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C.H.ROBINSON
WORLDWIDE, INC.

14701 Charlson Road
Eden Prairie, Minnesota 55347

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
May 13, 2010

TO OUR SHAREHOLDERS:

C.H. Robinson Worldwide, Inc.’s Annual Shareholddfieeting will be held on Thursday, May 13, 2010;1200 p.m., Central Daylight
Time, at our office located at 14800 Charlson R&aden Prairie, Minnesota. The purposes of the mgetie:

To elect three directors to serve for tl-year terms
To approve the C.H. Robinson Worldwide, Inc. 20dh-Equity Incentive Plan

To ratify the selection of Deloitte & Touche LlaB the company’s independent auditors for thealfigear ending December 31,
2010; anc

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@$®ur record date. Shareholders who own shamsraommon Stock on the recc
date are entitled to be notified of, and to voteoat Annual Meeting.

For a second year, we are pleased to take advantagithe Securities and Exchange Commission rule allving companies to
furnish proxy materials to shareholders over the Inernet. We believe that this electronic process exglites shareowners’ receipt of
proxy materials, while also lowering the costs andeducing the environmental impact of our annual metng. On March 29, 2010, we
began mailing to our shareholders a Notice of Interet Availability of Proxy Materials containing instructions on how to access our 201
Proxy Statement and Annual Report and vote onlineShareholders who have requested to receive hard dep will receive the Proxy
Statement and Annual Report by mail.

Your vote is important. Please vote as soon as pdde by using the Internet or by telephone, or if yu receive a paper copy of the
proxy card by mail, by signing and returning the ertlosed proxy card. The Notice of Internet Availabity of Proxy Materials for the
Shareholder Meeting, the Proxy Statement, and the @hual Report are available at www.proxyvote.com.

By Order of the Board of Directo

T ). Loeptill

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

April 1, 2010



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

PROXY STATEMENT
FOR THE
2010 ANNUAL MEETING OF SHAREHOLDERS

May 13, 2010

This Proxy Statement is soliciting your proxy fareuat the 2010 C.H. Robinson Annual Meeting of Shalders. A proxy enables you to
vote your shares of Common Stock. Our Annual Megetill be held at 1:00 p.m. Central Daylight Time Bhursday, May 13, 2010, at our
office located at 14800 Charlson Road in Eden Rrdilinnesota. The proxy can also be used at ajpuatiment of the Annual Meeting. If y«
need special assistance at the Annual Meeting beaafua disability, you may contact Ben G. Camplmell Vice President, General Counsel,
and Secretary, by telephone at (952) 937-7829;imaié atben.campbell @chrobinson.com, or by writing to him at 14701 Charlson Road, E
Prairie, MN 55347.

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

1. To elect three directors to serve for tt-year terms

2. To approve the C.H. Robinson Worldwide, Inc. 20dh-Equity Incentive Plan

3. To ratify the selection of Deloitte & Touche LLP th& compan’s independent auditors for the fiscal year endiegdinber 31
2010; anc

4. To conduct any other business that properly coreézré 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 2010 Annual Meeting proxy materialsver the Internet, rather than receiving printed coges of those materials through
the mail. In connection with this change, a Noticef Internet Availability of Proxy Materials is being mailed to all of our shareholders,
except those who have previously provided instruaiins to receive paper copies of our proxy material§.he notice contains instructions
on how you may access and review our proxy materigbn the Internet and how you may vote your sharesver the Internet. The notice
will also tell you how to request our proxy materids in printed form or by e-mail, at no charge, if you so desire. The notice contains a 12-
digit control number that you will need to vote you shares. Please keep the notice for your referenterough our Annual Meeting date.

We will have completed mailing the Notice of Interet Availability of Proxy Materials to our shareholders by April 1, 2010.

General Information
Who is entitled to vote?

Holders of record of C.H. Robinson Worldwide, I@@mmon Stock, par value $0.10 per share, at treeadbusiness on March 16,
2010, are entitled to vote at our Annual Meetingrbh 16, 2010 is referred to as the record dateafAsarch 16, 2010, 174,056,736 shares of
Common Stock were outstanding. Each share is edtitl one vote. There is no cumulative voting.
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Shares are counted as present at the Annual Mdggitger the shareholder is present and votgsenson at the Annual Meeting, or has
properly submitted a proxy by mail, by telephonéwinternet. In order to achieve a quorum andotedeict business at the Annual Meeting,
shares representing a majority of our issued atstanding Common Stock as of the record date maugrésent and entitled to vote. If a
guorum is not represented at the Annual Meetingstrareholders and proxies entitled to vote wiiehtne power to adjourn the Annual
Meeting, without notice other than an announceragettiat time, until a quorum is represented.

How can | vote?

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

. By Internet: You can vote your shares by the Irgeriihe notice of your proxy materials indicates Website you may access for
Internet voting, using the 12-digit control numiopesluded in the notice. You may vote by the Intér2¥ hours a day. The Internet
voting website has easy to follow instructions atidws you to confirm that the system has propezborded your votes. If you
hold shares in street name, please follow thereteroting instruction in the notice you receiveahfi your bank, broker, trustee, or
other record holde

. 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 of proxy materials. At that sytey will
be provided with a telephone number for voting efdtatively, if you request paper copies of the pnmaterials, your proxy card,
voting instruction form will have a toll-free telepne number that you may use to vote your sharégnwou vote by telephone,
you will be required to enter your -digit control number, so please have it availatien you call. As with Internet voting, you
will be able to confirm that the system has propeztorded your vote:

. By Mail: If you choose to receive paper copiestf proxy materials by mail and you are a holdeeobrd, you can vote by
marking, dating, and signing your proxy card artdn@ng it by mail in the postage-paid envelopevited to you. If you choose to
receive paper copies of the proxy materials by maaitl you hold your shares in street name, yowotanby completing and mailil
the voting instruction form provided by your babkoker, trustee, or holder of record. Submittingiyproxy will not affect your
right to vote in person, if you decide to attend Annual Meeting

Your vote is important, and we encourage you te@ywomptly. Internet and telephone voting are awdd through 11:59 pm Eastern
Daylight Time on Wednesday, May 12, 2010, for hlires entitled to vote. If you are a beneficiakshalder (you hold your shares through a
nominee, such as a broker), your nominee can ageisevhether you will be able to submit voting mstions by telephone or via the 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 to approve the C.H. RobinsondMadk, Inc. 2010 Nc-Equity Incentive Plan; an

. FOR the ratification of Deloitte & Touche LLP, theember firm of Deloitte Touche Tohmatsu, and thespective affiliates
(collectively, “Deloitte & Touche”) as our indepesnt registered public accounting firm for the fispaar ending December 31,
2010.



Generally, a shareholder who does not vote in peosdoy proxy on a proposal (including a broker +vote) is not deemed to be present
for the purpose of determining whether a propoaaltieen approved. Brokers cannot vote on theiooess’ behalf on “non-routine”
proposals, such as the election of directors aadgproval of the 2010 Non-Equity Incentive Plaithaut direction from their customers.

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 share
present and entitled to vote for that nominee;

. Will not be voted for that nominee; votes withhakve the effect of counting as votes against a nee:

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 Meetingpfarposes of determining a quorum and for purpo$eslculating the share
present and entitled to vote for these proposals

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

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 Annuativig.

Shareholder Proposals and Other Matters

C.H. Robinson Worldwide, Inc. did not receive waittnotice of any shareholder proposal and, aseodi#tte of this Proxy Statement, the
Board of Directors knows of no business that wallgresented for consideration at the Annual Megbititer than the matters described in this
Proxy Statement. If any other matters are propandyight before the Annual Meeting, the persons rbiméhe proxy card will have
discretionary authority to vote on such matterswaildvote according to their best judgment.
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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. Steven L. Polacek, ReBecca Koerl@ffRand Michael W. Wickham are
directors in the class whose term expires at ti® Zhnual Meeting. On the recommendation of our &pance Committee, the Board of
Directors has nominated Steven L. Polacek, ReBKoeaig Roloff, and Michael W. Wickham for electitmthe Board of Directors at the
Annual Meeting for terms of three years. Each hdgated a willingness to serve.

The other directors will continue in office for thexisting terms. Robert Ezrilov, Wayne M. Fortamd Brian P. Short serve in the class
whose term expires in 2011. John P. Wiehoff ande3alth Stake serve in the class whose term expir281i2.

John P. Wiehoff and Ben G. Campbell will vote thexies received by them for the election of SteleRolacek, ReBecca Koenig
Roloff, and Michael W. Wickham, unless otherwiseedied. If any nominee becomes unavailable fortiele@t the Annual Meeting, John P.
Wiehoff and Ben G. Campbell may vote for a substittominee at their discretion as recommended dBtiard 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. tmoection with its evaluation of
director independence, the Board of Directors atergid two relationships of Mr. Short. Together vathumber of his family members,

Mr. Short holds a controlling interest in Admiralethants Motor Freight, Inc. (“AMMF"), which purcées services from our subsidiary, T-
Chek Systems, Inc. In 2009, AMMF also provided B to C.H. Robinson as a contracted motor calriexddition, we receive legal servic
from Dorsey & Whitney LLP, of which Marianne D. Shahe sister of Mr. Short, is the managing parthformation concerning the
incumbent directors is below.

Director Biographies

Steven L. Polace Steven L. Polacek, 50 years old, has been a direEtbe company since 2007. He is senior
(Nominee with term president and chief financial officer of Hutchinsbechnology Inc. (NASDAQ:HTCH). He was
proposed to expire in 2013) chief administrative and chief financial officer ©pus Corporation, a privately-held real estate

development firm based in Minneapolis, Minnesatant September 2005 through October 2009.
He joined Deloitte & Touche LLP as a partner in 200pon graduation from the University of
Nebrask-Lincoln with a Bachelor of Science degree in 1982, Polacek joined Arthur Andersen

& Co. and was admitted as a partner in 1993. Freg51o 2002 he served as managing partner of
the firm’s Minneapolis office. His community sergibas included service on the Board of
Directors of Catholic Charities of the Archdiocesést. Paul and Minneapolis, the Washburn
Child Guidance Center, the Opus Foundation, an@tsd of Trustees of the Academy of Holy
Angels. He currently serves on the audit committe€atholic Charities USA

ReBecca Koenig Roloff ReBecca Koenig Roloff, 55 years old, has beenexttir of the company since 2004. She has beer
(Nominee with term the chief executive officer of the Minneapolis YWGHkice May 2005. Prior to that, she was a
proposed to expire in 2013) senior vice president at American Express Finaildisors, where she had been since 1988,

serving as an executive in several field manageesioperations roles. Prior to joining Ameris
Express Financial Advisors, Ms. Roloff worked fdreTPillsbury Company in a variety of supply
chain management, marketing, and business manageuositions, including serving as vice
president an



Michael W. Wickham
(Nominee with term
proposed to expire in 2013)

Robert Ezrilov
(Director with term
expiring in 2011)

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

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

business manager of Green Giant Fresh Vegetabilesst8rted her career at Cargill, Inc. Ms.
Roloff holds a Master of Business Administratiorihndistinction from Harvard Business School
and a Bachelor of Arts from The College of St. @aitle in St. Paul, Minnesota. She has chaired
several community Board of Trustees including TlekB School in Hopkins, Minnesota, The
College of St. Catherine, and The Children’s Tree@ompany. She currently serves on the Board
of Directors for Allina Hospitals and Clinic

Michael W. Wickham, 63 years old, has been a direat the company since 2004. He retired as
chairman of the Board of Roadway Corporation in &@geber, 2003, where he was chairman and
chief executive officer from 1996 to 2003. Priotthat, he was the president of Roadway Express,
where he held a variety of management positionsguris 35-year career with the company. Mr.
Wickham founded and was chairman of the Board @eMiotor Freight Carriers Association. He
also founded and chaired American TransportatioseRieh Institute, and is a director of Republic
Services (NYSE: RSG). He has served on the BoaRirettors of Children’s Hospital in Akron,
Ohio and on its Foundation Boal

Robert Ezrilov, 65 years old, has been a directéinecompany since 1995. Currently, Mr. Ezrilov
is an employee of Cogel Management Company (arsiment management company). From July
1997 to April 2001, he was president of Metacona, [Rrom April 1995 to July 1997, Mr. Ezrilov
was self-employed as a business consultant. Rritvat, he was a partner with Arthur Andersen
LLP, which he joined in 1966 after obtaining a B&&ree at the University of Minnesota. He also
serves on the Board of Directors of ChristopheraBs, Inc. (NYSE: CBK), and as an advisory
board member to Holiday Compani

Wayne M. Fortun, 61 years old, has been a direxft@.H. Robinson since 2001. He is president
and chief executive officer of Hutchinson Techngidgc. (NASDAQ: HTCH), a world leader in
precision manufacturing of suspension assembliegdisi drives. Mr. Fortun joined Hutchinson
Technology Inc. in 1975 and until 1983 he held masi positions in engineering, marketing, and
operations. In 1983, he was elected director,ige@s, and chief operating officer of Hutchinson
Technology Inc., and in May 1996, he was appoiiteedhief executive officer. Mr. Fortun also
serves on the Board of Directors of G&K Services, (NYSE: GKSR), and the Juran Center
Executive Advisory Boarc

