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C.H.ROBINSON
WORLDWIDE, INC.

8100 Mitchell Road
Eden Prairie, Minnesota 55344

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
May 19, 2005

TO OUR STOCKHOLDERS:

C.H. Robinson Worldwide, Inc.’s Annual Stockholddveeting will be held on Thursday, May 19, 2005 @10D a.m., local time, at o
executive offices located at 8100 Mitchell Roade&éPrairie, Minnesota. The purposes of the meetiag

1.
2.

3.
4.
5.

To elect three directors to serve for tt-year terms or until their respective successorgl@ated and qualifiec

To ratify the selection of Deloitte & Touche LLP th® company’s independent auditors for the figealr ending December 31,
2005;

To approve the C.H. Robinson Worldwide, Inc. 200&ngigement Bonus Pla
To amend and restate the C.H. Robinson Worldwite, 1997 Omnibus Stock Plan; &
To conduct any other business that properly corsémr® the meeting or any adjournment of the mee

Our Board of Directors has fixed the close of basgon March 28, 2005 as the record date for detemgnholders of our Common
Stock that are entitled to notice of, and to vdt@ar Annual Meeting.

You are cordially invited to attend the meeting. Yair vote is important. Whether or not you plan to atend the meeting, please
ensure your representation at the Annual Meeting byompleting, signing, and dating the enclosed proxgard, voting by telephone, or
voting by using the Internet as soon as possible o¥ir proxy card includes instructions for each of tlese voting options. If you decide
later to revoke your proxy, you may do so at any the before it is exercised.

By Order of the Board of Directors

Py

Linda U. Feuss
Secretary

April 15, 2005



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

PROXY STATEMENT
FOR THE
2005 ANNUAL MEETING OF STOCKHOLDERS

May 19, 2005

This Proxy Statement is furnished in connectiorhwlite solicitation of the enclosed proxy for uséhatC.H. Robinson Annual Meeting
of Stockholders, and at any adjournment of the inggeheld at our executive offices located at 8Mitthell Road, Eden Prairie, Minnesota,
on Thursday, May 19, 2005, at 10:00 a.m. local tilrtee proxy is solicited by the Board of DirectofsC.H. Robinson Worldwide, Inc. (“the
company,” “we,” “us,” “C.H. Robinson”) for the pupges listed in the Notice of Annual Meeting of &toalders. This Proxy Statement and

Proxy Card are being mailed to our stockholders witr Annual Report to Stockholders beginning oatwsut April 15, 2005.

Who is entitled to vote?

Holders of C.H. Robinson Worldwide, Inc. Commoncktapar value $0.10 per share, at the close ohlession March 28, 2005, are
entitled to vote at our Annual Meeting. March 28032 is referred to as the record date. As of M&&H2005, approximately 84,799,053
shares of Common Stock were outstanding. Each shartitled to one vote. There is no cumulativéng

Shares are counted as present at the Annual M&g&gitber the stockholder is present and votgsarson at the Annual Meeting or has
properly submitted a proxy by mail, by telephonéywusing the Internet. Shares representing a iihajfrour issued and outstanding
Common Stock as of the record date must be praeséiné annual meeting, and entitled to vote atthieual Meeting, in order to achieve a
quorum at the Annual Meeting and to conduct busingés quorum is not present or represented aftheial Meeting, the stockholders and
proxies entitled to vote will have the power toadj the Annual Meeting, without notice other tlremannouncement at the Annual Meeting,
until a quorum is present or represented.

How can | vote’

If you submit your vote before the Annual Meetirging any of the following methods, your shares di.GRobinson’s Common Stock
will be voted as you have instructed:

« By Mail: Simply complete, sign, and date the enetbProxy Card and return it in the postage-paickEpe provided.

» By Telephone: If you are a registered stockholgiet (hold your stock in your own name) and you livéhe United States, you m
submit your proxy by touch-tone telephone by cglin800-560-1965 and following the “Vote by Phoimestructions. See the
enclosed Proxy Card for more deta

« By Internet: If you are a registered stockholded have Internet access, you may submit your proxy fany location in the world
by going to http://www.eproxy.com/chrw/ and follavg the “Vote by Internet” instructions. See thelesed Proxy Card for more
details.

Submitting your proxy will not affect your right tmte in person, if you decide to attend the Anriagting.

If you are a beneficial stockholder (you hold yshares through a nominee, such as a broker), yonimee can advise you whether )
will be able to submit voting instructions by teteme or via the Internet.
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What happens if | return my proxy without votingtinctions, or withhold or abstain on a proposal?
If you do not return voting instructions with ygomoxy, your proxy will be voted:
* FOR the election of the nominees for director nametlis Proxy Statement;

* FOR the ratification of Deloitte & Touche LLP asréandependent registered public accounting firm;
 FOR approval of the C.H. Robinson Worldwide, In@02 Management Bonus Plan (the “2005 Bonus Plamy;
* FOR approval of the amended and restated C.H. Robid/orldwide, Inc. 1997 Omnibus Stock Plan (thenfibus Stock Plan”).

If you return a proxy that withholds authority tote for a nominee for director, then your shareS@hmon Stock covered by your
proxy:
» Will be considered present at the Annual Meetingpiarposes of determining a quorum and for purpo$ealculating the vote wit
respect to that nominee; a

*  Will not be voted for that nominee.

With regard to the other proposals in this Proxat&nent, if you abstain from voting, then your slsar

» Will be considered present at the Annual Meetingpiarposes of determining a quorum and for purpos$ealculating the shares
present and entitled to vote for these proposals$

*  Will not be voted in favor of them. Abstentions kahe effect of counting as votes against a prdpbsaause they add to the pool
of votable shares for a proposal without contribgitio the affirmative votes required to approwv:

What is a “non-vote” proxy?

If you hold your shares through a nominee, your ine@ will not be permitted to exercise voting ditimn on the approval of the 2005
Bonus Plan and the Omnibus Stock Plan. Your nomaikteeturn a “non-vote” proxy, indicating a laci authority to vote on these
proposals, unless you give your nominee specifitructions on how to vote your shares.

If your nominee returns a “non-vote” proxy:
* Your shares covered by that non-vote will be com®d present at the Annual Meeting for purposetetérmining a quorum; but

* Your proxy will not be considered present and &attito vote at the Annual Meeting for purposesaitglating the vote.

With regard to the approval of the 2005 Bonus Rliath the Omnibus Stock Plan, non-votes will be edatlifrom the pool of votable shares
and will have no effect on these proposals’ apgrova

How do | revoke my proxy

You may revoke your proxy and change your votengttame before the voting closes at the Annual lifgetYou may do this by
submitting a properly executed proxy with a latateq or by delivering a written revocation, to 8ecretary’s attention at the company’s
address listed above, or in person at the Annuativig. C.H. Robinson Worldwide, Inc. did not reeeinvritten notice of any stockholder
proposal and, as of the date of this Proxy Staténties Board of Directors knows of no business thidtbe presented for consideration at the
Annual Meeting, other than the matters describatis\Proxy Statement. If any other matters ar@@rg brought before the Annual Meeti
the persons named in the enclosed Proxy Card atdl according to their best judgment.
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PROPOSAL ONE: ELECTION OF DIRECTORS

The C.H. Robinson Worldwide Board of Directors igidied into three classes. Stockholders elect thmbers of each class to serve
threeyear terms with the term of office of each clasgieg in successive years. Robert Ezrilov, Waynduroand Brian Short are directors
the class whose term expires at the Annual Mee@mgthe recommendation of our Governance CommitteeBoard of Directors has
nominated Mr. Ezrilov, Mr. Fortun, and Mr. Short feection to the Board of Directors at the AnnMeadeting for terms of three years, and
each has indicated a willingness to serve.

The other directors will continue in office for thexisting terms. John Wiehoff and Gerald Schwelhserve in the class whose term
expires in 2006. D.R. Verdoorn, Michael Wickhamd &eBecca Koenig Roloff serve in the class whosa &xpires in 2007. Last year, the
Board of Directors decided to increase the sizh@Board up to nine members, and intends tohfdltacancy as an appropriate candidate,
consistent with board needs, is identified. Theamay may be filled by a vote of the majority of #wdsting directors until the next annual
meeting, when the stockholders may elect a dirgotéil the balance of the unexpired term.

John Wiehoff and Linda Feuss will vote the proxieseived by them for the election of Mr. Ezrilovy.NFortun, and Mr. Short, unless
otherwise directed. If any nominee becomes unadeilor election at the Annual Meeting, John Widlesfd Linda Feuss may vote for a
substitute nominee in their discretion as recomradray the Board of Directors.

The Board of Directors has determined that alhefdirectors, except for D.R. Verdoorn and JohwRhoff, are independent under the
current standards for “independence” establisheth&yNasdaq stock market, on which C.H. Robinsstusk is listed. Information
concerning the incumbent directors is below.

Robert Ezrilov Robert Ezrilov, 60 years old, has been a directthhecompany since 1995. Currently, Bob is an
(Nominee with new term expiring in  employee of Cogel Management Company (an investmanagement company). From July 19¢
2008) April 2001, he was President of Metacom, Inc., mpany that sells prerecorded music on interai

displays. From April 1995 to July 1997, Bob wad-sehployed as a business consultant. Prior to
that, he was a partner with Arthur Andersen LLPichthe joined in 1966 subsequent to his
obtaining a BSB degree at the University of Minrtasble also serves on the Board of Directors of
Zomax, Inc. (a supply chain management companyjis@pher & Banks, Inc. (an apparel retailer),
and as an advisory board member to Holiday Compdaigroup of related companies engaged in
retailing and petroleum product:

Wayne M. Fortun Wayne M. Fortun, 55 years old, has been a direft@.H. Robinson since July 2001. He is Presi
(Nominee with new term expiring in and Chief Executive Officer of Hutchinson Technglphnc., a world leader in precision
2008) manufacturing of suspension assemblies for diskedriWayne joined Hutchinson Technology, Inc.

in 1975 and until 1983, he held various positiansngineering, marketing, and operations. In 1983,
he was elected Director, President and Chief Oper&fficer of Hutchinson Technology, Inc., and
in May 1996, he was appointed its Chief Executivéc®r. Wayne also serves on the Board of
Directors of G&K Services, Inc. and Hutchinson Ar¢ealth Care, on the executive advisory board
of the Juran Center and the International Disk ®fquipment and Materials Association executive
advisory council



Brian P. Short
(Nominee with new term expiring in
2008)

Gerald A. Schwalbach
(Term expires in 2006)

John P. Wiehoff
(Term expires in 2006)

ReBecca K. Roloff
(Term expires in 2007)

Brian P. Short, 55 years old, has been a diredtdreocompany since December 2002. He is Chief
Executive Officer of Leamington Co., a holding canpg with interests in transportation, community
banking, agricultural production and real estateen@ he has been in management since 1984.
Leamington operates Admiral Merchants Motor Freigint., St. Paul Flight Center, Inc., First
Farmers & Merchants Banks, Municipal Parking, bxed Benson Parking Services, Inc. Brian also
serves as a legal mediator and previously servadasted States Magistrate. His community
service has included service on the Board of Darsocbf Catholic Charities, St. Joseph’s Home for
Children, Saint Thomas Academy, University of Stofinas School of Law and William Mitchell
College of Law. Brian has an undergraduate degreeanomics from the University of Notre Dame
and is also a graduate of its law schi

Gerald A. Schwalbach, 60 years old, has been atdiref C.H. Robinson since 1997. He is curre
and has been Chairman of the Board of Spensa Omvelat Group, LLC and related companies
since formation in 2003. For more than five yeaisrgo that time, he served as Chairman of the
Board of Two S Properties, Inc. and related comgmrpensa Development Group, LLC is a
successor to some of the real estate interestedbdtmer Two S Properties, Inc. group of compa
He was a director of BORN Information Services, leccomputer consulting firm from 1998 to
2004. In 1999, he became a director of TCF Find@iaporation, a bank holding company. Gerald
was a director of TCF National Bank Minnesota i98.9a subsidiary of TCF Financial Corporation.
He graduated from Mankato State University in 1@ a Bachelor of Arts degre

John P. Wiehoff, 43 years old, has been Chief BiezOfficer of C.H. Robinson since May 2002,
President of the company since December 1999 alir@etor since December 2001. Previous
positions with the company include Senior Vice Riest from October 1998, Chief Financial
Officer from July 1998 to December 1999, Treastn@mn August 1997 to June 1998, and Corporate
Controller from 1992 to June 1998. Prior to thahrdwas employed by Arthur Andersen LLP. John
also serves on the Board of Directors of DonaldSompany, Inc., a leading worldwide provider of
filtration systems and replacement parts. He hal8sachelor of Science degree from St. John’s
University.

ReBecca Koenig Roloff, 50 years old, has beenextir of the company since August 19, 2004.

is a Senior Vice President at American Expressri€iah Advisors. Becky has been with American
Express Financial Advisors since 1988, servingnesx@cutive in several field management and
operations roles. Prior to joining American Expregsancial Advisors, Becky worked for The
Pillsbury Company in a variety of supply chain mgemment, marketing, and business management
positions, including serving as Vice President Bodiness Manager of Green Giant Fresh
Vegetables. She started her career at Cargill Backy holds a Master of Business Administration
with distinction from Harvard Business School anBleehelor of Arts from the College of

St. Catherine in St. Paul, Minnesota. She has demeseveral community boards including as
current Chair of the Board of Trustees of The Bl8kdool in Hopkins, Minnesota, and Chair of the
Board of Trustees of the College of St. Cathetr
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D.R. Verdoorn D.R. “Sid” Verdoorn, 66 years old, has been a director of &éhinson since 1975 and Chairmat

(Term expires in 2007) the Board since 1998. Sid was Chief Executive @ffizf the company from 1977 until May 2002
and President from 1977 until December 1999. Hebleas with the company since 1963. He has
served on the Boards of Directors of United Freshtland Vegetable Association and the Produce
Marketing Association. He is on the board of Schsvaales Enterprises. Sid attended Central
College in Pella, lowe

Michael W. Wickham Michael W. Wickham, 58 years old, joined C.H. Rduin as a director in January, 2004. He retired
(Term expires in 2007) as Chairman of the Board of Roadway CorporatioResember, 2003, where he had been President
and CEO from 1996 to 2003. Prior to that, he hashlibe President of Roadway Express, where he
held a variety of management positions during Biy@ar career with the company. Mike founded
and was Chairman of the Board of the Motor Fre(gatriers Association. He also founded and
chaired The American Trucking Association, and @ractor of Republic Services. He has serve
the Board of Directors of Childr’s Hospital in Akron, Ohio and on its Foundation Bb:

BOARD VOTING RECOMMENDATION

A majority of the shares of Common Stock presemdrson or by proxy and entitled to vote at the dairMeeting must vote for the
election of a nominee to elect the nominee as tireprovided that the total number of shares ah@mn Stock that vote on the proposal
represent a majority of the Common Stock outstandimthe record date.

The Board of Directors recommends a vote FOR the ettion of Mr. Ezrilov, Mr. Fortun, and Mr. Short as directors of C.H.
Robinson.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors has a policy that all dioestnominated for election at the Annual Meeting expected to attend the Annual
Meeting, and all other directors are encourageattend. Directors attending the 2004 Annual Meetih§tockholders were: D.R. Verdoorn,
Robert Ezrilov, Wayne Fortun, Jerry SchwalbachaBi$hort, Mike Wickham, and John Wiehoff. Durin@20the Board of Directors held
five meetings. Each director holding office durthg year attended at least 75% of the aggregdteoheetings of the Board of Directors
(held during the period for which he or she hadneedirector) and the meetings of the Committeab®Board on which he or she served
(held during the period for which he or she served)

Our Board of Directors has three Committees: thdid@ommittee, the Governance Committee, and theggmsation Committee.
Currently, members and chairs of these Committesms a

Independent Directors Audit Compensation Governance
Bob Ezrilov Chair X X
Jerry Schwalbac X X

Wayne Fortur Chair X
Brian Shori X Chair
Mike Wickham X X
Becky Roloff X X



The Audit Committee

All Audit Committee members are “independent” undgplicable Nasdagq listing standards and SEC andsegulations. Our Board of
Directors has determined that three members oAttt Committee, Mr. Ezrilov, Mr. Schwalbach and Mkhort meet the definition of an
“Audit Committee Financial Expert” as establishgdtie Securities and Exchange Commission. The ACTdihmittee provides assistance to
the Board of Directors in fulfilling their oversigresponsibilities relating to the quality and onigy of the financial reports of the company.
The Audit Committee has the sole authority to appoeview and discharge our independent auditord,has established procedures for the
receipt, retention, response to and treatment mifptaints regarding accounting, internal controlawodit matters. In addition, the Audit
Committee is responsible for:

(1) reviewing the scope, results, timing and costhefaudit with the company’s independent auditocsramiewing the results of the
annual audit examination and any accompanying nemneagt letters

(2) assessing the independence of the outside auditca annual basis, including receipt and review wfitten report from the
independent auditors regarding their independeonsistent with Independence Standards Board Stdy

(3) reviewing and approving in advance the servicesigeal by the independent audito

(4) overseeing the internal audit function; ¢

(5) reviewing the company’s significant accounting pi@s, financial results and earnings releasesttaddequacy of our internal
controls and procedure

The Audit Committee held four meetings during 200de Audit Committee has engaged Deloitte & Touiche as independent
auditors for fiscal year 2005 and is recommendireg the company’s stockholders ratify this appogritrat the Annual Meeting. The report
of the Audit Committee is found on page 18 of thisxy Statement. The Audit Committee Charter iachied as Appendix A.

