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C.H.ROBINSON
WORLDWIDE, INC.

14701 Charlson Road
Eden Prairie, Minnesota 55347

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 14, 2009

TO OUR SHAREHOLDERS:

C.H. Robinson Worldwide, Inc.’s Annual Shareholddieeting will be held on Thursday, May 14, 2009L.20 p.m., local time, at our
office located at 14800 Charlson Road, Eden Praitianesota. The purposes of the meeting are:

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

2. To amend the compa’s Certificate of Incorporation to increase the maxin allowed number of directors from nine (9) telve
(12);

3. To ratify the selection of Deloitte & Touche LLP th& compan’s independent auditors for the fiscal year endiegdinber 31
2009;

4. To conduct any other business that properly coreézré the meeting or any adjournment of the mee

Our Board of Directors has selected March 16, 2¥6ur record date. Shareholders who own shamsrd@ommon Stock on the record
date are entitled to be notified of, and to voteoat 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 viing by Internet or voting by phone as soon as posse. As more thoroughly
described on page 2, you may also request a copyonfr proxy materials in printed form or by e-mail, at no charge, if you so desire. The
printed proxy materials will contain a proxy card, which can be completed and signed and mailed to psior to the meeting.

Information about each of these voting options mape found at www.proxyvote.com and/or at www.chrobison.com. If you chose to
provide a hardcopy written proxy and later decide b revoke your proxy, you may do so at any time befe it is voted.

By Order of the Board of Directo

T . btV

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

April 3, 2009



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

PROXY STATEMENT
FOR THE
2009 ANNUAL MEETING OF SHAREHOLDERS

May 14, 2009

This Proxy Statement is being provided in connectidth the solicitation of the enclosed proxy. Aopy enables you to vote your shares
of common stock. This proxy is for use at the 2A@09. Robinson Annual Meeting of Shareholders. Onondal Meeting will be held at
1:00 pm Central Daylight Time on Thursday, May 2409, at our office located at 14800 Charlson Rodteden Prairie, Minnesota. The prc
can also be used at any adjournment of the Annetivg. If you need special assistance at the Arivieating because of a disability, you
may contact Ben G. Campbell, our Vice Presidenthees Counsel, and Secretary, by telephone at (85297829, by e-mail at
ben.campbel | @chrobinson.com or by writing to him at 14701 Charlson Road, Edeairie, MN 55347.

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

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

2. To amend the company’s Certificate of Incorporato increase the maximum allowed number of dinexcfrom nine (9) to twelve
(12);

3. To ratify the selection of Deloitte & Touche LIaB the company’s independent auditors for thalffigear ending December 31,
2009;

4. To conduct any other business that properly coreésr® the meeting or any adjournment of the mee

Under rules adopted by the Securities and Exchangeommission, we have chosen to provide our shareh@ds with the choice of
accessing the 2009 Annual Meeting proxy materialsver the Internet, rather than receiving printed coges of those materials through
the mail. In connection with this change, a NoticRegarding the Availability of Proxy Materials is being mailed to all of our
shareholders, except those who have previously prioled instructions regarding wanting to receive hardcopies of our proxy materials.
The notice contains instructions on how you may aess and review our proxy materials on the Interneand how you may vote your
shares over the Internet. The notice will also telyou how to request our proxy materials in printedform or by e-mail, at no charge, if
you so desire. The notice contains a 12-digit cortknumber that you will need to vote your shares. lBase keep the notice for your
reference through our Annual Meeting date.

We will be mailing the Notice Regarding the Availallity of Proxy Materials to our shareholders by April 3, 2009.

General Information
Who is entitled to vote?

Holders of C.H. Robinson Worldwide, Inc. Commoncktgar value $0.10 per share, at the close ohlession March 16, 2009, are
entitled to vote at our Annual Meeting. March 1609 is referred to as the record date. As of Ma&h2009, approximately 170,000,000
shares of Common Stock were outstanding. Each &harditled to one vote. There is no cumulativéng
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Shares are counted as present at the Annual Mdggitger the shareholder is present and votgsenson at the Annual Meeting, or has
properly submitted a proxy by mail, by telephonédopusing the Internet. In order to achieve a qooand to conduct business at the Annual
Meeting, shares representing a majority of ourddsand outstanding Common Stock as of the recdsdrdast be present and entitled to vote.
If a quorum is not present or represented at theuAhMeeting, the shareholders and proxies entitate will have the power to adjourn the
Annual Meeting, without notice other than an anrcament at that time, until a quorum is presenepresented.

How can | vote?

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

. By Internet: You can vote your shares by the Irgeriithe Notice regarding the availability of yowoyy materials indicates the
website you may access for Internet voting usirglt?-digit control number included in the noticeuymay vote by the Internet 24
hours a day. The Internet voting website has ea$yitow instructions and allows you to confirm thiae system has properly
recorded your votes. If you hold shares in stre@te, please follow the Internet voting instructi®ithe notice you received from
your bank, broker, trustee or other record hol

. By Telephone: You have the option to vote your ekdny telephone. In order to vote your shares leptbene, please go
www.proxyvote.conand log in using the 12-digit control number pra&dcbn your notice regarding the availability ofpro
materials. You will be provided with a telephonenher for voting at that site. Alternatively, if yoequest paper copies of the
proxy materials, your proxy card or voting instiantform will have a toll-free telephone numberttilau may use to vote your
shares. When you vote by telephone, you will beiired to enter your 18igit control number, so please have it availabiemwyol
call. As with Internet voting, you will be able ¢onfirm that the system has properly recorded yotes.

. By Mail: If you elect to receive paper copies of fhroxy materials by mail and you are a holdercbrd, you can vote by marking,
dating, and signing your proxy card and returnirtgyimail in the postage-paid envelope provideydo. If you elect to receive
paper copies of the proxy materials by mail, and lgold your shares in street name, you can voiopleting and mailing the
voting instruction form provided by your bank, beoktrustee, or holder of record. Submitting yoroxy will not affect your right
to vote in person, if you decide to attend the AairiMeeting.

Your vote is important, and we encourage you t@ywomptly. Internet and telephone voting is ald@dahrough 10:00 a.m. Eastern
Time on Monday, May 13, 2009 for all shares. If yoe a beneficial shareholder (you hold your shdmesigh a nominee, such as a broker),
your nominee can advise you whether you will be ablsubmit voting instructions by telephone orthia Internet

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

. FOR the amendment of the company’s Certificatenobiporation to increase the maximum number ofctlirs from nine (9) to
twelve (12); anc

. FOR the ratification of Deloitte & Touche LLP, theember firm of Deloitte Touche Tohmatsu, and thespective affiliates
(collectively, the Deloitte entities) (“Deloitte &ouche”) as our independent registered public atiog firm for the fiscal year
ending December 31, 20C



If you return a proxy that withholds authority tote for a nominee for director, then your shareSaihmon Stock covered by your
proxy:

. Will be considered present at the Annual Meetingpiarposes of determining a quorum and for purpo$eslculating the vote wit
respect to that nominee; a

. Will not be voted for that nomine

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

. Will be considered present at the Annual Meetingpiarposes of determining a quorum and for purpo$eslculating the shares
present and entitled to vote for these proposals

. Will not be voted in favor of them. Abstentions katwe effect of counting as votes against a prdpbsaause they add to the pi
of votable shares for a proposal without contribgtio the affirmative votes required to approw

How do | revoke my proxy?

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

Shareholder Proposals and Other Matters

C.H. Robinson Worldwide, Inc. did not receive vaittnotice of any shareholder proposal and, aseodi#tte of this Proxy Statement, the
Board of Directors knows of no business that wéllgresented for consideration at the Annual Megtitier than the matters described in this
Proxy Statement. If any other matters are progendyight before the Annual Meeting, the persons rkiméhe enclosed Proxy Card will vote
according to their best judgment.



PROPOSAL ONE: ELECTION OF DIRECTORS

The C.H. Robinson Board of Directors is divideditiiree classes. Shareholders elect the membeechbfclass to serve three-year terms
with the term of office of each class ending incassive years. John P. Wiehoff, Gerald A. Schwéilpbaed James B. Stake are directors in the
class whose term expires at the Annual MeetingstAged in the C.H. Robinson Corporate GovernandddBuaes, a non-employee director
who has served continuously as a director for nifome twelve years may not stand for re-electioarnother term. As a result, Gerald A.
Schwalbach will not stand for election to anotlegnt. On the recommendation of our Governance Cotaejithe Board of Directors has
nominated John P. Wiehoff and James B. Stake &atieh to the Board of Directors at the Annual Ntegfor terms of three years. Each has
indicated a willingness to serve.

The other directors will continue in office for thexisting terms. Steven L. Polacek, ReBecca Kg&uloff, and Michael W. Wickham
serve in the class whose term expires in 2010. R&=zeilov, Wayne M. Fortun, and Brian P. Shortvgein the class whose term expires in
2011.

John P. Wiehoff and Ben G. Campbell will vote thexies received by them for the election of Mr. W& and Mr. Stake, unless
otherwise directed. If any nominee becomes unadailfor election at the Annual Meeting, John P. Ngi# and Ben G. Campbell may vote for
a substitute nominee at their discretion as recomd@e by the Board of Directors.

The Board of Directors has determined that alhefdirectors, except for John P. Wiehoff, are imshejent under the current standards for
“independence” established by the NASDAQ Global k&¢aron which C.H. Robinson'’s stock is listed. tmnection with its evaluation of
director independence, the Board of Directors a®ereid two relationships of Mr. Short. Together véithumber of his family members
Mr. Short holds a controlling interest in Admirakethants Motor Freight, Inc., (AMMF), which purckasservices of our subsidiary, T-Chek
Systems, Inc. In 2008, AMMF also provided servite€.H. Robinson as a contracted motor carrieaddition we receive legal services from
Dorsey & Whitney LLP, of which Marianne D. Shottgtsister of Mr. Short, is the managing partner.

Information concerning the incumbent directorseol.

James B. Stake James B. Stake, 56 years old, joined C.H. Robi@asoa director in 2009. Jim retired from 3M Company
(Nominee with term in 2008, serving most recently as executive viesigent of 3M’s Enterprise Services. He served in a
expiring in 2012) variety of leadership positions at 3M Company, iegdjlobal health care, industrial, and commercial

businesses ranging in size from $100 million tor&&billion. During his career he served over £2ns
of foreign assignments in Europe and South Ameticaddition to his career at 3M, Jim has served as
board member for Ottertail Corporation, as a baaednber and chairman of the finance committee for
Twin Cities Public Television, and as a lecturethat 3M Leadership Development Institute and the
University of Minnesota. Jim holds a Bachelor ofe®ce from Purdue University and a Master of
Business Administration from the Wharton SchodhatUniversity of Pennsylvani

John P. Wiehof John P. Wiehoff, 47 years old, has been chief ekexofficer of C.H. Robinson since May 20(
(Nominee with term president of the company since December 1999 eatdir since 2001, and became the chairman in
expiring in 2012) January 2007. Previous positions with the companlude senior vice president from October 1998,

chief financial officer from July 1998 to DecemHl&99, Treasurer from August 1997 to June 1998, and
corporate controller from 1992 to June 1998. Rdhat, John was employed by Arthur Andersen LLP.
John also serves on the Board of Directors of Boladustries Inc. and Donaldson Company, Inc. He
holds a Bachelor of Science degree from St.'s University.
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Robert Ezrilov
(Director with term
expiring in 2011)

Wayne M. Fortur
(Director with term
expiring in 2011)

Brian P. Shor
(Director with term
expiring in 2011)

Steven L. Polacek
(Director with term
expiring in 2010)

ReBecca Koenig Roloff
(Director with term
expiring in 2010)

Robert Ezrilov, 64 years old, has been a directtihh@®company since 1995. Currently, Bob is an
employee of Cogel Management Company (an investmanagement company). From July 1997 to
April 2001, he was president of Metacom, Inc., mpany that sold prerecorded music on interactive
displays. From April 1995 to July 1997, Bob wad-sehployed as a business consultant. Prior to treat,
was a partner with Arthur Andersen LLP, which hie¢al in 1966 after obtaining a BSB degree at the
University of Minnesota. He also serves on the BadrDirectors of Christopher & Banks, Inc., and as
an advisory board member to Holiday Compar

Wayne M. Fortun, 59 years old, has been a direxft@.H. Robinson since 2001. He is president

chief executive officer of Hutchinson Technology .lna world leader in precision manufacturing of
suspension assemblies for disk drives. Wayne johgdhinson Technology Inc. in 1975 and until 1983
he held various positions in engineering, marketamyl operations. In 1983, he was elected director,
president and chief operating officer of Hutchingathnology Inc., and in May 1996, he was appointed
its chief executive officer. Wayne also servestanBoard of Directors of G&K Services, Inc., and th
Juran Center Executive Advisory Boa

