audit Committee Charter edtdids that one of the responsibilities of the A@timmittee is to review the risk
management of the company on an annual basis.sIst &sn this oversight function, the chief riskicer of the company presents a risk
management update at each of the quarterly Auditr@ittee meetings. In addition, management andrtegrial audit group conduct an annual
risk assessment of the company which includesvigers of various key personnel within the compang enembers of the audit committee.
The results of the annual risk assessment aremisgs® the Audit Committee. The Audit Committeepdes periodic risk assessment updates
to the Board and solicits input from the Board relgeg the company’s risk management practicesdttiteon, the Compensation Committee
periodically reviews the company’s compensatiorgpams to ensure that they do not encourage exeesskrtaking. Additional review or
reports on enterprise risks are conducted as ndgddd Board or the Committees.

The Audit Committee

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

(1) Reviewing the scope, results, timing, and coftse audit with the company’s independent auditmd reviewing the results of the
annual audit examination and any accompanying nmenegt letters

(2) Assessing the independence of the outside auditoes annual basis, including receipt and review wfitten report from th
independent auditors regarding their independeansistent with Rule 3526 of the Public Accountinge@ight Board

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

(5) Reviewing the compar's significant accounting policies, financial reswdhd earnings releases, and the adequacy ofteumat
controls and procedures; a

(6) Reviewing the risk management status of the comy



The Audit Committee held four meetings during 20Iie Audit Committee has engaged Deloitte & Touche as independent auditors
for fiscal year 2012 and is recommending that traganys shareholders ratify this appointment at the AhMegeting. The report of the Au
Committee is found on page 36 of this Proxy Statgme

The Compensation Committee

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

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

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

(3) Reviewing and approving the compis compensation policies and practice;
(4) Ensuring appropriate design and administratiomefdompan’s incentive compensation, benefit, and stock pl
The Compensation Committee held four meetings du2biL1. See “2011 Compensation Discussion and Arsalylll. Compensation

Process” for a discussion of the role played byahief executive officer in compensation decisioffse Compensation Committee report on
executive compensation is found on page 32 ofRhixy Statement.

The Gover nance Committee

All members of our Governance Committee are “indeleat” under applicable NASDAQ listing standardse TGovernance Committee
serves in an advisory capacity to the Board of @ies on matters of organization and the condu@azfrd activities. Among other
responsibilities in the Governance Committee Chatibe Governance Committee is responsible for:

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

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

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

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

(5) Recommending directors for Board Committe

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

(7) Periodically reviewing the compa’s corporate compliance program with the com|'s general counsel to recommend
appropriate changes to the Boe

The Governance Committee considers Board of Direcdminees recommended by shareholders. The prémassceiving and
evaluating these nominations from shareholdergeseribed below under the caption “Nominations.”
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The Governance Committee held two meetings durid 2

The charters for each of the Committees of the 8o&Directors, our Corporate Governance Guideliaesl our company’s Code of
Ethics, which are all a part of our Corporate Cdanale Program, are posted under the Corporate Ganee section of the Investors page of
our website at www.chrobinson.cam

Shareholder Communications with Board

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

Nominations

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

The Governance Committee determines the selectitaria and qualifications of director nomineesdzhsipon the needs of the compe
The Board of Directors believes that the direcstrguld possess the highest personal and professithies and integrity, and be committed to
representing the long-term interests of the comjsastyareholders. Preferred qualifications alsoudelcurrent or recent experience as a chief
executive officer or expertise in a particular Imesis discipline. Directors should be able to previgights and practical wisdom based on their
experience and expertise. While the company doekawe a policy regarding the consideration of diitg in identifying director nominees,
the company’s Corporate Governance Guidelines gepwdand the Governance Committee believes, thatisgea board with a diversity of
talent, experience, accomplishments, and persgaciivin the best interests of the company andloareholders. The company is committe
considering candidates for the Board regardleggnéler, ethnicity, and national origin. Any sedioi retained to assist the Governance
Committee in seeking director candidates will betrimcted to consider these commitments.

Shareholders who would like to directly nominawdirector candidate must give written notice to ¢benpany’s Corporate Secretary,
either by personal delivery or by United Statesl rmtaihe following address: 14701 Charlson RoadrBE@rairie, MN 55347. The shareholder’s
notice must be received by the Secretary not tatar (a) 90 days before the anniversary date gbtéeious year's Annual Meeting, or (b) the
close of business on the tenth day following thie @& which notice of a special meeting of shaméd for election of directors is first given
to shareholders. For each proposed nominee, thmetsiider’s notice must comply with and includeiafbrmation that is required to be
disclosed under our Bylaws, any applicable Seasritind Exchange Commission rules and regulatiosaay applicable laws. The written
notice must also include a written consent of ttappsed nominee, agreeing to stand for electiooifinated by the Governance Committee
and to serve as a director if elected by the Boafirectors. The shareholder’s notice must alsfuide:

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

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

(4) A description of all arrangements or understandirgfsveen the shareholder and each nom
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The Governance Committee initially evaluates apeosve nominee based on his or her resume and loélc&ground information that
has been provided to the Committee. A member oCitiamittee will contact for further review thosendadates whom the Committee belie
are qualified, who may fulfill a specific need bktBoard of Directors and who would otherwise Ipeske a contribution to the Board of
Directors. Based on the information the Governd@ammittee learns during this process, it determimieish nominee(s) to recommend to the
Board of Directors to submit for election. The Goance Committee uses the same process for evajugtinominees, regardless of the
source of the nomination.

No candidates for director nominations were suladitb the Governance Committee by any sharehotdéhé 2012 Annual Meeting.
Any shareholder interested in presenting a nonondtr consideration by the Governance Committéar po the 2013 Annual Meeting should
do so as early as possible, to provide adequatettimonsider the nominee and comply with our Bglaw

Compensation of Directors

In 2011, each independent director of C.H. Robingas paid an annual retainer of $80,000 and nointeftes. The Audit Committee
chair received an additional annual retainer of, 820, and the chairs of the Governance and Compens2ommittees each received an
additional annual retainer of $10,000. Other memlbéthe Audit Committee received an additionalumimetainer of $10,000, and other
members of the Governance and Compensation Conesiitteeived additional annual retainers of $5,8@@ainers are paid in quarterly
installments, at the end of each calendar quatefore the retainers are earned, the directorseteny to receive all or a portion of their
retainers in cash, stock, or restricted stock uhis are immediately vested and are payable tditeetors after their service on the Board of
Directors has ended.

Directors are required to own a minimum of five ésrtheir annual board retainer in company stoclates than five years after joining
the Board of Directors. In 2011, the Board of Dioes granted each director a fully vested restiict®ck unit award valued at $50,000,
deliverable after leaving the Board of DirectorsdCRobinson also reimburses non-employee diredtwneasonable expenses incurred in
attending Board of Directors meetings and for esperincurred in obtaining continuing educationtegldo service on our Board of Directors.

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

12



2011 Director Compensation Table

Fees Non-Stock
Earned or (1) Incentive Plan
Paid in Stock Option All Other
Name Total Cash Awards Awards Compensatior Compensatior
Robert Ezrilov $160,00( $110,00( $50,00( $ 0 $ 0 $ 0
Wayne M. Fortur 140,00( 90,00( 50,00( 0 0 0
Brian P. Shor 145,00( 95,00((2) 50,00( 0 0 0
David W. MacLennai 135,00( 85,00((3) 50,00( 0 0 0
James B. Stak 145,00( 95,00((3) 50,00( 0 0 0
ReBecca Koenig Rolo 145,00( 95,00( 50,00( 0 0 0
Michael W. Wickharr 145,00( 95,00((3) 50,00( 0 0 0

(1) The dollar value in this column was awarded ay fudisted restricted stock units of the companyr&haqual to the number of restric
stock units will be distributed to the directoreaftheir board membership terminalt

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

(3) The director has elected to receive one hatfiefdollar value of these fees in restricted statiks of the company. Shares equal to the
number of restricted stownits will be distributed after termination of bdanembershig

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are Wislyrk@rtun, Robert Ezrilov, ReBecca Koenig Roldfmes B. Stake, and Scott
P. Anderson. The Compensation Committee membeiles avinterlocking relationships requiring disclasunder the rules of the Securities
and Exchange Commission.
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2011 COMPENSATION DISCUSSION AND ANALYSIS

I. Compensation Philosophy

Performance-based compensation and alignment nMidiucl, company, and shareholder goals are integraponents of C.H.
Robinson’s company culture and management apprd#ithin our office network, our sales and operasi@mployees and managers are paid
in large part based on the profitability of theffice. Approximately 3,300 employees, or 40 peragfmur total employees, hold equity they
received through our Omnibus Stock Plan, which po&® long-term ownership and aligns them with ampgany-wide performance goals.

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

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

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

(3) Emphasize team and company performa

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

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

Compensation decisions regarding individual ex&estare based on factors including individual penince, level of responsibility,

unique skills of the executive, and demands ofstbstion. In additional to the foregoing factotse tCompensation Committee also considers
the results of the shareholders’ advisory votehencompensation of named executive officers.

[I. Elements of Compensation
Base salary

Annual base salary is designed to compensate @auéxes for sustained performance as part ofah ¢oimpensation package necessary
to attract, retain, and motivate high quality exa@s. The base salary is intended to provide amim level of fixed compensation. While we
strive to provide a fair base salary and beneditis,compensation philosophy allocates a signifigamtion of compensation to incentive,
performance-based compensation.

Base salaries are reviewed annually but are nasselj frequently. Annual compensation adjustmenatsreore often made through
adjustments to incentive compensation, which isabée based on our profitability. The salary coluaithe Summary Compensation Table
below contains the annual base salary earned ftit 0 each of the executive officers named in ghisxy. Each named executive officer’s
2011 base salary increased $10,000 to compensdtesfelimination of executive perquisites.

Non-Equity Incentive Plan Compensation (“incentivecompensation”)

C.H. Robinson incentive compensation is designedward our executives for maintaining and growhgl. Robinson’s earnings. Our
annual incentive compensation rewards executiveash for corporate performance and aligns th&résts with those of our shareholders.
We reward executives based on our pre-tax earningsder to emphasize the importance of companfitpbility as a measure of executive
performance, approximately 60 percent of the tcégh compensation earned by our executives in 8d%Inonequity incentive compensatic
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Approximately 70 percent of our employees have ahimecentive compensation based on the profitheif toffice or business unit.
Consistent with that performance-based approachgasen their broader responsibilities, our chiedeutive officer's and chief financial
officer’s annual incentive compensation is basedwerall company pre-tax income before deductimgetkpense of the executive non-equity
incentive plan award compensation (“adjusted pxdarteome”). Annual incentive compensation for thlees named executive officers is based
on the adjusted pre-tax income of the group oteffithey supervise. The Compensation Committeeappran incentive compensation plan
award for each named executive officer prior tolibginning of the calendar year. Annual incentiompensation is calculated based on each
executive’s individual incentive award. Each awpags varying percentages of adjusted pre-tax indmased upon either various ranges of
adjusted pre-tax income of the company, or the gafibranches they supervise. Annual incentive aamsption begins with the first dollar of
profitability and grows as our profits grow. Oumaral incentive compensation program distributesiahimcentive compensation across
various levels of actual profitability and is n@ded on achievement of pre-established targets.

While the basic philosophy for calculating annuedentive compensation is the same for all execsitigach executive has an individual
annual incentive plan compensation award. Annudil/idual incentive compensation opportunity is det@ed based on the executive’s role,
responsibilities, and performance. These compensativards are reviewed annually. Total compensadiperiodically compared to various
executive compensation surveys.