The Governance Committee

All members of the Governance Committee are “indelpat” under applicable Nasdaq listing standartie. Governance Committee
serves in an advisory capacity to the Board of @mes on matters of organization and the condu@&azrd activities. The Governance
Committee is responsible for:

(1) identifying and recommending candidates for sereicehe Board of Director:

(2) adopting and revising the compi's Corporate Governance Guidelin

(3) leading the Board of Directors in its annual revigithe performance of the Board and the Board Cittees;
(4) recommending director nominees for Board Committ

(5) periodically reviewing and making recommendatianthe Board as to the size and composition of th&ré&, and criteria for
director nominees

(6) making all determinations as to whether a direist@ndependent under all applicable requirememtd;
(7) periodically reviewing the company’s Corporate Cdiamre Program with the company’s general courtsed¢tommend any
appropriate changes to the Boz

The Governance Committee will consider Board oEbior nominees recommended by stockholders thatdmmitted according to our
company’s Bylaws. The process for receiving anduatang these nominations from stockholders is dieed below under the caption
“Nominations.”

The Governance Committee held two meetings dur@@s?2



The Compensation Committee

All Compensation Committee members are “indeperiderder applicable Nasdaq listing standards, arsldRd SEC rules and
regulations. The Compensation Committee assistBtlaed of Directors in fulfilling its oversight rpensibilities relating to executive
compensation, employee compensation and benefitgggns and plans, and leadership development agssion planning. In addition, the
Compensation Committee is responsible for:

(1) reviewing corporate performance and the performanftlee Chief Executive Office

(2) determining the compensation and benefits for thiefExecutive Officer and other executive officefgshe company
(3) establishing the compa’s compensation policies and practi

(4) administering the compa’s incentive compensation and stock plans;

(5) administering the compa’s benefits plans

The Compensation Committee held two meetings dutiiigt. The Compensation Committee report on exesgthmpensation is found
on pages 9-11 of this Proxy Statement.

The charters for each of the Committees of the 8o&Directors and a reference guide for our corgigacode of ethics, which is a part
of our Corporate Compliance Program, are postetth@mnvestors page of our website at www.chrobirsam.

Stockholder Communications with Board

C.H. Robinson stockholders may send written comuatitins to the Board of Directors or to any induatidirector by mailing it to the
C.H. Robinson Worldwide, Inc. Board of Directors €.H. Robinson Corporate Secretary, 8100 MitcReld, Eden Prairie, MN 55344.
These communications will be compiled by the Secyetind periodically submitted to the Board or vidiiial director.

Nominations

The Governance Committee considers director nomiee@mmendations from a wide variety of sourcedutling members of the
Board, business contacts, community leaders, thartly advisory services, and members of managenibatGovernance Committee also
considers stockholder recommendations for dirauboninees that are properly received accordingéatimpany’s Bylaws and applicable
rules and regulations of the SEC.

The Governance Committee determines the requiledt&m criteria and qualifications of director nior@es based upon the needs of
company at the time nominees are considered. ThedBmlieves that the directors should posseskigiiest personal and professional
ethics, integrity and values, and be committecefv@senting the long-term interests of the compastgckholders. Preferred qualifications
also include current or recent experience as d eRiexutive officer, expertise in a particular mesis discipline, and diversity of talent,
experience, accomplishments, and perspective. Dieshould be able to provide insights and prattigsdom based on their experience
expertise.

Stockholders wishing to nominate a director cangigaust give written notice to the compangecretary, either by personal deliver
by United States mail, postage prepaid, at theotig address: 8100 Mitchell Road, Eden Prairie, ¥8844. The stockholder’s notice must
be received by the Secretary not later than (a)a8@ prior to the anniversary date of the immedigieeceding Annual Meeting of
Stockholders, or (b) the close of business ondghthtday following the date on which notice of adpl meeting of stockholders for election
of directors is first given to stockholders. Thecktholder’'s notice must include all informationatihg to each
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person whom the stockholder proposes to nominatdghrequired to be disclosed under applicable 8H«€% and regulations. This must
include the written consent of the person propdsdik nominated to being named in the proxy stat¢@m&a nominee, and to serving as a
director if elected. The stockholder’s notice maisb include:

(1) the name and address of the stockholder makingdhenation;
(2) the number of C.H. Robinson shares entitled to sbtbe meeting held by the stockholc

(3) arepresentation that the stockholder is a holtiexamrd of C.H. Robinson stock entitled to votehest meeting and intends to
appear in person or by proxy at the meeting to nateithe person named in the notice;

(4) adescription of all arrangements or understandiegaeen the stockholder and each nomi

The Governance Committee initially evaluates a peosve nominee based on his or her resume and lodlckground information that
has been provided to the Committee. A member o€Cibramittee will contact for further review thosendaates whom the Committee
believes are qualified, who may fulfill a speciBoard need and who would otherwise best make aibatibn to the Board. Based on the
information the Governance Committee learns dutfiig process, it determines which nominee(s) tomenend to the Board to submit for
election. The Governance Committee uses the saooe$s for evaluating all nominees, regardlessesturce of the nomination.

No candidates for director nominations were suladito the Governance Committee by any stockhotdeomnnection with the 2005
Annual Meeting. Any stockholder interested in presgy a nomination for consideration by the GovenreCommittee prior to the 2006
Annual Meeting must do so before February 18, 20Q@ovide adequate time to consider the nominéecamply with our company’s
Bylaws.

Compensation of Directors

Each non-employee director of C.H. Robinson wad paiannual retainer of $20,000 and $1,000 for eaoimittee meeting attended
through the annual meeting on May 20, 2004. Intamidinon-employee directors were awarded stoclongjrants in prior years. After May
20, 2004, the compensation plan for non-employesettirs was changed so that each non-employedatireceives an annual retainer of
$60,000, and there are no additional meeting fBes.chairman of the board receives an additionaliahretainer of $45,000, the Audit
Committee chair receives an additional annual metadf $10,000, and the chairs of the GovernandeCompensation Committees each
receive an additional annual retainer of $5,000e®members of the Audit Committee receive an aitdit annual retainer of $5,000, and
other members of the Governance and Compensatiomiiitees receive additional annual retainers db@2, Retainers are paid in quarterly
installments, at the end of each calendar quaBtfore the retainers are earned, the directorsetent to receive all or a portion of their
retainers in restricted stock units that are imrmady vested and are payable to the directors tfedr service on the Board of Directors has
ended. C.H. Robinson also reimburses non-employeetdrs for reasonable expenses incurred in dtigriBloard meetings and for expenses
incurred in obtaining continuing education relatedervice on our Board.

Directors who are also employees of C.H. Robingemat separately compensated for any servicesgad\as a director.
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EXECUTIVE COMPENSATION

Compensation Committee Report on Executive Compensan

The Compensation Committee of the Board of Direc(thre “Compensation Committee”), consists of fivdependent directors and is
responsible for reviewing our Chief Executive Oéfic performance, and determining the compensatiorbandfits of our executive officel
The Compensation Committee is also responsiblersuring proper design and administration of themany’s incentive compensation and
stock plans, including the Omnibus Stock Plan &edRobinson Companies Nonqualified Deferred Comgtéars Plan (the “Deferred
Compensation Plan”).

Objectives and Philosophy
The Compensation Committee has adopted a compengtilosophy intended to achieve the followingiba®als:
(1) provide a level of total compensation necessaatttact and retain high quality executiv
(2) provide incentive compensation aligned with corpwrerformance objectives and the interests osthekholders
(3) emphasize team performan:
(4) balance incentive compensation to achieve both-term and lon-term profitability and growth; an
(5) encourage executives to make I-term career commitments to C.H. Robinson and aaksiblders

The Compensation Committee reviews market dataaasésses the company’s competitive position in efttte three primary
components of executive compensation: base saanyal bonus and long-term equity compensation fallmving descriptions of the
primary components of compensation contain additidetail regarding the Committee’s objectives philosophy. Compensation decisions
regarding individual executives may also be basethotors such as individual performance, levaksponsibility, unique skills of the
executive and demands of the position.

Components of Compensation

Base salary. Annual base salary is designed to compensateuéixes for sustained performance and is intetal@dovide a minimur
level of guaranteed compensation. In 2004, anmeatases were determined based on an evaluattbe ofsponsibilities of the position held
and the experience of the particular individualse Tommittee believes that a significant percentddetal compensation should be variable
and incentive based.

Annual bonus compensation Executive bonus contracts are designed tondexecutives for maintaining and growing C.H.
Robinson’s earnings. Annual bonus compensatioasgd upon unique bonus contracts for each execiliiebonus contracts provide for
variable cash compensation to be earned for actgeginges of pretax income of various divisiongl #re consolidated earnings of the
company. Portions of the bonuses are earned faedoh earnings comparable to previous years, amtloms are earned for earnings growth.
The contracts and the various pretax ranges austadj annually based upon individual responsieditind performance. Portions of the
bonuses may be guaranteed for some periods duensition of responsibilities or other subjectiaetbrs. The bonus column of the Sumrm
Compensation Table below contains the annual beatrgeed for 2004 for the Chief Executive Officer aadh of the other named executive
officers.

Long-Term Equity Compensation According to the Omnibus Stock Plan, officerther employees, trusts for the benefit of empis)
consultants and eligible independent contractofS.bf. Robinson may receive equity awards. The Omsiitock Plan allows the grant of
both incentive stock options intended to qualify oeferential tax treatment under Section 42heflhternal Revenue Code of 1986, as
amended (the “Code”), and nonqualified stock ogtitrat do not qualify for such treatment. The OrariBtock Plan also permits grants of
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stock appreciation rights, restricted stock antricted stock unit awards, performance awardsdeind equivalents and other stock grants or
other stock-based awards. In order to encourageropkercises and share ownership, we also pexadutives to exercise options using
shares of our common stock to pay the exercise el withholding taxes, if any. Upon such exercisegrant the executive a restoration
stock option (commonly referred to as a reloadarptfor the number of shares surrendered. Restoratitions are non-qualified options,
exercisable at the then-current market price amehexfor the remainder of the original option’snieAdditional restoration options are not
granted upon the exercise of restoration optioqsio@ grants, including restoration options, foeeutive officers are shown in the Summary
Compensation Table.

The Compensation Committee oversees the admindstrat the Omnibus Stock Plan and approves awaateminder the Plan. A total
of 9,000,000 shares of Common Stock were authofzeidsuance under the Omnibus Stock Plan. As afdll 17, 2005, there were
approximately 2,833,277 shares remaining.

The Omnibus Stock Plan will expire in 2007. Whegidimg whom may be granted options and awards lametmber of shares subject
to each grant, the Committee may consider the eatliservices rendered by the respective emplayeesnsultants, their present and
potential contributions to the company’s succesd,@her factors that the Committee considers eglevihe Committee may grant equity
awards to non-employee directors on a periodicsbdsie Board of Directors may amend or discontiheeOmnibus Stock Plan at any time.
The Committee may not alter or impair any awardtgd under the Omnibus Stock Plan without the auinsfthe holder of the award exce
as otherwise provided in the Omnibus Stock Plaangraward agreement.

During 2004, there were no equity awards issugdéaamed executive officers, other than the grhrgstoration options as detailed
below in note (1) to the table entitled, “Optiona@ts in Fiscal 2004.”

During 2000, C.H. Robinson adopted the Deferred amation Plan that provides to a select groupasfagement employees the
opportunity to defer a specified percentage orad@mount of their base salary and/or annual boangpensation. The company may
contribute other forms of compensation to an emgedgyaccount and impose other restrictions undePthn. The Plan is more fully
described in the section of the Proxy titled, “Rwdnin Companies Nonqualified Deferred Compensatian.’P

Chief Executive Officer Performance Evaluation andCompensation

The determination of the Chief Executive Officdiase salary, bonus and long-term incentive compiensiar fiscal 2004 followed the
policies set forth above for executive compensafidte Compensation Committee annually conductparage performance evaluation in
determining the Chief Executive Officer's compeimwat

During 2004, Mr. Wiehoff's base salary was not @ased over 2003, and remained at $200,000. Mr. &ffiedceived a cash bonus
pursuant to the company’s Management Bonus Pl#reiamount of $725,000 in recognition of favoratseporate performance and
individual performance. The Management Bonus Ria20i04 awarded bonus participation for achievingstdd earnings in certain ranges.
The bonus awarded in 2004 exceeded the opportum#903 based on growth of adjusted earnings. Iddal performance factors include
executive talent development and succession plgnalignment of the business with annual and largge business plans, and business
development.

There were no additional restricted shares gratotddr. Wiehoff during 2004 pursuant to the Omnil8tsck Plan. Restricted shares
granted in 2003 are in the Deferred Compensatian Bhd are available to vest over five calendarsy@dne actual vesting percentage for
each year is determined by the following formul@ayover year growth rates in income from operatimd diluted net income per share are
averaged, and then five percentage points are a&ddbdt number. For the first two years of therieted stock award, the vesting percentage
has been 23 and 32, respectively. Any shares thatrevested at the end of the five years are teddack to the company. During 2004, Mr.
Wiehoff received certain restoration options asilled below in note (1) to the table entitled “@ptiGrants in Fiscal 2004.”
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Compensation Limitations

Section 162(m) of the Internal Revenue Code gelydnalits the corporate deduction for compensagaid to executive officers to $1.0
million, unless the compensation qualifies as “perfance-based compensation” under the Code. Theritar reviewed the potential
consequences for the company of Section 162(mpatieves that this provision did not affect the witiility of compensation paid to our
executive officers in 2004. If the stockholders ptdthe 2005 Bonus Plan and the amended and resateibus Stock Plan, we will be able
issue compensation that qualifies as “performaraseth compensation” in 2005.

Wayne Fortun

Robert Ezrilov
Rebecca Koenig Roloff
Gerald Schwalbach
Michael Wickham

Members of the Compensation Committee

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee are \Wiagrten, Robert Ezrilov, ReBecca Koenig Roloff, &drSchwalbach, and
Michael Wickham. No executive officer of C.H. Robam served as a member of the Compensation Coremitias a director of any other
entity whose executive officers served on the Carspton Committee or as a director of the company.

Summary Compensation Table

The following table shows all compensation awartiecdarned by, or paid for services rendered ta@tmepany in all capacities during
the years ended December 31, 2004, 2003, and B9QBe company’s Chief Executive Officer and therfother most highly compensated
executive officers.