Brian P. Short, 58 years old, has been a diredtreocompany since 2002. He is chief executivecef!

of Leamington Co., a holding company with interéstgansportation, community banking, agricultural
production and real estate. Leamington operatesiradlivierchants Motor Freight, Inc., St. Paul Flight
Center, Inc., First Farmers & Merchants Banks, Badson Parking Services, Inc. Brian also serves as
legal mediator and previously served as a UnitateStMagistrate. Mr. Short also serves on the bofard
Allina Hospitals & Clinics and as the chair of Asidit and Compliance Committee. His community
service has included service on the Board of Darsobf Catholic Charities, St. Joseph’s Home for
Children, Saint Thomas Academy, University of Stoinas School of Law and William Mitchell

College of Law. Brian has an undergraduate degreeonomics from the University of Notre Dame and
is also a graduate of its law schc

Steven L. Polacek, 49 years old, has been a dire€tbe company since 2007. He is chief
administrative and chief financial officer of OpQ@srporation, a privately-held real estate develapme
firm based in Minneapolis, Minnesota. He has hédchirrent position since September 2005. He joined
Deloitte & Touche LLP as a partner in 2002. Upoadyration from the University of Nebraska-Lincoln
with a Bachelor of Science degree in 1982, SteeegbArthur Andersen & Co. and was admitted as a
partner in 1993. From 1995 to 2002 he served asgiag partner of the firm’s Minneapolis office. His
community service has included service on the Bo&irectors of Catholic Charities and Washburn
Child Guidance Center. He currently serves as adbm@mber for Opus Foundation as well as Chair of
the Board of Trustees of the Academy of Holy Ang

ReBecca Koenig Roloff, 54 years old, has beenexttr of the company since 2004. She has been the
chief executive officer of the Minneapolis YWCA senMay 2005. Prior to that, she was a senior vice
president at American Express Financial Advisotsere she had been since 1988, serving as an
executive in several field management and opersitioles. Prior to joining American Expre
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Financial Advisors, Becky worked for The Pillsb@pmpany in a variety of supply chain management,
marketing, and business management positions,dmgiserving as vice president and business mau

of Green Giant Fresh Vegetables. She started heercat Cargill, Inc. Becky holds a Master of Besia
Administration with distinction from Harvard Buss®School and a Bachelor of Arts from The College
of St. Catherine in St. Paul, Minnesota. She hagret several community Board of Trustees including
The Blake School in Hopkins, Minnesota, The Colle§&t. Catherine, and The Children’s Theatre
Company. She currently serves on the Board of Biredor Allina Hospitals and Clinic:

Michael W. Wickharr Michael W. Wickham, 62 years old, joined C.H. Rauin as a director in 2004. He retired as chair
(Director with term of the Board of Roadway Corporation in Decembef3@vhere he was chairman and chief executive
expiring in 2010) officer from 1996 to 2003. Prior to that, he was Bresident of Roadway Express, where he held a

variety of management positions during his 35-yeaeer with the company. Mike founded and was
chairman of the board of the Motor Freight Carrigssociation. He also founded and chaired American
Transportation Research Institute, and is a diresft®epublic Services. He has served on the Bofrd
Directors of Childre’s Hospital in Akron, Ohio and on its Foundation Bb:

BOARD VOTING RECOMMENDATION
The Board of Directors recommends a vote FOR the ettion of Mr. Wiehoff and Mr. Stake as directors ofC.H. Robinson.

To elect the nominee as director, a majority ofghares of Common Stock present in person or byypend entitled to vote at the
Annual Meeting, must vote for the election of a e, provided that the total number of sharesah@on Stock that vote on the proposal
represent a majority of the Common Stock outstandimthe record date.

MEETINGS AND COMMITTEES OF THE BOARD OF DIRECTORS

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

During 2008, the Board of Directors held four megs. With the exception of Kenneth E. Keiser, edichctor holding office during the
year attended at least 75 percent of the aggredate meetings of the Board of Directors (heldinigithe period for which he or she had b
a director) and the meetings of the Committeesi®@Board on which he or she served (held duringpéred for which he or she served).
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Our Board of Directors has three committees: thdid@ommittee, the Governance Committee, and thaggmsation Committee.
Currently, members and chairs of these committes=s a

Independent Directors Audit Compensation Governance

Robert Ezrilov Chair X X
Wayne Fortur Chair X
Steven Polace X X
ReBecca Rolof X X

Brian Shori X X
James Stak X X

Michael Wickharr X Chair

James B. Stake was appointed to the Board of Dirgetffective January 1, 2009 and his appointmetite Audit Committee and
Compensation Committee will be effective April DOB®. Mr. Stake’s appointment to the Board of Dioestwas recommended to the
Governance Committee by the CEO.

The Audit Committee

All of our Audit Committee members are “independantder applicable NASDAQ listing standards and SHI€s and regulations. Our
Board of Directors has determined that four membétke Audit Committee, Mr. Ezrilov, Mr. PolacdWy. Short and Mr. Stake meet the
definition of an “Audit Committee Financial Exped$ established by the Securities and Exchange Cssioni The Audit Committee provid
assistance to the Board of Directors in fulfillittiggir oversight responsibilities relating to thealijty and integrity of the financial reports of the
company. The Audit Committee has the sole autheoitgppoint, review and discharge our independediters, and has established proced
for the receipt, retention, response to and treatrmecomplaints regarding accounting, internaltools or audit matters. In addition, amongst
other responsibilities in the Audit Committee Ckarthe Audit Committee is responsible for:

(1) reviewing the scope, results, timing and costhefaudit with the compa’s independent auditors and reviewing the resulthe
annual audit examination and any accompanying menegt letters

(2) assessing the independence of the outsidecasidih an annual basis, including receipt and vewiea written report from the
independent auditors regarding their independeansistent with Independence Standards Board Stdr

(3) reviewing and approving in advance the servicesigea by the independent audita

(4) overseeing the internal audit function; ¢

(5) reviewing the company’s significant accountpaiicies, financial results and earnings releaard,the adequacy of our internal
controls and procedure

The Audit Committee held five meetings during 200Be Audit Committee has engaged Deloitte & TouichE as independent auditors
for fiscal year 2009 and is recommending that traganys shareholders ratify this appointment at the AhMegeting. The report of the Au
Committee is found on page 33 of this Proxy Statéme



The Gover nance Committee

All members of our Governance Committee are “indelemt” under applicable NASDAQ listing standardse TGovernance Committee
serves in an advisory capacity to the Board of @es on matters of organization and the condu@azfrd activities. In addition, amongst
other responsibilities in the Governance Commi@earter, the Governance Committee is responsille fo

(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 Ciitees;
(4) recommending directors for Board Committe

(5) periodically reviewing and making recommendadito the Board as to the size and compositioheBbard, and criteria for
director nominees

(6) making recommendations to the Board whether eaeletdr is independent under all applicable requinets; anc
(7) periodically reviewing the company’s Corpor@empliance Program with the company’s general celulasrecommend any
appropriate changes to the Boz

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

The Governance Committee held three meetings d200§.

The Compensation Committee

All of our Compensation Committee members are “peedent” under applicable NASDAQ listing standaaty] IRS and SEC rules and
regulations. The Compensation Committee assistBdlaed of Directors in fulfilling its oversight rpensibilities relating to executive
compensation, employee compensation and benefigggns and plans, and leadership development améssion planning. In addition,
amongst other responsibilities in the Compliancen@ittee Charter, the Compensation Committee isoresiple for:

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

(2) determining the compensation and benefits for thiefExecutive Officer and other executive officefghe company

(3) reviewing and approving the compis compensation policies and practice;

(4) ensuring appropriate design and administratiomefctompan’s incentive compensation, benefit and stock pl

The Compensation Committee held six meetings dtd@g. See “2008 Compensation Discussion and Aisalyisl. Compensation

Process” for a discussion of the role played by®@hief Executive Officer in compensation decisiofise Compensation Committee report on
executive compensation is found on page 29 ofRhixy Statement.

The charters for each of the Committees of the 8o&Directors and a reference guide for our corgfgacode of ethics, which is a part
of our Corporate Compliance Program, are posteeig Corporate Governance section of the Invegtage of our website at
www.chrobinson.com




Shareholder Communications with Board

C.H. Robinson shareholders may send written comeations to the Board of Directors or to any induatidirector by mailing it to the
C.H. Robinson Worldwide, Inc. Board of Director&) €.H. Robinson Corporate Secretary, 14701 Chafmad, Eden Prairie, MN 55347,
These communications will be compiled by the Sexyeand periodically submitted to the Board or \idiiial director.

Nominations

The Governance Committee considers director nomiee@mmendations from a wide variety of sourceduioling members of the Boa
of Directors, business contacts, community leaderd,members of management. The Governance Coramitfiealso consider shareholder
recommendations for director nominees.

The Governance Committee determines the requiledtgm criteria and qualifications of director nioes based upon the needs of the
company at the time nominees are considered. ThedBaf Directors believes that the directors shqadsess the highest personal and
professional ethics, integrity, and values, anddramitted to representing the long-term interefth® company’s shareholders. Preferred
qualifications also include current or recent eigrae as a chief executive officer, expertise padicular business discipline, and diversity of
talent, experience, accomplishments, and persgedivectors should be able to provide insights jpradttical wisdom based on their
experience and expertise.

Shareholders who wish to recommend individualc@msideration by the Governance Committee to beammngnees for election to our
Board of Directors may do so by submitting a writtecommendation to the Governance Committee, efee@l Counsel, 14701 Charlson
Road, Eden Prairie, Minnesota 55347. Submissiorst malude a written recommendation and the reésothe recommendation, biographi
information concerning the recommended individiradluding age, a description of the recommended/iddal’s past five (5) years of
employment history and any past and current boamshlperships. The submission must be accompanieduiftan consent of the individual
stand for election if nominated by the Governanoen@®ittee and to serve if elected by the Board eé€ors or our shareholders, as applici
Alternatively, shareholders may directly nominatgeason for election to our Board of Directors loynplying with the procedures set forth in
our Bylaws, any applicable rules and regulationghefSEC, and any applicable laws, as summariziegvbe

Shareholders wishing to directly nominate a direcemdidate must give written notice to the compa®gcretary, either by personal
delivery or by United States mail, postage prepaidhe following address: 14701 Charlson RoadnHfairie, MN 55347. The shareholder’s
notice must be received by the Secretary not thter (a) 90 days prior to the anniversary datdefinmediately preceding Annual Meeting of
Shareholders, or (b) the close of business oretfith lay following the date on which notice of adpl meeting of shareholders for election of
directors is first given to shareholders. The shalder’'s notice must include all information refatito each person whom the shareholder
proposes to nominate that is required to be disdaesmder applicable SEC rules and regulations. miist include the written consent of the
person proposed to be nominated to being namétkiproxy statement as a nominee, and to serviagdagctor if elected. The shareholder’'s
notice must also include:

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

(3) arepresentation that the shareholder is a hofdercord of C.H. Robinson stock entitled to votehet meeting and intends to apg
in person or by proxy at the meeting to nominageglrson named in the notice; ¢

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

No candidates for director nominations were suladitb the Governance Committee by any sharehotdeéhé 2009 Annual Meeting.
Any shareholder interested in presenting a nonondtr consideration by the Governance Committéar po the 2010 Annual Meeting should
do so as early as possible to provide adequatettirnensider the nominee and comply with our Bylaws

Compensation of Directors

In 2008, each independent director of C.H. Robingas paid an annual retainer of $60,000 and nointeftes. The Audit Committee
chair received an additional annual retainer of, 820, and the chairs of the Governance and Compens2ommittees each received an
additional annual retainer of $5,000. Other membéthe Audit Committee received an additional aaimetainer of $5,000, and other
members of the Governance and Compensation Conesiitteeived additional annual retainers of $2,B@@ainers are paid in quarterly
installments, at the end of each calendar quatefore the retainers are earned, the directorseteny to receive all or a portion of their
retainers in cash, stock or restricted stock uhis are immediately vested and are payable tditieetors after their service on the Board of
Directors has ended.