Brian P. Short, 60 years old, has been a diredttireocompany since 2002. He is chief execu
officer of Leamington Co., a holding company witlerests in transportation, community banking,
agricultural production, and real estate. Leamingiperates Admiral Merchants Motor Freight,
Inc., St. Paul Flight Center, Inc., First Farmersig@rchants Banks, and Benson Parking Services,
Inc. Mr. Short also serves as a legal mediatorpaadiously served as a United States Magistrate.
His community service has included service on tharB of Directors of Catholic Charities, St.
Josephs Home for Children, Saint Thomas Academy, Univgrsf St. Thomas School of Law, &
William Mitchell College of Law. Mr. Short has ammdergraduate degree in economics from the
University of Notre Dame and is also a graduatiésdbw school
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James B. Stake
(Director with term
expiring in 2012)

John P. Wiehof
(Director with term
expiring in 2012)

Director Qualifications

Steven L. Polace
(Nominee with term
proposed to expire in 2013)

ReBecca Koenig Roloff
(Nominee with term
proposed to expire in 2013)

Michael W. Wickham
(Nominee with term
proposed to expire in 2013)

Robert Ezrilov
(Director with term
expiring in 2011)

James B. Stake, 57 years old, joined C.H. Robimasoa director in 2009. Mr. Stake retired from
3M Company in 2008, serving most recently as exeewtice president of 3M’s Enterprise
Services. He served in a variety of leadershiptipos at 3M Company, leading global health care,
industrial, and commercial businesses rangingze §om $100 million to over $3 billion. During
his career he served over 12 years of foreign as®gts in Europe and South America. In addition
to his career at 3M, Mr. Stake serves as a boardbaefor Otter Tail Corporation (NASDAQ:
OTTR), as a board member and chairman of the fimaommittee for Twin Cities Public
Television, as a board member for Ativa Medical fCpand as an adjunct professor at the
University of Minnesota’s Carlson School of Managerm Mr. Stake holds a Bachelor of Science
from Purdue University and a Master of Business Aitration from the Wharton School at the
University of Pennsylvaniz

John P. Wiehoff, 48 years old, has been chief eiexofficer of C.H. Robinson since May 20(
president of the company since December 1999 eatdir since 2001, and became the chairman in
January 2007. Previous positions with the companlide senior vice president from October
1998, chief financial officer from July 1998 to [sber 1999, treasurer from August 1997 to June
1998, and corporate controller from 1992 to Jur@B1®rior to that, Mr. Wiehoff was employed
Arthur Andersen LLP. Mr. Wiehoff also serves on Bmard of Directors of Polaris Industries Inc.
(NYSE: PII) and Donaldson Company, Inc., (NYSE: P$le holds a Bachelor of Science degree
from St. Johr's University.

From his tenure as chief financial officer of Ofilrporation, Mr. Polacek possesses signifit
financial leadership experience and skills. Hisoaeting background enables him to provide
significant advice and input concerning financigmagement and accounting reporting issues. Mr.
Polacek meets the definition of an “Audit Committéeancial Expert” as established by the
Securities and Exchange Commissi

Ms. Roloff’s leadership positions at The Pillsbury Companygfoan Express Financial Advisc
and the Minneapolis YWCA provide her with extensimanagement and strategic planning skills.
In addition, her work at The Pillsbury Company pasvided her with insight into the produce
sourcing business in which we enge

Through his leadership roles at Roadway Corporattm Wickham has management and
operations experience in the transportation anigtieg industry in which C.H. Robinson operates.
His significant and long-standing involvement iartsportation-related associations provides him
with industry insight. His service as a directoiRifadway and of Republic, and as chairman of
Roadway, has provided him with significant publargpany board experienc

With 15 years of service on the company’s board, Brilov is our longest serving director and
has developed a deep knowledge of our businesalddéas significant management experien:
a former chief executive officer and, by trainimglahrough his years of service with Arthur
Andersen, LLP



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

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

James B. Stak
(Director with term
expiring in 2012)

John P. Wiehof
(Director with term
expiring in 2012)

BOARD VOTING RECOMMENDATION

he has extensive accounting experience and insWrhE&zrilov meets the definition of an “Audit
Committee Financial Expert” as established by tbeuSities and Exchange Commission. Mr.
Ezrilov also has public company experience fromskivice as a director of Christopher & Bar

Through Mr. Fortun’s long tenure with Hutchinsomgluding as chief executive officer and
member of the board, he possesses significantrigaigeand strategic planning skills. Because of
Hutchinson’s worldwide footprint, Mr. Fortun hasolbd international business experience relevant
to the company’s operations. He also has publicpsom board experience through his
membership on the boards of Hutchinson and G

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

Throughout his career at 3M, Mr. Stake gained esttenpublic company senior managem
experience at a large company that operates watklvim particular, Mr. Stake’foreign leadersh
positions and his position with Enterprise Servigeshared services organization, provide valu
perspective to the company’s international openatiand its information technology systems. Mr.
Stake also has prior public company board expegievith Otter Tail. Mr. Stake meets the

definition of an “Audit Committee Financial Exper$ established by the Securities and Exchange
Commission

Mr. Wiehoff has more than 17 years with the compamgluding as its chief financial officer al

as chief executive officer since 2002. He has ageepdirect knowledge of the company’s business
and operations. He also has significant public camyboard experience with Polaris and
Donaldson

The Board of Directors recommends a vote FOR the ettion of Steven L. Polacek, ReBecca Koenig Roloéfnd Michael W.
Wickham as directors of C.H. Robinson Worldwide, Irc.

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 moee, provided that the total number of sharesah@on Stock that vote on the proposal
represent a majority of the Common Stock outstandimthe record date.

BOARD OF DIRECTORS GOVERNANCE MATTERS

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

During 2009, the Board of Directors held four megs. Each director holding office during the yetteraded at least 75 percent of the
aggregate of the meetings of the Board of Diredieetd during the period for which he or she hadrbe director) and the meetings of the
Committees of the Board on which he or she serlelti ([during the period for which he or she served).
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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

Board Leadership Sructure

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

As stated in our Corporate Governance GuidelifesBboard believes that it is important to reta@xibility in allocating the
responsibilities of the offices of Chairman andCbfief Executive Officer in the manner the Boardedgtines to be in the best interests of the
company. In making the determination to appoint Wiehoff as Chairman, the Board considered numefaetsrs, including the perceived
benefits to the decision-making process with adeacho fills both offices, the significant operagiaxperience and qualifications of
Mr. Wiehoff, the importance of in-depth C.H. Rolnsknowledge to being able to optimize board lesitipr the size and complexity of our
business, and the significant business experiemgdeeamure of our other directors.

The Board does not have a “lead directbtdwever, under our Corporate Governance GuidelihesChair of the Governance Commi
is expected to preside at the executive sessiotteohdependent directors, coordinate and devblemgenda for those executive sessions, act
as a liaison between the independent directorsraaragement, and handle responses to stockholdériesgthat are directed to the
independent directors. Mr. Wickham is the currenai€of the Governance Committee.

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

Risk Oversight

The Board is actively involved in the oversightrisks that could affect the company. This oversigltonducted primarily through the
Audit Committee. The Audit Committee Charter edtdids that one of the responsibilities of the A@himmittee is to review the risk
management of the company on an annual basis.sIst &sn this oversight function, the chief riskicer of the company presents a risk
management update at each of the quarterly Auditr@ittee meetings. In addition, management andrtegrial audit group conduct an annual
risk assessment of the company which includesviges of various key personnel within the compang enembers of the audit
committee. The results of the annual risk assessarerprovided to and discussed with the Audit Cadttem. The Audit Committee provides
periodic risk assessment updates to the Boardd@iuits input from the Board with regard to the queny’s risk management practices. In
addition, the Compensation Committee periodicaljiews enterprise risks to ensure that the compgatypensation programs do not
encourage excessive risk-taking. Additional revi@weports on enterprise risks are conducted adeukeer requested by the Board or the
Committees.



The Audit Committee

All of our Audit Committee members are “independemtder applicable NASDAQ listing standards and8#ies and Exchange
Commission rules and regulations. Our Board of @ors has determined that four members of the ADdihmittee, Mr. Ezrilov, Mr. Polacek,
Mr. Short, and Mr. Stake, meet the definition of‘Andit Committee Financial Expert” as establishsdthe Securities and Exchange
Commission. The Audit Committee provides assistdadbe Board of Directors in fulfilling their ovaght responsibilities relating to the
quality and integrity of the financial reports bEtcompany. The Audit Committee has the sole aifyhior appoint, review and discharge our
independent auditors, and has established proceéturénhe receipt, retention, response to andrireat of complaints regarding accounting,
internal controls, or audit matters. In additiomang other responsibilities in the Audit Committearter, the Audit Committee is responsible
for:

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

(2) Assessing the independence of the outside@sdin an annual basis, including receipt and vewita written report from the
independent auditors regarding their independeansistent with Rule 3526 of the Public Accountinge@ight Board

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

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

(6) Reviewing the risk management status of the comg
The Audit Committee held four meetings during 2008e Audit Committee has engaged Deloitte & Touche as independent auditors

for fiscal year 2010 and is recommending that traganys shareholders ratify this appointment at the AhMeeting. The report of the Aui
Committee is found on page 37 of this Proxy Statgme

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, among other
responsibilities in the Governance Committee Chatlbe Governance Committee is responsible for:

(1) Periodically reviewing and making recommendadito the Board as to the size and compositioheBoard, and criteria for
director nominees

(2) Identifying and recommending candidates for servicgéhe Board of Director:

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

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

(5) Recommending directors for Board Committe

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

(7) Periodically reviewing the compa’s Corporate Compliance Program with the com’s general counsel to recommend
appropriate changes to the Boz

The Governance Committee considers Board of Dirgatminees recommended by shareholders. The prémessceiving and
evaluating these nominations from shareholdersseribed below under the caption “Nominations.”

The Governance Committee held four meetings di20@p.



The Compensation Committee

All of our Compensation Committee members are “pedelent” under applicable NASDAQ listing standaedg] Internal Revenue
Service and Securities and Exchange Commissios arld regulations. The Compensation Committeetasbis Board of Directors in
fulfilling its oversight responsibilities relatirtg executive compensation, employee compensatidrbanefits programs and plans, and
leadership development and succession plannirgddition, among other responsibilities in the Congagion Committee Charter, the
Compensation Committee is responsible for:

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

(2) Determining the compensation and benefits for thiefexecutive officer, chief financial officer, @amther named executive office
of the company

(3) Reviewing and approving the compi's compensation policies and practice;
(4) Ensuring appropriate design and administratiofhefdompan’s incentive compensation, benefit, and stock pl
The Compensation Committee held five meetings du2id09. See “2009 Compensation Discussion and Arsalylll. Compensation

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

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

Shareholder Communications with Board

C.H. Robinson shareholders and other interesteepanay send written communications to the Boddicectors or to any individual
director by mailing it to the C.H. Robinson Worldigi Inc. Board of Directors, c/o C.H. Robinson Qogte Secretary, 14701 Charlson Road,
Eden Prairie, MN 55347. These communications vélcbmpiled by the Secretary and periodically sutemito the Board or individual
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 Coramiilealso consider shareholder
recommendations for director nominees. The Govem&@ommittee may also engage search firms to asgts director recruitment process.

The Governance Committee determines the selectitamria and qualifications of director nomineesdzhsipon the needs of the company
at the time nominees are considered. The Boardretirs believes that the directors should posteskighest personal and professional
ethics, integrity, and values, and be committeckfizesenting the long-term interests of the comisastyareholders. Preferred qualifications
also include current or recent experience as d eRexutive officer or expertise in a particulasimess discipline. Directors should be able to
provide insights and practical wisdom based orr twgderience and expertise. While the company doebkave a policy regarding the
consideration of diversity in identifying directoominees, the company’s Corporate Governance Guédeprovide, and the Governance
Committee believes, that creating a board withverdity of talent, experience, accomplishments, @ardpectives is in the best interests of the
company and our shareholders. The company is cdetdnit considering candidates for the Board regasddf gender, ethnicity, and national
origin. Any search firm retained to assist the Goaece Committee in seeking director candidatelsbeiinstructed to consider these
commitments.
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Shareholders who wish to recommend individuals@arsideration by the Governance Committee to becoom@nees for election to our
Board of Directors may do so by submitting a writtecommendation to the Governance Committee, ofpdate Secretary, 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 recommendediddal’s past five years of
employment history, and any past and current boemhberships. The submission must be accompaniedabitten consent of the individual
to stand for election if nominated by the Goverra@ommittee and to serve if elected by the Boafdimdctors or our shareholders, as
applicable. Alternatively, shareholders may dirgatbminate a person for election to our Board akbBors by complying with the procedures
set forth in our Bylaws, any applicable rules aeguiations of the Securities and Exchange Commissiod any applicable laws, as
summarized below.