The executive annual incentive compensation awatde executives to receive a portion of their intbee compensation in semi-
monthly payments. The maximum annual amount anwxeccould elect to receive in semi-monthly paytsen 2011 was the sum of the
executive’s 2010 salary plus the amount of thedjgated 2010 non-equity incentive payout (basetherexecutive’s annual incentive
compensation award), multiplied by 60 percent mitmgsexecutive’'s 2011 base salary. Executives weyeired to make their 2011 semi-
monthly payment election before December 31, 20tDveere not allowed to make changes in their elastihereafter. The payments are
considered compensation and are not subject teiforé, even if the amount is not earned baseth@rxecutives annual compensation awe
The Compensation Committee can suspend the senthiyigrayments to an executive during the year. @pigroach is consistent with branch
employee and manager incentive compensation. Tingahincentive compensation amounts for 2011 exaeéue semi-monthly payments for
all the named executive officers.

In limited circumstances, portions of these inogggimay be guaranteed for some periods due tdregisition or other subjective factors.
The “Non-Equity Incentive Plan Compensation” coluafrihe Summary Compensation Table below cont&ia®011 annual incentive
compensation earned for each of the executiveasffinamed in this proxy.

Equity

We use equity awards as our primary tool for ahignbur executives with long term shareholder irgts;erewarding them for the
achievement of overall company performance, araimety our executives. We believe these awardsiaiiategral component of meeting our
compensation goals as outlined in our compensatidnsophy above. Our shareholder-approved Omrfttask Plan is designed to give us
flexibility to achieve these objectives. It allows to grant stock options, restricted stock, ret&td stock units, and other types of equity based
compensation. Officers, other employees, trustshietbenefit of employees, directors, consulteans, eligible independent contractors of C.H.
Robinson may receive equity awards. The amountvafds is determined based on the participant’s p#egormance, and total compensation.

Restricted Stock

In 2003, we began periodically issuing performanased restricted stock and restricted stock usitsua primary equity awards. We
believe these awards are an effective tool fortargdong term ownership and

15



aligning our employees’ interests with those of sliareholders. Prior to 2003, we used restrictecksjrants occasionally, including a grant in
2000 of 338,984 shares to Mr. Wiehoff that vestadnal annual installments over 15 years.

For most of our restricted stock and unit awardstricted shares and units are available to vestfdo five calendar years, based on
company performance. The vesting percentage fdr gaar is equal to the average of the year—overpaaentage growth in income from
operations and diluted net income per share, plespercent. Therefore, if we average our long tgrowth goal of 15 percent during that five
year period, our restricted stock and units wilflléy vested by the end of the fifth year. Any stmor units that are unvested at the end o
five years are forfeited back to the company.

Some restricted stock awards were granted in rpalii-cycles. During 2009, management recommendéetG@ompensation Committ
to change to annual equity grants for all recigemhis change aligns the frequency and administralf leader awards with key employee
awards and improves our flexibility to annually statiward size to role and performance. Our namedutive officers and other certain
management employees received restricted stockdavia003, 2005, 2008, 2009 and 2010, with vestolgmencing in 2003, 2006, 2009,
2010, and 2011 respectively. Restricted sharedeptdn active employees of this group are in thtebed Compensation Plan, a non-qualified
deferred compensation plan.

These shares vested 17 percent in 2011. This calgedr restricted stock vesting percentage inftonas set forth in the following
table:

Vesting 2003 2005 2008 2009 2010 2011
Year Award Award Award Award Award Award
2003 23% — — — — —
2004 32% — — — — —
2005 45% — — — — —
2006 — 35% — — — —
2007 — 27% — — — —
2008 — 17% — — — —
2009 — 7% 7% — — —
2010 — 13% 13% 13% — —
2011 — — 17% 17% 17% —
Percentage Vested to D: 100% 99% 37% 30% 17% 0%
Years Left Available to Ves 0 0 2 3 4 5

The equity awards granted to executives and cemtaimagers in December 2011, included a mix ofiotstr stock and stock options. T
vesting criteria is the same as described prewdtisé annual vesting percentage is the averatfgeofear—over—year percentage growth in
income from operations and diluted net income paresplus five percent) and the restricted shardsstock options are available to vest fo
to five calendar years, based on company perforemanc

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

For our executives, delivery of the vested shaweshie 2003 award, which are held in the non-qigaliDeferred Compensation Plan,
begins six months after termination of employmandg the shares are delivered in five equal anms#hliments. For the 2005, 2008, 2009,
2010, and 2011 awards, delivery of the vested shareurs on the earlier of two years after ternmadr January 2013, January 2016, January
2017, January 2018, and January 2019 respectidelyever, the executives were allowed the optioal¢at different delivery of the vested
shares before vesting begins. The specific chaicdélivery was made by the named executive offiedore the restricted shares began ve
and can be found in the footnotes to the GranBesformance Based Awards Table.
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Dividends are paid to participants in cash onestnicted shares, vested or unvested, except Mehffi's 2000 restricted stock award,
which uses the dividends to purchase additionalkeshdhe dividends paid to participants on regtdcthares are considered wages by the
Internal Revenue Service until the shares are eiedd/to the participant. Dividends paid on unvesgstricted equity awards for the last three
years for the named executive officers are in thedends Paid on Restricted Shares of Stock foethetow.

The fair value of each shabmsed payment award is established on the dateof. g-or grants of restricted shares and restrigtsts, the
fair value is established based on the market pricéhe date of the grant, discounted for postivgdtolding restrictions. The discount on the
restricted share and unit grants, calculated usiedlack-Scholes option pricing model, are asfod:

Grant Discount
Year Percentage
2003 12%
2005 12%
2008 22%
2009 21%
2010 18%
2011 22%

The determination of the fair value of share-bamedrds is affected by our stock price and a nurabassumptions, including expected
volatility, expected life, risk-free interest ratnd expected dividends. The fair value, on the dagrant, of restricted stock and units is
expensed as they vest.

Sock Options

C.H. Robinson awarded stock options from 1997 @32@/fter receiving Board or Compensation Commitipproval for the grants, the
grant date for those awards was based on theltatmmpany finalized the list of recipients and ants of awards. Our Omnibus Stock Plan
allows the grant of both incentive stock optiornteimded to qualify for preferential tax treatmentlenSection 422 of the Internal Revenue C
of 1986, as amended (the “Code”), and nonqualstedk options that do not qualify for such treattnémorder to encourage option exercises
and share ownership, these grants permitted theisgeof options using shares of our common stogiaty the exercise price and withholding
taxes, if any. Upon such exercise, we grant thel@yep a restoration stock option (commonly refeteds a reload option) for the number of
shares surrendered. Restoration options are ndifigdi@ptions, exercisable at the then-currentkeaprice for the remainder of the original
option’s term. Additional restoration options a granted upon the exercise of restoration optidhe shareholder-approved 2005 Omnibus
Plan amendment eliminated the ability to grantaiedion stock options upon the exercise of stodioop granted after May 19, 2005 (the
effective date of the amendment). Other than ratitor options, all employee options granted vegtegercent annually, beginning on the
second anniversary date of the option grant, aacwaailable to be exercised for up to 10 years fitoerdate of grant. Options can only be
exercised while the executive officer is an empéoge subject to a non-competition agreement.

C.H. Robinson awarded stock options to executingscertain managers in 2011. The exercise priceh®oR011 options was based on
the closing price on the date such options werecygal by the Board. The option awards column ofS8henmary Compensation Table conti
the fair value of the restoration options grantadrdy 2009, 2010, and 2011 to each of the nameduwtixe officers. The fair value was
calculated as of the grant date using the Blaclegshoption pricing model. The determination of thie value of share-based
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awards is affected by our stock price and a nummbassumptions, including expected volatility, ecteel life, risk-free interest rate, and
expected dividends. Details regarding these awfardfie named executive officers can be found e@mnants of Performance Based Awards
table.

Equity Plan Acceleration and Past Employment Vesting

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

The 2008, 2009, 2010 and 2011 U.S. ManagementiBesitiStock agreements include provisions to acatdesesting for change in
control, death, or disability for certain managetrserd executive awardees. Additionally, the 20@8®and 2010 agreements allow for ves
two years post-employment if the employee adherdiseir management employee agreement (see “EmgloyAgreements” below). For
restricted share and option grants in 2011, tHeidhg new post employment vesting rules, basedgmand tenure with the company, were
established:

Post

Employment

Sum of Age and Tenure at Additional

Termination of Employment Vesting
Less than 5! 2 Years
At least 50 but less than | 3 Years
At least 60 but less than ° 4 Years
70 and greate 5 Years

Post-employment vesting provides protections tactirapany, and our relationships with our employeastomers, and suppliers. This is
the only separation post-termination compensatgyreement for managers or executives.

The company’s 2008, 2009, 2010 and 2011 restr&tieek unit program agreements include the provifomaccelerated vesting in the
case of death or disability.

Sock Ownership Requirements

In order to ensure alignment with our shareholdies Compensation Committee has established stonkrship requirements for our
executives. The Committee believes that linkinggaificant portion of the executive officer’'s persd holdings to the company’s success, as
reflected in the stock price, provides officergake similar to that of our shareholders. Thereferecutive officers are expected to acquire and
hold a significant amount of C.H. Robinson stockeTCommittee has established stock ownership remeints based on all shares of company
stock owned by an executive officer, including eesstock options, stock obtained in the companyld@®lan, vested and unvested restricted
stock and restricted stock units, and stock beiadiffoowned by the officer, including owned in adt, by a spouse, or dependent children for
our executive officers. The requirements are:

» chief executive officer: ten times base sa
* senior vice presidents: seven and a half times alsey
» other executive officers: three times base s¢
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New officers are expected to meet their ownersbiuirement within five years of being named an atiee officer. As of the end of
2011, all the executive officers had met their oshg requirements.

Employment Agreements

C.H. Robinson uses employment agreements to praseftom former employees soliciting our employeestomers, and suppliers. All
employees sign agreements acknowledging their stateting of company policies and committing to derfitiality. Additionally, incentive-
eligible sales employees sign an agreement witloi@ specific non-solicitation clause. Certain ergpks, including all executives, sign a
management employment agreement that includes a mastrictive hon-competition and non-solicitatemvenant. These agreements do not
commit to post-termination compensation. The comploes not have severance plan commitments to amgd executive officers, except for
the continued vesting provision listed above inghaity award acceleration section which applieseitain manager and executive 2008, 2!
2010, and 2011 restricted stock awardees.

Employee 401(k) Retirement Plan

We believe that saving for retirement is importi@amtour employees. C.H. Robinson maintains a 40dgti)ement plan that meets the
requirements of an ERISA qualified plan and therdm&l Revenue Code. Our U.S. employees are eligghtentribute up to 50 percent of their
cash compensation to the 401(k) plan, subjectterhial Revenue Service limitations. To support@ampensation objectives, the company
currently matches 100 percent of the first 4 peroéeligible compensation that employees contgliotthe plan during the year. In addition,
the company has historically made a profit shadogtribution to the 401(k) plan for eligible empé®s, including those who do not contribute
to the 401(k) plan. For 2011, the company contaldwn additional 4 percent of every eligible empbsg cash compensation into his or her
account in the plan, for a total of 8 percent farse employees also contributing at least 4 peafethieir cash compensation to the plan.
Employees control their investment decisions foneyoin their 401(k) account. Investment in compsiogk is one of the investment options.
There are no requirements to hold any amount ofpamy stock in the 401(k) plan, nor are there asfrictions on changing an investment
election from company stock to another investmépiae. Employees may not transfer balances frorarattvestments into company stock.