Long-Term
Compensation Awards

Annual Compensation

All Other
Fiscal Bonus ($) (1 Ressttgiccit(ed USr?dc;rrli;:ﬁ; Compensatior
Year Salary ($) Awards ($) Options (#) (2 (%) (3)
John P. Wiehoff 200¢ 200,00
President and Chief Executive $ $ $ 0 $
Officer 200: 200,00 725,00 1,568,001 3,68¢ 20,98’
525,00( 4) 51,37¢ 21,71°¢
2002 105,00( 549,23} 0 30,00( 18,00(
Joseph J. Mulvehill 200¢ 150,00(
Vice President, International
200¢ 150,00( 253,22¢ 0 9,82¢ 18,45(
222,52 392,00(5) 10,00( 18,00¢(
200z 95,00( 256,81 0 10,00( 18,00¢
James P. Lemke 200¢ 150,00(
Vice President, Produce
200¢ 150,00( 236,80t 0 0 18,45(
270,55¢ 639,19!(6) 15,00( 18,00¢
200z 36,90( 362,82: 51,1947) 5,00( 18,00(
Paul Radunz 200¢ 250,00(
Vice President and Chief Information Officer
200¢ 250,00 115,00( 0 0 19,71¢
105,00( 588,00((8) 15,00( 19,857
200z 250,00( 103,20t 0 15,00( 0
Mark Walker 200¢ 150,00(
Vice President, Transportation
200¢ 150,00( 185,00( 0 0 20,98"
160,00( 588,00((8) 10,00( 21,71°¢
2002 100,00( 256,81 0 10,00( 18,00(

(1) C.H. Robinson pays bonuses to executives whenaimpany achieves certain corporate performance tgscand the particular
executive achieves certain objectives establisimea jrior year basi:
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(2)

(3)
(4)

(5)

(6)

(7)

(8)

The total number of shares subject to option awerclades those subject to restoration optionsr(ase fully described below in note
(1) to the table entitled “Option Grants in Fis¥alar 2004") received by the named executive offias follows: Mr. Wiehoff, 3,686
shares in 2004 and 11,379 shares in 2003; Mr. Nhilly8,826 shares in 200

Represents company matching cash and profit shaantgibutions to the Robinson Companies Retirerfdsm (a 401(k) plan), and the
fair market value of tax services under the exe@euix program

Represents 40,000 restricted shares placed intDdferred Compensation Plan in 2003 with a graicepper share at $39.20. Restric
shares granted in 2003 are available to vest dverchlendar years. The actual vesting percentaigeaich year is determined by the
following formula: year over year growth ratesmecéme from operations and diluted net income pareshre averaged, and then five
percentage points are added to that number. Fdirshéwo years of the restricted stock award,\thsting percentage has been 23%
32%, respectively. Any shares unvested after feary are forfeited back to the company. All shagezain in the Plan until after the
executive terminates employment with the companyDécember 31, 2004, Mr. Wiehoff held an aggregat15,324 shares valued at
$11,954,788, based on the last sale price of oom@an Stock as reported by The Nasdaq National Maké®ecember 31, 2004
($55.52). The restricted shares earn dividendseasame rate as Common Stc

Represents aggregate holdings of 10,000 restrattaces placed into the Deferred Compensation RI2603 with a grant price per
share at $39.20. Restricted shares granted in 2@)&vailable to vest over five calendar years. ddigal vesting percentage for each
year is determined by the following formula: yeaeoyear growth rates in income from operations dihded net income per share i
averaged, and then five percentage points are addddt number. For the first two years of thdrieted stock award, the vesting
percentage has been 23% and 32%, respectivelysiAames unvested after five years are forfeited bathe company. All shares
remain in the Plan until after the executive terb@s employment with the company. At December 8@42such shares were valued at
$555,200, based on the last sale price of our Camtock as reported by The Nasdaq National Makédecember 31, 2004 ($55.5
The restricted shares earn dividends at the sarmm@ssaCommon Stoc

Represents 16,306 restricted shares placed intodferred Compensation Plan in 2003 with a graicegoer share at $39.20. 15,000 of
these restricted shares granted in 2003 are alatialvest over five calendar years. The actudinvgpercentage for each year is
determined by the following formula: year over ygeowth rates in income from operations and dilutetincome per share are
averaged, and then five percentage points are addbdt number. For the first two years of therieted stock award, the vesting
percentage has been 23% and 32%, respectivelysAamgs unvested after five years are forfeited bathe company. 1,306 of the
restricted shares vested immediately. All sharesme in the Plan until after the executive term@satmployment with the company. At
December 31, 2004, Mr. Lemke held an aggregat& @1P shares valued at $977,818.24, based onghsd® price of our Common
Stock as reported by The Nasdaqg National Markdd@rember 31, 2004 ($55.52). The restricted shamesdividends at the same rate
as Common Stocl

Represents 1,306 restricted shares placed intDeferred Compensation Plan in 2002 with a grartepper share at $39.20. All shares
vest immediately and must remain in the Plan @itédr the executive terminates employment withctm@pany. At December 31, 2004,
such shares were valued at $72,509.12, based dastteale price of our Common Stock as reporte@itiyNasdaqg National Market on
December 31, 2004 ($55.52). The restricted shamesdividends at the same rate as Common S

Represents aggregate holdings of 15,000 restrattaces placed into the Deferred Compensation RI2603 with a grant price per
share at $39.20. Restricted shares granted in @0&vailable to vest over five calendar years. ddigal vesting percentage for each
year is determined by the following formula: yeaepyear growth rates in income from operations dihded net income per share i
averaged, and then five percentage points are a&ddbdt number. For the first two years of therieted stock award, the vesting
percentage has been 23% and 32%, respectivelysiAames unvested after five years are forfeited bathe company. All shares
remain in the Plan until after the executive ter@s employment with the company. At December 8042such shares were valued at
$832,800, based on the last sale price of our CamBtock as reported by The Nasdaq National Markddecember 31, 2004 ($55.5
The restricted shares earn dividends at the sarmm@ssaCommon Stoc
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Option Grants in Fiscal Year 2004

The following table provides information on granfsstock options during fiscal 2004 to the execritdfficers named in the Summary
Compensation Table.

Individual Grants (1)

Number of
Potential Realizable Value
Securities % of Total . at Assumed Annual Rates
Underlying Options Exercise of Stock Price
Granted to . Appreciation for Option
Options E_mployees iq Pptlgre Term (3)

Granted(#) Fiscal Year (2 Share Expiration
Name ($/Sh) Date 5%($) 10%($)
John P. Wiehof 3,68¢ 10.19% $51.8( 10/15/200 $29,889.3 $ 62,735.3;
Joseph J. Mulvehi 1,85¢ 5.1z 43.91] 1/31/201( 25,234.4; 56,538.9I
Joseph J. Mulvehi 2,55( 7.0t 43.91] 2/1/201: 42,022.7. 96,699.6!
Joseph J. Mulvehi 91¢ 2.54 52.3¢ 1/31/201¢ 13,921.1 30,927.4i
Joseph J. Mulvehi 2,74¢ 7.5¢ 52.3¢ 2/1/201: 50,877.1 116,065.1

Joseph J. Mulvehi 1,75¢€ 4.8t 52.3¢ 2/15/201. 39,018.6! 91,542.01

(1) The options shown in this table are non-qualifiestoration stock options and are granted pursoahetCompany’s Omnibus Stock
Plan. A restoration option (also referred to asedoad” option) is granted when an original optisexercised and payment of the
exercise price or tax withholding obligation is reawy delivery of previously owned shares of ComBtock. Each restoration option
granted for the number of shares tendered as payforethe exercise price and tax withholding obliga, has a per share exercise price
equal to the fair market value of a share of Comi@tmtk on the date of grant, is exercisable indalthe date of grant, and expires on
the same date as the original opti

(2) During 2004, the Company granted options for anmeggte of 36,183 shares of Common Stock to empioyeeluding the named
executive officers listed. The other three namestaiive officers did not receive any option gradusing 2004

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

Aggregated Option Exercises in Last Fiscal Year and
Value of Options Held at December 31, 2004

The following table provides information on optierercises in fiscal 2004 by the executive offigeamed in the Summary
Compensation Table, and the value of such offiagmgxercised options at the end of fiscal 2004.

Number of Unexercised Value of Unexercised In-the-
Shares Options Held at Money Options Held
Acquired December 31, 2004 (#) At December 31, 2004 ($) (1)
on Value

Name Exercise (#) Realized ($) Exercisable Unexercisable Exercisable Unexercisable
John P. Wiehof 21,21¢ $ 908,13( 139,67- 107,50 $ 4,567,52. $ 3,056,05!
Joseph J. Mulvehi 16,07( 363,57( 40,25¢ 29,50( 1,353,27. 816,68!
James P. Lemk 0 0 15,37¢ 23,25( 550,22- 629,69(
Paul Radun: 0 0 13,75( 36,25( 346,31« 931,53t
Mark Walker 0 0 37,10( 29,50( 1,359,81! 816,68!

(1) “Value” has been determined based on the differ&eteeen the last sale price of our Common Stockpasrted by The Nasdaq
National Market on December 31, 2004 ($55.52) &edoer share option exercise price, multipliedhsyriumber of shares subject to
in-the-money options
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Robinson Companies Nonqualified Deferred Compensatn Plan.

During 2000, the C.H. Robinson adopted the Defe@enhpensation Plan, which is available to a seJemip of management
employees. The Deferred Compensation Plan permitgjpants to defer base salary and/or cash in@nbmpensation in accordance with
the terms of the Deferred Compensation Plan. Theuatrof compensation to be deferred by each ppaitiwill be based on elections by
each participant under the terms of the Deferrech@msation Plan.

In connection with the Deferred Compensation Plancreated a non-qualified grantor trust (the “Thugommonly known as aRabbi
Trust.” The assets of the Trust will be used to pagefits. The assets of the Trust are subjettgdataims of general creditors of the company
in cases of insolvency and bankruptcy. As a retudtdeferred compensation obligations will be eosed obligations of the company to pay
deferred compensation in the future in accordaritetive terms of the Deferred Compensation Plad,veiti rank equally with other
unsecured and unsubordinated indebtedness of @ibingon from time to time outstanding.

The amounts of base salary and cash incentive awsatien deferred by a participant (a “Deferral”)lwe credited with earnings and
investment gains and losses by assuming that therfakwas invested in one or more index fundscetkby the participant in accordance
with the terms of the Deferred Compensation Pldoe ifdex funds include various mutual funds, wiffedent degrees of risk, and a stock
fund whose return reflects the return on the comjsa@ommon Stock.

The Compensation Committee administers the Defe@@dpensation Plan and approves participation timeler. The Compensation
Committee may amend or discontinue the Deferred ggmsation Plan at any time. Except as providetamtan, the Compensation
Committee may not alter or impair any benefits fgainder the Deferred Compensation Plan withaeittinsent of the participant. Pursu
to the authority granted to the Compensation Cotemitnder the Deferred Compensation Plan and ordacce with the terms of the
Omnibus Stock Plan, John P. Wiehoff received 16Bdiferred shares of C.H. Robinson Common Sto€keicember 2000. These deferred
shares vest ratably over a period of fifteen (¥grg from the date of grant provided he remaind@yed by the company, and vesting will
not be accelerated on account of death, disabilitgnge in control or any other reason. In 200€08shares became vested. These deferrec
shares are subject to other restrictions as defindtke Deferred Compensation Plan. The dividendthese shares have been used to pur
5,832 shares of Common Stock (1,909 of these sldarésg 2004), all of which are fully vested.

The restricted shares issued in 2003 to the naxmrligve officers were placed into the Deferred @emnsation Plan and are available
to vest over five calendar years. The actual vggigrcentage for each year is determined by thewolg formula: five percentage points are
added to the average of the year over year groatéhin income from operations and diluted net inegrar share. Any shares that are
unvested at the end of the five years are forfdizk to the company.

14



PERFORMANCE GRAPH

The following graph shows a comparison of cumutatistal returns for C.H. Robinson’s Common Stobk, $tandard & Poor’s 500
Composite Stock Index and the Nasdaq Trucking &3partation Index through December 31, 2004, assyithie investment of $100 on
December 31, 1999, and the reinvestment of divideDdring 2000, C.H. Robinson was added to Stanfld@dor’'s MidCap 400 Stock
Index, and we have decided to show the comparisonrgerformance against that index as well. Wieehaso been added to the Nasdaq

Index.
COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN"®
AMONG C.H. ROBINSON WORLDWIDE, INC., THE S&P 500 INDEX,
THE S&P MIDCAP 400 INDEX
AMD THE NASDACQ TRUCKING & TRANSPORTATION INDEX
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*£100 invested on 12/31/80 in stock or index-including reimvestment of dividands. Fiscal year ending Decamber 31.
Copyright € 2002, Standard & Poor's, a division of The MoGraw-Hill Compansas, Inc. All rights resansed.
whanw researchdatagroup.corn/SEP. him
Cumulative Total Return
12/99 12/00 12/01 12/02 12/03 12/04
C.H. ROBINSON WORLDWIDE, INC $100.0C $159.2( $147.4¢ $160.47 $196.9C $291.7(
S & P 50C 100.0( 90.8¢ 80.0¢ 62.3¢ 80.2¢ 89.0z
S & P MIDCAP 40C 100.0C 117.5I 116.7¢ 99.8¢ 135.4! 157.7:
NASDAQ TRUCKING & TRANSPORTATION 100.0C 109.6(C 119.9: 116.7¢ 169.3¢ 215.2¢
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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 22, 2004 by (i)

each person who is known by the company to ownfimaky more than 5% of the Common Stock, (ii) batirector or nominee, and each
executive officer of the company named in the Surgr@ampensation Table under the heading “Execi@iompensationabove, and (iii) a
company directors and executive officers as a gromtess otherwise noted, the stockholders listetié table have sole voting and
investment powers with respect to the shares ofrf@omStock owned by them.

Number of Shares

Beneficially Owned (1 Percentage of

Outstanding Share:

FMR Corp. (2) 6,424,51! 7.55%

82 Devonshire Street
Boston, MA 0210¢

D.R. Verdoorn (3 4,298,22. 5.0€%
John P. Wiehoff (4 582,34: *
Joseph J. Mulvehill (£ 486,23t *
Mark Walker (6) 169,74( *
James P. Lemke ( 137,76: *
Robert Ezrilov (8] 108,69:. *
Gerald A. Schwalbach (¢ 84,74% *
Paul Radunz (1C 42,034 *
Wayne M. Fortun (11 18,74: *
Brian P. Short (12 11,03t *
Michael W. Wickharr 1,47¢ *
Rebecca Rolof 61¢ *

All executive officers and directors as a group ff2ssons 6,956,16! 8.1%

*

1)

(2)

(3)

(4)

Less than 19

Beneficial ownership is determined in accordandé wiles of the Securities and Exchange Commigéhen“Commission”), and
includes generally voting power and/or investmeswer with respect to securities. Shares of ComntonkSsubject to options
currently exercisable or exercisable within 60 dafyMarch 22, 2005 (“Currently Exercisable Optionate deemed outstanding for
computing the percentage beneficially owned bypieson holding such options but are not deemedamdimg for computing the
percentage beneficially owned by any other per

Disclosure is made in reliance upon a stateme@atredule 13G/A, dated as of February 14, 2005 fileh the Securities and
Exchange Commission. FMR Corp has sole voting pa~ver 398,945 shares and sole dispositive power 424,519 shares. FMR
Corp. reported that its wholly owned subsidiarydfity Management & Research Company serves asvastinent advisor to various
investment company clients and that no one clieabvants for more than 5% of the total outstandiogn@on Stock

Mr. Verdoorn’s address is 8100 Mitchell Road, E&eairie, Minnesota 55344. Includes 1,000,956 shawnewd by Mr. Verdoorn’s
spouse, and 240,000 shares owned by trusts ovehwaki exercises voting and investment power. Alstutles 75,981 shares
underlying options exercisable within 60 da

Includes 29,754 shares owned by Mr. Wietofpouse and children, and includes 174,176 sharkeslying options exercisable witt
60 days. Also includes 169,492 restricted sharkes@ restricted shares vest ratably over a pefitifien (15) years from the date of
grant provided he remains employed by the compamg vesting will not be accelerated for any rea3twese restricted shares are
subject to other restrictions as defined in theereld Compensation Plan. The dividends on theseshsre used to purchase 5,832
shares of C.H. Robinson common stock, which ailg fidsted. Such deferred shares have been placedan-qualified grantor trust
for Mr. Wiehoff's benefit. Mr. Wiehoff has the rigko advise the trustee on how to vote such shhatgsjoes not have dispositive
power with respect to suc
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shares. Also includes 40,000 restricted sharegdssu2003 that were placed into the Deferred Corsgtton Plan and are available to
vest over five calendar years. The actual vestarggntage for each year is determined by the fatigormula: five percentage poit
are added to the average of the year over yearthnate in income from operations and diluted nebme per share. Any shares that
are unvested at the end of the five years areifeddack to the compan

(5 Includes 22,159 shares owned by Mr. Mulvehil'sisg@ Also includes 53,256 shares underlying optexescisable within 60 days.
Also includes 10,000 restricted shares placedtideferred Compensation Plan which vest basedeonompany’s financial
performance and any shares unvested after fives yarforfeited back to the company. The actudinggercentage for each year is
determined by the following formula: five percerggmpints are added to the average of the yeary@agrgrowth rate in income from
operations and diluted net income per share. Afestiremain in the Plan until after the executretnates employment with the
company.