Shareholders wishing to directly nominate a direcemdidate must give written notice to the compa@orporate Secretary, either by
personal delivery or by United States mail, posfagpaid, at the following address: 14701 CharRoad, Eden Prairie, MN 55347. The
shareholder’s notice must be received by the Smgrebt later than (a) 90 days prior to the anrsagy date of the immediately preceding
Annual Meeting of Shareholders, or (b) the closbudiness on the tenth day following the date oitkwhotice of a special meeting of
shareholders for election of directors is firstegito shareholders. The shareholder’s notice maktde all information relating to each person
whom the shareholder proposes to nhominate thatjisined to be disclosed under applicable SecuatiesExchange Commission rules and
regulations. This must include a written conserthefproposed nominee, agreeing to serving asatdirif elected. The shareholder’s notice
must also include:

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

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

(4) A description of all arrangements or understandiiggsveen the shareholder and each nom

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 o€Cihrmmittee will contact for further review thosendalates whom the Committee belie
are qualified, who may fulfill a specific need d&tBoard of Directors and who would otherwise Ipeake 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 Gmance Committee uses the same process for evgjuatinominees, regardless of the
source of the nomination.

No candidates for director nominations were suladitb the Governance Committee by any sharehotdéhé& 2010 Annual Meeting.
Any shareholder interested in presenting a nonondtr consideration by the Governance Committéar po the 2011 Annual Meeting should
do so as early as possible to provide adequatettirnensider the nominee and comply with our Bylaws

Compensation of Directors

In 2009, 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, 20, 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,R@@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 uh#s are immediately vested and are payable tditieetors after their service on the Board of
Directors has ended.
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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 2009, the Board of Dioes granted each director a fully vested restiict®ck unit award valued at $50,000,
deliverable after leaving the Board of DirectorddCRobinson also reimburses non-employee diredtomeasonable expenses incurred in
attending Board of Directors meetings and for esperincurred in obtaining continuing educationtegldo service on our Board of Directors.

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

Director Compensation Table

Fees Non-Stock

Earned or 2) Incentive Plan
Paid in Stock Option All Other
Name Total Cash (1) Awards Awards Compensatior Compensatior
Robert Ezrilov $125,00( $75,000 $50,00( 0 0 0
Wayne M. Fortur 117,50( 67,500 50,00( 0 0
Brian P. Shor 117,50( 67,500(3) 50,00( 0 0 0
Michael W. Wickharr 117,50( 67,500(4) 50,00( 0 0 0
ReBecca Koenig Rolo 117,50( 67,500(5) 50,00( 0 0 0
Steven L. Polace 110,00( 60,000(6) 50,00( 0 0 0
James B. Stak 110,00( 60,000(7) 50,00( 0 0 0
(1) All of the fees are paid in cash unless otherwiesighated

(@)
3)
(4)
(5)
(6)
(7)

The dollar value in this column was awardefudly vested restricted stock units of the compaBlyares equal to the number of restricted
stock units will be distributed to the directoraaftheir board membership terminat

Mr. Short has elected to receive the dollaugaif these fees in restricted stock units of tragany. Shares equal to the number of
restricted stock units will be distributed aftertkeminates board membersh

Mr. Wickham has elected to receive one half ofdblar value of these fees in restricted stockauoftthe company. Shares equal to
number of restricted stock units will be distribditgfter he terminates board members

Ms. Roloff has elected to receive the dolldueaof these fees in restricted stock units ofdbpany. Shares equal to the number of
restricted stock units will be distributed afteegkrminates board memberst

Mr. Polacek has elected to receive his boardiahretainer in restricted stock units of the camp He has elected to receive the dollar
value of his committee fees in unrestricted commsiveres of the compan

Mr. Stake has elected to receive his board anmtiainer in restricted stock units of the compang.hds elected to receive the do
value of his committefees in unrestricted common shares of the comy

Compensation Committee Interlocks and Insider Partipation

The members of the Compensation Committee are Wislyrk@rtun, Robert Ezrilov, ReBecca Koenig Roldffichael W. Wickham, and

James B. Stake. The Compensation Committee merhheesno interlocking relationships requiring disclce under the rules of the Securities
and Exchange Commission.
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PROPOSAL TWO: APPROVAL OF THE C.H. ROBINSON WORLDW!I DE, INC.
2010 NON-EQUITY INCENTIVE PLAN

GENERAL

Annual incentive compensation is an integral paduw compensation program. As we explained in20@9 Compensation Discussion
and Analysis portion of this Proxy Statement, thempany continually strives to keep our executivepensation aligned with corporate
performance objectives and the interests of ourestwdders. In February 2010, our Board of Directmtepted the C.H. Robinson Worldwide
2010 Non-Equity Incentive Plan (the “2010 Plan”)tsat we can continue to provide a competitive ahimcentive compensation opportunity
in order to attract and retain key employees. T0EOZPlan is designed to reward executive officadskey employees only if specific,
objective, predetermined performance goals aresaeliduring a performance period.

Subiject to shareholder approval, the 2010 Plaesiggded so that compensation paid to certain datdrexecutives under the 2010 Plan
will be tax deductible by the company under Secfi6@(m) of the Internal Revenue Code of 1986, asraled (the “Code”)Section 162(m) o
the Code generally limits to $1,000,000 the amdhat a company can deduct each year for compengasia to its chief executive officer and
four other most highly compensated executive offi¢geometimes referred to as “162(m) officers,” asddesignated executives” in this
proposal). However, “qualified performance-baseahpensation” is not subject to this deductibilityii. The 2010 Plan contains provisions
that are necessary for the incentive payments ntadesignated executives under the 2010 Plan tifyjaa performance-based compensation.
This includes the requirement that C.H. Robinsesh'areholders approve the business criteria thempeaihce goals are based upon, and a limit
on the maximum amount that may be paid to a desgrexecutive for any performance period.

In accordance with the requirements of Section h§2(f the Code, the 2010 Plan is being presentstidoeholders for their approval. If
the shareholders approve the 2010 Plan, all inoepiyments to designated executives under the R@tOwill be deductible under
Section 162(m) of the Code for the next five fisgadrs.

The complete text of the 2010 Plan is attached@seAdix A to this Proxy Statement. The followingrsnary is qualified in its entirety
by reference to Appendix A.

SUMMARY OF THE 2010 PLAN
Eligibility

Participation in the 2010 Plan is limited to exéoribfficers and other key employees selected bydbmpensation Committee. As of the
date of this Proxy Statement, seventeen employ@es lheen selected to participate in the 2010 Rialuding all of our executive officers.

Administration

The 2010 Plan is administered by the Compensatamriittee, which consists solely of “outside direstavithin the meaning of
Section 162(m) of the Code. On or prior to theiendf the 90th day of each performance periocherdate which is 25% of the applicable
performance period under the 2010 Plan, the CongpiensCommittee must designate the 162 (m) offiesic other participants, set the
performance factors and the award schedules faapghécable performance period, and determine therderms and conditions of the awards.
Under the 2010 Plan, the Compensation Committesggired to certify that the applicable performafasors have been met prior to payment
of the awards. The Compensation Committee alsahgaauthority to interpret the 2010 Plan and e&hblles and make any determinations
for the administration of the 2010 Plan.

The Compensation Committee may delegate any pbitgers and duties under the 2010 Plan to one oe wicthe company'’s officers or
a committee of such officers, unless such delegatiould cause the 2010 Plan to fail to comply whité provisions of Section 162(m) of the
Code. The Compensation Committee may not deletgpower to make determinations regarding awandsexecutive officers.
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Determination of Incentive Awards and Payment

Awards granted to participants under the 2010 Rtarspecified as a dollar amount or percentageet@smined by the Compensation
Committee. The right to receive payment of any aweitl be based solely on the attainment of onenore specific, objective, predetermined
performance factors selected by the Compensationn@tiee within the earlier of the first 90 daysapperformance period or the date which is
25% of the applicable performance period. For ®2(th) officers, performance factors will be basekly on one or more of the following
business criteria: sales values, margins, volumg) flow, stock price, market share, revenue, safgings per share, profits, income from
operations, earnings before interest expense ard,taarnings before interest expense, interegtrin@and taxes, earnings before interest
expense, taxes, and depreciation and/or amortigairnings before interest expense, interest iectemes, and depreciation and/or
amortization, pre-tax income, pre-tax income beforg expenses related to the 2010 Plan, returmoityeor costs, return on invested or
average capital employed, economic value, or cutivel#otal return to shareholders of profit centersthe company as a whole. Under the
2010 Plan, the Compensation Committee may designhée performance criteria for awards to partinigavho are not 162(m) officers of
C.H. Robinson.

The maximum amount of an incentive payment that bepaid to any participant as part of to the 2BE®, for any performance period,
may not exceed 2 percent of the company’s preresme, as reported in the company’s audited firsustatement for the prior fiscal year.
Once awards have been granted, the Compensatiomi@te® may not increase the payment to any 162(ficeo for any performance period,
but has discretion to reduce the amount of an inoepayment that would otherwise be payable iffiegformance criteria have been met. The
Compensation Committee has the discretion to iiserea decrease the amount of any incentive payotkatwise payable to any participant
who is not a 162(m) officer.

Participants will receive all of their incentiveymaent in the form of cash. Participants may alseteo defer any cash incentive paymu
in accordance with an available deferred compensatian.

Amendment and Termination

The C.H. Robinson Board of Directors may ameneraiuspend, discontinue, or terminate the 2010, Rlghout the approval of the
shareholders of the company. However, no such ament] alteration, suspension, discontinuation wniteation shall be made that would
violate the rules or regulations of the Nationatéaation of Securities Dealers, Inc. that are iapple to the company. The 2010 Plan will
terminate by its terms on December 31, 2015. Nadsvanay be granted under the 2010 Plan aftemititextes, but outstanding awards may
extend beyond termination unless otherwise exprgsslvided in the 2010 Plan.

Federal Tax Consequences

The amount of any cash received in connection thigh2010 Plan is taxable as ordinary income toricgzant. Subject to the usual rules
concerning reasonable compensation, and assunahgthexpected, compensation paid under the 26h0$>‘qualified performance-based
compensation” within the meaning of Section 162¢fthe Code, the company will be entitled to a esponding tax deduction at the time a
participant recognizes ordinary income from the@81an.

NEW PLAN BENEFITS

The amounts that 162(m) officers and other managesmaployees of the company will receive under20&0 Plan, if the plan is
approved by the shareholders, are not presentirrdétable. The amounts shown below are the benbftsvould be received by the
participants based on the company’s 2009 performéribe 2010 Plan had been in effect in 2009.
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Given that the amounts actually received by pardicts under the 2010 Plan will depend on the cogipdinture performance, the
amounts presented below are for illustrative pugpamly. Actual payouts under the 2010 Plan, if ang likely to be different from those
presented. In addition, the Compensation Commiteerves the right to reduce the amount of any dvatirerwise payable to a 162(m) officer
under the 2010 Plan. The performance factors recmded for the 2010 Plan are the same as the painy $0 changes in the prospective
benefits paid are the result of changes in thegiaants and their respective compensation awards.

Name and Position Dollar Value (1)
John P. Wiehof $ 1,322,97!
All Other Participants under the 2010 Plan, asau@ 4,425,40!
All Current Directors Who Are Not Executive Officeras a Grou 0
All Employees Who Are Not Executive Officers, aGeup 0

(1) Based on application of 2010 performance factotopan’s 2009 performance against award sched

BOARD VOTING RECOMMENDATION

The Board of Directors adopted the 2010 Plan. Tdte vequired to approve the 2010 Plan is a majofithe common stock present in
person or by proxy at the Annual Meeting and esditio vote on the matter, provided that the tatahber of shares that vote on the proposal
represents a majority of the shares outstandinth@mnecord date.

The Board of Directors recommends a vote FOR the goval of the C.H. Robinson Worldwide, Inc. 2010 No-Equity Incentive Plan.

2009 COMPENSATION DISCUSSION AND ANALYSIS

I. Compensation Philosophy

Performance-based compensation and alignment nfidiucl, company, and shareholder goals are integnraponents of C.H.
Robinson’s company culture and management apprd¥ithin our branch network, our sales employeesrandagers are paid in large part
based on the profitability of their branch. Approstely 3,000 employees, or 40 percent of our engbloyees, hold equity they received
through our Omnibus Stock Plan, which promotes {targ ownership and aligns them with our companglenperformance goals.

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

(1) Provide a level of total compensation necessasgttact, retain, and motivate high quality execesi
(2) Provide incentive compensation aligned with compaaings at various leve

(3) Emphasize team and company performa

(4) Balance incentive compensation to achieve botht-term and lon-term profitability and growth; an
(5) Encourage executives to make I-term career commitments to C.H. Robinson and oare$tolders

Compensation decisions regarding individual exeestare based on factors including individual penfince, level of responsibility,
unique skills of the executive, and demands ofpibsition.

15



Il. Elements of Compensation
Base salary

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

Base salaries are reviewed annually but are nastlj frequently. Annual compensation adjustmemtsreore often made through
adjustments to incentive compensation, which isatde based on our profitability. The salary coluafrthe Summary Compensation Table
below contains the annual base salary earned fi® #iF each of the executive officers named in phixy.

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 executives for aategerformance and aligns their interests witts¢hof our shareholders. We reward
executives based on our pre-tax earnings. In dodemphasize the importance of company profitabélg a measure of executive performance,
approximately 57 percent of the total cash compérsaarned by our executives in 2009 was non-gguientive compensation.