Employees of our U.S. companies who regularly wodce than 20 hours per week become eligible fodfigk) match on the first day
of the month following 30 days of employment. Mestployees of our U.S. companies become eligibléheiprofit sharing contribution on
the first January 1 or July 1 after one year ofticmous service. Eligible employees who are empdogtethe end of each year are awarded a
percentage of their eligible cash compensation.ddament determines the contribution percentagedbmséhe company’s financial
performance. This award is placed into the 401lg) s a profit sharing contribution. The “Registr&ontributions to Defined Contributions”
column of the Supplemental All Other Compensatiabl€ lists the company contributions for each efihmed executive officers.

Employee Stock Purchase Plan (ESPP)

Because we believe in aligning employee intere#ts @ur shareholders and our long-term companyoperénce, C.H. Robinson
maintains an employee stock purchase plan (ESRPhtbets the requirements of an ERISA qualified jpliad the Internal Revenue Code. At
the end of each quarter, dollars contributed tgothe by employees are used to purchase share$ioRobinson stock from the company. The
employees pay 85 percent of the closing price tmrommpany’s stock on the last day of the quaiitbe shares are placed into a brokerage
account shortly after the end of each quarter aadwaailable for sale by the employees as sooheashares are in the account. Eligible
employees can set aside up to 10 percent of theipensation but no more than $10,000 during arsncalr year for ESPP purchases.
Employees who regularly work more than 20 hourswesgk become eligible to contribute money to thelegee stock purchase plan on the
first January 1 or
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July 1 after one year of continuous service. Elg@mployees can change their contribution eleatioa quarterly basis. The “Discounted
Securities Purchases” column of the SupplementaDfier Compensation Table lists the company cbations for each of the named
executive officers.

Employee Health and Welfare Benefits

To support our goal to provide competitive compénsaand benefits, the company sponsors a numbleealth and welfare benefit pla
for our employees: health, dental, vision; flexitiedical and dependent care spending; short tesability and long term disability; life
insurance; and holiday and vacation time. Wherdiegdge, plans meet the qualified plan requiremeftSRISA and Internal Revenue Code.

Officer-Only Benefit Plans

C.H. Robinson places a high value on all rolesughmut our company and on consistency of cultuteraanagement approach. For that
reason, we only provide our executives and managinsunique perquisites and compensation plangwithie essential to our goal to attract
and retain high quality executives and managers.cortly executive specific perquisites in 2011 were:

(1) Eligibility for Non-Qualified Deferred Compensation Plan. This plaavedid officers to defer salary or incentive cashrawanto
the plan. The deferral and distribution electiores@esigned to meet the requirements of InternaéRge Code Section 409A so as
to defer taxation to the executive until the asaetstransferred from the plan to the officer. Ehdsferrals were discontinued in
2010. In addition, this plan holds restricted stavkards made to officers and certain other manawgeahse company. The restricted
shares remain in this plan until delivered to theipient. Dividends on undelivered performance basstricted awards are paid to
the participants through our company’s payroll sgstDividends on Mr. Wiehoff's time based restrictavard are paid into this
plan and used to purchase fully vested sharesropaay stock which are delivered after terminatiberaployment

(2) Effective December, 2008, the company allows peakose of the corporate aircraft by the chief exigewfficer for up to 30 hout
per year. During 2011, Mr. Wiehoff had 4.3 hourgpefsonal use of the corporate aircraft. The vafuis benefit was treated as
ordinary income and included on Mr. Wieh's 2011 W2

The “Supplemental All Other Compensation” tabletedms information about each of the officer-onlybéts for each of the executive
officers named in this proxy statement.

[ll. Compensation Process

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

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

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

The Compensation Committee held four meetings d2biL1. The Compensation Committee report on ekecabmpensation is found
on page 32 of this Proxy Statement.
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Cash Compensation

Prior to the beginning of each calendar year, bigfexecutive officer presents to the Compensaliommittee his recommendations on
cash compensation for the company’s executive @ficeporting to him, including each of the othemed executive officers. Mr. Wiehoff
does not make a recommendation on his own compens@he Compensation Committee determines the'claai and chief executive
officer's compensation, as well as approves thepsaraation for the other named executive officeesiddically, as part of the compensation
design process, the Compensation Committee conedipendent experts. In 2005 and 2007, the ConagiensCommittee engaged a
nationally recognized and reputable executive coragtion consulting firm, to present various compéng surveys to the Compensation
Committee in preparation for executive compensatiecisions. The surveys included the compensat@neants of salary, incentive
compensation, and equity compensation, both segamaid combined. The report included general itvghsirveys, surveys of transportation
companies done by many compensation consultingfiemd proxy data from trucking, transportatiomyises, and Minnesota-based
companies. Since there is not an evident grougeef pompanies, these surveys were averaged torde¢ereference points. The consulting
firm provided the survey data and explained tha dad reports to the Committee. The data was wsdéetérmine the market reference points
for our chief executive officer, chief financialficler, and other executive officers, for considemratvhen determining their total cash and total
direct compensation. In 2010 the Compensation Cdteenconducted a similar survey where it considéi@d to set 2011 compensation. We
believe that conducting the study every two orehyears is sufficient given the compensation pbipby which weighs other factors such as
performance, responsibilities, position tenure, eaxjlerience more heavily than market comparisorenvgetting compensation plans.

Equity Compensation

C.H. Robinson has consistently issued equity corsgigon awards since its initial public offering@ttober of 1997. Prior to November
2003, the company awarded stock options. In 200&weed to performance based restricted share abhdwards. In 2011 executives and
certain managers were awarded performance baseidtexbshares and performance based stock options.

Our chief executive officer presents equity recomdaions to the Compensation Committee for our etkee officers, excluding
himself. The Compensation Committee determinestiaérman and chief executive officer’'s equity awdrde Compensation Committee
approves the award levels for each of the execufifigers and approves the equity to be grantealltother recipients through the Non-
Executive Stock Award Committee. The grant dataveérds for all employees, including the executiffecers, is the date of Compensation
Committee approval. For grants of restricted sharnekrestricted units, the fair value is establishased on the closing market price on the
of the grant, discounted for pogtsting holding restrictions. For stock optiong thir value is established based on the Black I8sh@luatior
formula.

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

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

The Compensation Committee set John P. Wiehoffe Isalary at $410,000 in 2011 and at $400,00008,22009, and 2010 (as
described above, base salaries are reviewed buiecetsarily adjusted annually). In 2011, Mr. Wiékarned non-equity incentive
compensation of $1,532,657 which was paid in casbamuary 31, 2012. The amount was calculated lasbd annual incentive
compensation award, as described in
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Section Il above. Mr. Wiehoff's annual incentivenrggensation payment awarded compensation for aclgedjusted earnings in certain
ranges. The growth in 2011 incentive compensationpared to 2010 was primarily the result of anéase of approximately 11 percent in our
company'’s adjusted pre-tax income in 2011 comptré&®10. The table below shows how Mr. Wiehoff’ sirggjuity incentive compensation
would have varied at other levels of 2011 adjugtedtax income growth or decline compared to 2010.

Incentive Compensation and Adjusted Pre-Tax Inc¥iasgance: John P. Wiehoff
Year-over-year change in

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensation $1,206,62 $1,257,03 $1,297,15° $1,328,66. $1,390,34 $1,453,36; $1,516,37" $1,564,57 $1,61241.

Mr. Wiehoff was granted 27,470 restricted shareindu2009, 29,170 restricted shares during 2018,18)600 restricted shares during
2011 pursuant to the Omnibus Stock Plan. Mr. Wikhak also granted 63,380 stock options during 38rsuant to the Omnibus Stock Plan.
The grant value of the 2010 award which began ngsti 2011, was 53% greater than the 2009 awargevdlhe increase recognizes
performance, aligns total direct compensation cles@eer benchmarks while remaining consistertt wérformance based reward practices
and shareholder interests. Restricted shares gran009, 2010, and 2011 are in the Deferred Cosgutéon Plan and are available to vest
over five calendar years, beginning in 2010, 2@t 2012 respectively. As described in Sectiomhdva, the vesting percentage for each year
is equal to the average of the year—over-year ptage growth in income from operations and dilutetincome per share, plus five percent.
Any shares that are unvested at the end of theyfees are forfeited back to the company. Resttisteares granted in 2009 vested 13 perct
2010 and 17 percent in 2011 based on this fornReatricted shares granted in 2010 vested 17 peirc@06tL1 based on this formula.

Other Named Executive Officers Performance Evaluatin and Compensation

Each of the other named executive officers is ffaédsame types of compensation elements as themaraand chief executive officer.
The determination of the other named executiveeff’ 2011 base salary, incentive compensationdveard equity compensation followed
the policies explained above for executive compémsaEach member of this group is evaluated aed tompensation is based on a number
of different factors including, but not limited tilye following:

(1) Title, role, and relative experienc

(2) Tenure in their positior

(3) Individual performance

(4) Financial performance of the company as a wholé;

(5) Financial performance of the branches superviséérevapplicable

Chad M. Lindbloom, Senior Vice President and Chiefinancial Officer

Chad M. Lindbloom’s base salary was $270,000 inl281d at $260,000 during 2008, 2009, and 2010€ssrithed above, base salaries
are reviewed periodically but not necessarily agjdisnnually). Mr. Lindbloom elected to receive semonthly payments during 2011. He
earned non-equity annual incentive compensatidb1,139 for 2011; $120,000 was paid in semi-mgrphyments and the balance was paid
in cash on January 31, 2012. Mr. Lindbloom’s anmueéntive compensation award compensated himhfocompany achieving adjusted pre-
tax earnings in certain ranges. The growth in 2@t&ntive compensation compared to 2010 was priyntdne result of an increase of
approximately 11 percent in our company’s adjugtedtax income in 2011 compared to 2010. The tablew shows how Mr. Lindbloom’s
non-equity incentive compensation would have vasiedther levels of 2011 adjusted pre-tax inconwavtin or decline compared to 2010.
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Incentive Compensation and Adjusted Pre-Tax Incvia@ance: Chad M. Lindbloom

Year-over-year change in
adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensation $312,48: $331,38¢ $353,72: $378,93. $404,13¢ $427,00¢ $445,91: $464,81¢ $483,72:

Mr. Lindbloom was granted 10,360 restricted shdieing 2009, 8,920 in 2010 and 5,580 in 2011 pursteathe Omnibus Stock Plan.
Mr. Lindbloom was also granted 19,020 stock optidusng 2011 pursuant to the Omnibus Stock Plan.

James P. Lemke, Senior Vice President

James P. Lemke’s base salary was $210,000 in 26 &te$6200,000 in 2009, and 2010. Mr. Lemke elettigdceive semi-monthly
payments during 2011. He earned non-equity incerdgompensation of $481,241 in 2011; $195,000 wakipaemi-monthly payments and
the balance was paid in cash on January 31, 200.2.évhke’s non-equity incentive compensation waseleon the adjusted earnings of the
branches he supervised. The decline in 2011 ineentimpensation compared to 2010 was primarilyekalt of a decline of approximately
four percent in the adjusted earnings of the brasdte supervised in 2011 compared to 2010. The beddw shows how Mr. Lemke’s non-
equity incentive compensation would have variedther levels of 2011 adjusted pre-tax income grawttecline of the branches he
supervised compared to 2010.

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

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensation $437,47¢ $451,07. $464,66: $478,25¢ $491,23. $500,29: $509,35¢ $518,41° $527,47¢

Mr. Lemke was granted 10,360 restricted sharesid2009, 8,110 during 2010, and 5,350 in 2011 @nsto the Omnibus Stock Plan.
Mr. Lemke was also granted 18,220 stock optionindu2011 pursuant to the Omnibus Stock Plan.