Directors are required to own a minimum of five ésrtheir annual board retainer in company stoclates than five years after joining
the Board of Directors. In addition to the annwhamers, for 2006, 2007 and 2008, the Board of@ars granted performance based restricted
stock unit awards for directors. These were angtaits of restricted stock units, valued at $30f@02006 and 2007, and valued at $50,000
for 2008, to non-employee directors, subject tosdi@e performance-based criteria as managemerictexsistock awards for 2008. In 2009,
the Board of Directors plans to grant fully vestestricted stock units, deliverable after leaving Board of Directors. C.H. Robinson also
reimburses non-employee directors for reasonalpereses incurred in attending Board of Directorstings and for expenses incurred in
obtaining continuing education related to servioear Board of Directors.
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Directors who are also employees of C.H. Robingemat separately compensated for being a membiteeddoard of Directors.

Director Compensation Table

Fees Non-Stock
Earned or 1) Incentive Plan

Paid in Stock Option All Other
Name Total Cash Awards Awards Compensatior Compensatior
Robert Ezrilov $122,50( $72,500 $50,00( 0 0 0
Gerald A. Schwalbac 117,50( 67,500(2) 50,00( 0 0 0
Wayne M. Fortur 117,50( 67,500 50,00( 0 0 0
Brian P. Shor 120,00( 70,000(3) 50,00( 0 0 0
Michael W. Wickharr 115,00( 65,000(4) 50,00( 0 0 0
ReBecca Koenig Rolo 117,50( 67,500(5) 50,00( 0 0 0
Kenneth E. Keise 112,50( 62,500(6) 50,00( 0 0 0
Steve L. Polace 115,00( 65,000(7) 50,00( 0 0 0
(1) The dollar value in this column was awarded agiotstl stock units of the company which are avéddab vest over five calendar ye:

()
3)
(4)

(5)
(6)
(7)

beginning in 2008. The vesting percentage for gaeln is equal to the average of the year-over{gesrentage growth in income from
operations and diluted net income per share plesgfercent. Any shares unvested after five yearsaafeited back to the company.
Shares equal to the number of restricted stocls wvilt be distributed to the director after theeand membership terminate

Mr. Schwalbach has elected to receive the dollarevaf these fees in unrestricted common sharéseofompany
Mr. Short has elected to receive the dollar valutnese fees in restricted stock units of the camp

Mr. Wickham has elected to receive one half ofdbllar value of these fees in restricted stockauaftthe company and the other hal
cash.

Ms. Roloff has elected to receive the dollar vatithese fees in restricted stock units of the camyg
Mr. Keiser has elected to receive the dollar valiithese fees in unrestricted common shares afdhgany.

Mr. Polacek has elected to receive his board ametaner in restricted stock units of the compathg.has elected to receive the do
value of his committee fees unrestricted common shares of the comp.

Compensation Committee Interlocks and Insider Partipation

The members of the Compensation Committee are Wislyrk@rtun, Robert Ezrilov, ReBecca Koenig Rold@krald A. Schwalbach, and

Michael W. Wickham. Kenneth E. Keiser resigned frilwa Board of Directors and the Compensation Cotamis of January 1, 2009. James
B. Stake’s appointment to the Compensation Comeiiti#l be effective as of April 1, 2009. The Compation Committee members have no
interlocking relationships requiring disclosure anthe rules of the Securities and Exchange Coniniss
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PROPOSAL TWO: AMEND CERTIFICATE OF INCORPORATION
TO INCREASE ALLOWED NUMBER OF DIRECTORS

Article V of C.H. Robinson’s Certificate of Incorpation states that the total number of directorswfBoard of Directors shall be
determined by our Board of Directors, and thatrthmber of directors shall not be less than sixmore than nine. The size of our Board of
Directors is currently set at nine directors. CRébinson believes that increasing the allowed nurobdirectors will provide the flexibility to
consider and appoint qualified director candidates more timely basis as they are identified. €ntty, qualified candidates cannot be
appointed to the Board of Directors until a vacaexigts, which limits the Board’s ability to appbgualified candidates to the Board even
when it is anticipated that a vacancy will existhie near future. Increasing the allowed numbefirgfctors will also enable the Board of
Directors to appoint new directors in anticipat@fran existing director’s departure in order t@alifor a smooth transition and the sharing of
the institutional knowledge and expertise of thpat@ng director.

C.H. Robinson does not currently intend to increlsesize of the Board of Directors. However, appt®f this proposal will enable the
Board of Directors to increase the allowed numbetiectors consistent with C.H. Robinson’s Bylawfshe Board of Directors determines an
increase is in the company’s best interests.

To provide the Board of Directors with the flexibjlto manage its composition and size, and uperréiiommendation of our
Governance Committee, C.H. Robinson proposes tmdrgicle V of its Certificate of Incorporation tocrease the maximum allowed
number of directors from nine to twelve.

BOARD VOTING RECOMMENDATION

The Board of Directors recommends a vote FOR the pposal to amend C.H. Robinson’s Certificate of Inaporation to increase
the maximum allowed number of directors from nine b twelve.

66-2/3 percent of the holders of record of all esasf Common Stock outstanding, and entitled te abthe Annual Meeting, must vote
for the proposal to amend C.H. Robinson’s Certiéaaf Incorporation.

2008 COMPENSATION DISCUSSION AND ANALYSIS

I. Compensation Philosophy

Performance-based compensation and alignment nfidiudl, company, and shareholder goals are integraponents of C.H.
Robinson’s company culture and management apprd¥ithin our branch network, our sales employeesraadagers are paid in large part
based on the profitability of their branch. Apprmstely 2,800 employees or 35 percent of our tatglleyees, hold equity they received
through our Omnibus Stock Plan, which promotes {t@rgh ownership and aligns them with our compangenperformance goals.

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

(1) provide a level of total compensation necessaatttact, retain and motivate high quality execlgj)

(2) provide incentive compensation aligned with compeasnings at various level

(3) emphasize team and company performa

(4) balance incentive compensation to achieve both-term and lon-term profitability and growth; an

(5) encourage executives to make |-term career commitments to C.H. Robinson and oare$tolders
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Compensation decisions regarding individual exeestare based on factors including individual penfnce, level of responsibility, a
unique skills of the executive. The Compensatiom@ittee compares our executive compensation to ehalkta to verify that our
compensation is competitive with other companies.

II. Elements of Compensation
Base salary

Annual base salary is designed to compensate @ouéxes for sustained performance as part ofe toimpensation package necessary
to attract, retain and motivate high quality exa@d. The base salary is intended to provide amum level of fixed compensation. While we
strive to provide a fair base salary and bendiis,compensation philosophy allocates a signifigemtion of compensation to incentive,
performance-based compensation.

Base salaries are reviewed annually but are adjustly when conditions warrant based on:
(1) responsibilities of the positiol

(2) tenure in the positior

(3) the relative experience of the particular indivig

(4) salary relative to other elements of the individeredcutivis compensation; ar

(5) an evaluation of the execut’s base salary relative to the marl

Annual compensation adjustments are more often rfiedagh adjustments to incentive compensation wlswariable based on our
profitability. The salary column of the Summary Quensation Table below contains the annual baseyszdaned for 2008 for the chairman
and chief executive officer and each of the otlxercative officers named in this proxy.

Non-Equity Incentive Plan Compensation (“incentivecompensation”)

C.H. Robinson incentive compensation is designe@ward our executives for maintaining and growthfl. Robinson’s earnings. Our
incentive compensation rewards our executivesdgparate performance and aligns our interests thitse of our shareholders. We reward
executives based on our pre-tax earnings. In dodemphasize the importance of overall companyitataifity as a measure of executive
performance, approximately 60 percent of the todgh compensation paid to executives in 2008 waseqaity incentive compensation.

Over 60 percent of our employees have incentivepsoreation based on the profits of their branch.si&ent with that performance-
based approach, and given their broader respaiisiilour chief executive officer’'s and chief fir@al officer’s incentive compensation is
based on overall company pre-tax income before atetuthe expense of the executive non-equity iticerplan compensation (“adjusted pre-
tax income”). Incentive compensation for the oth@med executive officers is based on the adjustedax income of the group of branches
they supervise. The Compensation Committee apprawéscentive compensation plan for each execuyii@ to the beginning of the calenc
year. Incentive compensation is calculated baseshoh executiv's individual incentive plan. Each plan pays vagypercentages of adjusted
pre-tax income based upon either various rangasjokted pre-tax income achieved by the companlyy dhe group of branches they
supervise. For some executives, incentive compiemshggins with the first dollar of profitabilityna grows as our profits grow. For others,
incentive compensation begins at ranges of préatzome at higher percentages of profit growth. {Doentive compensation program
distributes incentive compensation across varieusl$ of actual profitability and is not based ehiavement of pre-established targets.

While the basic philosophy for calculating inceetsompensation is the same for all executives, egebutive has a unique annual
incentive compensation plan. Awards vary basedifferohg responsibilities and
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incentives for growth in those areas of resporigjbilndividual incentive compensation opportungydetermined based on the execusvale,
responsibilities, and performance. These compemsatans are adjusted annually. Total compens&ipeariodically compared to market data.

The Compensation Committee modified the executigeritive compensation plans in 2008 to allow exeestto receive a portion of
their incentive compensation in semi-monthly bopagments. The maximum amount an executive coultt ®aeceive in semi-monthly
bonus payments in 2008 is the sum of the execsti®@08 salary plus the amount of their projecte@B2fonus (based on the executive’s
annual incentive compensation plan) multiplied Byp@ércent less the executives base salary, théhediby 24 (the number of semi-monthly
pay periods in the year). Executives were requioetiake their 2008 semi-monthly bonus payment islediefore their first paycheck was
processed for the year and were not allowed to ronh&ages in their elections thereafter. The paysarg considered compensation and are
not subject to forfeiture, even if the amount i$ @arned based on the executive’'s annual compengaltin. The Compensation Committee can
suspend the semi-monthly payments to an executitiegithe year. This approach is consistent wiinbh employee and manager incentive
compensation. The incentive compensation amountf@3 exceeded the semi-monthly bonus paymentllftire named officers. In limited
circumstances, portions of these incentives maguaeanteed for some periods due to role transiiiasther subjective factors. The “Non-
Equity Incentive Plan Compensation” column of ther®ary Compensation Table below contains the 2008al incentive compensation
earned for each of the executive officers nametigproxy.

Equity

We use equity awards as our primary tool for alignbur executives with long term shareholder irgesserewarding them for the
achievement of overall company performance, aramiglg our executives. We believe these awardsiaiategral component of meeting our
compensation goals as outlined in our compensatidnsophy above. Our shareholder-approved Omrfttask Plan is designed to give us
flexibility to achieve these objectives. It allows to grant options, restricted stock, restrictedlsunits and other types of equity based
compensation. Officers, other employees, trustshfeibenefit of employees, consultants and eligitdependent contractors of C.H. Robinson
may receive equity awards. The amount of awardstermined based on the participant’s role, peréorre, and total cash compensation as
compared to market data.

Restricted Stock

In 2003, we began periodically issuing performanased restricted stock and restricted stock usitsua primary equity awards. We
believe these awards are an effective tool fortorgdong term ownership and aligning our employé@ggrests with those of our shareholders.
Prior to 2003, we used restricted stock grantssionally, including a grant in 2000 of 338,984 #wato Mr. Wiehoff that vests in equal annual
installments over fifteen years.

For most of our restricted stock awards, restristeares and units are available to vest for upvéodalendar years, based on company
performance. The vesting is based on our long-gowth goal of 15 percent annual growth for opagtncome and earnings per share. The
vesting percentage for each year is equal to tkeage of the year—over-year percentage growthcionie from operations and diluted net
income per share plus five percent. Therefore gifreach our long term growth goals in each yeanduhat five year period, our restricted
stock and units will be fully vested by the endtu fifth year. Any shares or units that are ure@stt the end of the five years are forfeited
back to the company.

Some restricted stock awards were granted in rgalii-cycles. Our executives and other certain memagt employees received
restricted stock awards in 2003, 2005 and 2008 va#ting commencing in 2003, 2006, and 2009 resmdyt Restricted shares granted to
active employees of this group are in the Defe@ethpensation Plan. Due to our strong performancag@003, 2004 and 2005, the 2003
restricted stock awards fully vested in three ye@inge vesting percentage based on the formula alvase23, 32, and 45
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percent, respectively. Restricted shares grant@@d® are available to vest over five calendargdagginning in 2006. These shares vested 35
percent in 2006, 27 percent in 2007, and 17 peiice2®08 based on this formula. Restricted sharastgd in 2008 are available to vest over
five calendar years, beginning in 2009.