Over 65 percent of our employees have incentivepsoreation based on the profits of their branch.s&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 atedpthe expense of the executive non-equity iticeraward compensation (“adjusted
pre-tax income”). Incentive compensation for thHeeothamed executive officers is based on the adjyste-tax income of the group of
branches they supervise. The Compensation Comnaitieeves an incentive compensation award for eaohed executive officer prior to the
beginning of the calendar year. Incentive compémsas calculated based on each executive’s indafihcentive award. Each award pays
varying percentages of adjusted pre-tax incomecdapen either various ranges of adjusted pre-tearire of the company, or the group of
branches they supervise. Incentive compensatiombegth the first dollar of profitability and grasas our profits grow. Our incentive
compensation program distributes incentive comp@rsacross various levels of actual profitabilityd is not based on achievement of pre-
established targets.

While the basic philosophy for calculating incertaompensation is the same for all executives, egebutive has an individual annual
incentive compensation award. Individual incenteenpensation opportunity is determined based oexeeutive’s role, responsibilities, and
performance. These compensation awards are reviamaghlly. Total compensation is periodically congglto various executive
compensation surveys.

The executive incentive compensation awards alloscetives to receive a portion of their incentieenpensation in semmironthly bonu:
payments. The maximum amount an executive coultt tdeaeceive in semi-monthly bonus payments in928dhe sum of the executive’s
2009 salary plus the amount of their projected 20@%9us (based on the executive’s annual incentimgpensation award) multiplied by 60
percent less the executive's base salary, thedetivby 24 (the number of semi-monthly pay periodhe year). Executives were required to
make their 2009 semi-monthly bonus payment elediifore December 31, 2008 and were not allowedakenchanges in their elections
thereafter. The payments are considered compensaiid are not subject to forfeiture, even if thevan is not earned based on the execudive’
annual compensation award. The Compensation Cogeritin suspend the semi-monthly payments to am@xeduring the year. This
approach is consistent with branch employee andagearincentive compensation. The incentive comgemsamounts for 2009 exceeded the
semi-monthly bonus payments for all the named etkexofficers. In limited circumstances, portiorfgitese incentives may be guaranteed for
some periods due to role
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transition or other subjective factors. The “Nondig Incentive Plan Compensation” column of the Suany Compensation Table below
contains the 2009 annual incentive compensatiomeeafior each of the executive officers named is pinoxy.

Equity

We use equity awards as our primary tool for ahignur executives with long term shareholder irgts;erewarding 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 Omritask Plan is designed to give us
flexibility to achieve these objectives. It allows to grant stock options, restricted stock, ret&td stock units, and other types of equity based
compensation. Officers, other employees, trustshfietbenefit of employees, consultants, and ekgitdlependent contractors of C.H. Robinson
may receive equity awards. The amount of awardstermined based on the participant’s role, peréore, and total compensation.

Restricted Stock

In 2003, we began periodically issuing performanased restricted stock and restricted stock usitsua primary equity awards. We
believe these awards are an effective tool 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 15 years.

For most of our restricted stock and unit awardstricted shares and units are available to vestfdo five calendar years, based on
company performance. The vesting is based on thiexaament of our long-term growth goal of 15 peta@mual growth for operating income
and earnings per share. The vesting percentagatdr year is equal to the average of the year—pear-percentage growth in income from
operations and diluted net income per share plesifercent. Therefore, if we reach our long terowgh goals in each year during that five
year period, our restricted stock and units wilfliéy vested by the end of the fifth year. Any skmor units that are unvested at the end o
five years are forfeited back to the company.

Some restricted stock awards were granted in rpalii-cycles. During 2009, management recommendéttG@ompensation Committ
to change to annual equity grants for all recigeihis change aligns the frequency and adminigtratf leader awards with key employee
awards and improves our flexibility to annually etatward size to role and performance. Our exeesitand other certain management
employees received restricted stock awards in 2035, 2008, and 2009 with vesting commencing @32@006, 2009, and 2010 respectiv
Restricted shares granted to active employees§thup are in the Deferred Compensation Plan.

Due to our strong performance during 2003, 2004,2005, the 2003 restricted stock awards fully egéh three years. The vesting
percentage based on the formula above was 23n82i&percent, respectively. Restricted sharesepdan 2005 are available to vest over five
calendar years, beginning in 2006. These sharesd/85 percent in 2006, 27 percent in 2007, 17gmiicn 2008, and 7 percent in 2009 based
on this formula. Restricted shares granted in 20/@8available to vest over five calendar yearsinmgg in 2009. These shares vested 7 pe
in 2009. Restricted shares granted in 2009 ardadlaito vest over five calendar years, beginnmgQd10.

The stock award column of the Summary Compensdtidile contains the fair value for financial repogtipurposes of the restricted
stock granted for each of the named executive efficDetails regarding these awards for the namedutive officers can be found in the
Grants of Performance Based Awards table.

17



For our executives, delivery of the vested shaweshie 2003 award, which are held in the Deferreth@ensation Plan, begins six mon
after termination of employment, and the shareslaligered in five equal annual installments. Far 2005, 2008, and 2009 awards, delive
the vested shares occurs on the earlier of twosyagféer termination or January 2013, January 20t6January 2017, respectively. However,
the executives were allowed the option to elededkht delivery of the vested shares. The specifa@ce for delivery was made by the named
executive officer before the restricted shares begsting and can be found in the footnotes tdtinamary Compensation Table.

Dividends are paid to participants in cash onestnicted shares, vested or unvested, except Meho¥f's 2000 restricted stock award,
which uses the dividends to purchase additionaleshd he dividends paid to participants on restdchares are considered wages by the
Internal Revenue Service until the shares are eiedd/to the participant. Dividends paid on unvesgstricted equity awards for the last three
years for the named executive officers are in theédends Paid on Restricted Shares of Stock foetbetow.

The fair value of each shabased payment award is established on the datewf. g-or grants of restricted shares and restrigtéts, the
fair value is established based on the market mricthe date of the grant, discounted for postiwgstolding restrictions. The discount of 12
percent for both 2003 and 2005 grants, 22 pereertheé 2008 grant, and 21 percent for the 2009tgras calculated using the Black-Scholes
option pricing model. The determination of the faatue of share-based awards is affected by ogk gidce and a number of assumptions,
including expected volatility, expected life, riflee interest rate, and expected dividends. Thievfdue of restricted stock and units is expel
as they vest.

Stock Options

C.H. Robinson awarded stock options from 1997 @32@fter receiving Board approval for the grarie grant date for those awards
was based on the date the company finalized thefligcipients and amounts of awards. The strikeefor 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 Revélude 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@aa@r-qualified options, exercisable at the
then-current market price for the remainder ofdhiginal option’s term. Additional restoration omtis 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 19,52@0e effective date of the amendment). Other tieatoration options, all employee options
granted vested 25 percent annually, beginning ers¢ttond anniversary date of the option grantaa@dvailable to be exercised for up to 10
years from the date of grant. Options can onlyxerased while the executive officer is an emplogesubject to a n-competition
agreement.

During 2009, there were no stock option grantsddgay the company, other than the grant of restoratptions. The option awards
column of the Summary Compensation Table cont&ieddir value of the restoration options grantedaoh of the named executive officers as
well as the fair value for the options that veddedng 2007, 2008, and 2009. The fair value wasutated as of the grant date using the Black-
Scholes option pricing model. The determinatiotheffair value of share-based awards is affectedubystock price and a number of
assumptions, including expected volatility, expddite, risk-free interest rate, and expected divids.

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 unitégsuaade during 2003 through
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2007 in the case of a change-in-control of the aamypVesting of Mr. Wiehoff's 2000 restricted shargard explicitly cannot change for any
reason, including a change in control. These plemacteristics are intended to align participaterigsts with shareholder interests.

The 2008 and 2009 U.S. Management Restricted Stgrdements include provisions to accelerate veftinghange 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 employeeragntg¢see “Employment Agreements” below). Post eympent vesting provides
protections to the company, our employees, custenaad suppliers. This is the only separation f@stination compensation agreement for
managers or executives.

The 2008 and 2009 U.S. and non-U.S. RestrictedkStioit Program agreements and 2009 France Restr&tieck Unit Program
agreement also includes the provision for acceddraesting in the case of death or disability.

Stock Ownership Requirements

In order to ensure alignment with our shareholdiies Compensation Committee has established stwokrship requirements for our
officers. The Committee believes that linking angfigant portion of the executive officer's persbhaldings to the company’s success, as
reflected in the stock price, provides officerdaks similar to that of our shareholders. Thereferecutive officers are expected to acquire and
hold a significant amount of C.H. Robinson stockeTCommittee has established stock ownership remeints based on all shares of company
stock owned by an executive officer, including eesstock options, stock obtained in the compank48an, vested and unvested restricted
stock and restricted stock units, deferred stodtsuar shares, and stock beneficially owned bydtfieer, including owned in a trust, by a
spouse, or dependent children for our executivieer® as follows:

. chief executive officer: ten times base sa
. senior vice presidents: seven and a half times $aisey
. other executive officers: three times base s¢

New officers are expected to meet their ownershiuirement within five years of being named an atiee officer. As of the end of
2009, all the executive officers had met their oshg requirements.

Employment Agreements

C.H. Robinson uses employment agreements to praseftom former employees soliciting our employeestomers, and suppliers. All
employees sign agreements acknowledging their gstateting of company policies and committing to defitiality. Additionally, incentive-
eligible sales employees sign an agreement witlore ispecific non-solicitation clause. Certain fiegtd stock grant recipients, including all
executives, sigh a management employment agredherincludes a more restrictive non-competitiod anon-solicitation covenant. These
agreements do not commit to post-termination coregon. The company does not have severance pfamitments to any employees,
except for the continued vesting provision listedwe in the equity award acceleration section whigplies to certain manager and executive
2008 and 20089 restricted stock awardees.

Employee 401(k) Retirement Plan

We believe that saving for retirement is importi@amtour employees. C.H. Robinson maintains a 40dgti)ement plan that meets the
requirements of an ERISA qualified plan and therdm&l Revenue Code. Our U.S. employees are eligghtentribute up to 50 percent of their
cash compensation to the 401(k) plan, subjectterhial Revenue Service limitations. To support@ampensation objectives, the company
currently matches
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100 percent of the first 4 percent of compensatiah employees contribute to the plan during trer .y addition, the company has historic
made a profit sharing contribution to the 401(lgmfor eligible employees, including those who db e¢ontribute to the 401(k) plan. For 2009,
the company contributed an additional 3 percemvefy eligible employes’cash compensation into his or her account ipldue, for a total o

7 percent for those employees also contributirlgast 4 percent of their cash compensation to ldne Employees control their investment
decisions for money in their 401(k) plans. Investtria company stock is one of the investment ofgtidrhere are no requirements to hold any
amount of company stock in the 401(k) plan, northese any restrictions on changing an investmigatien from company stock to another
investment choice. Employees may not transfer loalsfrom other investments into company stock.

Employees of our U.S. companies who regularly wodce than 20 hours per week become eligible fodfigk) match on the first day
of the month following 30 days of employment. Mestployees of our U.S. companies become eligibléheiprofit sharing contribution on
the first January 1 or July 1 after one year ofticmous service. Eligible employees who are empdogtethe end of each year are awarded a
percentage of their eligible cash compensation.ddament recommends the contribution percentadeetBoard of Directors annually, based
on the company'’s financial performance. The BodrDicectors determines the final contribution perage. This award is placed into the 401
(k) plan as a profit sharing contribution. The “Regant Contributions to Defined Contributions” goin of the Supplemental All Other
Compensation Table lists the company contributfongach of the named executive officers.

Employee Stock Purchase Plan (ESPP)

Because we believe in aligning employee interedts @ur shareholders and our long-term companyoperénce, 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 tgothe by employees are used to purchase share$ioRobinson stock from the company. The
employees pay 85 percent of the closing price fmrammpany’s stock on the last day of the quaifike 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 perdethieir 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 ngdnghe employee stock purchase
plan on the first January 1 or July 1 after one yéa&ontinuous service. Eligible employees camggreatheir contribution election on a quartt
basis. The “Discounted Securities Purchases” colohthe 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 compé&ngaand benefits, the company sponsors a numbleeath and welfare benefit pla
for our employees; health, dental, vision; flexibledical and dependent care spending; short tesability and long term disability; life
insurance; and holiday and vacation time. Wherdiegdgle, plans meet the qualified plan requiremeftSRISA and Internal Revenue Code.