James E. Butts, Scott A. Satterlee, and Mark A. Wé&kr, Senior Vice Presidents

The base salaries of James E. Butts, Scott A.r&steand Mark A. Walker, each were $210,000 in12@&hd $200,000 in 2009 and 2010.
They each also earned non-equity annual incentivgoensation for 2011 of $561,530. Mr. Butts and Shtterlee elected to receive a portion
of their incentive compensation award as semi-mypmthyments during 2011 and each received $205r860mi-monthly payments with the
balance paid in cash on January 31, 2012. Mr. Wadezeived his entire incentive compensation avirhsh on January 31, 2012. The
executives’ 2011 non-equity incentive compensatias awarded for achieving adjusted earnings iraceranges. The 2011 non-equity
incentive compensation awards exceeded the 2016lawacause of the growth in adjusted earningth®group of branches they supervise.
Messrs. Butts’, Satterlee’s, and Walker’s incentigeeements awarded compensation for achievingt@tjearnings of the branches they
supervised in certain ranges. The growth in 20&&ntive compensation compared to 2010 was primtr@yresult of an increase of
approximately 15 percent in the adjusted earnitfigseobranches they supervised in 2011 compar@010. The table below shows how each
of their non-equity incentive compensation wouldénaaried at other levels of 2011 adjusted preitagme growth or decline of the branches
they supervise compared to 2010.

Incentive Compensation and Adjusted Pre-Tax Inc¥iemgance: James E. Butts, Scott A. Satterlee, antkM. Walker
Year-over-year change in

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensation $394,72. $419,39. $444,06. $466,85¢ $489,06. $513,07. $537,74. $562,41. $587,08.
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Each of these three named executive officers wastgd 10,360 restricted shares during 2009. In 201t0Butts and Mr. Walker each
received 8,110 restricted shares, while Mr. Satéeréceived 10,540 restricted shares, each sunhmresuant to the Omnibus Stock Plan. The
grant value of Mr. Satterlee’s 2010 award, whichgdrevesting in 2011, was 48% greater than the 20@8d value. The increase recognizes
performance, role expansion and aligns total diceatpensation closer to peer benchmarks while mngaconsistent with performance based
reward practices and shareholder interests. In,2@t1Butts and Mr. Walker each received 4,650rietgtd shares, while Mr. Satterlee recei
6,980 restricted shares, each such grant pursmdim tOmnibus Stock Plan. Mr. Butts and Mr. Walkere each also granted 15,850 stock
options during 2011 pursuant to the Omnibus Stdak.AVr. Satterlee was also granted 23,770 stotog during 2011 pursuant to the
Omnibus Stock Plan.

Section 162(m) Disclosure

Section 162(m) of the Internal Revenue Code gelydmalits the corporate deduction for compensatiaid to executive officers to $1.0
million, unless the compensation qualifies as “perfance-based compensation” under the Code. Thertee reviewed the potential
consequences for the company of Section 162(m)palielves that this provision did not affect the wigtibility of compensation paid to our
executive officers in 2011. The adoption by thershalders at the 2010 Annual Meeting of the 201@-Equity Incentive Plan and the
amended and restated Omnibus Stock Plan permitothpany to issue compensation that qualifies afépmance-based compensation.”
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Summary Compensation Table

Plan-Based Awards

Change in

Pension

3) Value and

Non-Equity Nongqualified
Incentive Plan Deferred
1) ) Compensatior All Other
Bonus Stock Option Compensatior Compensatior
Name and Principal Salary Awards Awards Earnings
Posion Year ®) (%) (%) $) (%) () %) Total

John P. Wiehoff 2011 $410,00¢ $ O  $1,000,49. $1,000,13 $ 153265 $ 0 3 22,78:  $3,966,07
President and Chit 201C 400,00( 0 1,847,62! 789,62: 1,390,34! 0 30,83¢ 4,458,43!
Executive Officel 200¢ 400,00( 0 1,210,05. 362,20: 1,322,97! 0 26,44¢ 3,321,67
Chad M. Lindbloon 2011 270,00( 0 300,14¢ 300,13t 451,13¢ 0 19,60( 1,341,02:
Senior Vice President ar 201C 260,00( 0 564,99: 48,707 404,13t 0 27,60t 1,305,44.
Chief Financial Office 200¢ 260,00( 0 451,95! 21,24: 374,38( 0 21,40% 1,128,98:
James E. Butt 2011 210,00( 0 250,12: 250,11: 561,53( 0 21,35t 1,293,12:
Senior Vice Presidet 201C 200,00( 0 513,68" 59,651 487,89: 0 34,92: 1,296,16!
200¢ 200,00( 0 451,95! 0 458,38¢ 0 28,21« 1,138,55!
Mark A. Walker 2011 210,00( 0 250,12: 250,11¢ 561,53( 0 21,35t 1,293,12:
Senior Vice Presider 201C 200,00( 0 513,68 0 487,89" 0 27,93t 1,229,51
200¢ 200,00( 0 451,95! 316,95¢ 458,38¢ 0 26,61: 1,453,91
Scott A. Satterle 2011 210,00( 0 375,45 375,09: 561,53( 0 21,35¢ 1,543,431
Senior Vice Presider 201C 200,00( 0 667,60: 106,25( 487,89: 0 26,49: 1,488,24.
200¢ 200,00( 0 451,95! 0 458,38¢ 0 23,531 1,133,87!
James P. Lemk 2011 210,00( 0 287,77 287,51: 481,24: 0 21,35t 1,287,88.
Senior Vice Presider 201C 200,00( 0 513,68" 5,22¢ 491,23 0 30,21« 1,240,35!
200¢ 200,00( 0 451,95! 6,55¢ 492,80¢ 0 25,08: 1,176,39:

(1) The 2009, 2010 and 2011 restricted stock grantsiwibégin vesting in 2010, 2011 and 2012, respdgtiaee available to vest over a five year periagéd on the financial performai
of the company. The actual vesting percentagedoh gear is determined by the following formulaarrever-year growth rates in income from operatiang diluted net income per
share are averaged, and then five percentage poatsdded to that number. Any shares unvestedfiafeyears are forfeited back to the company. @bial vesting percentage was
7% in 2009, 13% in 2010 and 17% in 20

(2) Includes the expense related to the grant of rasstor options granted during the year, as well aswa grant in 2011

(3) The dollar amount in this column representsaim@unt the named executive earned during the cégpeg/ear under their individual non-equity indeatplan. The amount earned is
paid out as cascompensation early in the following ye
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Name

John P. Wiehoff
President and Chief
Executive Officel

Chad M. Lindbloor
Senior Vice President and
Chief Financial Office

James E. Butt
Senior Vice President

Mark A. Walker
Senior Vice President

Scott A. Satterle
Senior Vice President

James P. Lemk
Senior Vice President

Year
2011
201(C
200¢

2011
201(C
200¢

2011
201C
200¢

2011
201C
200¢

2011
201(C
200¢

2011
201C
200¢

Supplemental All Other Compensation Table

)
Registrant
(€]
Perks Contri- Increase
and Earnings on 2) 3) Payments/ butions in
Other Tax Discountec Accrualson  to Defined Pension (5)
Persona Deferred Reimburse- Termination Actuarial Insurance
Compen- Securities Contri- (6)
Benefits sation ments Purchases Plans butions Value Premiums Other Total
$ 0 3 0 3 0 $ % 0 $ 19600 $ 0 3 0 $3,18¢ $22,78¢
5,00( 0 4,79¢ 0 0 19,60( 0 1,44( 0 30,83¢
4,10( 0 3,75¢ 0 0 17,15( 0 1,44( 0 26,44*
0 0 0 0 0 19,60( 0 0 0 19,60(
3,361 0 3,20¢ 0 0 19,60( 0 1,44( 0 27,60:
1,42¢ 0 1,392 0 0 17,15( 0 1,44( 0 21,401
0 0 0 1,75t 0 19,60( 0 0 0 21,35t
5,00( 0 4,43¢ 1,75¢ 0 19,60( 0 4,12¢ 0 34,92
3,56( 0 3,53¢ 1,75¢ 0 17,15( 0 2,20¢ 0 28,21«
0 0 0 1,75¢ 0 19,60( 0 0 0 21,35t
5,00( 0 3,50 1,75¢ 0 15,467 0 2,20¢ 0 27,93t
8,15( 0 7,14¢ 1,75¢ 0 7,35( 0 2,20¢ 0 26,61
0 0 0 1,75¢ 0 19,60( 0 0 0 21,35¢
1,98:¢ 0 2,19: 1,75¢ 0 19,60( 0 96( 0 26,494
2,15¢ 0 1,51« 1,75¢ 0 17,15( 0 96( 0 23,530
0 0 0 1,75¢ 0 19,60( 0 0 0 21,35¢
5,00( 0 2,89¢ 1,75¢ 0 19,60( 0 96( 0 30,21+«
2,72( 0 2,49: 1,75¢ 0 17,15( 0 96( 0 25,08:

(1) Represents the fair market value of tax serviceeuthe executive tax progra
(2) Represents tax reimbursements on the executivert@xam and the executive life insurance progi
(3) Represents the discount on shares purchased Umedeompan’s qualified employee stock purchase p
(4) Represents matching and profit sharing contribstiemder the compa’s qualified 401(k) plar
(5) Represents taxable portion of premiums paid feritisurance for the named executive officer unkdercompan’s qualified Group Life Plar
(6) Represents the value of Mr. Wiehi s personal use of the corporate airci
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Dividends Paid on Unvested Restricted Shares of Cgrany Stock

Performance Based Time Based

Restricted Shares (1 Restricted Shares (2

Name and Position Year Unvested Shares Unvested Shares
John P. Wiehoff 2011 $ 167,27( $ 135,59
President and Chief Executive Offic 201C 152,68: 141,01°
200¢ 129,77¢ 153,44°

Chad M. Lindbloorr 2011 60,12( 0
Senior Vice President ar 201C 56,947 0
Chief Financial Office! 200¢ 48,89¢ 0
James E. Butt 2011 58,84 0
Senior Vice Presider 201C 56,71: 0
200¢ 48,89¢ 0

Mark A. Walker 2011 58,84 0
Senior Vice Presider 201C 56,71: 0
200¢ 48,89¢ 0

Scott A. Satterle 2011 62,52¢ 0
Senior Vice Presider 201C 57,417 0
200¢ 48,89¢ 0

James P. Lemk 2011 59,07: 0
Senior Vice Presider 201C 54,93: 0
200¢ 46,86 0

(1) Dividends paid on these shares were paid diregttiie¢ named executive officer through the com’s payroll systen
(2) Dividends paid on these shares were paid medXeferred Compensation Plan and were used ttvasecadditional fully vested shares of
company stock. All vested shares under this awarghaid after Mr. Wiehoff terminates employmenthattie company
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Grants of Plan-Based Awards

Estimated future payouts Estimated future payouts GrarE?)date
under non-equity incentive under equity incentive Exercise ol

plan awards (1) plan awards (2) fair value

base price of stock
Threshold  Target  Maximum Threshold  Target  Maximum of option and option