The stock award column of the Summary Compensdidate contains the amount of the restricted stogepse that the company
recorded in its financial statements for each efrithmed officers. Details regarding these awandth®named executive officers can be found
in the Grants of Performance Based Awards table.

For our executives, delivery of the vested shawbs;h are held in the Deferred Compensation PlantHfe 2003 award begins six mon
after termination of employment, and the shareglaligered in five equal annual installments. Fa 2005 and 2008 awards, delivery of the
vested shares occurs on the earlier of two yeges @imination or January 2013 and January 2@&sherctively. However, the executives were
allowed the option to further delay delivery of thested shares. The specific choice for deliverg made by each named executive officer
before the restricted shares began vesting anbde#&ound in the footnotes to the Summary Compemsatable.

Dividends are paid to participants on all restdctbares, vested or unvested, except Mr. Wieh&¥f00 restricted stock award which t
the dividends to purchase additional shares. Thidetids paid to participants on restricted sharexansidered wages by the IRS until the
shares are delivered to the participant. Dividgrald on unvested restricted equity awards for dlsethree years for the named executive
officers are in the Dividends Paid on Restrictedr8h of Stock footnote below.

For financial reporting purposes, we account farskbased compensation in accordance with SFAS 28R, Share Based Payment.
Under this standard, the fair value of each shaset payment award is established on the dateanf.dfor grants of restricted shares and
restricted units, the fair value is establishedetdasn the market price on the date of the grastadinted for post-vesting holding restrictions.
The discount of 12 percent for both 2003 and 20@Bitg, and 22 percent for the 2008 grant was catledilusing the Black-Scholes option
pricing model. The determination of the fair vabfeshare-based awards is affected by our stocle g a number of assumptions, including
expected volatility, expected life, risk-free irgst rate and expected dividends. The fair valuestficted stock and units is expensed as they
vest.

Stock Options

C.H. Robinson awarded stock options from 1997 @320 he grant date for those awards was basedeodetie the company, after
receiving board approval for the grants, finalitlel list of recipients and amounts of awards. Thkesprice for the options was based on the
closing price on the grant date. Our Omnibus SRlek allows the grant of both incentive stock apgiintended to qualify for preferential tax
treatment under Section 422 of the Internal Revelude of 1986, as amended (the “Code”), and noifgpeaktock options that do not qualify
for such treatment. In order to encourage opti@r@ses and share ownership, these grants perrttigegkercise of options using shares of
common stock to pay the exercise price and witlihgltaxes, if any. Upon such exercise, we granetheloyee a restoration stock option
(commonly referred to as a reload option) for thenber of shares surrendered. Restoration opti@aar-qualified options, exercisable at the
then-current market price for the remainder ofdhiginal option’s term. Additional restoration otis are not granted upon the exercise of
restoration options. The shareholder-approved ZD®Hibus Plan amendment eliminates the ability smgrestoration stock options upon the
exercise of stock options granted after May 1952@0e effective date of the amendment). Other tieatoration options, all options granted
vest 25 percent annually, beginning on the seconivarsary date of the option grant, and are alkilto be exercised for up to 10 years from
the date of grant. Options can only be exerciseitkvitie executive officer is an employee or subjea non-competition agreement.

During 2008, there were no stock option grantseédso the named executive officers, other thargthat of restoration options. The
option awards column of the Summary Compensatidieleontains the fair value of
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the restoration options granted to each of the Waeecutive officers as well as the fair valuetfar options that vested during 2006, 2007 and
2008. The fair value was calculated as of the gilate using the Black-Scholes option pricing motiae determination of the fair value of
share-based awards is affected by our stock prideaanumber of assumptions, including expectedtiibfaexpected life, riskfree interest rat
and expected dividends.

Equity Plan Acceleration

We do not have a cash separation pay plan for mpjoyees, including executives. The Compensatiom@itee has the discretion to
accelerate vesting of restricted share and unit@gswaade during 2003 through 2007 in the casecbhage-ineontrol of the company. Vestir
of Mr. Wiehoff's 2000 restricted unit award explicitly cannot amafor any reason, including a change in contrbese plan characteristics .
intended to align participant interests with shateér interests.

The 2008 U.S. Management Restricted Stock Proggaeement includes provisions to accelerate ve$tinghange in control, death or
disability for certain management and executiverdems. Additionally, the agreement allows for vggtiwo years post employment if the
employee adheres to their management employeemagntg¢see “Employment Agreements, below). Thesagém provide post employment
protections to the company, our employees, custeiared suppliers. This is the only separation pfapost termination agreement for mana
or executives.

The 2008 U.S. Restricted Stock Unit Program agre¢mso includes the provision for acceleratedingdh the case of death or
disability.

Other Policies Regarding Equity Compensation Programs

Because we designed our restricted stock plan todignificant portion of our executivesdmpensation, and because the design of v
stock delivery results in significant ownership, d@not have a formal stock ownership requiremdotding period restrictions beyond vest
are determined to ensure adequate holdings. Waws & company policy that prohibits any sectiomi@é other executives from trading in
options on C.H. Robinson stock.

Employment Agreements

C.H. Robinson uses employment agreements to prote@mployees, customers and suppliers from safiich. All employees sign
agreements acknowledging their understanding ofpamy policies and committing to confidentiality. diionally, incentive-eligible sales
employees sign an agreement with a more specifiesaticitation clause. Certain restricted stockngracipients, including all executives, sign
a management employment agreement that includes@ mastrictive non-competition and non-solicitatmvenant. These agreements do not
commit to post-termination compensation. The corgpioes not have severance plan commitments to mpjogees, except for the continued
vesting provision listed above in the equity planeeration section which applies to certain manage executive 2008 restricted stock
awardees.

Employee 401(k) Retirement Plan

We believe that saving for retirement is imporfantour employees. C.H. Robinson maintains a 40dgtifement plan that meets the
requirements of an ERISA qualified plan and thedn&l Revenue Code. Our U.S. employees are eligpldentribute up to 50 percent of their
cash compensation to the 401(k) plan, subject ®liRitations. To support our compensation objextjthe company matches 100 percent of
the first 4 percent of compensation that employeedribute to the plan during the year. In additibre company has historically made a profit
sharing contribution to the 401(k) plan for eligitldmployees, including those who do not contriboittne 401 (k) plan. For 2008, the company
contributed an additional 5 percent of every eligib
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employee’s cash compensation into his or her addauhe plan, for a total of 9 percent for thosepoyees also contributing at least 4 percent
of their cash compensation to the plan. Employeesral their investment decisions for money in tH€)1(k) plans. Investment in company
stock is one of the investment options. There areequirements to hold any amount of company sito¢ke 401(k) plan, nor are there any
restrictions on changing an investment electiomfrmmpany stock to another investment choice. Ey@ge may not transfer balances from
other investments into company stock.

Employees of our U.S. companies who regularly wadte than 20 hours per week become eligible foAfiigk) match on the first day
of the month following 30 days of employment. Enygles of our U.S. companies become eligible foiptiodit sharing contribution on the fir
January 1 or July 1 after one year of continuowngice. Eligible employees who are employed at the @ each year are awarded a percentage
of their cash compensation. The contribution peagmis recommended to the Board of Directors byagament annually based on the
companys financial performance. The Board of Directorsdsines the final contribution percentage. Thismaws placed into the 401(k) pl
as a profit sharing contribution. The “Registrann@ibutions to Defined Contributions” column oktSupplemental All Other Compensation
Table lists the company contributions for the cleieécutive officer and each of the other named @kez officers.

Employee Stock Purchase Plan (ESPP)

Because we believe in aligning employee interedits @ur shareholders and our long-term companyogperénce, C.H. Robinson
maintains an employee stock purchase plan (ESRP)rtéets the requirements of an ERISA qualified pliad the Internal Revenue Code. At
the end of each quarter, dollars contributed tagpthe by employees are used to purchase share$loRobinson stock from the company. The
employees pay 85 percent of the closing price tmrommpany’s stock on the last day of the quaiitbe shares are placed into a brokerage
account shortly after the end of each quarter aacaailable for sale by the employees as sooheashares are in the account.

Eligible employees can set aside up to 10 perdethte@r compensation but no more than $10,000 duaimy calendar year for ESPP
purchases. Employees who regularly work more ttiahd2irs per week become eligible to contribute npdneghe employee stock purchase
plan on the first January 1 or July 1 after one yéaontinuous service. Eligible employees camgeatheir contribution election on a quartt
basis. The “Discounted Securities Purchases” colahthe Supplemental All Other Compensation Taisls the company contributions for
each of the named executive officers.

Employee Health and Welfare Benefits

To support our goal to provide competitive compénsaand benefits, the company sponsors a numbleealth and welfare benefit pla
for our people: employee, spouse and dependerthheehtal and vision; employee flexible spendstgrt term disability and long term
disability; life insurance; and holiday and vacattone. Where applicable, plans meet the qualifileah requirements of ERISA and Internal
Revenue Code.

Officer-Only Benefit Plans

C.H. Robinson places a high value on all rolesughmut our company and on consistency of cultuteraanagement approach. For that
reason, we provide our executives and managersdiffdrentiated perquisites and compensation ptartg where doing so uniquely supports
our goal to attract and retain high quality exeegiand managers. The only executive specific fitgs in 2008 are:

(1) Annual reimbursement for company approved tax aate planning services up to $5,0
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(2) Executive Life Insurance Policy. This death éfgrof onetimes annual cash compensation plus $500,000pr@tdeed $800,000,
only a perquisite for executives with annual casimpensation of less than $800,000 since the stdresdaployee benefit is one-
times annual cash compensati

(3) Eligibility for Non-Qualified Deferred Compensation Plan. This plaavedl officers to defer salary or incentive cash asanto the
plan. The deferral and distribution elections asigned to meet the requirements of Internal Rex&uade Section 409A so as to
defer taxation to the executive until the assedsi@nsferred from the plan to the officer. In aiddi, this plan holds restricted stock
awards made to officers and certain other managfete company. The restricted shares remain ggdlan until delivered to the
recipient. Dividends on the performance basediotstt awards are paid to the participants throughcompany’s payroll system.
Dividends on Mr. Wiehoff’'s time based restrictedaad/are paid into this plan and used to purchdgeviested shares of company
stock which are delivered after termination of eoyphent.

(4) The company pays for the withholding taxes for@recutive life insurance and executive tax progrdescribed above

(5) Effective December, 2008, the company allows peakose of the corporate aircraft by the chief exigewfficer for up to 30 hou
per year provided he reimburses the company dtigier of the appropriate IRS established Stanthatdstry Fare Level rates or
the direct incremental costs of the personal use Wikehoff did not use the corporate aircraft fergpnal use in 200:

The “Supplemental All Other Compensation” tablete@ms information about each of the officer-onlybgts for the chief executive
officer and each of the other executive officermad in this proxy.

lll. Compensation Process
The Compensation Committee

Our Compensation Committee consists of six direcadirof whom are “independent” under applicableNDRQ listing standards, and
IRS and SEC rules and regulations. The Compens@ionmittee is responsible for assisting the Bodidirectors in:

(1) reviewing the performance of the chief executiviicef;

(2) determining the compensation and benefits for thef@xecutive officer and other executive officefghe company

(3) reviewing and approving the compis compensation policies and practi

(4) ensuring appropriate design and administratiomeftompan’s incentive compensation, benefit and stock pl

The Compensation Committee held six meetings dd@fi. The Compensation Committee report on exezgttmpensation is found
on page 29 of this Proxy Statement.

Cash Compensation

Prior to the beginning of each calendar year, tiairman and chief executive officer presents toGbenpensation Committee his
recommendations on cash compensation for the coyigperecutive officers reporting to him, includiegch of the other named executive
officers. Mr. Wiehoff does not make a recommendata his own compensation. The Compensation Comenitetermines the chairman and
chief executive officer's compensation as well pgraval of the compensation for the other namedatkee officers. Periodically, as part of
the compensation design process, the Compensationm@tee consults independent experts. In 20052804, the Compensation Committee
engaged Towers Perrin, a nationally recognized and
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reputable executive compensation consulting fiorgdnduct a market analysis in preparation for ettee compensation decisions. The study
evaluated the compensation elements of salarynfiveecompensation, and equity compensation, beplastely and combined. The study
included general industry surveys, customized seé transportation companies done by many congiemsconsulting firms, and proxy d
from Trucking, Transportation, Services and Minrtadmased companies. Since there is not an evidenpgf peer companies, utilizing
averages from multiple survey data sets was chaséne most applicable market reference point. T&Werrin provided the survey data and
explained the data and reports to the Committee.deta was used to determine the market referesinefpr our chief executive officer, chief
financial officer, and other executive officerst tmnsideration when determining their total casth #tal direct compensation for 2008. We
believe that conducting the study every two oréhyears is sufficient given the compensation pbipy and rate of market changes. Although
performance, responsibilities, position tenure exylerience are weighted more heavily in determicigh compensation than the market data,
this information is an important component of eirgyithe attraction, retention and motivation of @xtéves.