(6) Includes 900 shares owned by Mr. Walker’s childe&iso includes 15,262 restricted shares placedtiedeferred Compensation
Plan of which 15,000 vest based on the companyanfiial performance and any shares unvested afteydars are forfeited back to
the company. The actual vesting percentage for gaahis determined by the following formula: fipercentage points are added to
the average of the year over year growth ratedorire from operations and diluted net income peresi262 of the restricted shares
vested immediately. All shares remain in the Platil after the executive terminates employment wlith company

(7) Includes 23,785 shares issuable upon exercisetsfamaing options. Also includes 17,612 restricthdres placed into the Deferred
Compensation Plan of which 15,000 vest based ondimpany’s financial performance and any sharegsted after five years are
forfeited back to the company. The actual vestiagentage for each year is determined by the fatigWiormula: five percentage
points are added to the average of the year oargrewth rate in income from operations and ddutet income per share. 2,612 of
the restricted shares vested immediately. All shazeain in the Plan until after the executive iaates employment with the
company.

(8) Includes 29,000 shares underlying options exert@satihin 60 days
(9) Includes 23,000 shares underlying options exert@satihin 60 days

(10) Includes 26,250 shares underlying options exertgsatihin 60 days. Also includes 15,784 restricsbares placed into the Deferred
Compensation Plan of which 15,000 vest based ondimpany’s financial performance and any sharegsted after five years are
forfeited back to the company. The actual vestiagentage for each year is determined by the fatigWiormula: five percentage
points are added to the average of the year ox@rgrewth rate in income from operations and ddutet income per share. 784 of the
restricted shares vested immediately. All sharegme in the Plan until after the executive term@satmployment with the compat

(11) Includes 11,000 shares underlying options exertgsaltthin 60 days
(12) Includes 5,000 shares underlying options exercagsafthin 60 days

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 04128 amended, requires the company’s executiieeoffand directors and persons
who beneficially own more than 10% of the compargsnmon Stock to file initial reports of ownerslaipd reports of changes in ownership
with the Commission. Such executive officers, divex and greater than 10% beneficial owners angined| by the regulations of the
Commission to furnish the company with copies bSaiction 16(a) reports they file.

Based solely on a review of the copies of suchntegarnished to the company and written repredemts from the executive officers
and directors, we believe that all Section 16(a)direquirements applicable to our executive @fficand directors and greater than 10%
beneficial owners were complied with in 2004.
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AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chatepted by the Board of Directors. A copy of 8meended and restated charter
be found attached as Appendix A, and is availabléhe Investors page of our website at www.chraiinsom. The Audit Committee of the
company’s Board of Directors is composed of thiofeing nonemployee directors: Robert Ezrilov, Re&e&oenig Roloff, Gerald
Schwalbach, and Brian Short. The Board of Direchas reviewed the status of each of the membaéts Afidit Committee and has
confirmed that each meets the independence regeimsnof the current Nasdaq listing standards thlyao Audit Committee members, and
that Mssrs. Ezrilov, Schwalbach and Short eachifiggbs an “Audit Committee Financial Expers defined by the Securities and Exche
Commission.

Management is responsible for the company’s intermiatrols and the financial reporting process. (Rdbinson’s independent
registered public accounting firm is responsiblederforming an independent audit of our finanstatements in accordance with generally
accepted auditing standards and to issue a rémoadn. The Audit Committee’s responsibility ishtce, monitor and oversee the independent
auditors.

In this context, the Audit Committee has met anld liéscussions with management and Deloitte & TeuichP, the company’s
independent accountants for the fiscal year enBiecember 31, 2004. Management represented to tik @ammittee that the company’s
consolidated financial statements were preparegtdordance with generally accepted accounting iptes; and the Audit Committee has
reviewed and discussed the consolidated finant@gments with management and the independent mtzods. The Audit Committee
discussed with the independent accountants magiquired to be discussed Byatement on Auditing Standards No. 61 (Commupicsivitt
Audit Committee).

Our independent accountants also provided to trditAlommittee the written disclosures requirediyependence Standards Board
Standard No. 1 (Independence Discussions with ALmlihmittee3, and the Audit Committee discussed with the imhejent accountants that
firm’s independence. The Audit Committee also cdeed whether the provision of any non-audit sewiwas compatible with maintaining
the independence of Deloitte & Touche LLP as thmgany’s independent auditors.

Based upon the Audit Committee’s discussions wigmagement and the independent accountants anditie@ommittee’s review of
the representation of management and the reptinieahdependent accountants to the Audit CommitteeAudit Committee recommended
that the Board of Directors include the auditedsadidated financial statements in our Annual ReparfForm 10-K for the year ended
December 31, 2004 filed with the Securities andHaxnge Commission.

Robert Ezrilov
ReBecca Koenig Roloff
Gerald Schwalbach
Brian Short

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

The Audit Committee has selected Deloitte & TouthP as independent public accountants for C.H. Raxdm for the fiscal year
ending December 31, 2005. Representatives of DeliTouche LLP are expected to be present at tiveual Meeting, will have an
opportunity to make a statement if they desiredsa and will be available to answer appropriatestjons from stockholders. If the
appointment of Deloitte & Touche LLP is not ratdiby the stockholders, the Audit Committee is rdigated to appoint other accountants,
but the Audit Committee will give considerationgiach unfavorable vote.

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

Fees

Audit Fees (a

2003 2004

$ 492,54  $697,55¢

Audit-Related Fees (t 448,74 83,83

Tax Fees (c

Total

160,80! 141,10¢

$1,102,090 $922,49!

(&) Fees for audit services billed consisted

Audit of the company’s annual financial statements
Reviews of the company’s quarterly financial statats
Statutory and regulatory audits, consents and athetices related to SEC matters

(b) Fees for aud-related services billed consisted

Sarbanes-Oxley Section 404 implementation assistem2004
Employee benefit plan audit in 2004 and 2003

Due diligence associated with potential acquisgion2004 and 2003
Financial accounting and reporting consultation2003

Information systems security control review in 2003

(c) Fees for tax services billed for tax compliance &ndplanning and advic

Fees for tax compliance services totaled $104,1213%4.05,387 in 2004 and 2003, respectively. Taxpliamce services are
services rendered based upon facts already ireexistor transactions that have already occurrdddament, compute, and
obtain government approval for amounts to be inetlith tax filings.

Fees for tax planning and advice services totaB&JIB0 and $55,418 in 2004 and 2003, respectiTely.planning and
advice are services rendered with respect to peabtyansactions or that alter a transaction toiolatgarticular tax resul

In considering the nature of the services providgthe independent auditor, the Audit Committeedsined that such services are
compatible with the provision of independent ageéitvices. The Audit Committee discussed theseeswiith the independent auditor and
our management to determine that they are permittedr the rules and regulations concerning autit®pendence promulgated by the (
Securities and Exchange Commission to implemengtrbanes-Oxley Act of 2002, as well as the Amaerioatitute of Certified Public
Accountants. All services provided by the indepeni@ditor during 2004 and 2003 were pre-approedidwing the policies and procedures
of the Audit Committee.

Pre-Approval Policy

This policy describes the permitted audit, audi#texd, tax, and other services (collectively, tbéstlosure Categories”) that the
independent auditor may perform. The policy recquittat prior to the beginning of the
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work being performed, a description of the servitlks “Service List”) expected to be performed bg independent auditor in each of the
Disclosure Categories be presented to the Auditi@ittee for approval.

Any requests for audit, audit-related, tax, ancepgervices not contemplated on the Service Listrna submitted to the Audit
Committee for specific pre-approval and cannot cemee until such approval has been granted. Norpaigrapproval is provided at
regularly scheduled meetings. However, the authtoigrant specific pre-approval between meetiaggjecessary, has been delegated to the
Chairman of the Audit Committee. The Chairman numstate the Audit Committee at the next regularhesitiled meeting of any services
that were granted specific pre-approval.

In addition, although not required by the rules eegllations of the SEC, the Audit Committee gelheraquests a range of fees
associated with each proposed service on the ®drnist and any services that were not originallyluded on the Service List. Providing a
range of fees for a service incorporates apprapgaersight and control of the independent audétationship, while permitting the compa
to receive immediate assistance from the indepdralatitor when time is of the essence.

Periodically, the Audit Committee reviews the ssatfi services and fees incurred year-to-date agtiesriginal Service List and the
forecast of remaining services and fees.

The policy contains de minimigprovision that operates to provide retroactive apalfor permissible non-audit services under derta
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 attestice;

2. The aggregate amount of all such services provicheler this provision does not exceed the less§20f000 or five percent of
total fees paid to the independent auditor in @wifiscal year

3. Such services were not recognized at the timeeétiygagement to be r-audit services

4.  Such services are promptly brought to the atterdfdhe Audit Committee and approved by the Audin@nittee or its designee;
and

5.  The service and fee are specifically disclosedéRroxy Statement as meeting tleeminimisequirements 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 ashe company’s
independent auditors.
PROPOSAL THREE: APPROVAL OF 2005 MANAGEMENT BONUS PLAN

GENERAL

Annual incentive compensation is an integral paduw compensation program. As we explained inGbenpensation Committee
Report on Executive Compensation in this proxyestesnt, the company continually strives to keepexacutive compensation aligned with
corporate performance objectives and the integsisir stockholders. In March 2005, our Board afetors adopted the C.H. Robinson
Worldwide 2005 Management Bonus Plan (the “2005uBdplan”) so that we can continue to provide a agtitipe annual incentive
compensation opportunity in order to attract aridinekey employees. The 2005 Bonus Plan is desitmeglvard executive officers and key
employees only if specific, objective, predeterndiperformance goals are achieved during a perfacmperiod.
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Subject to stockholder approval, the 2005 Bonus Rlalesigned so that compensation paid to cedisignated executives under the
Plan will be tax deductible by the company undesti8a 162(m) of the Internal Revenue Code of 1@86amended (the “Code”). Section 162
(m) of the Code generally limits to $1,000,000 démeount that a company can deduct each year for essagion paid to its chief executive
officer and four other most highly compensated akge officers (sometimes referred to as “162(nficefs,” and as “designated executives”
in this proposal). However, “qualified performanta&sed compensation” is not subject to this dedilittibmit. The 2005 Bonus Plan
contains provisions that are necessary for thenitiee payments made to designated executives uhdd?lan to qualify as performanbase:
compensation. This includes the requirement thiet Robinson’s stockholders approve the businessrizithe performance goals are based
upon, and a limit on the maximum amount that mapédid to a designated executive for any performaecsd.

In accordance with the requirements of Section 1§2(f the Code, the 2005 Bonus Plan is being ptedao stockholders for their
approval. If the stockholders approve the 2005 Bdpian, all incentive payments to designated exazutinder the Plan (including payme
based on performance criteria established for Ifigear 2005) will be deductible under Section 16R@ithe Code for the next five fiscal
years. If the 2005 Bonus Plan is not approved bgkstolders, awards under the Plan likely wouldgaply with Section 162(m). In su
event, the Compensation Committee may use an atteerframework for the annual incentive program.

The complete text of the 2005 Bonus Plan is atelseAppendix B to this Proxy Statement. The follmpysummary is qualified in its
entirety by reference to Appendix B.

SUMMARY OF THE 2005 BONUS PLAN
Eligibility
Participation in the 2005 Bonus Plan is limitegi@cutive officers and other key employees selduyettie Compensation Committee.

As of the date of this Proxy Statement, fifteen yges are eligible to participate in the 2005 BoRlan, and one employee, our Chief
Executive Officer, is a designated executive urtderPlan.

Administration

The 2005 Bonus Plan is administered by the Compiems@ommittee, which consists solely of “outsideedtors” within the meaning
of Section 162(m) of the Code. On or prior to tléhAday of each performance period under the 2Gf%B Plan, the Compensation
Committee must designate the 162 (m) officers ahdrgarticipants, set the performance factorstaacgward schedules for the applicable
performance period, and determine the other termdscanditions of the awards. Under the 2005 Borlas,Rhe Compensation Committee is
required to certify that the applicable performafaors have been met prior to payment of theesponding award amounts to participants
in any particular performance period. The Compeosaommittee also has the authority to interpnet2005 Bonus Plan and establish rules
and make any determinations for the administratioime Plan.

The Compensation Committee may delegate any pbitgers and duties under the 2005 Bonus Plan t@on®re of the company’s
officers or a committee of such officers, unlesshsdelegation would cause the 2005 Bonus Planilttofaomply with the provisions of
Section 162(m) of the Code. In addition, the Consp¢ion Committee may not delegate its power to ntkgterminations regarding awards
for executive officers.

Determination of Incentive Awards and Payment

Awards granted to participants under the 2005 Bdtar are specified as a dollar amount or percentagydetermined by the
Compensation Committee. The right to receive payrogany award will be based solely on the attaintod one or more specific, objective,
predetermined performance factors selected by tmp@nsation Committee within the first 90 days peaformance period. For the Chief
Executive Officer and
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other 162(m) officers, performance factors willdzsed solely on one or more of the following buséneriteria: sales values, margins,
volume, cash flow, stock price, market share, ragesales, earnings per share, profits, income @penations, earnings before interest
expense and taxes, earnings before interest expater@st income and taxes, earnings before isttesgense, taxes, and depreciation and/or
amortization, earnings before interest expenserest income, taxes, and depreciation and/or apatidn, pre-tax income, return on equity or
costs, return on invested or average capital engplogconomic value, or cumulative total returntéeisholders.

Performance factors may relate to a particulanviddial, an identifiable business unit or the comypas a whole. Under the 2005 Bonus
Plan, the Compensation Committee may designate péréormance criteria for awards to participantovare not 162(m) officers of C.H.
Robinson.

The maximum amount of an incentive payment that beapaid to any participant pursuant to the 2008UBdPlan for any performance
period may not exceed 2% of the company’s pre+tagme, as reported in the company’s audited firzustatement for the prior fiscal year.
Once awards have been granted, the Compensatiomi@te® may not increase the payment to any 162ffiteo for any performance
period, but has discretion to reduce the amouanhahcentive payment that would otherwise be payilithe performance criteria have been
met. The Compensation Committee has the discratdiomcrease or decrease the amount of any incepéiyment otherwise payable to any
participant who is not a 162(m) officer.

Participants will receive all of their incentiveywmaent in the form of cash. Participants may alseteio defer any cash incentive
payments in accordance with any available deferogdpensation plan.

Amendment and Termination

The C.H. Robinson Board of Directors may ameneyafiuspend, discontinue or terminate the 2005 8&han, without the approval of
the stockholders of the company, except that nb aueendment, alteration, suspension, discontinuatidermination shall be made that,
absent such approval, would violate the rules gulaions of the National Association of Securitidsalers, Inc. that are applicable to the
company. The 2005 Bonus Plan will terminate byatsns on December 31, 2009. No awards may be gramtger the 2005 Bonus Plan after
it terminates, but outstanding awards may exteyoid termination unless otherwise expressly pravidehe 2005 Bonus Plan.

Federal Tax Consequences

The following is a summary of the principal federadome tax consequences generally applicablecentive payments that may be
made under the 2005 Bonus Plan.

The amount of any cash received in connection thigh2005 Bonus Plan is taxable as ordinary incangegarticipant. Subject to the
usual rules concerning reasonable compensatioragsuming that, as expected, compensation paid timel@005 Bonus Plan is “qualified
performance-based compensation” within the meaair®ection 162(m) of the Code, the company wilebétled to a corresponding tax
deduction at the time a participant recognizesnangi income from the 2005 Bonus Plan.

NEW PLAN BENEFITS

The amounts that 162(m) officers and other manageeraployees of the company will receive under2®@5 Bonus Plan, if the plar
approved by the stockholders, are not presentlraabable. The amounts shown below reflect the fitsribat would have been received by
the indicated participants if the 2005 Bonus Plad been in effect in 2004, and the 2005 performéamciers applicable to such individuals
were applied to the company’s performance agaegbpnance factors during the fiscal year endededdxer 31, 2004.

Given that the amounts actually received by padicts under the 2005 Bonus Plan will depend orcohgpany’s future performance,
the amounts presented below are for illustrativgpses only, and actual payouts
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under the plan, if any, are likely to be differémm those presented. In addition, the Compens&immmittee reserves the right to reduce the
amount of any award otherwise payable to a 162(figeo under the plan.