Grant awards

Name Date $) $) $) (#) (#) (#) ($/Sh) awards
John P. Wiehoff 12/7/201.: — — — — — 18,60 $ = $1,000,49
President and Chief Executive Offic 12/7/201: — — — — — 63,38( 68.81 1,000,131
Chad M. Lindbloon 12/7/201: — — — — — 5,58( — 300,14¢
Chief Financial Office 12/7/201: — — — — — 19,02( 68.81 300,13¢
James E. Butt 12/7/201: — — — — — 4,65( — 250,12«
Vice President, Transportatic 12/7/201: — — — — — 15,85( 68.81 250,11:
Mark A. Walker 12/7/201.: — — — — — 4,65( — 250,12
Vice President, Transportatic 12/7/201: — — — — — 15,85( 68.81 250,11¢
Scott A. Satterle 12/7/201.: — — — — — 6,38( — 375,45:¢
Vice President, Transportatic 12/7/201: — — — — — 23,77( 68.81 375,09:
James P. Lemk 12/7/201: — — — — — 5,35( — 287,77
Vice President, Sourcir 12/7/201: — — — — — 18,22( 68.81 287,51:

(1) The non-equity incentive awards made duringl2fot 2012 are based on the adjusted pre-tax inagittee Company. Because the formula pays out peages of the pre-tax income
over certain ranges, the awards do not have spgafiout based on a threshold, target or maximwsra Pesult, no amounts are listed in these threenes. For a more detailed
description of this plan, please see the Named ExecCompensation section of the pro

(2) These performance based restricted shares andgttioks are available to vest over five calendsrg beginning in 2012. The actual vesting pergentar each year is determined
the following: year-over-year growth rates in inafmom operations and diluted net income per shezeveraged, and then five percentage pointsdaledato that number. Because
the shares vest based on a formula of growth rdtesgwards do not have a specific payout basedtarget or a threshold. Once vested, the partitipay exercise the options at any
time within ten years from the grant date. Veststricted shares are delivered to the participasét an election they made before the award begirest. Any restricted shares or
stock options unvested after five years are farteliack to the compan

(3) The amounts in this column represent the gilate fair value for the respective awards. Thequetance based restricted shares, vested and udyeate dividends at the same rate as
Common Stock. Because these dividends are condidemapensation under the Internal Revenue Codelividends are paid to each named executive offlm@ugh the Company’s
payroll system
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Grants of All Other Equity Awards
(Restoration Grant Detail)

@

Number of
Securities
Underlying
Number of
Stock Shares of
Options Exercise or Stock or Units
Granted Base Price Expiration
Name Year (#) ($ per Share Date Granted (#) Vesting Date Grant Date
John P. Wiehoff 201( 42,358  $ 65.2( 2/7/201: — 7/30/201( 7/30/201(
President and Chie 201( 31,06¢ 65.2( 2/15/201: — 7/30/201( 7/30/201(
Executive Officer 201C 1,534 65.2( 2/1/201: — 7/30/201( 7/30/201(
200¢ 41,941 53.97 2/1/201: — 7/24/200¢ 7124/200¢
200¢ 1,77C 56.4¢ 1/31/201( — 10/27/200! 10/27/200!
Chad M. Lindbloorr 201( 1,87¢ 53.21 2/7/201: — 3/2/201( 3/2/201(
Senior Vice Presidel 201C 1,87¢ 53.21 2/15/201: — 3/2/201( 3/2/201(
and Chief Financial 201( 2,23( 53.21 2/1/201: — 3/2/201( 3/2/201(
Officer 200¢ 4,19¢ 57.57 1/31/201( — 8/21/200¢ 8/21/200¢
James E. Butt 201( 1,61¢ 61.71 2/7/201: — 5/3/201( 5/3/201(
Senior Vice Presidel 201( 3,162 61.77 2/15/201: — 5/3/201( 5/3/201(
201C 1,81« 61.71 2/1/201: — 5/3/201( 5/3/201(
Mark A. Walker 200¢ 9,71¢ 57.6( 2/1/201: — 8/25/200¢ 8/25/200¢
Senior Vice President 200¢ 9,85¢ 57.6( 2/15/201: — 8/25/200¢ 8/25/200¢
200¢ 9,33( 57.6( 2/7/201: — 8/25/200¢ 8/25/200¢
Scott A. Satterle 201( 5,91¢ 52.4¢ 2/7/201: — 2/5/201( 2/5/201(
Senior Vice Presidel 201C 5,40¢ 52.4¢ 2/15/201: — 2/5/201( 2/5/201(
James P. Lemk 201( 93¢ 65.2 2/1/201: — 7/30/201( 7/30/201(
Senior Vice Presidel 200¢ 87¢ 55.8¢ 2/1/201: — 11/27/200! 11/27/200!

(1) The options shown in this table are non-quadifiestoration stock options and are granted pntdadhe compang Omnibus Stock Pla
A restoration option (also referred to as a “refoagtion) is granted when an original option is eisd and payment of the exercise [
or tax withholding obligation is made by deliverfypweviously owned shares of company Common StBekh restoration option is
granted for the number of shares tendered as payforathe exercise price and tax withholding obtliga, has a per share exercise price
equal to the fair market value of a share of Com®tmtk on the date of grant, is exercisable indualthe date of grant, and expires on
the same date as the original opti
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Outstanding Equity Awards At Fiscal Year-End

Option Awards

Restricted Shares

@

Number of Number of Market Value
Securities Securities Number of of Shares or
Underlying Underlying Shares or Units Units of Stock
Unexercise( Unexercised Option Option of Stock Held Held That
Options (#) Options (#) Exercise Expiration That Have Not Have Not
Name Exercisable Unexercisabl¢ Price ($) Date Vested (#) Vested ($)
John P. Wiehoff 31,06¢ 0 $65.2( 2/15/201: 216,38 $13,705,96
President and Chie 42,35t 0 65.2( 2/7/201:
Executive Officel 0 63,38( 68.81 12/7/202:
Chad M. Lindbloorr 1,87¢ 0 53.21 2/7/201: 44,35¢ 2,809,65!
Senior Vice President ar 1,05¢ 0 53.9( 2/7/201:
Chief Financial Officel 11,26: 0 54.4¢ 2/7/201:
0 19,02( 68.8¢ 12/7/202:
James E. Butt 0 15,85( 68.81 12/7/202: 42,75¢ 2,708,16!
Senior Vice Presidel
Scott A. Satterle 4,39t 0 67.7 2/7/201: 47,10: 2,983,49:
Senior Vice Presidel 0 23,77( 68.81 12/7/202:
Mark A. Walker 9,33( 0 57.6( 2/7/201: 42,75¢ 2,708,16!
Senior Vice Presidel 0 15,85( 68.81 12/7/202:
James P. Lemk 30,00( 0 14.8: 2/7/201: 43,45¢ 2,752,50.
Senior Vice Presidel 0 18,22( 68.81 12/7/202:

(1) “Market Value” has been determined based orassale price of our Common Stock as reported@itiyy NASDAQ National Market on
December 31, 2011 ($63.3:
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Option Exercises and Stock Vested

Grant Date

Fair Value

Value Previously

No. of Share: Realized Reported in

Acquired on Upon Summary
Exercise or Exercise or Compensatior

Name of Executive Officer Vesting (#) Vesting ($) Table ($)
John P. Wiehoff Options 0 $ 0 $ 0
President and Chief Executive Offic Stock 49,4841) 3,417,96! 1,536,85!
Chad M. Lindbloorr Options 0 0 0
Senior Vice President and Chief Financial Offi Stock 9,781(2) 682,93( 431,52¢

James E. Butt Options 4,781 28,57

Senior Vice Presidel Stock 9,64¢(2) 673,32: 422,80t
Mark A. Walker Options 9,85¢ 227,02. 0
Senior Vice Presidel Stock 9,64¢(2) 673,32: 422,80¢
Scott A. Satterle Options 0 0 0
Senior Vice Presidel Stock 10,06%(2) 702,14 448,97
James P. Lemk Options 6,444 343,94¢ 0
Senior Vice Presidel Stock 9,64¢(2) 673,32: 422,80¢

(1) This number reflects 26,885 restricted shaessing due to the financial performance of the canypand 22,599 restricted shares vesting
under a time based vesting awe
(2) This number reflects restricted shares vestingdasehe financial performance of the compe
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RELATED PARTY TRANSACTIONS

One of our directors, Brian P. Short, is the prestdchief executive officer and, with a numbehisf family members, holds a controlling
interest in Admiral Merchants Motor Freight, INCAMMF"), a privately held trucking and transportati services company. In 2011, C.H.
Robinson engaged AMMF as a carrier to haul appratety 611 truckloads. The company paid approxiryek&l092,000 to AMMF for these
services, which represented approximately one peafeAMMF's revenues for 2011. In addition, durig11, AMMF used T-Chek services
for its truck drivers. The total fees paid to T-&Hry AMMF were approximately $207,000 during 20Xlapproximately 0.4 percent of T-
Chek'’s total revenue for the year.

In 2011, C.H. Robinson purchased legal servican fbmrsey & Whitney LLP (“Dorsey”) in the amount @pproximately $375,000.
Marianne Short and Stephen Lucke are partners iepand Marianne Short currently serves as theédimanaging partner. Marianne Short
is Mr. Short’s sister and Stephen Lucke is Mr. $bdirother-in-law. Dorsey has represented thafehs it received from C.H. Robinson in
2011 were not a material portion of its gross renxssn

C.H. Robinson’s transactions with AMMF and Dorsegrevreviewed by our Audit Committee consistent witin Related Party
Transaction policy. Mr. Short abstained from therDuttee’s review of these matters. Management teddo the Committee that the prices
paid for the trucking services provided by AMMF weregotiated by fifty-eight separate branch offiaed were consistent with similar loads
carried by other third party vendors using complgrabuipment. Since T-Chek’s services are fee-habedcompany’s management confirmed
that the fees paid by AMMF to T-Chek were compadblthe fees paid to Thek by other similar customers. Management alsdircoed tha
the legal fees paid to Dorsey were consistent thighfees charged to C.H. Robinson by other firmsiimilar services. The Audit Committee
considered C.H. Robinson'’s transactions with AMMid &orsey in light of the factors listed in its Bidd Party Transactions policy. Based on
its review, the Committee unanimously determinexd the companyg transactions conducted with AMMF and Dorsey wWaiteand reasonab
to the company and on terms no less favorablekb Robinson than could be obtained in a comparatutés length transaction with an
unrelated third party. In approving these transacti the Committee also unanimously determinedttiegt were in the best interests of C.H.
Robinson.

The Board of Directors and the Governance Commitse considered C.H. Robinson’s transactions WNtMF and Dorsey in its
assessment of Mr. Short’s independence.

Compensation Committee Report

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis sewtitnC.H. Robinson
management and concurs that it accurately reprefemicompensation philosophy of the company. Basdts review and discussion with
management, the Compensation Committee recommeadkd Board of Directors that the Compensatiorcision and Analysis section be
included in this Proxy Statement. The Compensafiommittee charter is posted on the Investor Relatizage of the C.H. Robinson
Worldwide website at www.chrobinson.com.

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

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

The following table contains information regardimeneficial ownership of C.H. Robinson’s Common &tas of March 13, 2012, by
(i) each person who is known by the company to bemeficially more than five percent of the Commaocg, (ii) each director or nominee,
and each executive officer of the company namederSummary Compensation Table under the headirgclEive Compensation” above,
and (iii) all company directors and executive affic as a group. Unless otherwise noted, the shdegkdisted in the table have sole voting
investment powers with respect to the shares off@omStock owned by them.