Equity Compensation

C.H. Robinson has consistently issued equity cosgigon awards since its initial public offering@ttober of 1997. Prior to November
2003, the company awarded stock options. There agien grants made on the day of the initial prbfifering and during each of the first
guarters of 1999 through 2003. The strike priceliese options was based on the grant date closanket price of the company’s stock. The
grant date was determined when the company firdhtize list of recipients and amount of awards.ddition we made a small number of
option grants when hiring experienced people. Ttikesprice for these options was the closing mapkie of the company’s stock on the first
date of employment. At the end of 2003 we movepeidormance based restricted share and unit awfardshich the executives and certain
managers have been eligible once every three y@#nsr employees are considered for awards annually

Our chairman and chief executive officer presegtstg recommendations to the Compensation Commiitteeur executive officers. A
summary schedule of proposed awards for all othgi@yees is also presented to the Compensation QteeniThe Compensation Committee
determines the chairman and chief executive offcequity award. The Compensation Committee apgdive award levels for each of the
executive officers and approves the total amoumtgoiity to be granted to all other recipients. Ascdssed above, the Compensation
Committee engaged a nationally recognized and abjfriexecutive compensation consulting firm to emb@ market analysis in 2005 and
2007 for use in making executive compensation d@ws including equity compensation. The grant dditawards for all employees including
the executive officers is the date of Compensafiommittee approval. For grants of restricted shanesrestricted units, the fair value is
established based on the market price on the digie grant, discounted for post-vesting holdingtrietions.

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

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

The Compensation Committee decided to leave Johvi¢hoff's base salary at $400,000 in 2006, 200d, 2008. As described above,
base salaries are reviewed but not necessarilg@dj@annually. Mr. Wiehoff earned an incentive cengation award for 2008 of $1,313,945
which was paid in cash on January 30, 2009. Theuatraf this incentive was calculated based on higial incentive compensation plan, as
described in Section Il above. Mr. Wiehoff’'s indgatcompensation in 2008 awarded compensationdioieaing adjusted earnings in certain
ranges. The 2008 incentive compensation award decdethe award in 2007 because of the
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growth of our company’s adjusted earnings. Thislted in a 4.5 percent increase in total cash corsggon from 2007 to 2008 for
Mr. Wiehoff.

Mr. Wiehoff was granted 120,000 restricted shargind 2005 and 101,510 restricted shares durin@® 200suant to the Omnibus Stock
Plan. The fair value of Mr. Wiehoff's 2005 and 20@8tricted share grants were approximately theesatrthe time of grant. Restricted shares
granted in 2005 and 2008 are in the Deferred Cosgi@m Plan and are available to vest over fivertddr years, beginning in 2006 and 2009,
respectively. As described in Section Il above bsting percentage for each year is equal toxtheage of the year—over-year percentage
growth in income from operations and diluted nebime per share plus five percent. Any shares tieatiavested at the end of the five year:
forfeited back to the company. Restricted sharaatgd in 2005 vested 35 percent in 2006, 27 peine2@07, and 17 percent in 2008 based on
this formula. Mr. Wiehoff was also granted reseitshares in 2003. These shares are in the Deféoegpensation Plan and are fully vested.
Based on the same formula, the vesting percentage2®, 32, and 45 percent respectively for theethiears of the 2003 restricted stock award.

Other Named Executive Officers Performance Evaluatin and Compensation

Each of the other named executive officers is ffaédsame types of compensation elements as themaraand chief executive officer.
The determination of the other named executiveeff’ 2008 base salary, incentive compensationdveard equity compensation followed
the policies explained above for executive compémsaEach member of this group is evaluated aed tompensation is based on a number
of different factors including, but not limited tifye following:

(1) title, role and relative experienc

(2) tenure in their positior

(3) individual performance

(4) financial performance of the company as a wh

(5) financial performance of the branches superviséarevapplicable; an
(6) results of market study performed by outside cdirgufirm.

Chad M. Lindbloom, Senior Vice President and Chiefrinancial Officer

During 2008, Chad M. Lindbloora’base salary remained the same as in 2007, af0RBB6As described above, base salaries are red
periodically but not necessarily adjusted annudlly. Lindbloom elected to receive semi-monthly bsmpayments during 2008. He earned an
incentive compensation award for 2008 in the amo@i$371,972; $130,000 was paid in semi-monthlyusopayments and the balance was
paid in cash on January 30, 2009. The amount sfaliard was calculated based on his annual in@otinpensation plan, as described in
Section Il above. Mr. Lindbloom’s incentive compatisn plan awarded compensation for achieving aefisarnings in certain ranges. The
2008 incentive compensation award exceeded thedaw&007 because of the growth of our companyjsstdd earnings. This resulted ina 7
percent increase in total cash compensation frod7 20 2008 for Mr. Lindbloom.

Mr. Lindbloom was granted 45,000 restricted shdtging 2005 and 38,290 restricted shares durin@® 200suant to the Omnibus Stock
Plan. The fair value of Mr. Lindbloom’s 2005 and)8Qrestricted share grants were approximately dh@esat the time of grant.

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

During 2008, the other named executive officersjelaE. Butts, Scott A. Satterlee, and Mark A. Walkach received the same
$200,000 base salary they received in 2007. Thely akso earned an incentive
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compensation award for 2008 in the amount of $486,8r. Butts and Mr. Satterlee elected to recaiymrtion of their incentive
compensation award as semi-monthly bonus paymenitsgd2008 and received $220,000 in semi-monthlyusogpayments with the balance
paid in cash on January 30, 2009. Mr. Walker rezgbhis entire incentive compensation award in cesanuary 30, 2009. The amount of t
incentive awards were calculated based on thequaiindividual annual incentive compensation plassdescribed in Section Il above. The
executives’ 2008 incentive compensation awardedpemsation for achieving adjusted earnings in aer@nges. The 2008 incentive
compensation awards exceeded the awards in 20@0&=of the growth in adjusted earnings for thegaf branches they supervise. The
increased incentive award for these officers resuh a 3.5 percent increase in total cash comgiensaom 2007. The incentive compensation
plan for these three executives, as well as otkecigives responsible for the supervision of brascales and operations, does not typically
cap at a maximum award.

Each of these three named executive officers wasted 45,000 restricted shares during 2005 an®@8gxtricted shares during 2008
pursuant to the Omnibus Stock Plan. The fair vafudessrs. Butts’, Satterlee’s and Walker's 2008 3008 restricted share grants were
approximately the same at the time of grant.
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Section 162(m) Disclosure

Section 162(m) of the Internal Revenue Code gelydmalits the corporate deduction for compensatiaid to executive officers to $1.0
million, unless the compensation qualifies as “perfance-based compensation” under the Code. Thertee reviewed the potential
consequences for the company of Section 162(m)palieves that this provision did not affect the wigtibility of compensation paid to our
executive officers in 2008. The adoption by thershalders at the 2005 Annual Meeting of the 200m&fgment Bonus Plan and the amended
and restated Omnibus Stock Plan permitted the coynfmeissue compensation that qualifies as “perforoe-based compensation” in 2005 and
subsequently.

Summary Compensation Table

Plan-Based Awards

Change in
Pension
3) Value and
Non-Equity Nongqualified
Incentive Plan Deferred
1) 2) Compensatior All Other
Bonus Stock Option Compensatior Compensatior
Name and Salary Awards Awards Earnings
Principal Position Year $) $) $) $) $) (&) $) Total
John P. Wiehof 200¢ $400,00¢ $ O $1,030,81¢ $7,82( $1,314,19 $0 $ 31,56¢ $2,784,39
President and Chie 2007  400,00( 0 1,441,090 638,68. 1,240,00 0 30,45( 3,750,22.
Executive Officel 200€  400,00( 0 1,769,31. 798,75¢ 1,030,00! 3,28¢ 29,90C 4,031,25!
Chad M. Lindbloorr 200¢  260,00( 0 261,55 185,81 372,09¢ 0 23,94¢ 1,103,411
Senior Vice Presidel 2007 260,00( 0 415,40¢ 232,04! 328,69¢ 0 27,93t 1,264,08
and Chief Financial 200€  260,00( 0 538,49 171,56 210,00( 0 26,86: 1,206,92.
Officer
James E. Butt 200¢  200,00( 0 261,55 2,93¢ 435,50( 0 33,17: 933,15¢
Senior Vice Presiden 2007  200,00( 0 415,40¢ 38,48¢ 413,87! 0 32,92  1,100,69
Transportatior 200¢€  175,00( 0 538,490 133,77¢ 340,00( 1,54: 31,03! 1,219,84
Mark A. Walker 200¢  200,00( 0 261,55 67,49¢ 435,50( 0 25,74« 990,29:
Senior Vice Presiden 2007 200,00( 0 415,40¢ 25,65% 413,87! 0 32,92 1,087,86.
Transportatior 200€  175,00( 0 538,497 76,78 340,00( 2,50z 32,14« 1,164,92
Scott A. Satterle 200¢  200,00( 0 261,55  74,00¢ 435,50( 0 25,93( 996,99:
Senior Vice Presiden 2007  200,00( 0 415,40¢ 121,65¢ 413,87! 0 27,52¢ 1,178,46
Transportatior 200¢€  175,00( 0 538,490 144,16¢ 270,00( 0 28,717 1,156,37!

(1) The 2005 restricted stock grant which beganinvgsn 2006 and the 2008 restricted stock grarittviwill begin vesting in 2009 are
available to vest over a 5 year period based ofithacial performance of the company. The acteskting percentage for each year is
determined by the following formula: year over ygaswth rates in income from operations and dilutetincome per share are averaged,
and then five percentage points are added to tiraber. Any shares unvested after five years afeifed back to the company. The actual
vesting percentage for the 2005 award was 35 peirc@®06, 27 percent in 2007, and 17 percent B82@uring 2000 Mr. Wiehoff was
granted a restricted unit award that vests ratabér 15 years. Dividends earned on Mr. Wiehoff'@@@estricted stock award are paid into
the Deferred Compensation Plan and are used thasecadditional fully vested shares of company comstock. The resulting expense
of these restricted stock grants is detailed be

(Footnotes continue on following pages.)
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Expense related to grant issued
in:

Name and Principal Position Year 2000 2005 200¢ Total
John P. Wiehof 200¢ $333,33: $697,47! 0 $1,030,81!
President and Chief Executive Offic 2007 333,33« 1,107,75! 0 1,441,091
200¢ 333,33 1,435,98 0 1,769,31
Chad M. Lindbloorr 200¢ 0 261,55: 0 261,55:
Senior Vice President and Chief Financial Offi 2007 0 415,40¢ 0 415,40¢
200¢ 0 538,49: 0 538,49:
James E. Buitt 200¢ 0 261,55¢ 0 261,55¢
Senior Vice President, Transportat 2007 0 415,40¢ 0 415,40¢
200¢ 0 538,49: 0 538,49:
Mark A. Walker 200¢ 0 261,55: 0 261,55:
Senior Vice President, Transportat 2007 0 415,40¢ 0 415,40¢
200¢ 0 538,49: 0 538,49:
Scott A. Satterle 200¢ 0 261,55¢ 0 261,55¢
Senior Vice President, Transportat 2007 0 415,40¢ 0 415,40¢
200¢ 0 538,49: 0 538,49:

(2) Includes the expense related to the vesting oboptgranted prior to 2004 and related to restaragjtions granted during the ye

Expense related to grant issued in Restoration
Name and Principal Position Year 2001 2002 2003 Options Total
John P. Wiehof 200¢ $0 $0 $7,82( $0 $7,82(
President and Chief Executive Offic 2007 0 6,59( 93,84( 538,25: 638,68:
200¢ 8,88( 79,08( 93,84( 616,95: 798,75:
Chad M. Lindbloorr 200¢ 0 0 2,93: 182,88: 185,81«
Senior Vice President and Ch 2007 0 3,29t 35,19( 193,56 232,04!
Financial Officer 200¢€ 3,552 39,54( 35,19( 93,28¢ 171,56°
James E. Butt 200¢ 0 0 2,93: 0 2,93:
Senior Vice President, Transportat 2007 0 3,29¢ 35,19( 0 38,48¢
200¢ 88¢ 39,54( 35,19( 58,16( 133,77¢
Mark A. Walker 200¢ 0 0 1,95¢ 65,54 67,49¢
Senior Vice President, Transportat 2007 0 2,197 23,46( 0 25,657
200¢€ 3,552 26,36( 23,46( 23,41°¢ 76,781
Scott A. Satterle 200¢ 0 0 2,93: 71,07¢ 74,00¢
Senior Vice President, Transportat 2007 0 3,29¢ 35,19( 83,17( 121,65
200¢ 88¢ 39,54( 35,19( 68,55! 144,16¢