Officer-Only Benefit Plans

C.H. Robinson places a high value on all rolesughmut our company and on consistency of cultuteraanagement approach. For that
reason, we provide our executives and managersunitiue perquisites and compensation plans onlyevtieing so is essential to our goal to
attract and retain high quality executives and rgara The only executive specific perquisites i@ 0ere:

(1) Annual reimbursement for company approved tax aate planning services up to $5,0
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(@)

3)
(4)

(5)

Executive Life Insurance Policy. This death dfitrof onetimes annual cash compensation plus $500,000pretdeed $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

The company pays withholding taxes for the exeedlife insurance and executive tax programs desdridbove

Eligibility for Non-Qualified Deferred Compensation Plan. This plaaved officers to defer salary or incentive cash awanto the
plan. The deferral and distribution elections asighed to meet the requirements of Internal Rey&unde Section 409A so as to
defer taxation to the executive until the assetgransferred from the plan to the officer. In aiddi, this plan holds restricted stock
awards made to officers and certain other managfaghe company. The restricted shares remain sylan until delivered to the
recipient. Dividends on undelivered performancesbagstricted awards are paid to the participdmtsugh our company’s payroll
system. Dividends on Mr. Wiehoff's time based riettd award are paid into this plan and used tahmse fully vested shares of
company stock which are delivered after terminatibemployment

Effective December, 2008, the company allows pekose of the corporate aircraft by the chief exigewfficer for up to 30 hou
per year provided he reimburses the company dtigier of the appropriate Internal Revenue Seregtablished Standard Indus
Fare Level rates or the incremental costs of teguel use. During 2009, Mr. Wiehoff had 2.6 haafrpersonal use of the
corporate aircrafi

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

[ll. Compensation Process
The Compensation Committee

The Compensation Committee is responsible for tisgithe Board of Directors in:

(1)
()

3)
(4)

Reviewing the performance of the chief executivicef;

Determining the compensation and benefits for tiiefexecutive officer, chief financial officer, @amther named executive office
of the company

Reviewing and approving the comp’s compensation policies and practice;
Ensuring appropriate design and administratiothefdompan’s incentive compensation, benefit, and stock pl

The Compensation Committee held four meetings d2009. The Compensation Committee report on ekecabmpensation is found
on page 32 of this Proxy Statement.

Cash Compensation

Prior to the beginning of each calendar year, bigfexecutive officer presents to the Compensaliommittee his recommendations on
cash compensation for the company’s executive @ficeporting to him, including each of the othemed executive officers. Mr. Wiehoff
does not make a recommendation on his own compens@he Compensation Committee determines theclaai and chief executive
officer's compensation, as well as approves thepeoreation for the other named executive officeesiddically, as part of the compensation
design process, the Compensation Committee conedipendent experts. In 2005 and 2007, the ComaiensCommittee engaged Towers
Perrin, a nationally recognized and reputable etkkez@ompensation consulting firm, to present vasicompensation surveys to the
Compensation Committee in preparation for executor@pensation decisions. The surveys included dhgpensation elements of salary,
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incentive compensation, and equity compensatioth &eparately and combined. The report include@gindustry surveys, customized
surveys of transportation companies done by mamypemsation consulting firms, and proxy data fromecking, transportation, services, and
Minnesota-based companies. Since there is notider@vgroup of peer companies, these surveys wenaged to determine reference points.
Towers Perrin provided the survey data and exptaihe data and reports to the Committee. The dataused to determine the market
reference points for our chief executive officédrief financial officer, and other executive offisefor consideration when determining their
total cash and total direct compensation. We belteat conducting the study every two or three y&asufficient given the compensation
philosophy which weighs other factors such as perémce, responsibilities, position tenure, and ggepee more heavily than market
comparisons when setting compensation plans.

Equity Compensation

C.H. Robinson has consistently issued equity corsgt@m awards since its initial public offering@ttober of 1997. Prior to November
2003, the company awarded stock options. There aien grants made on the day of the initial pubffering and during each of the first
quarters of 1999 through 2003. The strike priceliese options was based on the grant date clasamiet 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. Thikesprice for these options was the closing magkize of the company’s stock on the first
date of employment. In 2003 we moved to performdrased restricted share and unit awards.

Our chief executive officer presents equity recomdaions to the Compensation Committee for our etkee officers, excluding
himself. A schedule of proposed award values foothler employees is also presented to the Comfiensaommittee. The Compensation
Committee determines the chairman and chief exeeafificer's equity award value. The Compensatiambittee approves the award levels
for each of the executive officers and approvestigty to be granted to all other recipients. ghent date of awards for all employees,
including the executive officers, is the date ohpensation Committee approval. For grants of mstlishares and restricted units, the fair
value is established based on the market price@nate of the grant, discounted for post-vestwidihg restrictions. The number of shares
granted to executives is determined by dividingatvard value by the grant date closing market pfadbe companys stock, rounded up to t
nearest ten shares. For all other participantsntingber of shares granted is determined by divittiegaward value by the grant date closing
market price of the company’s stock, rounded ughéonearest share.

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

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

The Compensation Committee set John P. Wiehofée Isalary at $400,000 in 2007, 2008, and 2009.e&sribed above, base salaries
are reviewed but not necessarily adjusted annuallg009, Mr. Wiehoff earned non-equity incentivepensation of $1,322,975 which was
paid in cash on January 29, 2010. The amount weslated based on his annual incentive compensaiiard, as described in Section Il
above. Mr. Wiehoff's incentive compensation awangeded compensation for achieving adjusted earrimgsrtain ranges. The growth in
2009 incentive compensation compared to 2008 wiagapity the result of an increase of approximatlgercent in our company’s adjusted
pre-tax income in 2009 compared to 2008. The thblew shows how Mr. Wiehoff's non-equity incentise@mpensation would have varied at
other levels of 2009 adjusted pre-tax income grawttiecline compared to 2008.
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Incentive Compensation and Adjusted Pre-Tax Incoia@ance: John P. Wiehoff

Year-over-year change in
adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensatic $ 1,121,17. $ 1,191.24i $ 1,240,88 $ 1,284,74 $ 1,31394 $ 1,356,28 $ 141467 $ 1,473,07. $ 1,531,02

Mr. Wiehoff was granted 120,000 restricted shargind 2005, 101,510 restricted shares during 2668,27,470 during 2009 pursuan
the Omnibus Stock Plan. Restricted shares grant2@@5, 2008 and 2009 are in the Deferred Compiens@tan and are available to vest over
five calendar years, beginning in 2006, 2009 artD2@espectively. As described in Section Il abakie,vesting percentage for each year is
equal to the average of the year—oyear percentage growth in income from operatiomsdiluted net income per share, plus five perc&ny.
shares that are unvested at the end of the fivies yga forfeited back to the company. Restrictedeshgranted in 2005 vested 35 percent in
2006, 27 percent in 2007, 17 percent in 2008, aperZent in 2009 based on this formula. Restristeates granted in 2008 vested 7 percent in
2009 based on this formula. Mr. Wiehoff was alsanged restricted shares in 2003. These shares #re Deferred Compensation Plan and
fully vested. Based on the same formula, the vggigrcentage was 23, 32, and 45 percent respgctorethe three vesting years of the 2003
restricted stock award. The award granted in 28@9igible to begin vesting in 2010.

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’ 2009 base salary, incentive compensationdveaid equity compensation followed
the policies explained above for executive compmsaEach member of this group is evaluated aeit 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 wt

(5) Financial performance of the branches superviséérevapplicable

Chad M. Lindbloom, Senior Vice President and Chiefinancial Officer

During 2009, Chad M. Lindbloora’base salary remained the same as in 2008, af0RBB6As described above, base salaries are red
periodically but not necessarily adjusted annudfly.. Lindbloom elected to receive semi-monthly bsmpayments during 2009. He earned non-
equity incentive compensation of $374,380 for 20E1%80,000 was paid in semi-monthly bonus paymemtistiae balance was paid in cash on
January 29, 2010. Mr. Lindbloom’s incentive comimn award compensated him for achieving adjustedings in certain ranges. The
growth in 2009 incentive compensation comparedd@B2vas primarily the result of an increase of agpnately 2 percent in our company’s
adjusted earnings in 2009 compared to 2008. THe tadow shows how Mr. Lindbloom’s non-equity intiga compensation would have
varied at other levels of 2009 adjusted pre-taniine growth or decline compared to 2008.

Incentive Compensation and Adjusted Pre-Tax Inc¥iasgance: Chad M. Lindbloom
Year-over-year change in

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensatic $280,29: $297,81: $320,44( $343,79¢ $367,15¢ $390,51: $413,87. $432,92: $450,44(

Mr. Lindbloom was granted 45,000 restricted shdweing 2005, 38,290 restricted shares during 2808,10,360 during 2009 pursuant
to the Omnibus Stock Plan.
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James P. Lemke, Senior Vice President, Produce

During 2009, James P. Lemke’s base salary was $20@yhich increased from $175,000 in 2008 to Iénebase salary with other
business line senior vice presidents. Mr. Lemketeteto receive semi-monthly bonus payments du20@p. He earned non-equity incentive
compensation of $492,809 in 2009; $208,000 was ipasémi-monthly bonus payments and the balancepaisin cash on January 29, 2010.
Mr. Lemke’s non-equity incentive compensation wasda on the adjusted earnings of the branchespleevised. The growth in 2009
incentive compensation compared to 2008 was priyndé result of an increase of approximately 2itpst in the adjusted earnings of the
branches he supervised in 2009 compared to 20@8talte below shows how Mr. Lemke’s non-equity imtaee compensation would have
varied at other levels of 2009 adjusted pre-tanime growth or decline of the branches he superdsetpared to 2008.

Incentive Compensation and Adjusted Pre-Tax Incoiagance: James P. Lemke

Year-over-year change

in adjusted pre-tax

income -20% -15% -10% -5% 0% 5% 10% 15% 20% 25% 30%
Non-equity incentive compensatic $382,83: $398,00¢ $413,18t $426,27. $437,65! $449,03¢ $460,42: $471,80: $482,12: $489,71! $497,30:

Mr. Lemke was granted 35,000 restricted sharesd@005, 38,290 restricted shares during 20081860 during 2009 pursuant to
Omnibus Stock Plan.

James E. Butts, Scott A. Satterlee, and Mark A. Wékr, Senior Vice Presidents, Transportation

During 2009, James E. Butts, Scott A. Satterled,Mark A. Walker, each received the same $200,G3@ Isalary they received in 2008.
They each also earned non-equity incentive compiensi@r 2009 of $458,389. Mr. Butts and Mr. Sdterelected to receive a portion of their
incentive compensation award as semi-monthly bgaysients during 2009 and received $220,000 in seomthly bonus payments with the
balance paid in cash on January 29, 2010. Mr. Wadeeived his entire incentive compensation avirhsh on January 29, 2010. The
executives’ 2009 non-equity incentive compensatias awarded for achieving adjusted earnings iraceranges. The 2009 non-equity
incentive compensation awards exceeded the 2008lawacause of the growth in adjusted earningthfogroup of branches they supervise.
Messrs. Butts’, Satterlee’s, and Walker’s incentigeeements awarded compensation for achievingt@tjearnings of the branches they
supervised in certain ranges. The growth in 20@8ritive compensation compared to 2008 was primtrdyresult of an increase of
approximately 4 percent in the adjusted earningh@branches they supervised in 2009 compare@@8.ZI'he table below shows how each of
their non-equity incentive compensation would heaged at other levels of 2009 adjusted pre-tapine growth or decline of the branches
they supervise compared to 2008.

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

adjusted pre-tax income -20% -15% -10% -5% 0% 5% 10% 15% 20%
Non-equity incentive compensatic $354,23(  $376,36¢ $398,50¢ $420,64( $442,78  $464,92t $487,06t $509,20! $531,34

Each of these three named executive officers wasted 45,000 restricted shares during 2005, 3&2€€icted shares during 2008, and
10,360 restricted shares during 2009 pursuante®itinnibus Stock Plan.
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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 2009. The adoption by thershalders at the 2010 Annual Meeting of the 201@4&quity Incentive Plan and the
amended and restated Omnibus Stock Plan permitothpany to issue compensation that qualifies afépmance-based compensation.”

Summary Compensation Table

Plan-Based Awards

Change in
Pension
3) Value and
Non-Equity Nonqualified
Incentive Plan Deferred
1) 2) Compensatior All Other
Bonus Stock Option Compensatior Compensatior
Name and Principal Salary Awards Awards Earnings
Position Year $) ($) ($) ($) $) ()] $) Total
John P. Wiehof 200¢ $400,000 $ O $1,210,05 $362,20: $ 1,322,97 $ 0 $ 26,44t  $3,321,67
President and Chit 200¢ 400,00( 0 4,021,822 0 1,314,19 0 31,56¢ 5,767,58
Executive Officel 2007 400,00( 0 0 538,25: 1,240,001 0 30,45( 2,208,70:
Chad M. Lindbloornr 200¢ 260,00( 0 451,95: 21,24: 374,38( 0 21,407 1,128,98:
Senior Vice President ar 200¢ 260,00( 0 1,517,05! 182,88: 372,09¢ 0 23,94¢ 2,355,97!
Chief Financial Office 2007 260,00( 0 0 193,56( 328,69t 0 27,93¢ 810,19:
James P. Lemk 200¢ 200,00( 0 451,95: 6,55¢ 492,80¢ 0 25,08: 1,176,39
Senior Vice Presiden 200¢ 175,00( 0 1,517,05! 0 463,54( 0 31,31¢ 2,186,90!
Produce 2007 175,00( 0 0 0 428,84« 0 30,04: 633,88
James E. Butt 200¢ 200,00( 0 451,95: 0 458,38¢ 0 28,21« 1,138,551
Senior Vice Presiden 200¢ 200,00( 0 1,517,05! 0 435,50( 0 33,17: 2,185,72:
Transportatior 2007 200,00( 0 0 0 413,87! 0 32,92 646,79t
Mark A. Walker 200¢ 200,00( 0 451,95: 316,95¢ 458,38¢ 0 26,61% 1,453,911
Senior Vice Presiden 200¢ 200,00( 0 1,517,051 65,54: 435,50( 0 25,74« 2,243,83
Transportatior 2007 200,00( 0 0 0 413,87! 0 32,92: 646,79t
Scott A. Satterle 200¢ 200,00( 0 451,95: 0 458,38t 0 23,537 1,133,87
Senior Vice Presiden 200¢ 200,00 0 1,517,05! 71,07¢ 435,50( 0 25,93( 2,249,55!
Transportatior 2007 200,00( 0 0 83,17( 413,87! 0 27,52¢ 724,57.