Number of Shares Percentage of
Beneficially Owned (1 Outstanding Share:
PRIMECAP (2) 11,800,17 7.1%

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

Janus Capital Management LLC 10,798,70 6.6(%
151 Detroit Street
Denver, CO 8020

BlackRock Inc. (4) 9,781,43: 5.9¢%
40 East 52nd Street
New York, NY 10022

FMR LLC (5) 8,691,92 5.2%
82 Devonshire Street
Boston, MA 0210¢

John P. Wiehoff (6 1,064,04: *
James E. Butts (i 438,35’ *
Mark A. Walker (8) 308,60: *
James P. Lemke (! 286,75(

Chad M. Lindbloom (10 191,90¢ *
Scott A. Satterlee (1: 159,53t *
Robert Ezrilov (12 98,04 *
Wayne M. Fortun (13 37,06¢ *
Brian P. Short (14 38,20z *
ReBecca Koenig Rolo 13,12¢ *
Michael W. Wickharr 12,81¢ *
David W. MacLennal 2,831 *
James B. Stak 4,45¢ *
Scott P. Anderso 0

All executive officers and directors as a group g&ssons 2,766,55! 1.7(%

*  Lessthan 19

(1) Beneficial ownership is determined in accordandé wiles of the Securities and Exchange Commissind,includes generally votir
power and/or investment power with respect to séesr Shares of Common Stock subject to optiomeeatly exercisable or exercisable
within 60 days of March 15, 2012 (“Currently Exesaible Options”), are deemed outstanding for computie percentage beneficially
owned by the person holding such options, but ateleemed outstanding for computing the percentageficially owned by any other
person.

(2) Disclosure is made in reliance upon a statemer@ahedule 13G/A, dated as of February 9, 2012, filtkl the Securities and Exchan
Commission. PRIMECAP Management Company has sdleg/power over 1,982,980 shares and sole dispesgibwer over 11,800,1
shares. PRIMECAP Management Company, filing asiaestment adviser, reported that no one clientwtisdor more than five perce
of the total outstanding Common Sto
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3)

(4)

(5)

(6)

(7)
(8)

(9)
(10)

(11)
(12)
(13)
(14)

Disclosure is made in reliance upon a stateraer@chedule 13G, dated as of February 14, 20128, fiith the Securities and Exchange
Commission. Janus Capital Management LLC has siilagypower over 9,530,965 shares, shared votingepover 1,267,738 shares,
and sole dispositive voting power over 9,530,96&rat. Janus Capital Management LLC, filing as sastment adviser as well as a
parent holding company, reported that no one chenbunts for more than five percent of the totastanding Common Stoc

Disclosure is made in reliance upon a statemei@ahedule 13G/A, dated as of January 20, 2012, fiigdthe Securities and Exchan
Commission. BlackRock Inc., filing as a parent lmddcompany, has sole voting power over 9,781,428es and sole dispositive power
over 9,781,438 shares. BlackRock Inc. reportedwhdbus persons have the right to receive or theep to direct to receive or the
proceeds from the sale of the Common Stock, btitrth@ne person’s interests in the Common Stoakdee than five percent of the total
outstanding Common Stoc

Disclosure is made in reliance upon a stateraer@chedule 13G/A, dated as of February 13, 20&d,with the Securities and Exchange
Commission. FMR LLC, filing as a parent holding quamy, has sole voting power over 151,339 sharesaleddispositive power over
8,691,922 shares. FMR LLC reported that its whollsned subsidiary Fidelity Management & Research @amg serves as an
investment advisor and that no one client accofamtsiore than five percent of the total outstandd@mmon Stock

Includes 58,108 shares owned by Mr. Wiels spouse and children, and includes 42,355 shaderlying options exercisable within |
days. Also includes 765,586 restricted she

Includes 21,000 shares owned by Mr. B’ children. Also includes 135,960 restricted sha

Includes 9,330 shares issuable upon exercisatsfanding options and 1,000 shares owned by\iker’s children. Also includes
136,484 restricted share

Includes 30,000 shares underlying options exerlgsalthin 60 days. Also includes 131,984 restrictédres

Includes 12,664 shares owned by Mr. Lindblaspouse and includes 14,195 shares underlyingrsptixercisable within 60 days. Also
includes 149,268 restricted shatr

Includes 152,288 restricted shat

Includes 10,000 shares underlying options exertgsalthin 60 days

Includes 10,000 shares underlying options exerkgsatthin 60 days

Includes 10,000 shares underlying options exertgsalthin 60 days
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on a review of the copies of suchntsgarnished to the company and written repredems from the executive officers &
directors, we believe that all Section 16(a) filmegjuirements applicable to our executive offi@rd directors and greater than ten percent
beneficial owners were complied with in 2011.
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AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chadepted by the Board of Directors. A copy of tharter can be found on the
Investor Relations page of the C.H. Robinson welsitvwww.chrobinson.comThe Audit Committee of the company’s Board ofdaiors is
comprised of the following independent directorebBrt Ezrilov, ReBecca Koenig Roloff, Brian P. Shand James B. Stake. The Board of
Directors has reviewed the status of each of thamioees of its Audit Committee and has confirmed #wth meets the independence
requirements of the current NASDAQ listing standatttht apply to Audit Committee members, and thatBrilov, Mr. Short, and Mr. Stake
each qualifies as an “Audit Committee Financial &% as defined by the Securities and Exchange iBission.

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

In this context, the Audit Committee has met anld késcussions with management and Deloitte & TeucbP, the company’s
independent accountants for the fiscal year enBiecember 31, 2011. Management represented to tdi @ammittee that the company’s
consolidated financial statements were prepareddordance with generally accepted accounting ipfes; and the Audit Committee has
reviewed and discussed the consolidated finant@&éments with management and the independent mizcds. The Audit Committee
discussed with the independent accountants maéqusred to be discussed Byatement on Auditing Standards No. 61 (Communications with
Audit Committees).

Our independent accountants also provided to ttditAlommittee the written disclosures and the tettquired by the applicable
requirements of the Public Company Accounting OgétsBoard regarding our independent accountamisiraunications with the Audit
Committee concerning independence, and the Auditi@ittee discussed with the independent accountaattdependent accountant’s
independence. The Audit Committee also consideteethver the provision of any non-audit services e@apatible with maintaining the
independence of Deloitte & Touche LLP as the comgjmimdependent auditors.

Based upon the Audit Committee’s discussions wiitmagement and the independent accountants, akditieCommittee’s review of
the representation of management and the reptiiedhdependent accountants to the Audit CommitteeAudit Committee recommended
that the Board of Directors include the auditedstdidlated financial statements in our Annual ReparEorm 10-K for the year ended
December 31, 2011, filed with the Securities andHaxge Commission.

Robert Ezrilov
ReBecca Koenig Roloff
Brian P. Short

James B. Stake

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

C.H. Robinson is providing its shareholders thearpmity to cast a non-binding advisory vote on ¢benpensation of its named
executive officers, as disclosed pursuant to [t df Regulation S-K, including the Compensatiosddssion and Analysis, compensation
tables and narrative discussion in this Proxy $tatd. This advisory vote is provided as requiredégtion 14A of the Securities Exchange
(15 U.S.C. 78n-1). C.H. Robinson, with guidance awersight from our Compensation Committee, haptatban executive compensation
philosophy that is intended to be consistent witha@verall compensation approach and to achievéotlmving goals:

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

2) Provide incentive compensation aligned with compeauynings at various leve

3) Emphasize team and company performa

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

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

We believe our executive compensation programigaet with the longerm interest of our shareholders. In considerinig proposal wi
encourage you to review the Compensation DiscussidnAnalysis section of this Proxy Statement beigion on page 14. It provides detailed

information on our executive compensation, inclgdiur compensation philosophy and objectives aa@€@11 compensation of our named
executive officers.

C.H. Robinson annually requests shareholder approvaf the compensation of our named executive office Our compensation
disclosures, including our Compensation Discussicend Analysis, compensation tables and discussion fhis Proxy Statement, are done
in accordance with the Securities and Exchange Comigsion’s compensation disclosure rules.

As an advisory vote, this Proposal is non-bindidgwever, the Board of Directors and the Compensaliommittee value the opinions
of our shareholders and will consider the resuithe vote when making future compensation decgion our named executive officers.

BOARD VOTING RECOMMENDATION:
The Board of Directors recommends a vote FOR the gpoval of the compensation of our named executivefficers.
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PROPOSAL THREE: VOTE TO AMEND AND RESTATE THE COMPA NY'S CERTIFICATE OF INCORPORATION TO
ELIMINATE THE CLASSIFICATION OF THE BOARD OF DIRECT ORS

On February 9, 2012, the Board of Directors unanishpapproved, upon the recommendation of the Gmarere Committee, an ament
and restated version of our Certificate of Incogtion, reflecting amendments that would declassifiyBoard of Directors and provide for the
annual election of all of our directors. This charig subject to obtaining approval of the amends&oin our shareholders at our 2012 Annual
Meeting.

Our Certificate of Incorporation currently dividesr directors into three classes, with each classrgy a three-year term. Under the
proposed amendments to our Certificate of Incotpmmathe classified board structure would be atiatéd in a manner that does not affect the
unexpired terms of the previously elected direct@@mmencing with the elections at our 2013 AnrMeéting, our directors would be elected
for one-year terms rather than three-year ternisliasvs:

(i) the directors elected at our 2010 Annual Meetinyserve out their current thr-year term and will next stand for election at
2013 Annual Meeting, for a o-year term

(i) the directors elected at our 2011 Annual Megtivill serve out their current three-year term anlinext stand for election at our
2014 Annual Meeting, for a o-year term; ani

(iii) the directors elected at the 2012 Annual Megtwill serve for a three-year term and will netdnd for election at our 2015 Annual
Meeting, for a on-year term

The Governance Committee and our Board of Directgslarly evaluate all of our corporate governgm@etices to ensure that such
practices, including the mechanism for the electibdirectors, remain in the best interests of QRidbinson and our shareholders. The
classification of directors historically has beeidely viewed as benefiting shareholders by, amahgrahings, promoting continuity and
stability in the management of the business aralrafbf a company and encouraging persons consglarisolicited tender offers, or other
unilateral takeover actions, to negotiate withtdrget company’s board of directors rather thasypeimon-negotiated takeover attempts. While
our Board of Directors believes these are importemiefits, the Board also recognizes the benefitofiding shareholders an annual
opportunity to express in a meaningful way theagws on the performance of our directors. The Ba#sd has considered the level of support
shown for the shareholder proposal included in204rl proxy statement requesting declassificatiom@Board. Accordingly the Board has
determined, upon the recommendation of the Govem@ommittee, to propose that our certificate obmporation be changed so that in the
future all of our directors be elected to one-yeams on the schedule described in the precediragpaph.

In connection with this proposal, our Board of Bias also approved certain other conforming amemmdsto our Certificate of
Incorporation, subject to shareholder approval.sehmnforming amendments include an amendmentrioioae removal of directors, with
without cause, by a majority vote of the holdersiudires then entitled to vote at an election afadars. This provision is required under the
Delaware General Corporation Law for corporatidrat tlo not have classified boards or cumulativéngdior directors. In light of these
conforming amendments, we are proposing to ameddestate the Certificate of Incorporation in itilety, to include previously approved
and adopted amendments thereto and the amendne@mgsdroposed at this meeting. All of the propoaeindments are reflected in the
proposed form of Restated Certificate of Incorpioratittached to this proxy statement as Appendik@.your convenience, the attached form
of Restated Certificate of Incorporation is markedhdicate the proposed amendments.

If the amendment and restatement of our Certifiohtecorporation is not approved, the Board ofdators will remain classified.