(3) The dollar amount in this column is the amattetnamed executive earned during the respectaewmer their individual non-equity
incentive plan. The amount earned is paid out a8 campensation early in the following ye
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Supplemental All Other Compensation Table

)

Perks 4) Increase
and 3) Payments/ Registrant in
Other Discountec  Accruals on  Contributions Pension (5)
Persona Earnings on ) Termination Actuarial  Insurance
Deferred Tax Securities to Defined
Name Year Benefits Compensatior Reimbursement: Purchases Plans Contributions Value Premiums  Other Total
John P. Wiehof 200¢ $ 5,000 $ 0 $ 4,42¢ $0 $ 0 3 20,700 $ 0 $ 144 $ 0 $31,56¢
President and Chief Executiv. 2007 2,50( 0 2,30( 0 0 24,75( 0 90C 0 30,45(
Officer 200¢€ 2,50( 0 2,30C 0 0 24,20( 0 90C 0  29,90(
Chad M. Lindbloonr 200¢ 1,22¢ 0 1,061 0 0 20,70( 0 96( 0  23,94¢
Senior Vice Presider 2007 1,31¢ 0 1,271 0 0 24,75( 0 60C 0 27,93¢
and Chief Financial Office 200¢ 1,41°¢ 0 647 0 0 24,20( 0 60C 0 26,86:
James E. Butt 200¢ 5,00( 0 3,502 1,76 0 20,70( 0 2,20¢ 0 3317:
Senior Vice President, 2007 2,50( 0 2,53¢ 1,757 0 24,75( 0 1,38( 0 32,92:
Transportatior 200¢€ 2,03t 0 1,65¢ 1,75¢ 0 24,20( 0 1,38( 0 31,03
Mark A. Walker 200¢ 0 0 1,07 1,76: 0 20,70( 0 2,20¢ 0 2574
Senior Vice President, 2007 2,50( 0 2,53¢ 1,757 0 24,75( 0 1,38( 0 32,92:
Transportatior 200¢ 2,43t 0 2,30( 1,75¢ 0 24,75( 0 90C 0 32,14
Scott A. Satterle 200¢ 2,56( 0 1,71C 0 0 20,70( 0 96( 0 2593(
Senior Vice President, 2007 1,33( 0 90¢ 0 0 24,75( 0 54C 0 27,52¢
Transportatior 200¢ 2,50( 0 1,477 0 0 24,20( 0 54C 0 28,71
(1) The fair market value of tax services under thecatiee tax program
(2) Tax reimbursements on the executive tax prograntteméxecutive life insurance progra
(3) The discount on shares purchased under the cor's qualified employee stock purchase p
(4) Matching and profit sharing contributions under ¢oenpan’s qualified 401(k) plar
(5) Taxable portion of premiums paid for life insurarfioethe named executive officer under the com('s qualified Group Life Plar
Dividends Paid on Unvested Restricted Shares of Cqrany Stock
Performance Based Time Based
Restricted Shares (1 Restricted Shares (2

Name and Positior Year Unvested Share: Unvested Share: Total
John P. Wiehof 200¢ $ 65,40 $ 162,71. $228,11:
President and Chief Executive Offic 2007 59,28( 154,57 213,85

200¢ 68,40( 127,52¢ 195,92¢
Chad M. Lindbloorr 200¢ 24,58( 0 24,58(
Senior Vice President and Chief Financial Officer 2007 22,23( 0 22,23(

200¢ 25,65( 0 25,65(
James E. Butt 200¢ 24,58( 0 24,58(
Senior Vice President, Transportat 2007 22,23( 0 22,23(

200¢ 25,65( 0 25,65(
Mark A. Walker 200¢ 24,58( 0 24,58(
Senior Vice President, Transportat 2007 22,23( 0 22,23(

200¢ 25,65( 0 25,65(
Scott A. Satterle 200¢ 24,58( 0 24,58(
Senior Vice President, Transportat 2007 22,23( 0 22,23(

200¢ 25,65( 0 25,65(

(1) Dividends paid on these shares were paid diregttii¢ named executive officer through the com’s payroll systerr

(2) Dividends paid on these shares were paid into #ferided Compensation Plan and were used to purettbtonal fully vested shares
company stock. All vested shares under this awagaid after Mr. Wiehoff terminates employmenthatite company
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Grants of Performance Based Awards

1)
Performance
Non-
Based Stock Stock Dollar Estimated Future Payouts
and Stock- Incentive  Amount Performance
Based Performance of
Incentive Plan Consider-  Grant or Other
Plans: (2) Grant Based Awards: Date Period Until
Number of Date Fair Options: Number ation for Vesting or
Shares, Value Number of of Units Paid for Stock Payout and Target
Units or Under Securities or Other  Award, if or Option Threshold Maximum
Other FAS Underlying Option Expiration

Name Year Rights 123R Options Rights any Awards Date (#) (#) (#)
John P. Wiehof 200¢ 101,51(3) $4,021,82 0 0 0 — 0 0 0 101,51(
President and Chi¢ 2007 0 0 0 0 0 — 0 0 0 0
Executive Officel 200¢€ 0 0 0 0 0 — 0 0 0 0
Chad M. Lindbloorr 200¢ 38,29((4)  1,517,05 0 0 0 — 0 0 0 38,29(
Senior Vice President ar 2007 0 0 0 0 0 — 0 0 0 0
Chief Financial Office 200¢€ 0 0 0 0 0 — 0 0 0 0
James E. Butt 200¢ 38,29((5) 1,517,05! 0 0 0 — 0 0 0 38,29(
Senior Vice Presiden 2007 0 0 0 0 0 — 0 0 0 0
Transportatior 200¢ 0 0 0 0 0 — 0 0 0 0
Mark A. Walker 200¢ 38,29((6) 1,517,05! 0 0 0 — 0 0 0 38,29(
Senior Vice Presiden 2007 0 0 0 0 0 — 0 0 0 0
Transportatior 200¢ 0 0 0 0 0 — 0 0 0 0
Scott A. Satterle 200¢ 38,29((7) 1,517,05! 0 0 0 — 0 0 0 38,29(
Senior Vice Presiden 2007 0 0 0 0 0 — 0 0 0 0
Transportatior 200¢ 0 0 0 0 0 — 0 0 0 0

(1) These restricted shares granted in 2008 aiitabieato vest over five calendar years beginnm@009. The actual vesting percentage for eachigemtermined by the following: year-
over-year growth rates in income from operatiors dituted net income per share are averaged, amdfive percentage points are added to that nummgr shares unvested after five
years are forfeited back to the compe

(2) The amounts in this column represent the gilate FAS123R value for the respective awards. Becthese awards vest based on the financial peafarenof the company, the FAS
123R value will be expensed in the financial staets of the company based on the actual vestirggptage for each vesting year. These restricte@sheested and unvested, earn
dividends at the same rate as Common Stock. Bethese dividends are considered compensation uheénternal Revenue Code, the dividends are pagdith named executive
officer through the compa’s payroll systenm

(3) All vested shares will be paid out to Mr. Wiehoffan the earlier of January 2016 or six months aétenination of employmen

(4) All vested shares will be paid out to Mr. Lindbloomthree equal annual installments beginning uperearlier of January 2016 or six months aftenteation of employmen
(5) All vested shares will be paid out to Mr. ButtsJanuary 201€

(6) All vested shares will be paid out to Mr. Walkex sionths after termination of employme

(7) All vested shares will be paid out to Mr. Satteiledanuary 201¢
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Grants of All Other Equity Awards
(Restoration Grant Detail)

)

Number of
Securities
Underlying
Stock Number of
Options Exercise or Shares of
Granted Base Price Expiration Stock or Units
Name Year (#) ($ per Share) Date Granted (#) Vesting Date Grant Date
John P. Wiehof 2007 4793( $ 55.7¢ 1/31/201( — 5/7/200: 5/7/200°
President and Chief Executive Offic 2007 1,464 49.0¢ 2/15/200¢ — 10/30/200°  10/30/200
200¢€ 54,86 47.92 1/31/201( — 8/18/200t¢ 8/18/2001
200¢€ 3,59¢ 42.02 2/15/200¢ — 11/6/200¢ 11/6/200!
Chad M. Lindbloorr 200¢ 162 54.4¢ 2/15/200¢ — 2/11/200¢ 2/11/200¢
Senior Vice President and Chief Financial ~ 200¢ 11,26: 54.4¢ 2/7/201: — 2/11/200¢ 2/11/200¢
Officer 200¢ 711 54.4¢ 1/31/201( — 2/11/200¢ 2/11/200¢
2007 467 53.9( 2/15/200¢ — 5/1/200: 5/1/200°
2007 12,17( 53.9( 2/15/201: — 5/1/200: 5/1/200°
2007 1,05¢ 53.9( 2/7/201: — 5/1/200: 5/1/200°
200¢ 12,88¢ 42.6¢ 2/1/201: — 2/14/200¢ 2/14/2001
200¢ 2,30z 42.6¢ 1/31/201( — 2/14/200¢ 2/14/200¢
200¢ 1,23¢ 42.6¢ 2/15/200¢ — 2/14/200¢ 2/14/2001
James E. Butt 200¢ 1,57¢ 47.92 2/15/200¢ — 8/18/200t¢ 8/18/200
Senior Vice President, Transportat 200¢ 4,801 42.3i 1/31/201( — 11/14/2000  11/14/200
Mark A. Walker 200¢ 5,397 54.4¢ 1/31/201( — 2/11/200¢ 2/11/200i
Senior Vice President, Transportation 200¢ 1,75¢ 54.4¢ 2/15/200¢ — 2/11/200¢ 2/11/200¢
200¢ 1,331 47.31  10/15/200 — 3/22/200t¢ 3/22/200¢
200¢ 1,594 47.31] 1/31/201( — 3/22/200t 3/22/2001
Scott A. Satterle 200¢ 282 54.1¢ 1/31/201( — 2/6/200¢ 2/6/200¢
Senior Vice President, Transportation 200¢ 2,06¢ 54.1¢ 2/1/201: — 2/6/200¢ 2/6/200¢
200¢ 2,81: 54.1¢ 2/7/201: — 2/6/200¢ 2/6/200¢
2007 28¢ 52.8¢ 1/31/201( — 2/2/200: 2/2/200°
2007 5,15¢ 52.8¢ 2/7/201: — 2/2/200: 2/2/200°
200¢€ 5,68¢ 42.8: 2/15/201: — 2/16/200t¢ 2/16/2001
200¢ 245 41.81 1/31/201( — 11/8/200¢ 11/8/200!