(1) This column contains the fair value for financieporting purposes of the restricted stock grante@#éch of the named executive offic
The 2008 and 2009 restricted stock grants whiclinbegsting in 2009 and 2010, respectively, arelalb$s to vest over a 5 year period
based on the financial performance of the comp@hg.actual vesting percentage for each year isméted by the following formula:
year over year growth rates in income from operatiand diluted net income per share are averageddhan five percentage points
added to that number. Any shares unvested afteryfars are forfeited back to the compe

(2) Includes the expense related to the grant of rastor options granted during the ye

(3) The dollar amount in this column represents thelarhthe named executive earned during the resgegéiar under their individual n-
equity incentive award. The amount earned is patche cash compensation early in the following y
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Supplemental All Other Compensation Table

(4)
Registrant
()]
Perks @ Contri- Increase
and Earnings on Tax ?3) Payments/ butions in
Other Reimburse- Discountec Accruals on to Defined Pension 5)
Persona  Deferred Termination Actuarial  Insurance
Compen- Securities Contri-

Name Year Benefits sation ments Purchases Plans butions Value  Premiums Other Total
John P. Wiehof 200¢ $ 4,10C $ 0 $ 3,75¢ $C 3$ 0 $ 17,15 $ 0 $ 144C $ 0 $26,44:
President and Chief Executive Officer 200¢ 5,00( 0 4,42¢ 0 0 20,70( 0 1,44( 0 31,56¢

2007 2,50( 0 2,30 0 0 24,75( 0 90C 0 30,45(
Chad M. Lindbloon 200¢ 1,42¢ 0 1,392 0 0 17,15( 0 1,44 0 21,40
Senior Vice President and Chief Financial Officer 200¢ 1,22¢ 0 1,061 0 0 20,70( 0 96C 0 23,94¢

2007 1,31¢ 0 1,271 0 0 24,75( 0 60C 0 27,93t
James P. Lemk 200¢ 2,72( 0 2,49 1,75¢ 0 17,15( 0 96( 0 25,08:
Senior Vice President, 200¢ 5,00( 0 2,89¢ 1,76: 0 20,70( 0 96( 0 31,31¢
Produce 2007 1,78(C 0 1,15¢ 1,751 0 24,75( 0 60C 0 30,04
James E. Butt 200¢ 3,56( 0 3,53¢ 1,75¢ 0 17,15( 0 2,20¢ 0 28,21«
Senior Vice President, 200¢ 5,00( 0 3,502 1,76: 0 20,70( 0 2,20¢ 0 33,17
Transportatior 2007 2,50( 0 2,53¢ 1,751 0 24,75( 0 1,38( 0 32,92
Mark A. Walker 200¢ 8,15( 0 7,14¢ 1,75¢ 0 7,35( 0 2,20¢ 0 26,61:
Senior Vice President, 200¢ 0 0 1,07¢ 1,76: 0 20,70( 0 2,20¢ 0 25,74
Transportatior 2007 2,50(C 0 2,53¢ 1,751 0 24,75( 0 1,38( 0 32,92
Scott A. Satterle 200¢ 2,15¢ 0 1,514 1,75¢ 0 17,15( 0 96( 0 23,53
Senior Vice President, 200¢ 2,56( 0 1,71( 0 0 20,70( 0 96( 0 25,93(
Transportatior 2007 1,33( 0 90¢ 0 0 24,75( 0 54C 0 27,52¢

(1) Represents the fair market value of tax and eplatening services under the executive tax prog

(2) Represents tax reimbursements on the executivertaxam and the executive life insurance progi

(3) Represents the discount on shares purchased Unredeompan’s qualified employee stock purchase p
(4) Represents matching and profit sharing contribstiamder the compa’s qualified 401(k) plar

(5) Represents taxable portion of premiums paidifleinsurance for the named executive officer emithe company’s qualified Group Life
Plan.
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Dividends Paid on Unvested Restricted Shares of Cgrany Stock

Name and Position

John P. Wiehof
President and Chief Executive Offic

Chad M. Lindbloorr
Senior Vice President and Chief Financial Offi

James P. Lemk
Senior Vice President, Produ

James E. Butt
Senior Vice President, Transportat

Mark A. Walker
Senior Vice President, Transportat

Scott A. Satterle
Senior Vice President, Transportat

(1)
(@)

Dividends paid on these shares were paid directthe named executive officer through the com’s payroll systerr

Year
200¢
200¢
2007
200¢
200¢
2007
200¢
200¢
2007
200¢
200¢
2007
200¢
200¢
2007
200¢
200¢
2007

Performance Based
Restricted Shares (1
Unvested Shares

$ 129,77¢
65,40
59,28(

48,89¢
24,58(
22,23(

46,86!
21,16(
20,47¢

48,89¢
24,58(
22,23(

48,89¢
24,58(
22,23(

48,89¢
24,58(
22,23(

Time Based

Restricted Shares (2

Unvested Shares
$ 153,44
162,71.

154,57

OO0 OO0 OO0 OOoOOoO Oooo

Dividends paid on these shares were paid into #ferfed Compensation Plan and were used to purcuaseonal fully vested shares

company stock. All vested shares under this awargaid after Mr. Wiehoff terminates employmenthatite company

27



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: Based Awards: Date Period Until
Number of (2) Grant Options: Number ation for Vesting or
Shares, Date Fair Number of of Units Paid for Stock Payout and
Units or Value Securities or Other  Award, if or Option Threshold Target Maximum
Other Under Underlying Option Expiration
Name Year Rights ASC 718 Options Rights any Awards Date (#) (#) (#)
John P. Wiehof 200¢ 27,47((3) $1,210,05- 0 0o $ 0 — 0 $ 0 $ O 27,47(
President and Chi¢ 200¢ 101,51(4) 4,021,821 0 0 0 — 0 0 0 101,51(
Executive Officel 2007 0 0 0 0 0 — 0 0 0 0
Chad M. Lindbloorr 200¢ 10,26((5) 451,95! 0 0 0 — 0 0 0 10,26(
Senior Vice President ar 200¢ 38,29((6) 1,517,051 0 0 0 — 0 0 0 38,29(
Chief Financial Office 2007 0 0 0 0 0 — 0 0 0 0
James P. Lemk 200¢ 10,26((12) 451,95! 0 0 0 — 0 0 0 10,26(
Senior Vice Presiden 200¢ 38,29((12) 1,517,05! 0 0 0 — 0 0 0 38,29(
Produce 2007 0 0 0 0 0 — 0 0 0 0
James E. Butt 200¢ 10,26((7) 451,95! 0 0 0 — 0 0 0 10,26(
Senior Vice Presiden 200¢ 38,29((8) 1,517,051 0 0 0 — 0 0 0 38,29(
Transportatior 2007 0 0 0 0 0 — 0 0 0 0
Mark A. Walker 200¢ 10,26((9) 451,95! 0 0 0 — 0 0 0 10,26(
Senior Vice Presiden 200¢ 38,29((9) 1,517,05! 0 0 0 — 0 0 0 38,29(
Transportatior 2007 0 0 0 0 0 — 0 0 0 0
Scott A. Satterle 200¢ 10,26((10) 451,95! 0 0 0 — 0 0 0 10,26(
Senior Vice Presiden 200¢ 38,29((11) 1,517,05! 0 0 0 — 0 0 0 38,29(
Transportatior 2007 0 0 0 0 0 — 0 0 0 0

(1) These restricted shares granted in 2008 aiitabieto vest over five calendar years beginnmg@009 and 2010, respectively. The actual vesterggntage for each year is determined
by the following: year-over-year growth rates isame from operations and diluted net income pereshee averaged, and then five percentage poietadated to that number. Any
shares unvested after five years are forfeited batke company

(2) The amounts in this column represent the gilate fair value under FAS123R for the respectivarda. These restricted shares, vested and unvesieddividends at the same rate as
Common Stock. Because these dividends are condiderapensation under the Internal Revenue Codelitidends are paid to each named executive offlt@ugh the company’s
payroll system

(3) All vested shares will be paid out to Mr. Wiehoffan the earlier of January 2017 or six months aétenination of employmen

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

(5) All vested shares will be paid out to Mr. Lindbloampon the earlier of January 2017 or six montheraétrmination of employmer

(6) All vested shares will be paid out to Mr. Lindbloomthree equal annual installments beginning uperearlier of January 2016 or six months aftenteation of employmen
(7) All vested shares will be paid out to Mr. ButtsJanuary 2017

(8) All vested shares will be paid out to Mr. ButtsJanuary 201¢€

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

(10) All vested shares will be paid out to Mr. Satteng®n the earlier of January 2017 or six montharaéirmination of employmer

(11) All vested shares will be paid out to Mr. Satteiledanuary 201¢€

(12) All vested shares will be paid out to Mr. Lemkefire equal annual installments beginning upon tudier of January 2017 or six months after termorabf employment
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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(1) Year (#) ($ per Share) Date Granted (#) Vesting Date Grant Date
John P. Wiehof 200¢ 4194 % 53.97 2/1/201: — 7124/200¢ 7/24/200!
President and Chie 200¢ 1,77C 56.4¢ 1/31/201( — 10/27/200¢  10/27/200!
Executive Officel 2007 47,93( 55.7¢  1/31/201( — 5/7/200: 5/7/200°

2007 1,464 49.0¢  2/15/200¢ — 10/30/200°  10/30/200
Chad M. Lindbloorr 200¢ 4,19¢ 57.57 1/31/201( — 8/21/200¢ 8/21/200!
Senior Vice President 200¢ 162 54.4¢  2/15/200¢ — 2/11/200t¢ 2/11/200¢
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( — 2/11/200t¢ 2/11/200¢

2007 467 53.9C 2/15/200¢ — 5/1/200° 5/1/200°

2007 12,17( 53.9C 2/15/201: — 5/1/200: 5/1/200°

2007 1,05¢ 53.9( 2/1/201: — 5/1/200: 5/1/200°
Mark A. Walker 200¢ 9,71¢ 57.6( 2/1/201: — 8/25/200¢ 8/25/200!
Senior Vice Presiden 200¢ 9,85¢ 57.6( 2/15/201: — 8/25/200¢ 8/25/200!
Transportation 200¢ 9,33( 57.6( 2/7/201: — 8/25/200¢ 8/25/200!

200¢ 5,391 54.4¢  1/31/201( — 2/11/200t 2/11/200¢

200¢ 1,75¢ 54.4¢  2/15/200¢ — 2/11/200t 2/11/200¢
Scott A. Satterle 200¢ 282 541  1/31/201( — 2/6/200¢ 2/6/200¢
Senior Vice President, 200¢ 2,06¢ 54.1¢ 2/1/201: — 2/6/200¢ 2/6/200¢
Transportation 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°
James P. Lemk 200¢ 87¢ 55.8¢ 2/1/201: — 11/27200¢ 11/27/200!

Senior Vice President, Produ

(1) James E. Butts received no grants of equity reptartander this table during the period 2007 throRga9.

(2) The options shown in this table are -qualified restoration stock options and are grapteguant 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 deliverfypreviously owned shares of company Common StBekh restoration option is
granted for the number of shares tendered as pdyforethe exercise price and tax withholding obliga, has a per share exercise price
equal to the fair market value of a share of Com®tmtk on the date of grant, is exercisable indalthe 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 7,14z 0 $14.0000! 2/1/201: 274,26¢ $16,107,75
President and Chie 60,00( 0 14.6250! 2/15/201:
Executive Officel 80,00( 0 14.8200! 2/7/201:
41,941 0 53.9700I 2/1/201:
Chad M. Lindbloorr 8,472 0 14.0000! 2/1/201: 52,27( 3,069,79
Senior Vice President ar 6,83¢ 0 14.6250! 2/15/201:
Chief Financial Office! 6,74¢ 0 14.8200! 2/7/201:
12,88¢ 0 14.6800! 2/1/201:
12,17( 0 53.9000!1 2/15/201:
1,054 0 53.9000!1 2/7/201:
11,26: 0 54.4400!1 2/7/201:
James E. Butt 8,00( 0 14.0000! 2/1/201: 52,27( 3,069,79
Senior Vice Presiden 13,35¢ 0 14.6250! 2/15/201:
Transportatior 6,74¢ 0 14.8200! 2/7/201:
Scott A. Satterle 19,39 0 14.6250! 2/15/201: 52,27( 3,069,79
Senior Vice Presiden 14,50( 0 14.8200! 2/7/201:
Transportatior 5,15¢ 0 52.8900I 2/7/201:
2,06¢ 0 54,1500 2/1/201:
2,81: 0 54.1500!1 2/7/201:
Mark A. Walker 7,571 0 57.6000! 2/7/201: 52,27( 3,069,79
Senior Vice Presiden 1,75¢ 0 57.6000I 2/7/201:
Transportatior 8,58¢ 0 57.6000I 2/15/201:
1,27( 0 57.60001 2/15/201:
7,65¢€ 0 57.60001 2/1/201:
2,06( 0 57.60001 2/1/201:
James P. Lemk 4,50( 0 14.0000! 2/1/201: 52,27( 3,069,79
Senior Vice Presiden 10,00( 0 14.6250! 2/15/201:
Produce 30,00( 0 14.8200! 2/7/201:
87¢ 0 55.8300!1 2/1/201:

(1) “Market Value” has been determined based onasiesale price of our Common Stock as reportedii®yNASDAQ National Market on
December 31, 2009 ($58.7:
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Name of Executive Officer

John P. Wiehof
President and Chief Executive Offic

Chad M. Lindbloorr
Senior Vice President and Chief Financial Offi

James P. Lemk
Senior Vice President, Produ

James E. Butt
Senior Vice President, Transportat

Mark A. Walker
Senior Vice President, Transportat

Scott A. Satterle
Senior Vice President, Transportat

Option Exercises and Stock Vested

Options
Stock

Options
Stock

Options
Stock
Options
Stock
Options
Stock
Options
Stock

No. of Share:

Acquired on
Exercise or

Vesting (#)
187,24¢
38,10t (1)

30,967
5,83( (2)

23,50(
5,83( (2)

0
5,83( (2)

63,47:
5,83( (2)

1,23¢
5,83( (2)

Grant Date
Fair Value
Previously
Value Reported in
Realized Summary
Upon Compensatior
Exercise or
Vesting ($) Table ($)
$3,821,44 $1,652,56
2,236,09 902,05¢
1,158,90: 152,68¢
342,41 213,89:
1,077,97. 111,41(
342,41« 213,89:
0 0
342,41 213,89.
2,738,471 405,42:
342,41 213,89:
28,13¢ 10,26:
342,41 213,89.