At least 66.66% of our outstanding shares of Com@tmeck must vote “yes” to approve this proposatend and restate our Certificate
of Incorporation to declassify the Board and previdr the annual election of all directors.
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BOARD VOTING RECOMMENDATION:

The Board of Directors recommends a vote FOR the ggoval to amend and restate the company’s Certificke of Incorporation to
eliminate the classification of the Board of Direatrs.
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PROPOSAL FOUR: SELECTION OF INDEPENDENT AUDITORS

The Audit Committee has selected Deloitte & Touth® as independent public accountants for C.H. Rsim for the fiscal year ending
December 31, 2012. Representatives of Deloitte &chie LLP will be present at our Annual Meeting,|\wdve an opportunity to make a
statement if they desire to do so, and will be latée to answer shareholder questions. If the aytpwint of Deloitte & Touche LLP is not
ratified by the shareholders, the Audit Committeaadt obligated to appoint other accountants, teitdtudit Committee will give consideration

to such unfavorable vote.

Independent Auditors’ Fees

The following table summarizes the total fees fadiaservices provided by the independent auddotte audit of our annual
consolidated financial statements for the year érgkecember 31, 2011, and December 31, 2010. The addw includes fees billed for other
services provided by the independent auditor duttiegsame periods.

Fees 2011 2010
Audit Fees (a) $1,194,00! $1,082,11.
Audit-Related Fees (t 50,45: 34,05(
Tax Fees (c 150,47 362,56¢
Total $1,394,93 $1,478,72

(a) Fees for audit services billed or expected to Hedbrelating to 2011 and 2010 consisted

. Audit of the compar’s annual financial statemer

. Reviews of the compar’s quarterly financial statemer

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

. Employee benefit plan audit in 2011 and 2!
(c) Fees for tax services billed for tax compliance &ndplanning and advic

. Fees for tax compliance services totaled $136,481$824,945 in 2011 and 2010, respectively. Taxptamce services al
services provided based upon facts already inengst or transactions that have already occurrdddament, compute, and
obtain government approval for amounts to be iretlich tax filings.

. Fees for tax planning and advice services totaled66 and $37,621 in 2011 and 2010, respectifely.planning an
advice are services provided for proposed transasr that alter a transaction to obtain a pagidiax result

In considering the nature of the services proviokethe independent auditor, the Audit Committeeedained that such services are
compatible with the provision of independent agéitvices. The Audit Committee discussed theseeswiith the independent auditor and
management to determine that they are permittedruhe rules and regulations concerning auditoepetidence promulgated by the Secur
and Exchange Commission to implement the Sarbamést@ct of 2002, as well as the American InstitafeCertified Public Accountants. All
services provided by the independent auditor du2ibiyl and 2010 were pre-approved following thegiedi and procedures of the Audit
Committee.
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Pre-Approval Policy

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

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

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

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

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

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

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

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

5.  The service and fee are specifically disclosetthé Proxy Statement as meeting dbeninimis requirements of Regulation S-X of
the Securities Exchange Act of 1934, as amer

BOARD VOTING RECOMMENDATION

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

C.H. Robinson is paying the costs of solicitatimejuding the cost of preparing and mailing the iskf Internet Availability of Proxy
Materials and this Proxy Statement. Proxies aregisolicited primarily over the internet, but tfidisitation may be followed by solicitation in
person, by mail, by telephone, by facsimile, orégular employees of C.H. Robinson without add@lcsompensation. C.H. Robinson will
reimburse brokers, banks and other custodianshaminees for their reasonable out-of-pocket expeimsrirred in sending proxy materials to
the company’s shareholders. Furthermore, with @gpeany proposal that a shareholder desires todbeded in the company’s 2013 proxy
materials, such notice must be received at theehddress no later than December 2, 2012.

PROPOSALS FOR THE 2013 ANNUAL MEETING

Consistent with our Bylaws and federal securitéegd, any shareholder proposal to be presente@ &0th3 Annual Meeting of
Shareholders must be received at C.H. Robinsomswgive offices, 14701 Charlson Road, Eden Praitianesota 55347, not less than 90
days before the first anniversary of the prior y&areeting. Assuming that our 2012 Annual Meetmgeld on schedule, we must receive
notice pertaining to the 2012 Annual Meeting neddbhan February 12, 2013. Proposals should betaéiné attention of the Secretary, and
must include certain information about the sharééigland the business they want to be conductezkeTlequirements are provided in greater
detail in our company Bylaws. C.H. Robinson wilkesise its discretionary authority with respecaty matter not properly presented by
February 12, 2013

GENERAL

Our Annual Report and Form 10K for the fiscal yeaded December 31, 2011, in connection with thisxy?6tatement, are available on
the internet at www.proxyvote.conThe Annual Report is not part of the solicitingterials.

Please vote using the internet or by telephoni wou elect to receive paper copies of the proxaterials by mail. Please sign, date, and
return your proxy or voting instruction form in tpeepaid envelope you received. We encourage yattéod the May 10, 2012, Annual
Meeting. We will not require tickets for admissitimthe meeting. However, to assure that attendaraeited to shareholders, if you are not a
registered shareholder please bring with you somefpf C.H. Robinson Worldwide, Inc. common stacknership, such as a current
brokerage statement, and a form of identificatiearing a photograph. No cameras, mobile telephamgsmgers will be allowed to be used in
the meeting room.

The information in this Proxy Statement under taptons “Compensation Discussion and Analysis,™tempensation Committee
Report,” and “Audit Committee Report” is not incorpted by reference into any filing by the compangler the Securities Act of 1933 or the
Securities Exchange Act of 1934, except to thergxtteat in any such filing the company expresslysorporates such information by
reference. Additionally, the “Compensation ComngitReport,” and “Audit Committee Report” are notlisiting material” or to be “filed’'with
the Securities and Exchange Commission.

By Order of the Board of Directo

e . otV

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

March 30, 2012
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Exhibit A

RESTATED CERTIFICATE OF INCORPORATION
OF
C.H. ROBINSON WORLDWIDE, INC.
C.H. Robinson Worldwide, Inc., a corporation orgawi and existing under the laws of the State o&Date, hereby certifies as follows:

1. The name of the corporation is C.H. Robinson ld¥aide, Inc. (the “corporation”). The original Ciitate of Incorporation was
filed on August 11, 1997, with the Delaware Secsetd State.

2. This Restated Certificate of Incorporation resgand integrates and further amends the prowsibthe Certificate of
Incorporation of the corporation by (i) deletingiig entirety paragraph (c) of Article IV and renoening paragraph (d) of Article IV as
paragraph (c), and (ii) amending and restatindsiemtirety Article V.

3. This Restated Certificate of Incorporation wabk/groposed by the directors and adopted by thekbblders in the manner and
by the vote prescribed by the Certificate of Inaogtion and by Section 242 of the General Corponatiaw of the State of Delaware and
duly adopted pursuant to Section 245 of the Ger@@vgboration Law of the State of Delaware.

4. The text of the Certificate of Incorporationtbé corporation, as amended, is hereby amendectkatated in its entirety to read
follows:

ARTICLE |

The name of the corporation is C.H. Robinson WordiwInc.

ARTICLE Il

The address of its registered office in the Sth@adaware is Corporation Trust Center, 1209 Orasgeet, City of Wilmington, County
of New Castle, Delaware 19801. The name of itsstegéd agent at such address is The Corporaticst Campany.

ARTICLE 1l

The purpose of the corporation is to engage inlawful act or activity for which corporations magw or hereafter be organized under
the Delaware General Corporation Law, as amended fime to time (“Delaware Law”).

ARTICLE IV

The total number of shares which the corporaticauihorized to issue is 500,000,000 shares asifeild80,000,000 shares of common
stock, par value $.10 per share (the “Common Sipekid 20,000,000 shares of preferred stock, paevia 10 per share (the “Preferred
Stock”).

The Preferred Stock may be issued from time to ti;néhe board of directors as shares of one or rseries. Subject to the provisions
hereof and the limitations prescribed by law, thard of directors is expressly authorized, by aidgptesolutions providing for the issuance of
shares of any particular series and, if and teettient from time to time required by law, by filimgth the Delaware Secretary of State a
certificate setting forth the resolutions so addpiarsuant to the Delaware Law, to establish thebrer of shares to be included in each
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such series and to fix the designation and relgtoxgers, including voting powers, preferences,tggfualifications, limitations and restrictic
thereof relating to the shares of each such sérfesauthority of the board of directors with resge each series shall include, but not be
limited to, determination of the following:

(i) the distinctive serial designation of such esrand the number of shares constituting suchsserie

(i) the annual dividend rate on shares of sucleseif any, whether dividends shall be cumulative, if so, from which date or
dates;

(iif) whether the shares of such series shall deeeable and, if so, the terms and conditions df sedemption, including the date
or dates upon and after which such shares shaide=mable, and the amount per share payabledmtasdemption, which amount rr
vary under different conditions and at differerdemption dates;

(iv) the obligation, if any, of the corporationtetire shares of such series pursuant to a sirflimdj;

(v) whether shares of such series shall be comleritito, or exchangeable for, shares of stockngfather class or classes and, if
the terms and conditions of such conversion or amxgh, including the price or prices or the rateates of conversion or exchange and
the terms of adjustment, if any;

(vi) whether the shares of such series shall hatiag rights, in addition to any voting rights pided by law, and, if so, the terms
such voting rights;

(vii) the rights of the shares of such series mekient of voluntary or involuntary liquidationsdolution or winding-up of the
corporation; and

(viii) any other relative rights, powers, prefereagcqualifications, limitations or restrictions téef relating to such series.

The shares of Preferred Stock of any one seridstshalentical with each other in all respectseptcas to the dates from and after which
dividends thereon shall cumulate, if cumulative.

All shares of Common Stock shall be identical amallsentitle the holders thereof to the same rigimg privileges. When and as
dividends are declared on the Common Stock, whetagable in cash, in property or in securitieshef torporation, the holders of the
Common Stock shall be entitled to share equallgtesifor share, in such dividends. Upon any liquatgtdissolution or winding-up of the
corporation, whether voluntary or involuntary, aftee payment in full of all amounts to which thalders of the Preferred Stock shall be
entitled, the remaining assets of the corporatiobpet distributed to the holders of the stock ofdbrporation shall be distributed ratably among
the holders of the shares of Common Stock. Thednsldf shares of the Common Stock shall be entitieste on all matters to be voted on by
the stockholders of the corporation. On all matterse voted on by the holders of Common Stockhtbiders shall be entitled to one vote for
each share thereof held of record. Without theratitive vote of the holders of record of 66-2/3%abfof the shares of the Common Stock
outstanding and the approval of 66-2/3% of allhaf tlirectors of the corporation (with any fractibnamber of directors resulting from
application of such percentage rounded up to tlhaeesé whole number):

(a) The corporation shall not, directly or indilgctonsolidate with or merge into or with any atlperson or entity except that any
subsidiary may consolidate with or merge into athvtfie corporation under the provisions of Sec68 of Delaware Law or into or wi
any wholly owned subsidiary of the corporation.

(b) The corporation shall not, directly or indirgciconvey, transfer, lease or otherwise disposaladr substantially all of its
properties and assets to any person or entity,heh@ a single transaction or a series or relattsactions, except that any subsidiary of
the corporation may at any time or from time to
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time convey, transfer, lease or otherwise dispdsdl or any of its properties and assets to thgpa@tion or any wholly owned subsidii
of the corporation.

(c) The corporation shall not amend or otherwisdifiycor repeal any of the provisions of this Cectite of Incorporation.

The holders of Common Stock shall have no preeraptghts to subscribe to any or all additional esof Common Stock or any
securities of the corporation convertible into CoomStock.