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

Option Awards Restricted Shares
Number of 1)
Securities Number of Number of Market Value
Underlying Securities Shares or Units of Shares or
Unexercise( Underlying Units of Stock
Unexercised Option Option of Stock Held Held That
Options (#) Options (#) Exercise Expiration That Have Not Have Not
Name Exercisable Unexercisabl¢ Price ($) Date Vested (#) Vested ($)
John P. Wiehof 9,82¢ 0 $10.1725! 1/31/201¢ 284,90¢ $15,678,18
Chairman and Chie 80,00( 0 14.0000! 2/1/201:
Executive Officel 60,00( 0 14.6250! 2/15/201:
80,00( 0 14.8200! 2/7/201:
0 0 18.4600! 2/15/200¢
0 0 18.4600! 2/15/200¢
54,86: 0 47.9200! 1/31/201(
0 0 42.0200! 2/15/200¢
47,93( 0 55.7500! 1/31/201(
0 0 49.0800! 2/15/200¢
Chad M. Lindbloorr 23,75¢ 0 10.1725! 1/31/201¢( 47,74( 2,627,13.
Senior Vice President at 8,47 0 14.0000t! 2/1/201:
Chief Financial Officel 6,83¢ 0 14.6250! 2/15/201:
6,74¢ 0 14.8200! 2/7/201:
2,30z 0 42.6800! 1/31/201(
12,88¢ 0 42.6800! 2/1/201:
12,17( 0 53.9000! 2/15/201:
1,05¢ 0 53.9000! 2/7/201:
467 0 53.9000! 2/15/200¢
162 0 54.4400!1 2/15/200¢
11,26: 0 54.4400!1 2/7/201:
711 0 54.44001 1/31/201¢
James E. Butt 8,00( 0 14.0000! 2/1/201: 47,74( 2,627,13.
Senior Vice Presiden 13,35¢ 0 14.6250! 2/15/201:
Transportatior 6,74¢ 0 14.8200! 2/7/201:
Scott A. Satterle 20,05¢ 0 14.6250! 2/15/201: 47,74( 2,627,13.
Senior Vice Presiden 14,50( 0 14.8200! 2/7/201:
Transportatior 5,15¢ 0 52.8900I 2/7/201:
28¢ 0 52.8900! 1/31/201¢
282 0 54.1500!1 1/31/201¢
2,06¢ 0 54.1500! 2/1/201:
2,81: 0 54.1500!1 2/7/201:
Mark A. Walker 23,47: 0 14.0000! 2/1/201: 47,74( 2,627,13.
Senior Vice Presiden 20,00( 0 14.6250! 2/15/201:
Transportatior 20,00( 0 14.8200! 2/7/201:

(1) “Market Value” has been determined based orasesale price of our Common Stock as reporte@itiy Nasdaq National Market on
December 31, 2008 ($55.0:
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Option Exercises and Stock Vested

Grant Date

Fair Value

Previously

No. of Share: Value Reported in

Realized Summary
Acquired on Upon Compensatior

Exercise or Exercise or

Name of Executive Officer Vesting (#) Vesting ($) Table ($)
John P. Wiehof Option: 33,77¢ $1,565,70. $246,08!
President and Chief Executive Offic Stock 42,99¢(1) 2,366,23! 1,030,811
Chad M. Lindbloorr Options 28,731 1,116,14! 164,35!
Senior Vice President and Chief Financial Offi Stock 7,65((2) 420,98( 261,55:
James E. Butt Options 7,131 171,26: 62,59¢
Senior Vice President, Transportat Stock 7,65((2) 420,98 261,55:
Mark A. Walker Options 61,35¢ 2,441,58. 300,80!
Senior Vice President, Transportat 7,65( 420,98 261,55:
Scott A. Satterle Options 15,00( 603,48: 92,14
Senior Vice President, Transportat Stock 7,65( 420,98( 261,55:

(1) This number reflects 20,400 restricted sharesngstue to the financial performance of the compamy 22,599 restricted shares ves

under a time based vesting awe

(2) This number reflects restricted shares vestingdasehe financial performance of the compe

Nonqualified Defined Contribution and Other Deferred Compensation Plans

Aggregate
Executive Registrant Aggregate Aggregate
Contributions in Contributions in Earnings in Withdrawals/ Balance a
Name Last FY Last FY Last FY Distributions Last FYE
John P. Wiehof $ 0 $ 0 $ 0 $ 0 $ 0
President and Chief Executive Offic
Chad M. Lindbloorr 0 0 0 0 0
Senior Vice President and Ch
Financial Officer
James E. Butt 0 0 0 0 0
Senior Vice President, Transportat
Mark A. Walker 0 0 0 0 0
Senior Vice President, Transportat
Scott A. Satterle 0 0 0 0 0

Senior Vice President, Transportat

Related Party Transactions

One of our directors, Brian Short, is the Presid€hief Executive Officer and holds with a numb&his family members a controlling

interest in Admiral Merchants Motor Freight, INCAMMF"), a privately held trucking and transportati services company. In 2008, C.H.
Robinson engaged AMMF as a carrier to haul 507kttoads on behalf of sixty to seventy branches. ddrapany paid approximately $998,(
to AMMF for these services which represented lkas 0.9 percent of AMMF'’s revenues for 2008. Initidid, during 2008, AMMF used T-
Chek services for its truck drivers. The total fpafd to T-Chek by AMMF were $198,000 during 200Bapproximately 0.39 percent of T-
Chek'’s total revenue for the year.

In 2008, C.H. Robinson purchased legal servican fbmrsey & Whitney LLP (“Dorsey”) in the amount $1,001,080. Marianne Short
and Stephen Lucke are partners at Dorsey, and Meighort currently serves as
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the firm’s managing partner. Marianne Short is Br&hort's sister and Stephen Lucke is Brian Shangher-in-law. Dorsey has represented
that the fees it received from C.H. Robinson in@@re not a material portion of its gross revenues

C.H. Robinson’s transactions with AMMF and Dorsegrareviewed by our Audit Committee consistent witin Related Party
Transaction policy. Mr. Short recused himself frita Committee’s review of these matters. Managemegdrted to the Committee that the
margins on the trucking services provided by AMMEérevconsistent with similar loads carried by otihénd party vendors using comparable
equipment. Since T-Chek’s services are fee-baked;dmpany’s management confirmed that the feestppAMMF to T-Chek were
comparable to the fees paid taChek by other similar customers. Management alséirtoed that the legal fees paid to Dorsey weresigiant
with the fees charged to C.H. Robinson by othensifor similar services. The Audit Committee coesatl C.H. Robinson’s transactions with
AMMEF and Dorsey in light of the factors listed is Related Party Transactions procedures. Baséd mview, the Committee unanimously
determined that the company’s transactions condugtth AMMF and Dorsey were fair and reasonabléhtdcompany and on terms no less
favorable to C.H. Robinson than could be obtaimeal comparable arm’s length transaction with amlated third party. The Committee also
unanimously determined that the transactions wetkd best interests of C.H. Robinson.

The Governance Committee also considered C.H. Rohis transactions with AMMF and Dorsey in its @asseent of Mr. Short’s
independence.

Compensation Committee Report

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis seuwtitnC.H. Robinson
management and concurs that it accurately repretiemcompensation philosophy of the company. Basdts review and discussion with
management, the Compensation Committee recommeadbd Board of Directors that the Compensatiorcission and Analysis section be
included in this proxy statement. The Compensafiommittee charter is posted on the C.H. RobinsomnldMade website at
http://phx.corporatér.net/phoenix.zhtml?c=97366&p=irgovernance

Wayne M. Fortun
Robert Ezrilov
ReBecca Koenig Roloff
Gerald A. Schwalbach
Michael W. Wickham

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

The following table contains information regardimeneficial ownership of C.H. Robinson’s Common &tas of March 27, 2009 by
(i) each person who is known by the company to bemeficially more than five percent of the Commaocg, (ii) each director or nominee,
and each executive officer of the company namederSummary Compensation Table under the headirgclEive Compensation” above,
and (iii) all company directors and executive affic as a group. Unless otherwise noted, the shdegkdisted in the table have sole voting
investment powers with respect to the shares off@omStock owned by them.

Number of Shares Percentage of
Beneficially Owned (1 Outstanding Share:

FMR Corp. (2) 14,956,17 8.83%

82 Devonshire Street

Boston, MA 0210¢
John P. Wiehoff (3 1,291,83 *
James E. Butts (¢ 886,62- *
Mark A. Walker (5) 336,53: *
Chad M. Lindbloom (6 300,84: *
Scott A. Satterlee (i 187,68¢ *
Robert Ezrilov (8 119,29( *
Wayne M. Fortun (9 39,69: *
Brian P. Short (10 32,35¢ *
Gerald A. Schwalbac 10,71¢ *
ReBecca Koenig Rolo 9,65¢ *
Michael W. Wickharr 8,78¢ *
Steven L. Polace 3,34¢ *
James B. Stak 40C *
All executive officers and directors as a group f&ssons 3,594,02 2.11

* Less than 19

(1) Beneficial ownership is determined in accordewith rules of the Securities and Exchange Conionisghe “Commission”), and
includes generally voting power and/or investmeawer with respect to securities. Shares of ComntonkSsubject to options currently
exercisable or exercisable within 60 days of M&€h2009 (“Currently Exercisable Options”) are deenoutstanding for computing the
percentage beneficially owned by the person holdingh options, but are not deemed outstandingdimpaiting the percentage
beneficially owned by any other persi

(2) Disclosure is made in reliance upon a stateraer8chedule 13G/A, dated as of February 16, 2066, with the Securities and Exchange
Commission. FMR LLC has sole voting power over B12,shares and sole dispositive power over 14,986 hares. FMR LLC report
that its wholly owned subsidiary Fidelity Managem&rResearch Company serves as an investment aduvisarious investment
company clients and that no one client accountsiimme than five percent of the total outstandingn@mwn Stock

(3) Includes 59,508 shares owned by Mr. Wie!s spouse and children, and includes 332,621 sbhadeslying options exercisable witr
60 days. Also includes 370,675 restricted sharbes@ restricted shares vest ratably over a pefitifieen (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 sul
to other restrictions as defined in the Deferredh@ensation Plan. The dividends on these sharesuserkto purchase 31,691 shares of
C.H. Robinson common stock, which are fully vestdch deferred shares have been placed in a ndifiggigrantor trust for
Mr. Wiehoff's benefit. Mr. Wiehoff has the right to advise thestee on how to vote such shares, but does wetdiapositive power wit
respect to such shares. Also includes 80,000 cesdrshares issued in 2003 and 120,000 restribg@s issued in 2005 and 101,
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(4)

(5)

(6)

(7)

(8)
(9)

restricted shares issued in 2008 that were platedhie Deferred Compensation Plan and are avaitablest over five calendar years.
The actual vesting percentage for each year ismé&ted by the following formula: five percentagemnis are added to the average of the
year-over-year growth rate in income from operationd dituted net income per share. Any shares thatiavested at the end of the five
years are forfeited back to the company. The msttiaward issued in 2003 is fully vest

Includes 28,100 shares issuable upon exertisaetstanding options. Also includes 30,000 restdcshares issued in 2003 and 45,000
restricted shares issued in 2005 and 38,290 riestrghares issued in 2008 that were placed intD#fierred Compensation Plan and are
available to vest over five calendar years. Thaactesting percentage for each year is determyatie following formula: five
percentage points are added to the average oftiregver-year growth rate in income from operatiang diluted net income per share.
Any shares that are unvested at the end of theyéaes are forfeited back to the company. Theiotstr award issued in 2003 is fully
vested.

Includes 1,800 shares owned by Mr. W&’s children and includes 63,472 shares underlyiipep exercisable within 60 days. Al
includes 30,000 restricted shares issued in 2063181000 restricted shares issued in 2005 and 88¢Xricted shares issued in 2008
were placed into the Deferred Compensation Plaream@vailable to vest over five calendar year® dd¢tual vesting percentage for each
year is determined by the following formula: fiverpentage points are added to the average of #i1-over-year growth rate in income
from operations and diluted net income per sharg. ghares that are unvested at the end of the/éimes are forfeited back to the
company. The restricted award issued in 2003 Ig fidsted. Also includes 524 restricted sharesguldnto the Deferred Compensation
Plan during 2003 which vested immediate

Includes 12,664 shares owned by Mr. Lindbloospsuse and includes 86,195 shares underlyingrepérercisable within 60 days. Also
includes 40,000 restricted shares issued in 2063181000 restricted shares issued in 2005 and 88¢fricted shares issued in 2008
were placed into the Deferred Compensation Plareamdvailable to vest over five calendar yeare dttual vesting percentage for each
year is determined by the following formula: fiverpentage points are added to the average of th-over-year growth rate in income
from operations and diluted net income per sharg. ghares that are unvested at the end of theyéaes are forfeited back to the
company. The restricted award issued in 2003 Ig fudsted. Also includes 1,568 restricted sharasgal into the Deferred Compensation
Plan during 2003 which vested immediatt

Includes 45,163 shares issuable upon exertisaetstanding options. Also includes 40,000 restdcshares issued in 2003 and 45,000
restricted shares issued in 2005 and 38,290 rietrghares issued in 2008 that were placed intD#fierred Compensation Plan and are
available to vest over five calendar years. Thaactesting percentage for each year is determbyatie following formula: five
percentage points are added to the average oftiregver-year growth rate in income from operatiang diluted net income per share.
Any shares that are unvested at the end of theyéaes are forfeited back to the company. Theiotstr award issued in 2003 is fully
vested. Also includes 1,568 restricted shares glade the Deferred Compensation Plan during 20BRlvvested immediatel

Includes 34,000 shares underlying options exertgsalthin 60 days
Includes 22,000 shares underlying options exerkgsatthin 60 days

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

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

Based solely on a review of the copies of suchntsgarnished to the company and written repredems from the executive officers &
directors, we believe that all Section 16(a) filmegjuirements applicable to our executive offi@rd directors and greater than ten percent
beneficial owners were complied with in 2008.
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AUDIT COMMITTEE REPORT

The Audit Committee operates under a written chadepted by the Board of Directors. A copy of d&meended and restated charter can
be found on the Investors page of our website atwetwobinson.com. The Audit Committee of the conyaBoard of Directors is comprised
of the following independent directors: Robert Errj Steven Polacek, ReBecca Roloff, Gerald Schaaiband Brian Short. The Board of
Directors has reviewed the status of each of thamlpees of its Audit Committee and has confirmed #wth meets the independence
requirements of the current NASDAQ listing standatitht apply to Audit Committee members, and thatBrilov, Mr. Polacek,

Mr. Schwalbach and Mr. Short each qualifies asfAundit Committee Financial Expert”, as defined bg Becurities and Exchange
Commission.