Dollar Value (1)

Name and Position

John P. Wiehof $ 825,00(
All Other Participants under the 2005 Bonus Plam &rouf 2,117,001
All Current Directors Who Are Not Executive Officeras a Grou 0

All Employees Who Are Not Executive Officers, aGeup 0

(1) Based on application of 2005 performance factoGdmpan’s 2004 performance against award sched

BOARD VOTING RECOMMENDATION

The Board of Directors adopted the 2005 Bonus Flhage.vote required to approve the 2005 Bonus Rlanmajority of the common
stock present in person or by proxy at the Annuaétihg and entitled to vote on the matter, provithed the total number of shares that vote
on the proposal represents a majority of the shautstanding on the record date.

The Board of Directors recommends a vote FOR the gpoval of the 2005 Bonus Plan.

PROPOSAL FOUR: AMENDMENT AND RESTATEMENT OF 1997 OM NIBUS STOCK PLAN
GENERAL

In March 2005, our Board of Directors approved,jsabto stockholder approval, an amendment andtessient of the C.H. Robinson
Worldwide, Inc. 1997 Omnibus Stock Plan (the “OnusitStock Plan”) to permit the issuance of perforoeaawards that constitute “qualified
performance-based compensation” within the meaair®@gection 162(m) of the Code, and to impose aeltaiits on awards generated to non-
employee directors and certain limits on stock tgamder the Omnibus Stock Plan.

The Omnibus Stock Plan was adopted by the BoaRirettors in July 1997 and approved by C.H. Rohirsstockholders in August
1997, in order to aid the company in attractinggireng and motivating employees, officers, coremit, independent contractors and non-
employee directors. The Omnibus Stock Plan was detthy the Board of Directors in 2000 to allow tsu®r the benefit of employees to be
eligible participants, and in 2001 to increasertbmber of shares of Common Stock available for de/énom 4,000,000 shares to 9,000,000
shares. The last sale price of our Common Stock@sted by The Nasdaqg National Market on March20D5, was $53.23. The Omnibus
Stock Plan, as amended and restated, is attachggpasndix C. The following summary is qualifiediia entirety by reference to Appendix

AMENDMENT

The Board of Directors believes that a plan thatits performance-based compensation allows usaiximize alignment of incentive
compensation with increases in stockholder valhe. flexibility of the specific terms of the perfoamce-based compensation will allow
future awards to be based on objectives to maxiadigement of compensation with stockholder vakancurrent with business changes.

Subject to stockholder approval, performance awpails under the Plan will be tax deductible by @wnpany under section 162(m) of
the Code. Section 162(m) of the Code generallytéita $1,000,000 the amount that a company canaledigh year for compensation paic
its Chief Executive Officer and four other mosthiligcompensated executive officers. However, “digiperformance-based compensation”
is not subject to this deductibility limit. The Orfbas Stock Plan contains provisions that are nacgder performance awards made unde
Omnibus Stock Plan to qualify as performance-basadbensation. This includes the requirement trattimpany’s stockholders approve
the business criteria the performance goals aredoagon, and a limit on the maximum amount that brpaid to an executive officer for ¢
performance period.
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Performance awards give recipients the right teikecpayments in cash, stock or property basedysap®n the achievement of certain
performance goals during a specified performancegeThe committee must designate all participdmt®ach performance period, and
establish performance goals and target awardsaftr participant no later than 90 days after thenmigg of each performance period within
the parameters of Section 162(m) of the Code. BFaence goals must be based solely on one or mahedbllowing business criteria; sales
values, margins, volume, cash flow, stock pricerkeashare, revenue, sales, income from operatearsjngs per share, profits, earnings
before interest expense and taxes, earnings bieterest expense, interest income and taxes, egrb@fore interest expense, taxes, and
depreciation and/or amortization, earnings befoterest expense, interest income, taxes, and dafioacand/or amortization, pre-tax
income, return on equity or costs, return on ineesir average capital employed, economic valueyomlative total return to stockholders.
The measure of performance may be set by refeterene absolute standard or a comparison to specafiepanies or groups of companies,
or other external measures, and may be appliediatidual or organizational levels. The aggregatkad value of performance awards paic
any recipient in any calendar year may not exchedjteater of 500,000 shares or $10,000,000.

In addition to the amendments described abovegicdiinits on awards granted to non-employee dinscand certain limits on stock
grants under the Omnibus Stock Plan will be ingdwsubject to stockholder approval. Non-employiesctbrs will not be granted awards in
the aggregate of more than 5% of shares availablafards under the Omnibus Stock Plan, and wittaiceexceptions for service on
committees and upon initial appointment to the Bpany awards to non-employee directors will be enaid an equal basis to all non-
employee directors. No more than 500,000 shar&ouofmon Stock will be available for issuance purstaugrants of restricted stock,
restricted stock units and other stock grants utftbe©mnibus Stock Plan.

SUMMARY OF THE OMNIBUS STOCK PLAN
Eligibility
Officers, other employees, trusts for the bendféraployees, consultants and eligible independentractors of C.H. Robinson may

receive awards under the Omnibus Stock Plan. Adasth 17, 2005, approximately 5000 participantsenadigible to receive awards under
the Omnibus Stock Plan.

Administration

The Omnibus Stock Plan is administered by the Corsgaion Committee. The Compensation Committee nedsgdte to one or more
officers of the company or any Affiliate, or a coitbee of such officers, the right to grant awamlgarticipants who are not subject to Sec
16(b) of the Securities Exchange Act of 1934 orti®acl62(m) of the Code.

Awards

The Omnibus Stock Plan provides for the grant dfi liacentive stock options intended to qualify foeferential tax treatment under
Section 422 of the Code (“ISOs”), and nonqualifségick options that do not qualify for such treattindine exercise price of all ISOs granted
under the Omnibus Stock Plan must equal or exdeethtr market value of the Common Stock at theetohgrant. Only full or part-time
employees are eligible for the grant of ISOs. Timentbus Stock Plan also permits grants of stockepgtion rights ( SARS), restricted stoc
and restricted stock unit awards, performance asvindluding performance awards that are “qualifiedformance-based compensation”
within the meaning of Section 162(m) of the Codi®)idend equivalents and other stock grants orragterk-based awards.

Amendment and Termination

The Board of Directors may amend or discontinueQh@nibus Stock Plan at any time. The Compensatmmr@ittee may not, howevi
alter or impair any option or award previously gethunder the Omnibus Stock Plan without the cansktie holder of the option, except as
otherwise provided in the Omnibus Stock Plan ah&nAward Agreement.
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Federal Tax Consequences

The following is a summary of the principal federedome tax consequences generally applicabletiorspand awards under the
Omnibus Stock Plan. The grant of an ISO is not etqukto result in any tax consequences for theiet or the company or any subsidiary
employing such individual (the “employer”). The tdet of an ISO generally will have no taxable incampen exercising the ISO (except that
the alternative minimum tax may apply), and the leygr generally will receive no tax deduction wrenlSO is exercised. Upon exercise of
a stock option other than an ISO, the optionee magsignize ordinary income equal to the exceshefdir market value of the shares
acquired on the date of exercise over the optiaepand the employer will then be entitled toadaduction for the same amount. The tax
consequences to an optionee of a disposition géslacquired through the exercise of an optiondeiend on how long the shares have
held and upon whether such shares were acquireddrgising an ISO or stock option other than an.ISénerally, there will be no tax
consequence to the employer in connection wittspadition of shares acquired under an option exbepthe employer may be entitled to a
tax deduction in the case of a disposition of shaguired under an ISO before the applicable 18@itg period has been satisfied.

The tax consequences of the grant of an SAR arergiyngoverned by Section 83 of the Code. At theetan SAR is granted, an option
holder will not recognize any taxable income. Ag thme of exercise of an SAR the optionholder vatfognize ordinary income equal to the
cash or the fair market value of the shares redeiesuch time. Any additional gain recognized aulsequent sale or exchange of such
shares will not be compensation income but genevéll qualify as a capital gain. The company geligrwill be allowed an income tax
deduction in the amount that, and for its taxaldaryin which, the optionholder recognizes ordinagpme upon the exercise of an SAR, but
only if the company properly reports such incomémInternal Revenue Service or withholds incoaxeupon such amount as required ul
the Code.

The tax consequences of restricted stock and dtaskd performance awards (collectively hereinaéferred to as “deferred awards”)
also are governed by Section 83 of the Code. Atithe a deferred award is granted, a recipientnatirecognize any taxable income. At the
time a deferred award matures, the recipient witbgnize ordinary income equal to the cash omfiairket value of the shares received at :
time. Any additional gain recognized on a subsetjgale or exchange of such shares will not be cosgieon income but will be treated as
capital gain. Section 83(b) of the Code provides threcipient of a restricted stock award maytetest later than 30 days after the date the
restricted stock award is originally made, to imglas ordinary income the fair market value ofdtoek at that time. Any future appreciation
in the fair market value of the stock will be capiain. If the stock is subsequently forfeited emtthe terms of the restricted stock award, the
recipient will not be allowed a tax deduction wigspect to such forfeiture. The company generaillybe allowed an income tax deduction
the amount that, and for its taxable year in whichgcipient recognizes ordinary income from arieted stock award or performance award,
but only if the Company properly reports such ineaimthe Internal Revenue Service or withholdsiimedax upon such amount as required
under the Code.

The amount of any cash received in connection aiperformance award is treated as ordinary incangerécipient. Subject to the us
rules concerning reasonable compensation, and asgtinat, as expected, the performance award ialifipd performance-based
compensation” within the meaning of Section 162¢fthe Code, C.H. Robinson will be entitled to aresponding tax deduction at the time
a participant recognizes ordinary income from tggrmance award.

Special rules apply in the case of individuals eabjo Section 16(b) of the Securities Exchangeofdt934. In particular, under current
law, shares received through the exercise of & siption, other purchase right, or SAR may be @éats restricted as to transferability and
subject to a substantial risk of forfeiture forexipd of up to six months after the date of exexciccordingly, unless a special tax election is
made, the amount of ordinary income recognizedth@@dmount of the employer’s deduction may be daterd as of such date.
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BOARD VOTING RECOMMENDATION

The Board of Directors adopted the Omnibus Stoek PThe vote required to approve the Omnibus Sbak is a majority of the
Common Stock present in person or by proxy at theual Meeting and entitled to vote on the mattesyjoled that the total number of sha
of Common Stock that vote on the proposal represemajority of the Common Stock outstanding onrtdeord date.

The Board of Directors recommends a vote “FOR” théOmnibus Stock Plan.
EQUITY COMPENSATION PLAN INFORMATION

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

Number of Number of securities
securities to Weighted averagt remaining available for
be issued upon exercise price of future
exercise of outstanding issuance under equity
outstanding options, compensation plans
options, warrants warrants and (excluding securities reflecte:
Plan Category and rights rights in the first column)
Equity compensation plans approved by security
holders (1) 3,846,27! $ 24.3¢ 5,960,909
Equity compensation plans not approved by security
holders — — —
Total 3,846,27! $ 24.3¢ 5,960,99:

(1) Includes stock available for issuance under oue®ars’ Stock Plan and our Employee Stock PurcRém®, as well as options and
restricted stock granted and shares that may besabject of future awards under our Omnibus Stdak.FSpecifically, 31,816 shares
remain available under our Directors’ Stock Plad 31086,299 shares remain available under our Brepl&tock Purchase Plan. Under
our Omnibus Stock Plan, 2,842,877 shares may besatyject of future awards in the form of stock optgrants or the issuance of
restricted stock

SOLICITATION OF PROXIES

C.H. Robinson is paying the costs of solicitatime/uding the cost of preparing and mailing thig)Br Statement. Proxies are being
solicited primarily by mail, but the solicitatiory lmail may be followed by solicitation in persom by telephone, or by facsimile, by regular
employees of C.H. Robinson without additional congagion. C.H. Robinson will reimburse brokers, tsaakd other custodians and
nominees for their reasonable out-of-pocket expeimsrirred in sending proxy materials to the congfsastockholders.

PROPOSALS FOR THE 2006 ANNUAL MEETING

Pursuant to federal securities laws, any propogal tockholder to be presented at the 2006 Andeating of Stockholders and to be
included in C.H. Robinson’s proxy statement mustdueived at the company’s executive offices, 8¥@@hell Road, Eden Prairie,
Minnesota 55344, no later than the close of businesDecember 16, 2005. Proposals should be sémd tattention of the Secretary. Our
company’s Bylaws require that in order for businteske properly brought before the 2006 Annual Ntepof Stockholders by a stockholder,
the stockholder must give written notice of thatent to bring a matter before the annual meetmtater than February 18, 2006. Each such
notice should be sent to the attention of the $agreand must include certain information aboet stockholder who intends to bring such
matter before the meeting and
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the business they want to be conducted. Theseresgents are provided in greater detail in the camjseBylaws. C.H. Robinson intends to
exercise its discretionary authority with respecahy matter not properly presented by Februar2Q66.

GENERAL

Our Annual Report for the fiscal year ended Deceam3fie 2004 is being mailed to stockholders togettitdr this Proxy Statement. The
Annual Report is not to be considered part of teising materials.

The information set forth in this Proxy Statemender the caption “Compensation Committee RepoExgcutive Compensation,”
“Performance Graph” and “Audit Committee Reportakimot be deemed to be (i) incorporated by refeeento any filing by the company
under the Securities Act of 1933 or the Securiigshange Act of 1934, except to the extent thatiyp such filing the company expressly so
incorporates such information by reference, and4aliciting material” or to be “filed” with the BC.

By Order of the Board of Directors

Linda U. Feuss
Secretary

April 15, 2005
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APPENDIX A

C.H. ROBINSON WORLDWIDE, INC.

Audit Committee Charter
(as amended and restated effective August 19, 2004)

Organization

There shall be a committee of the Board of Directorbe known as the audit committee (the “Auditf@uttee”). The Audit Committe:
shall be composed of three or more directors armhéted by the Board, each of whom shall be indéeetof the management of the
Company, and free of any relationship that, indhmion of the Board of Directors, would interfavéh the exercise of his or her indepenc
judgment as a Committee member. Members of thetAlmlinmittee shall meet the independence and experieequirements of tt
Securities and Exchange Commission (“SEC”) and Nasdaq Stock Market, Inc. (“Nasdaq”) (as such megpents may be modified or
supplemented from time to time). All members of ghalit Committee shall have an understanding adrfite and accounting sufficient to be
able to read and understand financial statemenktedime of their appointment to the Audit Comedtt At least one member of the Audit
Committee shall be an “audit committee financiglext” as defined by the SEC. The members of thetAToimmittee shall be appointed by
the Board on the recommendation of the Nominatimdj@overnance Committee. Audit Committee membergimaeplaced by the Board.

The Audit Committee shall meet at least four tiraeaually, or more frequently as circumstances tiictBhe Audit Committee shall
meet periodically with management, the managewusirtess controls and the internal auditors, andnidependent auditor in separate
executive sessions to discuss any matters thatub# Committee or each of these groups believeikhbe discussed privately. The Audit
Committee may request any officer or employee efGompany or the Company'’s outside counsel or ied@ent auditor to attend a meeting
of the Audit Committee or to meet with any memhbaf;or consultants to, the Audit Committee. A memésiemanagement, normally the
Company’s Secretary, may be appointed by the ADdihmittee to serve as non-voting Secretary to théit"Committee.

Statement of Policy

The Audit Committee shall provide assistance toBbard of Directors in fulfilling their oversighésponsibilities relating to corporate
accounting, reporting practices of the Corporatiad the quality and integrity of the financial reggomf the Corporation. The Audit
Committee, on behalf of the Board of Directors | Wwé responsible for the independent external aafdite Companyg financial reports. In ¢
doing, it is the responsibility of the Audit Commei¢ to establish procedures for the receipt, rietentesponse to and treatment of complaints,
including confidential, anonymous submissions l®y@ompany’s employees, regarding accounting, iaterontrols or auditing matters, and
maintain free and open means of communication arttemgdirectors, the independent auditors, the atesiuditors, and the financial
management of the Company.

The Audit Committee has the authority to conduct imnestigation appropriate to fulfilling its respaibilities, and it has direct access
the independent auditors as well as officers angl@mes of the Company. The Audit Committee hasatitbority to retain, at the Company’
expense, special legal, accounting or other coanstsltor experts it deems necessary in the perfarenahits duties. The Company shall at all
times make adequate provisions for the paymenil &es and other compensation, approved by thatAlmmmittee, to the Company’s
independent auditors in connection with the issaanfats audit report, or to any consultants oreskpemployed by the Audit Committee.

Responsibilities

The policies and procedures of the Audit Commisiieall remain flexible, in order to best react tamting conditions and ensure to the
directors and stockholders that the corporate atdaoypand reporting practices of
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the company are in accordance with all requiremantsare of the highest quality. In carrying owsth responsibilities, the Audit Committee
will:
1. Accounting and Reporting

» Review the Company’s annual audited financial statets prior to filing or release.