ARTICLE V

The number of directors to constitute the wholerbad directors shall be such number (not less giamor more than twelve) as shall
fixed from time to time by resolution of the boarfddirectors adopted by such vote as may be redjirréhe by-laws. Commencing with the
2013 annual meeting of stockholders of the corfpamathe directors whose terms expire at that mgetind at all subsequent annual meetings
of the corporation’s stockholders shall be eleetedually for terms expiring at the next succeedingual meeting of stockholders.
Notwithstanding the foregoing, the directors eldaiethe 2011 annual meeting of the stockholderd (aeir successors) and the direc
elected at the 2012 annual meeting (and their sgocg) shall continue to serve until their termsid@therwise expire. In case of any
vacancies, by reason of an increase in the nunflibrextors or otherwise, each additional directay be elected by a majority of the direct
then in office, even though less than a quorunhefttoard of directors, to serve until his succeskall have been elected and qualified. No
decrease in the number of directors shall shoheridgrm of any incumbent director.

ARTICLE VI

All actions required or permitted to be taken by sitockholders of the corporation must be effeatealduly called annual or special
meeting of stockholders of the corporation and matybe effected by any consent in writing of sukdtisholders.

ARTICLE VII

In furtherance and not in limitation of the powenterred upon the board of directors by law, thardmf directors shall have power to
adopt, amend, alter and repeal from time to tineebiyrlaws of the corporation by majority vote dfditectors except that any provision of the
by-laws requiring, for board action, a vote of gezahan a majority of the board shall not be amneendltered or repealed except by such super
majority vote.

ARTICLE VI

The corporation reserves the right to amend thisif@date of Incorporation in any manner provideetéin or permitted by Delaware Law
and all rights and powers conferred herein on $tolders, directors and officers, if any, are subbjechis reserved power.

ARTICLE IX

A director of the corporation shall not be lialdethe corporation or its stockholders for monetdaynages for breach of fiduciary duty as
a director, except for liability (i) for any breackthe director’s duty of loyalty to the corpoxatior its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional mswuct or a knowing violation of the law, (iii) uedSection 174 of Delaware Law, or (iv) for
any transaction from which the director derivedraproper personal benefit.
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If the Delaware Law is hereafter amended to furtieninate or limit the liability of a director @f corporation, then a director of the
corporation, in addition to the circumstances sghfherein, shall have no liability as a diredimr such liability shall be limited) to the fullest
extent permitted by the Delaware Law as so amerdedepeal or modification of the foregoing prowiss of this Article IX nor, to the fullest
extent permitted by law, any modification of lawadi adversely affect any right or protection afieector of the corporation existing at the
time of such repeal or modification.

ARTICLE X

The corporation shall, to the full extent permittgdDelaware Law, indemnify each officer and dicgcif the corporation and may, but
shall not be obligated to, indemnify any employeagent of the corporation who is not an officedwector of the corporation as follows:

(a) Right to Indemnification Each person who was or is made a party or istened to be made a party to or is otherwise irelv
in any action, suit or proceeding, whether civilirénal, administrative or investigative (hereiraafe. “proceeding”), by reason of the fact
that he or she is or was a director, officer, eppéoor agent of the corporation or is or was sgrditithe request of the corporation as a
director, officer, employee or agent of anotheipooation or of a partnership, joint venture, troisbther enterprise, including service v
respect to an employee benefit plan (hereinaftémmiemnitee”), whether the basis of such procegdsnalleged action in an official
capacity as a director, officer, employee or agerih any other capacity while serving as a direatfficer, employee or agent, shall or
may, as applicable, be indemnified and held hamsrbgsthe corporation to the fullest extent authextiby Delaware Law, as the same
exists or may hereafter be amended (but, in the ehany such amendment, only to the extent that amendment permits the
corporation to provide broader indemnification tiggthan permitted prior thereto), against all exgeetiability and loss (including
attorneys’ fees, judgments, fines, ERISA excisesaor penalties and amounts paid in settlemergpredly incurred or suffered by such
indemnitee in connection therewith and such indéiration shall continue as to an indemnitee whodessed to be a director, officer,
employee or agent and shall inure to the benefit@indemnitee’s heirs, executors and adminisafovided, however, that, except as
provided in Paragraph (c) hereof with respect twpedings to enforce rights to indemnification, ¢bgporation shall indemnify any such
indemnitee in connection with a proceeding (or gaeteof) initiated by such indemnitee only if symbceeding (or part thereof) was
authorized by the Board of Directors of the corpiora

(b) Right to Advancement of ExpenséeBhe right to indemnification conferred in Parggrda) of this Article X shall include the
right to be paid by the corporation the expensesried in defending any proceeding for which sughtrto indemnification is applicable
in advance of its final disposition (hereinafter‘advancement of expenses”); provided, howevddglaware Law so requires, an
advancement of expenses incurred by an indemmiteis ior her capacity as a director or officer (antlin any other capacity in which
service was or is rendered by such indemniteeydiat, without limitation, service to an employesmnbfit plan) shall be made only upon
delivery to the corporation of an undertaking (lexéier an “undertaking”), by or on behalf of suodemnitee, to repay all amounts so
advanced if it shall ultimately be determined mafijudicial decision from which there is no funthigght to appeal (hereinafter a “final
adjudication”) that such indemnitee is not entitedve indemnified for such expenses under thigkerX or otherwise.

(c) Right of Indemnitee to Bring SuifThe rights to indemnification and to the advaneetrof expenses conferred in Paragraphs
(a) and (b) of this Article X shall be contracthtg. If a claim under Paragraph (a) or (b) of thiscle X is not paid in full by the
corporation within sixty days after a written clairas been received by the corporation, exceptarcéise of a claim for an advancement
of expenses, in which case the applicable periadl bk twenty days, the indemnitee may at any tineeeafter bring suit against the
corporation to recover the unpaid amount of thercl# successful in whole or in part in any
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such suit, or in a suit brought by the corporatmnecover an advancement of expenses pursuame tetms of an undertaking, the
indemnitee shall be entitled to be paid also theeage of prosecuting or defending such suit. lar{y) suit brought by the indemnitee to
enforce a right to indemnification hereunder (bottin a suit brought by the indemnitee to enforegght to an advancement of expenses)
it shall be a defense for the corporation that, @héh any suit by the corporation to recoveradvancement of expenses pursuant to the
terms of an undertaking the corporation shall ltéled to recover such expenses upon a final adaidtin that, the indemnitee has not
met any applicable standard for indemnificationfegth in Delaware Law. Neither the failure of tberporation (including its board of
directors, independent legal counsel, or its stolddrs) to have made a determination prior to traraencement of such suit that the
indemnitee has met the applicable standard of adirgihi forth in Delaware Law and that indemnifioatdf the indemnitee is therefore
proper in the circumstances, nor an actual detextioin by the corporation (including its board ofeditors, independent legal counsel, or
its stockholders) that the indemnitee has not met spplicable standard of conduct, shall cregeesumption that the indemnitee has
not met the applicable standard of conduct ohédase of such a suit brought by the indemnitee, defense of the corporation to such
suit. In any suit brought by the indemnitee to ecdoa right to indemnification or to an advancenwréxpenses hereunder, or by the
corporation to recover an advancement of expensssiant to the terms of an undertaking, the buadgmmoving that the indemnitee is
not entitled to be indemnified, or to such advaneetof expenses, under this Article X or othervaball be on the corporation.

(d) Non-Exclusivity of Rights. The rights to indemnification and to the advaneetrof expenses conferred in this Article X shall
not be exclusive of any other right which any parswy have or hereafter acquire under any stahiseCertificate of Incorporation, by-
law, agreement, vote of stockholders or of disedtd directors or otherwise.

(e) Insurance The corporation shall have power to purchasenaaiditain insurance on behalf of any person wha isas a
director, officer, employee or agent of the corpiora or is or was serving at the request of thgporation as a director, officer, employee
or agent of another corporation, partnership, jeériture, trust or other enterprise against arbjliig asserted against such person and
incurred by such person in any such capacity, isimgyr out of status as such, whether or not thpam@tion would have the power to
indemnify such person against such liability urither provisions of Delaware Law.

In witness whereof, C.H. Robinson Worldwide, Inasitaused this Restated Certificate of Incorparaticbe signed by
, its , this day of ,2012.

C.H. ROBINSON WORLDWIDE, INC

By:
Its:
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==% Lxercise Your Right to Vote =%%
Important Motice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 10, 2012

C.H. ROBINSON WORLDWIDE, INC.

C.H.ROBINSON
WOoORLDWIDE, | NC.
€ A, FASRINTON WO IGTEN TN
ATTH: BTN 8. CAWRELL

A4S CHARLEGH &D

EQEN PRATRTE, M AERE}

Investor Address Line
Investor Address Line
Investor Address Line
Investor Address Line
Investor Address Line
Jahn Sample

1254 ANYWHERE STREET
ANY CITY, ON A1A 1A1

A e g

Habvanboossse ot B D el
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I 40 1

Meeting Information
Meeting Type: Annual Mesting
For holders as of: March 13, 2012
Date: May 10, 2002 Time: |:00 P COT
Location: CH. Robinson Worldwide, Inc.
14800 Charlson Rd.
Eden Prairie, MM 55347

You are receiving this communication because you hold
shares in the above named company,

This is not a ballot. You cannot wse this notice to wote
these shares. This communication presents only an
overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy
materials onling at www,proxyvote.com or easily roquest a
paper copy (see reverse side).

We encourage you to access and review all of ehe imporgant
infarmation cantained in the proxy materials before voting.

See the reverse side of this notice to obtain

proxy materials and voting instructions.
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— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to YIEW or RECEIVE:
I. Motice & Prony Sratemest 1. Knmual Report
How to Yiew Online:
Have the information that is printed in the box marked by the arrow =3 ({located on the
following page} and visit: www. proxyvote. com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents. you must request one. There is NO charge for
requesting a copy. Please choose one of the foliowing methods to make your request:
Iy BY INTERMET:  wwwi.proxyvote,com
2) BYTELEFHONE:  1-800-579-15639
3) BY E-MAIL®: sendmaterial @proxyvore.com

* M requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked
by the arrow =3 ﬁ (located on the following page) in the subject line.

Requests, instructions and other inquiries sent to this e-mail address will MOT be forwarded to your investment
advisor. Please make the request as instructed above on or before April 26, 2012 to facilicate tmely delivery.

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

Vote In Person: Many shareholder meetings have attendance requirements including, but not limited to, the possession
of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any special
requirements for meeting atendance. At the meeting, you will need to request a ballot to voue these shares,

Vote By Internet: To vore now by Internet, 2o to www. proxyvole.com. Have the information that is printed in the base
marked by the arrow =3 | 300000000 2000 | available and follow the instructions,

WVote By Mail: You can vete by mail by requesting a paper copy of the materials, which will include a prosy card,
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1 Voting items |

The Board of Directors rocossends you wote FOR the following:

1. Elestics of Dirsctors
Mominess
Th. Dawid W, Mazhannan

b, Jumes B. Stake

1g. Joha P. Wighoff

The Board of Birectors rocomsends you wote FOR proposals 2, 3 and 4.

2 To spprove. By nen-pinding voie, nesed sssculive ofT1cer compesiation

1 To asend and restate the Cospany’s Certificate of Incorporation to sliminate the classification of the Board
of Direciers

4 Ratification of the selection of Delcitte & Touche LLP ms the compady’s independnnt registered public
acoount ing firm for tha fiscal year ending Decesber 31, 2012

WOTE: The Board of Directors shall comiider swth other business se may properly cose bafors the sesting or any
ol purmsent theraof .
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NAME

THE COMPANY MABME INC. - COMMON
THE COMPANY NAME INC, - CLASS &
THE COMPANY NAME INC. - CLASS B
THE COMPANY NAME INC. - CLASS C
THE COMPANY MAME INC, - CLASS D
THE COMPANY MAME INC. - CLASS E
THE COMPANY NAME INC. - CLASS F
THE COMPANY NAME INC, - 401 K
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