(1) This number reflects 15,506 restricted shaessing due to the financial performance of the canypand 22,599 restricted shares vesting

under a time based vesting awe

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

Nonqualified Defined Contribution and Other Deferred Compensation Plans

Contributions in

Name
John P. Wiehof $
President and Chief Executive Offic

Chad M. Lindbloorr
Senior Vice President and Chief Financial Off

James P. Lemk
Senior Vice President, Produ

James E. Butt
Senior Vice President, Transportat

Mark A. Walker
Senior Vice President, Transportati

Scott A. Satterle
Senior Vice President, Transportat

RELATED PARTY TRANSACTIONS

Contributions in

Aggregate
Earnings in

Last FY
$ 0

Aggregate

Withdrawals/

Distributions

$

0

0

0

Aggregate
Balance a

Last FYE
$ 0

0

0

One of our directors, Brian P. Short, is the prestdchief executive officer and, with a numbehisf family members, holds a controlling
interest in Admiral Merchants Motor Freight, INBAMMF"), a privately held trucking and transportati services company. In 2009, C.H.
Robinson engaged AMMF as a carrier to haul appratefg 600 truck loads. The company paid approxiip&ié73,000 to AMMF for these
services, which represented approximately 1 pemmeAMMF’s revenues for 2009. In addition, durin@@®, AMMF used T-Chek services for
its truck drivers. The total fees paid to T-ChekAWMF were $167,000 during 2009 or approximately percent of T-Chek'total revenue f

the year.



In 2009, C.H. Robinson purchased legal servican fBmrsey & Whitney LLP (“Dorsey”) in the amount $87,155. Marianne Short and
Stephen Lucke are partners at Dorsey, and Marighioet currently serves as the firm’s managing artiklarianne Short is Mr. Short’s sister
and Stephen Lucke is Mr. Short’s brother-in-lawré&y has represented that the fees it received @dtn Robinson in 2009 were 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 frima Committee’s review of these matters. Managemegrarted to the Committee that the
prices paid for the trucking services provided BYMF were consistent with similar loads carried ey third party vendors using
comparable equipment. Since T-Chek’s servicesesrédaised, the company’s management confirmedhdéés paid by AMMF to T-Chek
were comparable to the fees paid to T-Chek by atimeilar customers. Management also confirmedtthategal fees paid to Dorsey were
consistent with the fees charged to C.H. Robinsoatber firms for similar services. The Audit Contiteé considered C.H. Robinson’s
transactions with AMMF and Dorsey in light of trecfors listed in its Related Party Transactiong@dares. Based on its review, the
Committee unanimously determined that the compatngifssactions conducted with AMMF and Dorsey weaiiednd reasonable to the
company and on terms no less favorable to C.H. i&oioi than could be obtained in a comparable aength transaction with an unrelated
third party. In approving these transactions, then@ittee also unanimously determined that they wetbe 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 sewtitnC.H. Robinson
management and concurs that it accurately repretiemcompensation philosophy of the company. Basdts review and discussion with
management, the Compensation Committee recommeadked Board of Directors that the Compensatiorcision and Analysis section be
included in this Proxy Statement. The Compensafiommittee charter is posted on the Investor Relatzage of the C.H. Robinson
Worldwide website at www.chrobinson.com.

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

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

The following table contains information regardimeneficial ownership of C.H. Robinson’s Common &tas of March 16, 2010, 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:
BlackRock Inc. (2) 12,627,27 7.25%
40 East 52nd Street
New York, NY 10022
FMR LLC (3) 10,633,67 6.11
82 Devonshire Street
Boston, MA 0210¢
PRIMECAP Management Company (4) 10,033,28 5.7¢
225 South Lake Avenue, #400
Pasadena, CA 911(
John P. Wiehoff (5 1,171,53: *
James E. Butts (¢ 527,05¢ *
Mark A. Walker (7) 302,84! *
James P. Lemke (! 307,601
Chad M. Lindbloom (9 269,25¢ *
Scott A. Satterlee (1( 180,35 *
Robert Ezrilov (11, 108,70¢ *
Wayne M. Fortun (12 40,557 *
Brian P. Short (13 34,39¢ *
ReBecca Koenig Rolo 11,79: *
Michael W. Wickharr 10,30: *
Steven L. Polace 5,42 *
James B. Stak 1,83( *
1.82

All executive officers and directors as a group g&4sons 3,023,19

*

(1)

(2)

Less than 19

Beneficial ownership is determined in accordandh wiles of the Securities and Exchange Commissiod,includes generally votir
power and/or investment power with respect to sgear Shares of Common Stock subject to optiomeectly exercisable or exercisable
within 60 days of March 16, 2010 (“Currently Exesalble Options”), are deemed outstanding for computie percentage beneficially
owned by the person holding such options, but ateleemed outstanding for computing the percerttegeficially owned by any other
person,

Disclosure is made in reliance upon a statermerchedule 13G/A, dated as of January 29, 2026, With the Securities and Exchange
Commission. BlackRock Inc., filing as a parent mjdcompany, has sole voting power over 12,627 2%es and sole dispositive po
over 12,627,272 shares. BlackRock Inc. reportetlidous persons have the right to receive optheer to direct to receive or the
proceeds from the sale of the Common Stock, btitrth@ne person'’s interests in the Common Stoakdee than five percent of the total
outstanding Common Stoc
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3)

(4)

(5)

(6)

(7)

(8)

Disclosure is made in reliance upon a stateraer@chedule 13G/A, dated as of February 16, 20&@,with the Securities and Exchange
Commission. FMR LLC, filing as a parent holding quany, has sole voting power over 89,508 sharesaleddispositive power over
10,633,670 shares. FMR LLC reported that its whollned subsidiary Fidelity Management & Researcm@any serves as an
investment advisor and that no one client accofamtsiore than five percent of the total outstandd@mmon Stock

Disclosure is made in reliance upon a statermer8chedule 13G/A, dated as of February 11, 2f0&@,with the Securities and Exchange
Commission. PRIMECAP Management Company has sdleg/power over 1,188,780 shares and sole dispegibwer over 10,033,2
shares. PRIMECAP Management Company, filing asiaestment adviser, reported that no one clientwtisdor more than five perce
of the total outstanding Common Sto

Includes 59,508 shares owned by Mr. Wiehoffisuse and children, and includes 189,083 sharesrlyimy options exercisable within
60 days. Also includes 377,518 restricted sharkss@ restricted shares vest ratably over a pefiifitaen (15) years from the date of
grant provided he remains employed by the compamg,vesting will not be accelerated for any rea3tvese restricted shares are sul
to other restrictions as defined in the Deferredn@ensation Plan. The dividends on these shareswgerkto purchase 38,534 shares of
C.H. Robinson common stock, which are fully vestdch deferred shares have been placed in a ndifiegigrantor 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 restrib@s issued in 2005 and 101,510
restricted shares issued in 2008 and 27,470 restrghares issued in 2009 that were placed intDéferred 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 oktregver-year growth rate in income from operatiang diluted net income per share.
Any shares that are unvested at the end of theyBaes are forfeited back to the company. Theiotstt award issued in 2003 is fully
vested.

Includes 28,100 shares issuable upon exeré€igatstanding options. Also includes 30,000 rettdcshares issued in 2003 and 45,000
restricted shares issued in 2005 and 38,290 restrghares issued in 2008 and 10,360 restricta@sissued in 2009 that were placed
into the Deferred Compensation Plan and are avaitalvest over five calendar years. The actuaivgpercentage for each year is
determined by the following formula: five percerggupints are added to the average of the yearymaargrowth rate in income from
operations and diluted net income per share. Aayeshthat are unvested at the end of the five yaarforfeited back to the company.
The restricted award issued in 2003 is fully ves

Includes 1,000 shares owned by Mr. W&'s children. Also includes 30,000 restricted sh&ssed in 2003 and 45,000 restricted sh
issued in 2005 and 38,290 restricted shares isau2@D8 and 10,360 restricted shares issued in #@9vere placed into the Deferred
Compensation Plan and are available to vest overcfilendar years. The actual vesting percentageafth year is determined by the
following formula: five percentage points are adtiethe average of the year-ows¥ar growth rate in income from operations andted
net income per share. Any shares that are unvestheé end of the five years are forfeited bactheocompany. The restricted award
issued in 2003 is fully vested. Also includes 5@dtricted shares placed into the Deferred Compenstan during 2003 which vested
immediately.

Includes 44,500 shares underlying options exerlgsalthin 60 days. Also includes 30,000 restrictbares issued in 2003 and 35,!
restricted shares issued in 2005 and 38,290 restrghares issued in 2008 and 10,369 restrictagésissued in 2009 that were placed
into the Deferred Compensation Plan and are aveitabvest over five calendar years. The actudingpercentage for each year is
determined by the following formula: five percerggmpints are added to the average of the yearymaargrowth rate in income from
operations and diluted net income per share. Aayeshthat are unvested at the end of the five yararorfeited back to the company.
The restricted award issued in 2003 is fully ves#ddo includes 5,224 restricted shares placedtimdDeferred Compensation Plan
during 2003 which vested immediate
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9)

(10)

(11)
(12)
(13)

Includes 12,664 shares owned by Mr. Lindbloospsuse and includes 43,360 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
10,360 restricted shares issued in 2009 that waceg into the Deferred Compensation Plan andaitadle to vest over five calendar
years. The actual vesting percentage for eachiyemtermined by the following formula: five pertage points are added to the aver

of the year-over-year growth rate in income fronemgpions and diluted net income per share. Anyeshtdrat are unvested at the end of
the five years are forfeited back to the comparhe fiestricted award issued in 2003 is fully ves#ddo includes 1,568 restricted shares
placed into the Deferred Compensation Plan durd@B2vhich vested immediatel

Includes 21,364 shares issuable upon exestisatstanding options. Also includes 40,000 restd shares issued in 2003 and 45,000
restricted shares issued in 2005 and 38,290 restrghares issued in 2008 and 10,360 restrictagésissued in 2009 that were placed
into the Deferred Compensation Plan and are avaitalvest over five calendar years. The actuadivgpercentage for each year is
determined by the following formula: five percerggmpints are added to the average of the yearymaargrowth rate in income from
operations and diluted net income per share. Aayeshthat are unvested at the end of the five yararforfeited back to the company.
The restricted award issued in 2003 is fully vesfddo includes 1,568 restricted shares placedtimdeferred Compensation Plan
during 2003 which vested immediate

Includes 22,000 shares underlying options exertgsalthin 60 days
Includes 22,000 shares underlying options exerkgsatthin 60 days
Includes 10,000 shares underlying options exertgsalthin 60 days
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on a review of the copies of suchntsgarnished to the company and written repredems from the executive officers &
directors, we believe that all Section 16(a) filmegjuirements applicable to our executive offi@rd directors and greater than ten percent

beneficial owners were complied with in 2009 witle exception of a single late filed Form 4 filirdated to Mr. Lindbloom’s December 2009
stock option exercise.
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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 Investor Relations page of the ®ébinson Worldwide website at www.chrobinson.coflie Audit Committee of the
company'’s Board of Directors is comprised of théofeing independent directors: Robert Ezrilov, Ste\L. Polacek, ReBecca Koenig Roloff,
Brian P. Short, and James B. Stake. The Board mafciirs has reviewed the status of each of the ramsmd] its Audit Committee and has
confirmed that each meets the independence reqeivisnof the current NASDAQ listing standards thgila to Audit Committee members,
and that Mr. Ezrilov, Mr. Polacek, Mr. Short, and.Ntake each qualifies as an “Audit Committee Raia Expert,” as defined by the
Securities and Exchange Commission.

Management is responsible for the company’s interoatrols 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 Audit 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, 2009. 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 witmagement and the independent accountants, addithieCommittee’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, 2009, filed with the Securities andHaxge Commission.