» As part of that review, discuss with managementtardndependent auditors and assess the following:

— significant accounting and reporting issues, @altaccounting estimates and underlying judgm
— nature and substance of significant accruals, veseand other estimat

—  proposals by management to establish or chang#isam accounting policies and practic

—  significant risks or exposures and assess the stapagement has taken to minimize such

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

—  the impact of proposed FASB/SEC and any other atawy pronouncements for their potential impacttos Compan)
—  the income tax status of the Comp:

— accounting and reporting management of the Compaaolding the depth and succession plan of thenfinal management
team

—  internal controls of the Compal

— any auditor report to the Audit Committee requivedler the rules of the SEC (as may be modifiedipplemented from time
to time)

» Based on such review, determine whether to recordrtethe Board the annual audited financial statémbe included in the
Compan’s Annual Report filed under the rules of the S

« Review with management and the independent audituesnterim financial results that are filed witie SEC or other regulators.

» Discuss with management the Company’s earnings peésases, including the use of “pro forma” orjtiated” non-GAAP
information, as well as financial information arateings guidance provided to analysts and ratirgeigs. Such discussion may
done generally (consisting of discussing the tygfaaformation to be disclosed and the types ofprgations to be made

« Review with management legal and regulatory mattexsmay have a material impact on the finandatesnents, related Company
compliance policies, and programs and reports veddgrom regulators

» Annually prepare a report to stockholders as requlry the SEC to be included in the Company’s anpnay statement.

2. Independent External Audit

e Have the sole authority to appoint or replace titependent auditor (subject, if applicable, to shalder ratification). The Audit
Committee shall be directly responsible for the pensation and oversight of the work of the indepanduditor (including
resolution of disagreements between managemerthariddependent auditor regarding financial repgjtfor the purpose of
preparing or issuing an audit report or relatedkw®he independent auditor shall report directlyn® Audit Committee

* Review and assess the independence and objedhiitgependent auditors, including, on an annualdhaeview and discuss with
the independent auditors all significant relatiopshihey have with the Company that could impadrdlditors’ independence. Such
review should include receipt and review of a weritteport from the independent auditors regardieg independence consistent
with Independence Standards Board Standard | (ssbmanodified or supplementet
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Review, understand and approve the scope of ext@udé, the overall audit approach and the keyitaigk considerations.

Pre-approve all non-audit services performed byintdependent auditors. The Audit Committee maygiestie a member of the
Audit Committee to represent the entire Audit Comteai for purposes of approval of nandit services, subject to review by the
Audit Committee at the next regularly scheduled tinge The Company’s independent auditors may nargaged to perform
prohibited activities under the Sarbanes-Oxley &Q@002 or the rules of the Public Company AccauptDversight Board or the
SEC.

Review with management and the independent auditdate completion of the annual examination:

— any significant changes required in the audit |

— any serious difficulties or disputes with managet@stountered during the course of the a

— any unrecorded audit adjustme

— auditor observations about the corporate contreirenment and overall fairness of the annual finanstatement

—  other matters related to the conduct of the aullitivare to be communicated to the Audit Commitieder generally
accepted auditing standai

3. Internal Audit

Review the budget, scope and plans of the intemdit function.

Review the appointment, performance and replaceofaht director of internal audit.
Coordinate the scope and objectives of the inteandit function with those of the external audit.
Review all findings of any completed internal aytfibjects.

Consider and review with management and the direftmternal audit:

— significant findings during the year and manager's responses there

— any difficulties encountered in the course of tlaidits, including any restrictions on the scopthefr work or access to
required informatiot

— any changes required in the planned scope of dlueiit plan

4. Other

Review and approve all related-party transactions.

Review all significant information systems initiags for their impact on the internal control enaiment and financial reporting
accuracy

Review of the risk management status of the Compangn annual basis.

Monitor the Company’s Code of Conduct practices tedConflicts of Interest Program conducted byGoeporate General
Counsel as part of the Foreign Corrupt Practices

Report to the full Board of Directors on any finelenatters requested and make recommendatiofe asudit Committee deems
appropriate

Review and reassess the adequacy of this Charealiy and recommend any proposed changes to taedBor approval, and
submit this Charter to the Board of Directors fppeoval and cause the Charter to be approved sttdeae every three years in
accordance with the regulations of the SEC and &l

Review the Audit Committee’s own performance.

Perform such other functions as assigned by lasvCthmpany’s Charter or Bylaws, or the Board of Etives.
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APPENDIX B

C.H. ROBINSON WORLDWIDE
2005 MANAGEMENT BONUS PLAN

1. Establishment. On March 31, 2005, the Board of Directors dfl(Robinson Worldwide, Inc. (“C.H. Robinson Worldie!’ or
the “Company”), upon recommendation by the Compéms&ommittee of the Board of Directors, approaedncentive plan for executives
and key employees of the Company as describedrhevkich plan shall be known as the “C.H. Robingéorldwide 2005 Management
Bonus Plan.” This Plan shall be submitted for apptby the stockholders of C.H. Robinson Worldwad¢he 2005 Annual Meeting of
Stockholders. This Plan shall be effective as obiday 1, 2005, subject to its approval by the dtotiers, and no benefits shall be paid
pursuant to this Plan until after this Plan hasteggproved by the stockholders.

2. Purpose. The purpose of this Plan is to advance theéste of C.H. Robinson Worldwide and its stockhdd®y attracting and
retaining key employees, and by stimulating thertdfof such employees to contribute to the coetihsuccess and growth of the business of
the Company.

3. Definitions. When the following terms are used herein wiikial capital letters, they shall have the follogimeanings:

3.1 Award Amount —the dollar amount or percentage scheduled on tharé Schedule corresponding to the level attaioed f
that Performance Factor, determined by the Compiensaommittee with respect to each Performanc@Ber

3.2 Award Schedule—a schedule of dollar amounts or percentages wipeact to each Performance Factor, as determined by
the Compensation Committee for each Participarit véspect to each Performance Period.

3.3 Code—the Internal Revenue Code of 1986, as it may benaled from time to time, and any proposed, tempargfinal
Treasury Regulations promulgated thereunder.

3.4 Company—C.H. Robinson Worldwide, Inc., a Delaware corpiaratand its subsidiaries or affiliates, whethewray
hereafter established.

3.5 Compensation Committee—a committee of the Board of Directors of the Comypdesignated by such Board to admini
the Plan that shall consist of members appointat fime to time by the Board of Directors. Each rhenof the Compensation
Committee shall be an “outside director” within tihheaning of Section 162(m) of the Code, and sha#trthe independence
requirements established by the U.S. SecuritiesExatiange Commission and NASDAQ.

3.6 Executives—all Participants for a given Performance Pericsigleated by the Compensation Committee as “Exeesitiv
for purposes of this Plan.

3.7 Other Participants —all Participants for a given Performance Periodale not designated as “Executives” by the
Compensation Committee for such Performance Period.

3.8 Participants—any management or highly compensated employetredfompany who are designated by the
Compensation Committee prior to the start of ad?ardnce Period as Participants in this Plan. Dorsabf the Company who are not
also employees of the Company are not eligibleartigpate in the Plan. Participants shall be deestigd as either Executives or Other
Participants by the Compensation Committee as gealvin Section 4.3 below.

3.9 Performance Factor—the pre-established, objective performance gadécted by the Compensation Committee for each
Participant with respect to each Performance Penmbwhich shall be determined solely on accouth@fattainment of one or more
pre-established, objective performance goals ssddny the Compensation Committee in connection thighgrant of an award
hereunder; provided, however, that in the casetb&CParticipants, such performance goals neebleobjective and may be
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based on such business criteria as the Compengimmittee may determine to be appropriate, whiely imclude financial and
nonfinancial performance goals that are linkedutchsindividual’s business unit or the Company asale or to such individual's areas
of responsibility. The objective performance gdalsExecutives shall be based solely on one or mbtbke following business criteria,
which may apply to the individual in question, deritifiable business unit or the Company as a wtasld on an annual or other
periodic or cumulative basis: sales values, margiolsme, cash flow, stock price, market shareenexe, sales, income from operatic
earnings per share, profits, earnings before istengpense and taxes, earnings before intereshegpmterest income and taxes,
earnings before interest expense, taxes, and depoacand/or amortization, earnings before inteeapense, interest income, taxes,
depreciation and/or amortization, pre-tax incorsénn on equity or costs, return on invested oraye capital employed, economic
value, or cumulative total return to stockholdénse@ach case, whether compared to pre-selectecypagps or not). Pursuant to rules
and conditions adopted by the Committee on or leetoe 90"day of the applicable performance period for wheeliformance Factors
are established, the Committee may appropriatglysaeny evaluation of performance under such goaéxclude the effect of certain
events, including any of the following events: asggte-downs; litigation or claim judgments or #@tents; changes in tax law,
accounting principles or other such laws or pravrisiaffecting reported results; severance, conteagctination and other costs relate:
exiting certain business activities; and gainsossés from the disposition of businesses or assétsm the early extinguishment of
debt.

3.10 Performance Period—a period commencing on the date established bZtmpensation Committee, of a duration
established by the Compensation Committee, and @atdecutive period thereafter, during the terrthisf Plan; provided that, the
Compensation Committee may subsequently amendutiaiah of a period established for a Participant.

3.11 Plan—this C.H. Robinson Worldwide 2005 Management Bdrias.

4. Administration.

4.1 Power and Authority of Compensation Committee. The Plan shall be administered by the Compams&ommittee.
The Compensation Committee shall have full power @uthority, subject to all the applicable provismf the Plan and applicable law,
to (a) establish, amend, suspend or waive such aunld regulations and appoint such agents asntslaecessary or advisable for the
proper administration of the Plan, (b) construgeriret and administer the Plan and any instruroeagreement relating to the Plan,
(c) make all other determinations and take all offations necessary or advisable for the administraf the Plan. Unless otherwise
expressly provided in the Plan, each determinatiade and each action taken by the Compensation @warpursuant to the Plan or
any instrument or agreement relating to the Platl ble (i) within the sole discretion of the Compation Committee, (i) may be made
at any time and (iii) shall be final, binding amzhclusive for all purposes on all persons, inclgdiout not limited to, Participants, and
their legal representatives and beneficiaries,aangloyees of the Company.

4.2 Delegation. The Compensation Committee may delegate itseppand duties under the Plan to one or more offioe
the Company or a committee of such officers, suliggsuch terms, conditions and limitations asGepensation Committee may
establish in its sole discretion; provided, howeteat the Compensation Committee shall not deteggpower in such a manner as
would cause the Plan not to comply with the pravisiof Section 162(m) of the Code.

4.3 Determinations made prior to each Performance &iod. On or before the 90th day of each Performarc®®, the
Compensation Committee shall;

(a) designate all Participants (including deatgpn as Executives or Other Participants) for seefformance Period;
(b) with respect to each Participant, estalisé or more Performance Factors; and
(c) with respect to each Performance Factoapdish an Award Schedule for each Participant.
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4.4 Certification. Following the close of each Performance Peaiod prior to payment of any amount to any Partitipa
under the Plan, the Compensation Committee musfycier writing which of the applicable PerformanEactors for that Performance
Period (and the corresponding Award Amount) hawentechieved and certify as to the attainment abthiér factors upon which any
payments to a Participant for that PerformanceoBaarie to be based.

4.5 Stockholder Approval. The material terms of this Plan shall be disetbto and approved by stockholders of the
Company in accordance with Section 162(m) of thdeC®&lo amount shall be paid to any Executive utfderPlan unless such
stockholder approval has been obtained.

5. Incentive Payment.

5.1 Formula. Each Participant shall receive an incentivenpayt for each Performance Period in an amount meattgr than
the total of the Award Amount(s) correspondinghe Performance Factor(s) for the Performance Period

5.2 Limitations.

(a) Discretionary Increase or Reduction. The gensation Committee shall retain sole and absdistzetion to increase
or reduce the amount of any incentive payment atiserpayable to any Participant under this Plahniay not increase the
payment to any Executive for any Performance Period

(b) Continued Employment. Except as otherwiswipled by the Compensation Committee, no incermgasament under
this Plan with respect to a Performance Period blegbaid or owed to a Participant whose employrtenmtinates prior to the last
day of such Performance Period.

(c) Maximum Payments. No Participant shall reeei payment under this Plan for any Performanced®& excess of 2¢
of the Company’s pre-tax income, as reported inGbmpany’s audited financial statements for thergdiscal year.

6. Benefit Payments.

Time and Form of Payments. Participants shall be entitled to elect, ptma date specified by the Compensation Committedefel
receipt of a cash payment in accordance with tireg®f any Company deferred compensation planfeceét the time and applicable to si
cash payment. Subject to any such deferred compensdection, such cash incentive shall be paidcas as administratively feasible after
the Compensation Committee has made the certiitaifprovided for in Section 4.4 above and othenditermined the amount of such
Participant’s incentive payment payable under .

6.1 Nontransferability. Except as otherwise determined by the Comprems@bmmittee, no right to any incentive payment
hereunder, whether payable in cash or other prppsrall be transferable by a Participant othentlisaé by will or by the laws of
descent and distribution; provided, however, thabidetermined by the Compensation Committee réci@ant may, in the manner
established by the Compensation Committee designlagmeficiary or beneficiaries to exercise thatagf the Participant and receive
any cash or property hereunder upon the deathed®#ticipant. No right to any incentive paymernelbieder may be pledged, attached
or otherwise encumbered, and any purported plesttgghment or encumbrance thereof shall be voiduaedforceable against the
Company.

6.2 Tax Withholding. In order to comply with all applicable fedeoalstate income, social security, payroll, withhietdor
other tax laws or regulations, the Compensation @ittee may establish such policy or policies ategms appropriate with respect to
such laws and regulations, including without lirtiga, the establishment of policies to ensure #lladipplicable federal or state income,
social security, payroll, withholding or other taxevhich are the sole and absolute responsibifith@ Participant, are withheld or
collected from such Participant.
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7.  Amendment and Termination; Adjustments. Except to the extent prohibited by applicable bnd unless otherwise expressly
provided in the Plan:

(@ Amendments to the Plan. The Board of Directors of the Company may amaitdr, suspend, discontinue or
terminate the Plan, without the approval of thelsholders of the Company, except that no such amend alteration,
suspension, discontinuation or termination shaliaele that, absent such approval, would violateutes or regulations of the
New York Stock Exchange, any other securities eghar the National Association of Securities Desalnc. that are applicable
to the Company.

(b) Waivers by the Company of Incentive Payment Cadtitions or Rights.  Any of the rights of the Company, or
conditions placed by the Company, with respectitinaentive payment to a Participant, may be walwethe Compensation
Committee in its sole discretion, prospectivelyeatroactively.

(c) Limitation on Amendments to Incentive Payment Rghts.  Neither the Compensation Committee nor the Gomp
may amend, alter, suspend, discontinue or termar@taights to an incentive payment, prospectivglyetroactively, without the
consent of the Participant or holder or beneficthgreof, except as otherwise herein provided.

(d) Correction of Defects, Omissions and Inconsisteies. The Compensation Committee may correct anyctlefe
supply any omission or reconcile any inconsistandye Plan in the manner and to the extent itlsfe@m desirable to carry the
Plan into effect.

8. Miscellaneous.
8.1 Effective Date. This Plan shall be deemed effective, subjestdokholder approval, as of January 1, 2005.

8.2 Term of the Plan. Unless the Plan shall have been discontinugerminated, the Plan shall terminate on December 3
2009. No right to receive an incentive paymentldhalgranted after the termination of the Plan. Eeer, unless otherwise expressly
provided in the Plan, any right to receive an inisenpayment theretofore granted may extend beyoedermination of the Plan, and
the authority of the Board of Directors and Compgiast Committee to amend or otherwise administeRtan shall extend beyond the
termination of the Plan.

8.3 Headings. Headings are given to the Sections and sulosectif the Plan solely as a convenience to failitaference.
Such headings shall not be deemed in any way rahterielevant to the construction or interpretatd the Plan or any provision
thereof.

8.4 Applicability to Successors. This Plan shall be binding upon and inure ®hbknefit of the Company and each Particij
the successors and assigns of the Company, atetieficiaries, personal representatives and hegaah Participant. If the Company
becomes a party to any merger, consolidation ageevzation, this Plan shall remain in full foraedaeffect as an obligation of the
Company or its successors in interest.