Management is responsible for the company’s interoltrols and the financial reporting process. (Ridbinson$ independent registel
public accounting firm is responsible for perforgian independent audit of our financial statemenéccordance with generally accepted
auditing standards and to issue a report therelom ALdit Committee’s responsibility is to hire, niton and oversee the independent auditors.

In this context, the Audit Committee has met anld kiéscussions with management and Deloitte & TeulchP, the company’s
independent accountants for the fiscal year enBiecember 31, 2007. Management represented to tdi @ammittee that the company’s
consolidated financial statements were prepared¢d@ordance with generally accepted accounting ipfes; and the Audit Committee has
reviewed and discussed the consolidated finant@&éments with management and the independent mizcds. The Audit Committee
discussed with the independent accountants ma#gusred to be discussed Bgatement on Auditing Standards No. 61 (Communications with
Audit Committees).

Our independent accountants also provided to trditAlommittee the written disclosures required iy &pplicable requirements of the
Public Company Accounting Oversight Board regardingindependent accountants’ communications \ighAudit Committee concerning
independence, and the Audit Committee discussdutivit independent accountants that firm’s indepeceleThe Audit Committee also
considered whether the provision of any non-awgttises was compatible with maintaining the indejste of Deloitte & Touche LLP as the
company'’s independent auditors.

Based upon the Audit Committee’s discussions wiitmagement and the independent accountants anduttie@ommittee’s review of
the representation of management and the reptinedhdependent accountants to the Audit CommitteeAudit Committee recommended
that the Board of Directors include the auditedsdidlated financial statements in our Annual ReparEorm 10-K for the year ended
December 31, 2008 filed with the Securities andhaxge Commission.

Robert Ezrilov

Steven L. Polacek
ReBecca Koenig Roloff
Gerald A. Schwalbach
Brian P. Short

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

The Audit Committee has selected Deloitte & Touth® as independent public accountants for C.H. Rsim for the fiscal year ending
December 31, 2009. Representatives of Deloitte &chie LLP are expected to be present at the Annegitikg, will have an opportunity to
make a statement if they desire to do so, andbeithvailable to answer appropriate questions froaneholders. If the appointment of
Deloitte & Touche LLP is not ratified by the shanéters, the Audit Committee is not obligated to@ppother accountants, but the Audit
Committee will give consideration to such unfavdeaiote.

Independent Auditors’ Fees

The following table summarizes the aggregate feeadidit services rendered by the independent@uidit the audit of the company’s
annual consolidated financial statements for tte yaded December 31, 2008 and December 31, 20@7eas billed for other services
rendered by the independent auditor during the gaerieds.

Fees 2008 2007

Audit Fees (a $1,390,83¢ $1,033,88
Audit-Related Fees (t 197,50( 35,51¢
Tax Fees (c 227,29( 158,77t
Total $1,815,62 $1,228,18.

(a) Fees for audit services billed or expected to Hedrelating to 2008 and 2007 consisted
. Audit of the compar’s annual financial statemer
. Reviews of the compa’s quarterly financial statemer
. Statutory and regulatory audits, consents, and swices related to SEC matt
(b) Fees for aud-related services billed consisted
. Employee benefit plan audit in 2008 and 2!
. Due diligence associated with an acquisition in&
(c) Fees for tax services billed for tax compliance &ndplanning and advic

. Fees for tax compliance services totaled $131,829%4 35,167 in 2008 and 2007, respectively. Taxpiamce services al
services rendered based upon facts already ireexistor transactions that have already occurrdddament, compute, and obtain
government approval for amounts to be includea@unfitings.

. Fees for tax planning and advice services tota®&J3p0 and $23,611 in 2008 and 2007, respectifely.planning and advice are
services rendered with respect to proposed transaabr that alter a transaction to obtain a paldictax result

In considering the nature of the services proviokethe independent auditor, the Audit Committeeedeined that such services are
compatible with the provision of independent agéitvices. The Audit Committee discussed theseaeswiith the independent auditor and
management to determine that they are permittedruhe rules and regulations concerning auditoepetidence promulgated by the U.S.
Securities and Exchange Commission to implemenStreanes-Oxley Act of 2002, as well as the Amarloatitute of Certified Public
Accountants. All services provided by the independ@iditor during 2007 and 2008 were pre-approeddving the policies and procedures
of the Audit Committee.

Pre-Approval Policy

This policy describes the permitted audit, audi&tes, tax, and other services (collectively, théstlosure Categories”) that the
independent auditor may perform. The policy recattet prior to the beginning of the
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work being performed, a description of the servighks “Service List") expected to be performed by independent auditor in each of the
Disclosure Categories be presented to the Auditi@ittee for approval.

Any requests for audit, audit-related, tax, andepservices not contemplated on the Service Lidtha submitted to the Audit
Committee for specific pre-approval and cannot cemoe until such approval has been granted. Norpaigapproval is provided at regula
scheduled meetings. However, the authority to gspatific preapproval between meetings, as necessary, has bkxyated to the chairman
the Audit Committee. The chairman must update thdit"Committee at the next regularly scheduled imgatf any services that were granted
specific pre-approval.

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

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

The policy contains de minimis provision that operates to provide retroactive apgal for permissible non-audit services under gerta
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 atesvice;

2.  The aggregate amount of all such services peavichder this provision does not exceed the lefsk20,000 or five percent of total
fees paid to the independent auditor in a giverefigear;

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

Such services are promptly brought to the d@tardf the Audit Committee and approved by the A@bmmittee or its designee;
and

5. The service and fee are specifically discloseth@Rroxy Statement as meeting de minimis requirements of Regulatior-X of
the Securities Exchange Act of 1934, as amer
BOARD VOTING RECOMMENDATION

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

35



SOLICITATION OF PROXIES

C.H. Robinson is paying the costs of solicitatime)uding the cost of preparing and mailing the is@iRegarding the Availability of
Proxy Materials and this Proxy Statement. Proxiesb@ing solicited primarily over the Internet, It solicitation may be followed by
solicitation in person, by mail, by telephone, bgdimile, or by regular employees of C.H. Robingithout additional compensation. C.H.
Robinson will reimburse brokers, banks and othstamlians, and nominees for their reasonable opboket expenses incurred in sending
proxy materials to the company’s shareholders.

PROPOSALS FOR THE 2010 ANNUAL MEETING

Pursuant to the company’s Bylaws and federal siesilaws, any proposal by a shareholder to beepted at the 2010 Annual Meeting
of Shareholders and to be included in C.H. Robiissproxy statement must be received at the compaexécutive offices, 14701 Charlson
Road, Eden Prairie, Minnesota 55347, not less 8@atiays before the first anniversary of the prieays meeting. Assuming that our 2009
Annual Meeting is held on schedule, we must receotéce pertaining to the 2010 Annual Meeting neddhan February 12, 2010. Proposals
should be sent to the attention of the Secretany,naust include certain information about the shalder who intends to bring such matter
before the meeting and the business they want tmbeéucted. These requirements are provided irtgyrdatail in the compang'Bylaws. C.H
Robinson intends to exercise its discretionary anityhwith respect to any matter not properly preaed by February 12, 2010.

GENERAL

We have made available on the Internet our AnnegloR for the fiscal year ended December 31, 268@®nnection with this Proxy
Statement. The Annual Report is not part of thecsinlg materials.

Please vote using the Internet or by telephoni pou elect to receive paper copies of the proxgtenials by mail, please sign, date and
return your proxy or voting instruction form in tpeepaid envelope you received. We encourage yattéod the May 14, 2009 Annual
Meeting. We will not require tickets for admissitinthe meeting. However, to assure that attendangeited to shareholders, if you are not a
registered shareholder please bring with you someff C.H. Robinson Worldwide, Inc. common stasknership, such as a current
brokerage statement, and a form of identificatiearing a photograph. No cameras, cellular telepghongagers will be allowed to be used in
the meeting room.

The information set forth in this Proxy Statememnder the caption “Compensation Discussion and Asigythe “Compensation
Committee Report,” and “Audit Committee Repostiall not be deemed to be (i) incorporated by ezfee into any filing by the company un
the Securities Act of 1933 or the Securities ExgjgaAct of 1934, except to the extent that in arghdiling the company expressly so
incorporates such information by reference, andgoliciting material” or to be “filed” with the BC.

By Order of the Board of Directo

T . otV

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

April 3, 2009
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C.H. ROBINSON

WORLDWIDE INC

C.H. ROBINSON WORLDWIDE, INC.
ATTN: BEN G. CAMPBELL

14701 CHARLSON RD.

EDEN PRAIRIE, MN 55347

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

There are three ways to vote your Proxy
Your telephone or Internet vote authorizes the Named Proxies to vote the shares in the
same manner as if you marked, signed and returned your proxy card.
VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery of information
up until 11:59 P.M. Central Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you access the web site and follow the instructions to obtain your
records and to create an electronic voting instruction form.
ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICATIONS
If you would like to reduce the costs incurred by C.H. Robinson Worldwide, Inc. in mailing
proxy materials, you can consent to receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To sign up for electronic delivery,
please follow the instructions above to vote using the Internet and, when prompted, indicate
that you agree to receive or access shareholder communications electronically in future years.
VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Central
Time the day before the cut-off date or meeting date. Have your proxy card in hand when you
call and then follow the instructions.
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we have
provided or return it to C.H. Robinson Worldwide, Inc., c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

CHROB1 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

ending December 31, 2009.

them on the back where indicated.

C.H. ROBINSON WORLDWIDE, INC. For Withhold To withhold authority to vote for any individual

All All Except mark “For All Except” and write the number(s) of the
Unless you indicate otherwise, this Proxy will nominee(s) on the line below.
be voted FOR Proposals 1, 2 and 3.
O O O
Vote On Directors
1. Election of Directors
Nominees: For Against Abstain
01) James B. Stake O O O
02) John P. Wiehoff O O O
Vote On Proposals For Against Abstain
2. Amendment of the company’s Certificate of Incorporation to increase the maximum allowed number of directors from nine(9) to twelve(12). [ O O
3. Ratification of the selection of Deloitte & Touche LLP as the Company'’s independent registered public accounting firm for the fiscal year O O O

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

For address changes and/or comments, please check this box and write O

When shares are held by joint tenants, both should sign. When signing as attorney,
executor, administrator, trustee or 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.

For All  nominee(s),

Signature [PLEASE SIGN WITHIN BOX] Date

Signature (Joint Owners) Date




Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

CHROB2

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

ANNUAL MEETING OF SHAREHOLDERS
Thursday, May 14, 2009
1:00 p.m., Central Daylight Savings Time

C.H. Robinson Worldwide, Inc.

14701 Charlson Road, Eden Prairie,
Minnesota PTOXy

This Proxy is solicited by the C.H. Robinson Board of Directors. Please vote your Proxy as soon as possible.

By signing this document, | appoint John P. Wiehoff and Ben G. Campbell, or either of them, with full power of substitution to
each, as proxy to represent me at the C.H. Robinson Annual Meeting of Shareholders, and at any associated adjournment(s).
| also appoint each of them to vote all of the shares of Common Stock | am entitled to vote at the meeting as | have directed
below for each of the proposals in the Proxy Statement, and in their discretion on any other matters that may properly come
before the meeting. C.H. Robinson’s Annual Meeting of Shareholders will be held at their office located at 14800 Charlson
Road, Eden Prairie, Minnesota, on May 14, 2009 at 1:00 PM local time.

This Proxy, when properly executed, will be voted as you directed. If you do not give any direction, this Proxy will be
voted FOR the election of each of the director nominees listed under Proposal 1, and FOR the other items set forth in
Proposal 2 and Proposal 3. The tabulator cannot vote the shares unless you vote by telephone, Internet, or by mail. If
you choose to mail your Proxy, you must sign and return this Proxy.
Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)
See reverse for voting instructions.