8.5 Employment Rights and Other Benefit Programs. The provisions of this Plan shall not give &ayticipant any right to
be retained in the employment of the Company. énahsence of any specific agreement to the conttasyPlan shall not affect any
right of the Company, or of any affiliate of ther@pany, to terminate, with or without cause, anytiBigant’'s employment at any time.
This Plan shall not replace any contract of emplegtnwhether oral or written, between the Compardyany Participant, but shall be
considered a supplement thereto. This Plan isdiitiad to, and not in lieu of, any other employemeéfit plan or program in which any
Participant may be or become eligible to parti@dat reason of employment with the Company. No aamsption or benefit awarded
or realized by any Participant under the Plan dtmlhcluded for the purpose of computing suchi&pant’'s compensation under any
compensation-based retirement, disability, or simplan of the Company unless required by law bewtise provided by such other
plan.
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8.6 No Trust or Fund Created. This Plan shall not create or be construedéate a trust or separate fund of any kind or a
fiduciary relationship between the Company or dffilidte and a Participant or any other personti@ extent that any person acquir
right to receive payments from the Company or dfiljae pursuant to this Plan, such right shallrmegreater than the right of any
unsecured general creditor of the Company or ofadfilyate.

8.7 Governing Law. The validity, construction and effect of theuRbr any incentive payment payable under the gHaii be
determined in accordance with the laws of the SihMinnesota.

8.8 Severability. If any provision of the Plan is or becomessodéemed to be invalid, illegal or unenforceablarig
jurisdiction such provision shall be construed eemhed amended to conform to applicable laws, ibc&nnot be so construed or
deemed amended without, in the determination ohmpensation Committee, materially altering theppee or intent of the Plan,
such provision shall be stricken as to such jucisol, and the remainder of the Plan shall remaifull force and effect.

8.9 Qualified Performance-Based Compensation. With regard to compensation paid to Executiveder this Plan, all of the
terms and conditions of the Plan shall be integaré such a fashion as to qualify all compensat@id hereunder as “qualified
performance-based compensation” within the meaafr®@gection 162(m) of the Code.
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APPENDIX C

C.H. ROBINSON WORLDWIDE, INC.

1997 OMNIBUS STOCK PLAN
(as amended and restated May 19, 2005)

Section 1. Purpose.

The purpose of the Plan is to promote the inteifstise Company and its stockholders by aiding@benpany in attracting, retaining
and motivating employees, officers, consultantdependent contractors and non-employee directors.
Section 2. Definitions.

As used in the Plan, the following terms shall htheemeanings set forth below:

(a) “Affiliate” shall mean (i) any entity that, directly or inditlgcdhrough one or more intermediaries, is conewlby the Company a
(i) any entity in which the Company has a sigrafit equity interest, in each case as determingddZommittee.

(b) “Award” shall mean any Option, Stock Appi@tdn Right, Restricted Stock, Restricted Stocktlpérformance Award, Dividend
Equivalent, Other Stock Grant or Other Stock-Basedrd granted under the Plan.

(c) “Award Agreement” shall mean any written @gment, contract or other instrument or documeideeecing any Award granted
under the Plan.

(d) “Code” shall mean the Internal Revenue CaoidE986, as amended from time to time, and anylagigms promulgated thereunder.

() “Committee” shall mean a committee of Dimgstdesignated by the Board of Directors to adrenithe Plan, which shall be the
Company’s Compensation Committee as of March 30520he Committee shall be comprised of not leas guch number of Directors as
shall be required to permit Awards granted undemRtan to qualify under Rule 16b-3 and Section 4§21(f the Code, and each member of
the Committee shall be a “Non-Employee Director.”

(H “Company” shall mean C.H. Robinson Worldwidiec., a Delaware corporation, and any successgocation.
(g) “Director” shall mean a member of the BoantJuding any Non-Employee Director.
(h) “Dividend Equivalent” shall mean any rightagted under Section 6(e) of the Plan.

() “Eligible Person” shall mean any employeest for the benefit of an employee, officer, cdtesut, independent contractor or
director providing services to the Company or afffiliate whom the Committee determines to be amgile Person.

() “Fair Market Value” shall mean, with respeatany property (including, without limitation, ashares or other securities), the fair
market value of such property determined by sucthats or procedures as shall be established fromn tib time by the Committee.

Notwithstanding the foregoing, unless otherwisedained by the Committee, the Fair Market Valu&béres on a given date for
purposes of the Plan shall not be less than (itlib&ing price as reported for composite transastid the Shares are then listed on a national
securities exchange, (ii) the last sale pricehéf t
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Shares are then quoted on the Nasdaq National Markgi) the average of the closing representatind and asked prices of the Shares in all
other cases, on the date as of which fair markietevia being determined. If on a given date ther&hare not traded in an established
securities market, the Committee shall make a daitid attempt to satisfy the requirements of thiise and in connection therewith shall
take such action as it deems necessary or advisable

(k) “Incentive Stock Option” shall mean an optigranted under Section 6(a) of the Plan thattenthed to meet the requirements of
Section 422 of the Code or any successor provision.

() “Non-Employee Director” shall mean any Ditecwho is not also an employee of the Companynohfiliate within the meaning
of Rule 16b-3 and an “outside director” within tmeaning of Section 162(m) of the Code.

(m) “Non-Qualified Stock Option” shall mean aption granted under Section 6(a) of the Plan thabi intended to be an Incentive
Stock Option.

(n) “Option” shall mean an Incentive Stock Optimr a Non-Qualified Stock Option, and shall in@uReload Options.
(0) “Other Stock Grant” shall mean any rightrgel under Section 6(f) of the Plan.

(p) “Other Stock-Based Award” shall mean anytigranted under Section 6(g) of the Plan.

(@) “Participant” shall mean an Eligible Persi@signated to be granted an Award under the Plan.

() “Performance Award” shall mean any rightrged under Section 6(d) of the Plan.

(s) “Performance Goal” shall mean one or mortheffollowing business criteria, which may apmthe individual in question, an
identifiable business unit or the Company as a ehahd at an annual or other periodic or cumuldidgs: sales values, margins, volume,
cash flow, stock price, market share, revenuessaleome from operations, earnings per shareitprefrnings before interest expense and
taxes, earnings before interest expense, interestrie and taxes, earnings before interest expenass, and depreciation and/or amortizat
earnings before interest expense, interest inctares, and depreciation and/or amortization, pxart@ome, return on equity or costs, return
on invested or average capital employed, econoaligey or cumulative total return to shareholdanse@ch case, whether compared to pre-
selected peer groups or not). Such goals may teflemlute entity or business unit performance m@laive comparison to the performanc
a peer group of entities or other external measfitke selected performance criteria. Pursuantlesrand conditions adopted by the
Committee on or before the 9@ay of the applicable performance period for wheehformance Goals are established, the Committge ma
appropriately adjust any evaluation of performameeder such goals to exclude the effect of certaégnts, including any of the following
events: asset write-downs; litigation or claim jodts or settlements; changes in tax law, accagiptiimciples or other such laws or
provisions affecting reported results; severanoatract termination and other costs related tarexitertain business activities; and gains or
losses from the disposition of businesses or assdtem the early extinguishment of debt.

() “Person” shall mean any individual, corp@rat partnership, association or trust.

(u) “Plan” shall mean the C.H. Robinson Worldejithc. 1997 Omnibus Stock Plan, as amended fnom to time.
(v) “Reload Option” shall mean any Option grahteder Section 6(a)(iv) of the Plan.

(w) “Restricted Stock” shall mean any Sharestga under Section 6(c) of the Plan.
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(x) “Restricted Stock Unit” shall mean any ugiainted under Section 6(c) of the Plan evidendiegight to receive a Share (or a cash
payment equal to the Fair Market Value of a Shatspme future date.

(y) “Rule 16b-3" shall mean Rule 16b-3 promuéghby the Securities and Exchange Commission uhdeBecurities Exchange Act
of 1934, as amended, or any successor rule oraggul

(z) “Section 162(m)” shall mean Section 162(m)he Code and the applicable Treasury Regulatiwosulgated thereunder.

(aa) “Sharesshall mean shares of Common Stock, $0.10 par vafube Company or such other securities or prgpestmay becon
subject to Awards pursuant to an adjustment maden®ection 4(c) of the Plan.

(bb) “Stock Appreciation Right” shall mean amyht granted under Section 6(b) of the Plan.

Section 3. Administration.

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

(b) Delegation The Committee may delegate its powers ancésduthder the Plan to one or more officers of the@any or any
Affiliate or a committee of such officers, subjéatsuch terms, conditions and limitations as then@ittee may establish in its sole discreti

Section 4. Shares Available for Awards.

(&) Shares Available Subject to adjustment as provided in Secti@), 4he aggregate number of Shares that may bedssnder all
Awards under the Plan shall be 9,000,000. Sharbs tesued under the Plan may be either Sharesrhekhsury or newly issued. If any
Shares covered by an Award or to which an Awarateslare not purchased or are forfeited, or if axadl otherwise terminates without
delivery of any Shares, then the number of Sharaated against the aggregate number of Shareshlaiinder the Plan with respect to s
Award, to the extent of any such forfeiture or teration, shall again be available for granting Adsaunder the Plan. Notwithstanding the
foregoing, the number of Shares available for gngnincentive Stock Options under the Plan shallaxzeed 9,000,000 subject to adjustn
as provided in the Plan and Section 422 or 42&®fQode or any successor provision.
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(b) Accounting for Awards For purposes of this Section 4, if an Awarttkss the holder thereof to receive or purchasar&d the
number of Shares covered by such Award or to whigh Award relates shall be counted on the dageaoft of such Award against the
aggregate number of Shares available for grantingrds under the Plan.

(¢) Adjustments In the event that the Committee shall deteentivat any dividend or other distribution (whethethe form of cast
Shares, other securities or other property), realigation, stock split, reverse stock split, reargation, merger, consolidation, split-up, spin-
off, combination, repurchase or exchange of Sharesher securities of the Company, issuance ofams or other rights to purchase Shares
or other securities of the Company or other singtanporate transaction or event affects the Shauels that an adjustment is determined by
the Committee to be appropriate in order to preddation or enlargement of the benefits or potaintienefits intended to be made available
under the Plan, then the Committee shall, in suahmar as it may deem equitable, adjust any oif @) the number and type of Shares (or
other securities or other property) that thereaftay be made the subject of Awards, (ii) the nunamet type of Shares (or other securities or
other property) subject to outstanding Awards adifjdtije purchase or exercise price with respecarny Award; provided, however, that the
number of Shares covered by any Award or to whigthsAward relates shall always be a whole number.

(d) Award Limitations Under the Plan

(i) Section 162(m) Limitation for Certain Typeddwfards. No Eligible Person may be granted OptionscS#ppreciation
Rights or any other Award or Awards under the Pilaa,value of which Award or Awards is based sotelyan increase in the value of
the Shares after the date of grant of such Awarwaards, for more than 500,000 Shares (subjectljostment as provided in Section 4
(c) of the Plan) in the aggregate in any calendary

(il Section 162(m) Limitation for Performance Awsard The maximum amount payable pursuant to afidP@ance Awards t
any Participant in the aggregate in any calendar gkall be the greater of 500,000 shares or $0@00. This limitation does not apply
to any Award subject to the limitation containedSection 4(d)(i) of the Plan.

(iii)  Plan Limitation on Restricted Stock, Restric&dck Units and Other Stock Grants No more than 500,000 Shares, sul
to adjustment as provided in Section 4(c) of trenP$hall be available under the Plan for issugucsuant to grants of Restricted Stc
Restricted Stock Units and Other Stock Grants; iplexl, however, that if any Awards of RestrictedcRtnits terminate or are forfeit
or cancelled without the issuance of any SharésSirares of Restricted Stock are forfeited or othse reacquired by the Company
prior to vesting, whether or not dividends haverbpaid on such Shares, then the Shares subjeatiasrmination, forfeiture,
cancellation or reacquisition by the Company sagdlin be available for grants of Restricted St&gstricted Stock Units and Other
Stock Grants for purposes of this limitation onrgsaof such Awards.

(iv)  Limitation on Awards Granted to Non-EmployeeebBiors. Directors who are not also employees of then@any or an
Affiliate may not be granted Awards in the aggregar more than 5% of the Shares available for Awamder the Plan, subject to
adjustment as provided in Section 4(c) of the PNmAward may be made to any Director who is neban employee of the Company
or an Affiliate unless all such Directors receivefawvard with the same terms and conditions; pradjdewever, that (i) an Award may
be made to a Director who is not also an employd¢leeoCompany or an Affiliate as compensation fmvie on a committee of the
Board provided all members of such committee rexaiv Award with the same terms and conditions &ndn Award may be made to
a Director who is not also an employee of the Camgpa an Affiliate upon such Director’s initial apiptment to the Board.

Section 5. Eligibility.
Any Eligible Person of the Company or any Affiliahall be eligible to be designated a Participmtletermining which Eligible

Persons shall receive an Award and the terms ofavard, the Committee may take into account themeadf the services rendered by the
respective Eligible Persons, their present andrnpiate
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contributions to the success of the Company or stiter factors as the Committee, in its discret8imall deem relevant. Notwithstanding the
foregoing, an Incentive Stock Option may only barged to full or part-time employees (which termuaed herein includes, without
limitation, officers and directors who are also émgpes), and an Incentive Stock Option shall nogfzeted to an employee of an Affiliate
unless such Affiliate is also a “subsidiary corgimma’ of the Company within the meaning of Sect#iti(f) of the Code or any successor
provision.

Section 6. Awards.

(@) Options. The Committee is hereby authorized to graniddgtto Participants with the following terms arhditions and with
such additional terms and conditions not inconstsiéth the provisions of the Plan as the Committeall determine:

() Exercise Price The purchase price per Share purchasable amd®ption shall be determined by the Committeeyided,
however, that the purchase price of an IncentieelSOption shall not be less than 100% of the Mairket Value of a Share on the d
of grant of such Option.

(i) Option Term The term of each Option shall be fixed by @wnmittee.

(iii)  Time and Method of Exercise The Committee shall determine the time or §raewhich an Option may be exercised in
whole or in part and the method or methods by whackl the form or forms (including, without limiiat, cash, Shares, other securities,
other Awards or other property, or any combinatiwgreof, having a Fair Market Value on the exerdist equal to the relevant
exercise price) in which, payment of the exercisegowith respect thereto may be made or deemadye been made.

(iv) Reload Options The Committee may grant Reload Options, sé@igrar together with another Option, pursuant toch,
subject to the terms and conditions establishetth&yCommittee, the Participant would be granteéva @ption when the payment of
exercise price of a previously granted option isienay the delivery of Shares owned by the Partitiparsuant to Section 6(a)(iii)
hereof or the relevant provisions of another plathe Company, and/or when Shares are tenderagifeited as payment of the amount
to be withheld under applicable income tax lawsannection with the exercise of an Option, whictvr@ption would be an Option to
purchase the number of Shares not exceeding the@s(#) the number of Shares so provided as conafi® upon the exercise of the
previously granted option to which such Reload Qptelates and (B) the number of Shares, if amddeed or withheld as payment of
the amount to be withheld under applicable tax lam@nnection with the exercise of the option tuieh such Reload Option relates
pursuant to the relevant provisions of the plangreement relating to such option. Reload Optioag be granted with respect to
Options previously granted under the Plan or ahgiostock option plan of the Company, and may batgd in connection with any
Option granted under the Plan or any other stotiooplan of the Company at the time of such gr8otch Reload Options shall have a
per share exercise price equal to the Fair Marledtid/as of the date of grant of the new Option. Rejoad Option shall be subject to
availability of sufficient Shares for grant undeetPlan. Shares surrendered as part or all ofxreise price of the Option to which it
relates that have been owned by the optioneehasssix months will not be counted for purposedaiérmining the number of Shares
that may be purchased pursuant to a Reload Option.

(b) Stock Appreciation Rights The Committee is hereby authorized to graatiSAppreciation Rights to Participants subjedthi®
terms of the Plan and any applicable Award AgreamfeiStock Appreciation Right granted under thenP3hall confer on the holder therec
right to receive upon exercise thereof the excé¢$ the Fair Market Value of one Share on theedaftexercise (or, if the Committee shall so
determine, at any time during a specified perioibitgeor after the date of exercise) over (ii) tharg price of the Stock Appreciation Right as
specified by the Committee, which price shall netdss than 100% of the Fair Market Value of onar§lon the date of grant of the Stock
Appreciation Right. Subject to the terms of thenRdad any applicable Award Agreement, the gramteptierm, methods of exercise, dates of
exercise, methods of settlement and any other tamdsonditions of any Stock Appreciation Rightlsha as determined by the Committee.
The Committee may impose such conditions or ragtris on the exercise of any Stock AppreciationhRags it may deem appropriate.
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(c) Restricted Stock and Restricted Stock Unit¥he Committee is hereby authorized to grarstiteed Stock and Restricted Stock
Units to Participants with the following terms atwhditions and with such additional terms and chol not inconsistent with the provisic
of the Plan as the Committee shall determine:

() Restrictions Shares of Restricted Stock and Restrictedk3tits shall be subject to such restrictions &QGommittee
may impose (including, without limitation, a waivagy the Participant of the right to vote or to rieeeany dividend or other right or
property with respect thereto), which restrictiomsy lapse separately or in combination at such @memes, in such installments or
otherwise as the Committee may deem appropriate.

(il Stock Certificates Any Restricted Stock shall be registered arthme of the Participant and shall bear an apiatepr
legend referring to the terms, conditions and iegins applicable to such Restricted Stock. Indase of Restricted Stock Units, no
Shares shall be issued at the time such Awardgrarged.

(i)  Forfeiture. Except as otherwise determined by the Comajitipon termination of employment (as determinedeun
criteria established by the Committee) during thpliaable restriction period, all Shares of Res#icStock and all Restricted Stock
Units at such time subject to restriction shalfdrdéeited and reacquired by the Company; providedyever, that the Committee may,
when it finds that a waiver would be in the begtiiast of the Company, waive in whole or in past anall remaining restrictions with
respect to Shares of Restricted Stock or Restrigtedk Units. Upon the lapse or waiver of restoiet and the restricted period relating
to Restricted Stock Units evidencing the rightdoaive Shares, such Shares shall be issued andréelito the holders of the Restricted
Stock Units.

(d) Performance Awards The Committee is hereby authorized to gramiligible Persons Performance Awards which arenahéel
to be “qualified performance-based compensatiothiwithe meaning of Section 162(m). A Performaneeafd granted under the Plan may
be payable in cash or in Shares (including, withinitation, Restricted Stock). Performance Awastsll, to the extent required by Section
162(m), be conditioned solely on the achievememinaf or more objective Performance Goals, and Becformance Goals shall be
established by the Committee within the time pepoekcribed by, and shall otherwise comply withrémuirements of, Section 162(m).
Subject to the terms of the Plan and any applicAblard Agreement, the Performance Goals to be geliduring any performance period,
the length of any performance period, the amouiingfPerformance Award granted, the amount of ayyngnt or transfer to be made
pursuant to any Performance Award and any othergend conditions of any Performance Award shatditermined by the Committee. T
Committee shall also certify in writing that suceridrmance Goals have been met prior to paymethteoPerformance Awards to the extent
required by Section 162(m).

(e) Dividend Equivalents The Committee is hereby authorized to granid2ind Equivalents to Participants, subject totémmns of
the Plan and any applicable Award Agreement, undiéch such Participants shall be entitled to reegigsyments (in cash, Shares, other
securities, other Awards or other property as detexd in the discretion of the Committee) equivaterthe amount of cash dividends paic
the Company to holders of Shares with respectrionaber of Shares determined by the Committee.

(H Other Stock Grants The Committee is hereby authorized, subjethhéaerms of the Plan and any applicable Awarde&grent,
to grant to Participants Shares without restriititereon as are deemed by the Committee to béstmmtswith the purpose of the Plan.

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

() No Cash Consideration for Awards Awards shall be granted for no cash considaeratr for such minimal cash
consideration as may be required by applicable law.

(il Awards May Be Granted Separately or TogetheAwards may, in the discretion of the Committee granted either alone
or in addition to, in tandem with or in substitutifor any other Award or any award granted undgr@an of the Company or any
Affiliate other than the Plan. Awards granted imiéidn to or in tandem with other Awards or in atifgh to or in tandem with awards
granted under any such other plan of the Compamypffiliate may be granted either at the sameetas or at a different time from
the grant of such other Awards or awards.

(i)  Forms of Payment under Awards Subject to the terms of the Plan and of arpliegble Award Agreement, payments or
transfers to be made by the Company or an Affiligien the grant, exercise or payment of an Awarg bgemade in such form or fori
as the Committee shall determine (including, witHonitation, cash, Shares, other securities, ofeards or other property or any
combination thereof), and may be made in a singlerent or transfer, in installments or on a defébrasis, in each case in accordance
with rules and procedures established by the CoteeniSuch rules and procedures may include, witlitation, provisions for the
payment or crediting of reasonable interest oraltraent or deferred payments or the grant or dreglivf Dividend Equivalents with
respect to installment or deferred payments.

(iv)  Limits on Transfer of Awards No Award (other than Other Stock Grants) aodight under any such Award shall be
transferable by a Participant otherwise than by aviby the laws of descent and distribution; pdad, however, that, if so determined
by the Committee, a Participant may, in the mamséblished by the Committee, transfer Optionsefatiian Incentive Stock Options)
or designate a beneficiary or beneficiaries to @gerthe rights of the Participant and receive pnoperty distributable with respect to
any Award upon the death of the Participant. Eaalarl or right under any Award shall be exercisahlgng the Participant’s lifetime
only by the Participant or, if permissible undepligable law, by the Participant’s guardian or leggresentative. No Award or right
under any such Award may be pledged, alienateaklzt or otherwise encumbered, and any purporestljp| alienation, attachment or
encumbrance thereof shall be void and unenforcesddast the Company or any Affiliate.

(v) Term of Awards The term of each Award shall be for such gkes may be determined by the Committee.

(vi)  Restrictions; Securities Exchange ListingAll Shares or other securities delivered urterPlan pursuant to any Award
the exercise thereof shall be subject to suchictstrs as the Committee may deem advisable umgePtan, applicable federal or state
securities laws and regulatory requirements, aadbmmittee may cause appropriate entries to be miakgends to be affixed to
reflect such restrictions. If the Shares or otleusities are listed on a securities exchangeCtrapany shall not be required to deliver
any Shares or other securities covered by an Awatitlsuch Shares or other securities have betedlisn such securities exchange.

(vii)  Section 16 Compliance; Section 162(m) Admigiistn. The Plan is intended to comply in all respedth Rule 16b-3 or
any successor provision, as in effect from timént®, and in all events the Plan shall be constimedtcordance with the requirements
of Rule 16b-3. If any Plan provision does not compith Rule 16b-3 as hereafter amended or integgrethe provision shall be deemed
inoperative. The Board of Directors, in its abseldiscretion, may bifurcate the Plan so as toiotstimit or condition the use of any
provision of the Plan with respect to persons wigoadficers or directors subject to Section 16haf Exchange Act without so
restricting, limiting or conditioning the Plan witkspect to other Eligible Persons. With respe@ptions and Stock Appreciation
Rights, the Company intends to have the Plan adteir@d in accordance with the requirements foathard of “qualified performance-
based compensation” within the meaning of Sect&i?(rh) of the Code.
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Section 7.  Amendment and Termination; Adjustments.
Except to the extent prohibited by applicable land anless otherwise expressly provided in an Awagceement or in the Plan:
(@ Amendments to the Plan The Board of Directors of the Company may ameiter, suspend, discontinue or terminate tha.Pla

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

(c) Correction of Defects, Omissions and Inconsigtes. The Committee may correct any defect, supply@mission or reconcile
any inconsistency in the Plan or any Award in thener and to the extent it shall deem desirabtatey the Plan into effect.

Section 8. Income Tax Withholding; Tax Bonuses.

(@ Withholding. In order to comply with all applicable fedecalstate income tax laws or regulations, the Campaay take such
action as it deems appropriate to ensure thappliGble federal or state payroll, withholdingg@me or other taxes, which are the sole and
absolute responsibility of a Participant are witllher collected from such Participant. In ordeassist a Participant in paying all or a portion
of the federal and state taxes to be withheld decied upon exercise or receipt of (or the lapfsestrictions relating to) an Award, the
Committee, in its discretion and subject to suatiitazhal terms and conditions as it may adopt, pegmit the Participant to satisfy such tax
obligation by (i) electing to have the Company withd a portion of the Shares otherwise to be dediv@ipon exercise or receipt of (or the
lapse of restrictions relating to) such Award watkair Market Value equal to the amount of sucleseor (ii) delivering to the Company
Shares other than Shares issuable upon exerciseapt of (or the lapse of restrictions relatinysuch Award with a Fair Market Value
equal to the amount of such taxes. The electicamyf must be made on or before the date thatnttoiat of tax to be withheld is determined.

(b) Tax Bonuses The Committee, in its discretion, shall have authority, at the time of grant of any Award enthis Plan or at
any time thereafter, to approve cash bonuses igrieed Participants to be paid upon their exercigeceipt of (or the lapse of restrictions
relating to) Awards in order to provide funds ty@dl or a portion of federal and state taxes dua gesult of such exercise or receipt (or the
lapse of such restrictions). The Committee shalkHall authority in its discretion to determinesttmount of any such tax bonus.

Section 9. General Provisions.

(@ No Rights to Awards No Eligible Person, Participant or other Parsball have any claim to be granted any Award vt
Plan, and there is no obligation for uniformitytafatment of Eligible Persons, Participants or bddr beneficiaries of Awards under the
Plan. The terms and conditions of Awards need adhb same with respect to any Participant or vétipect to different Participants.

(b) Award Agreements No Participant will have rights under an Awgrdnted to such Participant unless and until amvéiw
Agreement shall have been duly executed on beh#iieaCompany and, if requested by the Companyesidy the Participant.

(¢) No Limit on Other Compensation ArrangementdNothing contained in the Plan shall preveert@ompany or any Affiliate from
adopting or continuing in effect other or additiboampensation arrangements, and such arrangementbe either generally applicable or
applicable only in specific cases.
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(d) No Right to Employment The grant of an Award shall not be construgdiging a Participant the right to be retainethia
employ of the Company or any Affiliate, nor willaffect in any way the right of the Company or dfilidte to terminate such employment at
any time, with or without cause. In addition, then@pany or an Affiliate may at any time dismiss aiEgant from employment free from a
liability or any claim under the Plan, unless ottiee expressly provided in the Plan or in any AwAgieement.

(e) Governing Law The validity, construction and effect of tharPor any Award, and any rules and regulatioretirgd to the Plan
or any Award, shall be determined in accordanch tié laws of the State of Minnesota.

(H Severability If any provision of the Plan or any Award isbeecomes or is deemed to be invalid, illegal anfarceable in any
jurisdiction or would disqualify the Plan or any Avd under any law deemed applicable by the Comepisiech provision shall be constrt
or deemed amended to conform to applicable lawi itocannot be so construed or deemed amenddubwiit in the determination of the
Committee, materially altering the purpose or ihtgfrthe Plan or the Award, such provision shalktrecken as to such jurisdiction or Award,
and the remainder of the Plan or any such Awarll straain in full force and effect.

(90 No Trust or Fund Created Neither the Plan nor any Award shall creatbeconstrued to create a trust or separate fuadyof
kind or a fiduciary relationship between the Companany Affiliate and a Participant or any othergon. To the extent that any Person
acquires a right to receive payments from the Compa any Affiliate pursuant to an Award, such tighall be no greater than the right of
any unsecured general creditor of the Company pdiiiate.

(h) No Fractional Shares No fractional Shares shall be issued or dediggoursuant to the Plan or any Award, and the Cittexn
shall determine whether cash shall be paid indieany fractional Shares or whether such fracti@tares or any rights thereto shall be
canceled, terminated or otherwise eliminated.

(i) Headings Headings are given to the Sections and subssabf the Plan solely as a convenience to fatditeference. Such
headings shall not be deemed in any way materiglevant to the construction or interpretatiorihef Plan or any provision thereof.

() Other Benefits No compensation or benefit awarded to or zedliby any Participant under the Plan shall beidwd for the
purpose of computing such Participant’s compensatiwler any compensation-based retirement, disghili similar plan of the Company
unless required by law or otherwise provided byhsather plan.

Section 10. Effective Date of the Plan.

The Plan, as amended and restated on May 19, 8bab be effective upon its adoption by the Boardyided, however, that in the
event the Plan, as amended and restated on M&0Q@8,is not approved by the stockholders of the gy within one year thereafter, the
Plan as it existed prior to the amendment and texstent, will remain effective but all Performancedds granted subsequent to Board
approval of the Plan, as amended and restatedhevtérminated and deemed null and vpidyvided, however, that with respect to any
Shares (including Shares of Restricted Stock) ssuneler the Plan prior to such termination, thenRlzall be deemed to be effective.

Section 11. Term of the Plan.

Awards shall only be granted under the Plan dusid@-year period beginning on the effective datthefPlan. However, unless
otherwise expressly provided in the Plan or in pliaable Award Agreement, any Award theretoforamged may extend beyond the end of
such 10-year period, and the authority of the Caesiprovided for hereunder with respect to then Rlad any Awards, and the authority of
the Board of Directors of the Company to amendrtiaa, shall extend beyond the termination of tlanPI
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C.H.ROBINSON

WORLDWIDE, INC.

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

ANNUAL MEETING OF STOCKHOLDERS

Thursday, May 19, 2005
10:00 a.m., Central Daylight Savings Time

C.H. Robinson Worldwide, Inc.
8100 Mitchell Road, Eden Prairie, Minnesota 55344 PrOXy

This Proxy is solicited by the Board of Directors

The undersigned hereby appoints John P. Wiehoff and Linda U. Feuss, or either of them, with full power of substitution to each, as
attorneys and proxies to represent the undersigned at the Annual Meeting of Stockholders of C.H. Robinson Worldwide, Inc. to be
held in the corporate offices of C.H. Robinson Worldwide, Inc., 8100 Mitchell Road, Eden Prairie, Minnesota on the 19th day of
May, 2005, at 10:00 a.m. C.D.T. and at any adjournment(s) thereof, and to vote all shares of Common Stock which the
undersigned may be entitled to vote at said meeting as directed below with respect to the proposals as set forth in the Proxy
Statement, and in their discretion upon any other matters that may properly come before said meeting.

This Proxy, when properly executed, will be voted a s directed herein by the undersigned stockholder. | f no direction is
made, this Proxy will be voted FOR the election of each of the director nominees listed under Proposal 1 and FOR
Proposals 2, 3 and 4. The tabulator cannot vote you  r shares unless you sign and return this Proxy.

See reverse for voting instructions.



There are three ways to vote your Proxy

Your telephone or Internet vote authorizes the Name  d Proxies to vote your COMPANY #

shares in the same manner as if you marked, signed and returned your

proxy card.

VOTE BY PHONE — TOLL FREE — 1-800-560-1965 — QUICK EASY IMMEDIATE

« Use any touch-tone telephone to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m. (CT) on May 18, 2005.

» Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available.
Follow the simple instructions the voice provides you.

VOTE BY INTERNET — http://www.eproxy.com/chrw/ — QU ICK EASY IMMEDIATE

» Use the Internet to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m. (CT) on May 18, 2005.

» Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available.
Follow the simple instructions to obtain your records and create an electronic ballot.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we’ve provided or return it to C.H. Robinson

Worldwide, Inc. , c/o Shareowner Services SM, P.O. Box 64945, St. Paul, MN 55164-0945.

If you vote by Phone or Internet, please do not mai | your Proxy Card

Unless you indicate otherwise, this Proxy will be v oted in accordance with the Board of Directors’ rec ommendations.
The Board of Director recommends a vote FOR Proposa Is 1, 2, 3 and 4.

1. Election of directors: 01 Robert Ezrilov 03 Brian P. Short O FOR all O WITHHOLD
02 Wayne M. Forton nominees AUTHORITY to vote
(except as marked) from all nominees

(Instructions: To withhold authority to vote for o ne or more individual nominees, write the
number(s) of the nominee(s) in the box provided to the right.)

a Please fold here a

2. Ratification of the selection of Deloitte & Touche LLP as Independent Registered Public Accounting [ Eor O Against O Abstain
Firm.

3. Approval of the 2005 Management Bonus Plan. O For || Against O Abstain

4. Approval of the Amended and Restated 1997 Omnibus Stock Plan. O Eor O Against O Abstain

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

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE VOTED FOR EACH PROPOSAL.

Address Change? Mark Box O Indicate changes below: Dated: , 2005

Signature(s) in Box

When shares are held by joint tenants, both should sign. When
signing as attorney, executor, administrator, trustee of guardian,
please give full title as such. If a corporation, please sign in full
corporate name by president or other authorized officer. If a
partnership, please sign in partnership name by authorized
person.
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