Robert Ezrilov

Steven L. Polacek
ReBecca Koenig Roloff
Brian P. Short

James B. Stake

The Members of the Audit Committee
of the Board of Directors
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PROPOSAL 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, 2010. Representatives of Deloitte &chie LLP are expected to be present at the Annegtikg, 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 unfavdeaote.

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, 2009, and December 31, 26@88gees billed for other services
rendered by the independent auditor during the gaerieds.

Fees 2009 2008
Audit Fees (a $1,191,28  $1,390,83
Audit-Related Fees (t 33,051 197,50(
Tax Fees (c 271,30: 227,29(
Total $1,495,641 $1,815,62

(a) Fees for audit services billed or expected to Hedrelating to 2009 and 2008 consisted

. Audit of the compar’s annual financial statemer

. Reviews of the compa’s quarterly financial statemer

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

. Employee benefit plan audit in 2009 and 2!

. Acquisition due diligence in 20C
(c) Fees for tax services billed for tax compliance &ndplanning and advic

. Fees for tax compliance services totaled $191,461$431,929 in 2009 and 2008, 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 totaf&@J88l2 and $95,360 in 2009 and 2008, 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 Secur
and Exchange Commission to implement the Sarbamést@ct of 2002, as well as the American InstitafeCertified Public Accountants. All
services provided by the independent auditor du2ip@g8 and 2009 were pre-approved following thegiedi and procedures of the Audit
Committee.
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Pre-Approval Policy

This company policy describes the permitted aaditit-related, tax, and other services (collectiviile “Disclosure Categoriesthat the
independent auditor may perform. The policy recttt prior to the beginning of the work beingfpened, a description of the services (the
“Service List") expected to be performed by thegpendent auditor in each of the Disclosure Categdié presented to the Audit Committee
for approval.

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

In addition, although not required by the rules egllations of the Securities and Exchange Conionisthe Audit Committee general
requests a range of fees associated with each gedm®rvice on the Service List and any serviasabre not originally included on the
Service List. Providing a range of fees for a sgruncorporates appropriate oversight and confrii@independent auditor relationship, while
permitting the company to receive immediate asststdrom the independent auditor when time is efdhsence.

The Audit Committee reviews the status of servames fees incurred year-to-date against the origieavice 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 follmy criteria are met:
1. The service is not an audit, review, or other atesvice;

2. The aggregate amount of all such services peaMithder this provision does not exceed the leffsk?20,000 or five percent of total
fees paid to the independent auditor in a giverafigear;

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

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

5. The service and fee are specifically disclosedh@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.
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SOLICITATION OF PROXIES

C.H. Robinson is paying the costs of solicitatimejuding the cost of preparing and mailing the iskf Internet Availability of Proxy
Materials and this Proxy Statement. Proxies aregosolicited primarily over the Internet, but thedicitation may be followed by solicitation in
person, by mail, by telephone, by facsimile, orégular employees of C.H. Robinson without add@lcsompensation. C.H. Robinson will
reimburse brokers, banks and other custodianshaminees for their reasonable out-of-pocket expeimsrirred in sending proxy materials to
the company’s shareholders. Furthermore, with @gpeany proposal that a shareholder desires todbeded in the company’s 2011 proxy
materials, such notice must be received at theabddress no later than February 12, 2011.

PROPOSALS FOR THE 2011 ANNUAL MEETING

Pursuant to the company’s Bylaws and federal sgesilaws, any proposal by a shareholder to beepted at the 2011 Annual Meeting
of Shareholders must be received at the compangsutive offices, 14701 Charlson Road, Eden Prdifianesota 55347, not less than
90 days before the first anniversary of the prieanys meeting. Assuming that our 2010 Annual Megtinheld on schedule, we must receive
notice pertaining to the 2011 Annual Meeting neddbhan February 12, 2011. Proposals should betaéiné attention of the Secretary, and
must include certain information about the shar@éioivho intends to bring such matter before thetimgand the business they want to be
conducted. These requirements are provided ingreatail in the company’s Bylaws. C.H. Robinsaelims to exercise its discretionary
authority with respect to any matter not propermgsented by February 12, 2011.

GENERAL

We have made available on the Internet our AnnegidR and Form 10K for the fiscal year ended Deaam3li, 2009, in connection wi
this Proxy Statement. The Annual Report is not pathe soliciting materials.

Please vote using the Internet or by telephon# 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 yattéaod the May 13, 2010, Annual
Meeting. We will not require tickets for admissitimthe meeting. However, to assure that attendaraeited to shareholders, if you are not a
registered shareholder please bring with you someff C.H. Robinson Worldwide, Inc. common stacknership, such as a current
brokerage statement, and a form of identificatiearing a photograph. No cameras, cellular telepharepagers will be allowed to be used in
the meeting room.

The information set forth in this Proxy Statememnder the caption “Compensation Discussion and Aigythe “Compensation
Committee Report,” and “Audit Committee Report” kimat be deemed to be incorporated by referenteany filing by the company under
the Securities Act of 1933 or the Securities Exgfeafct of 1934, except to the extent that in amghdiiling the company expressly so
incorporates such information by reference. Addaity, the “Compensation Committee Report,” and dkilCommittee Report” shall not be
deemed to be “soliciting material” or to be “filedith the Securities and Exchange Commission.

By Order of the Board of Directo

T . btV

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

April 1, 2010
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Appendix A

C.H. ROBINSON WORLDWIDE, INC.
2010 NON-EQUITY INCENTIVE PLAN

1. Establishment.On February 11, 2010, the Board of Directors of Ridbinson Worldwide, Inc. (“C.H. Robinson Worldwidor the
“Company”), upon recommendation by the Compensafiommittee of the Board of Directors, approvedraentive plan for executives and
key employees of the Company as described hergiichvplan shall be known as the “C.H. Robinson \Weitle 2010 Non-Equity Incentive
Plan.” This Plan shall be submitted for approvathsy shareholders of C.H. Robinson Worldwide at2®&0 Annual Meeting of Stockholders.
This Plan shall be effective as of January 1, 28WBject to its approval by the shareholders, andemefits shall be paid pursuant to this Plan
until after this Plan has been approved by theedtwders.

2. Purpose.The purpose of this Plan is to advance the inter&fs€C.H. Robinson Worldwide and its shareholdgrattracting and
retaining key employees, and by stimulating theré$fof such employees to contribute to the coetihsuccess and growth of the business.

3. Definitions. When the following terms are used herein with atitiapital letters, they shall have the followinganings:

3.1 Award Amount — the dollar amount or percentage scheduled oAwerd Schedule corresponding to the level attafoedhat
Performance Factor, determined by the Compens@@onmittee with respect to each Performance Period.

3.2 Award Schedule— a schedule of dollar amounts or percentagesreithect to each Performance Factor, as determinteeb
Compensation Committee for each Participant witipeet to each Performance Period.

3.3 Code- the Internal Revenue Code of 1986, as it maynbenaed from time to time, and any proposed, temppoa final Treasury
Regulations promulgated thereunder.

3.4Company— C.H. Robinson Worldwide, Inc., a Delaware corgiora and its subsidiaries or affiliates, whethewror hereafter
established.

3.5 Compensation Committee- a committee of the Board of Directors of the Campdesignated by such Board to administer the Plan
that shall consist of members appointed from timgnbe by the Board of Directors. Each member ef@ompensation Committee shall be an
“outside director” within the meaning of Section2{%) of the Code, and shall meet the independesgp@inements established by the U.S.
Securities and Exchange Commission and NASDAQ.

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

3.7 Other Participants — all Participants for a given Performance Peridub\are not designated as “Executives” by the Corsgitéon
Committee for such Performance Period.

3.8 Participants — any management or highly compensated employette @@ompany who are designated by the Compensation
Committee prior to the start of a Performance Reai® Participants in this Plan. Directors of thenpany who are not also employees of the
Company are not eligible to participate in the PRarticipants shall be designated as either Exasubr Other Participants by the
Compensation Committee as provided in Section él@vn

3.9Performance Factor— the pre-established, objective performance geelexted by the Compensation Committee for eadicipant
with respect to each Performance Period and wiiah be determined solely on account of the attaininof one or more pre-established,
objective performance goals selected by



Compensation Committee in connection with the godiain award hereunder; provided, however, th#téncase of Other Participants, such
performance goals need not be objective and médyabed on such business criteria as the Compeng2dimmittee may determine to be
appropriate, which may include financial and noaficial performance goals that are linked to sudividual's business unit or the Company
as a whole or to such individualareas of responsibility. The objective perforngageals for Executives shall be based solely onoomeore o

the following business criteria, which may applthe individual in question, an identifiable prafénter(s) or the Company as a whole, and on
an annual or other periodic or cumulative basikessgalues, margins, volume, cash flow, stock pricarket share, revenue, sales, income from
operations, earnings per share, profits, earniefere interest expense and taxes, earnings beftmest expense, interest income and taxes,
earnings before interest expense, taxes, and dafioecand/or amortization, earnings before inteeapense, interest income, taxes, and
depreciation and/or amortization, pre-tax incoregjnn on equity or costs, return on invested oraye capital employed, economic value, or
cumulative total return to shareholders (in eadecahether compared to pre-selected peer groupstprPursuant to rules and conditions
adopted by the Committee on or before the earfigne90th day of the applicable performance periothe date which is 25% of the

applicable performance period for which PerformalRaetors are established, the Committee may apptefyr adjust any evaluation of
performance under such goals to exclude the effextrtain events, including any of the followingeats: asset writdowns; litigation or clair
judgments or settlements; changes in tax law, ad@oy principles or other such laws or provisioffeeting reported results; severan

contract termination and other costs related ttrexcertain business activities; and gains ordegsom the disposition of businesses or assets
or from the early extinguishment of debt.

3.10Performance Period— a period commencing on the date establisheddZtmpensation Committee, of a duration establislyed
the Compensation Committee, and each consecutii@dbereafter, provided that, the Compensatiom@dtee may subsequently amend the
duration of a period established for a Participant.

3.11Plan - this C.H. Robinson Worldwide 2010 Non-Equity Intiee Plan.
4. Administration.

4.1 Power and Authority of Compensation CommitteeThe Plan shall be administered by the Compens&ammittee. The
Compensation Committee shall have full power artfiaity, subject to all the applicable provisiorfdtte Plan and applicable law, to
(a) establish, amend, suspend or waive such raksegulations and appoint such agents as it deecessary or advisable for the proper
administration of the Plan, (b) construe, interamed administer the Plan and any instrument oreagest relating to the Plan, and (c) make all
other determinations and take all other actiongsgary or advisable for the administration of ttPUnless otherwise expressly provided in
the Plan, each determination made and each aetkem toy the Compensation Committee pursuant t@lge or any instrument or agreement
relating to the Plan shall be (i) within the solscdetion of the Compensation Committee, (i) mayniade at any time and (iii) shall be final,
binding and conclusive for all purposes on all pess including, but not limited to, Participantadaheir legal representatives and
beneficiaries, and employees of the Company.

4.2 Delegation.The Compensation Committee may delegate its poarasiuties under the Plan to one or more officetee@Company
or a committee of such officers, subject to sucmge conditions and limitations as the Compensafiommittee may establish in its sole
discretion; provided, however, that the Compensaiommittee shall not delegate its power in suoteaner as would cause the Plan not to
comply with the provisions of Section 162(m) of thede.

4.3 Determinations made prior to each Performance Perid. On or before the 90th day of each Performance Bgtti@ Compensation
Committee shall:

(a) designate all Participants (including desigmmatis Executives or Other Participants) for suafiofeance Period,;
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(b) with respect to each Participant, establishammore Performance Factors; and
(c) with respect to each Performance Factor, dstabh Award Schedule for each Participant.

4.4 Certification. Following the close of each Performance Period@iat to payment of any amount to any Participardar the Plan,
the Compensation Committee must certify in writwigich of the applicable Performance Factors fot Bexformance Period (and the
corresponding Award Amount) have been achievedcaniify as to the attainment of all other factop®n which any payments to a Participant
for that Performance Period are to be based.

4.5 Stockholder Approval. The material terms of this Plan shall be disclasegind approved by shareholders of the Company in
accordance with Section 162(m) of the Code. No arhshall be paid to any Executive under this Plaless such shareholder approval has
been obtained.

5. Incentive Payment.

5.1Formula. Each Participant shall receive an incentive payrfmm¢ach Performance Period in an amount not grelan the total of
the Award Amount(s) corresponding to the Perforneafactor(s) for the Performance Period.

5.2 Limitations.

(a) Discretionary Increase or Reduction.The Compensation Committee shall retain sole asdlate discretion to increase or reduce
amount of any incentive payment otherwise payabkny Participant under this Plan, but may notdase the payment to any Executive for
any Performance Period.

(b) Continued Employment. Except as otherwise provided by the Compensatianr@ittee, no incentive payment under this Plan with
respect to a Performance Period shall be paid eddw a Participant whose employment terminates poithe last day of such Performance
Period.

(c) Maximum Payments.No Participant shall receive a payment under thkds Ror any Performance Period in excess of 2 perakthe
Company’s pre-tax income, as reported in the Coryipaudited financial statements for the prior disgear.

6. Benefit Payments.

6.1 Time and Form of PaymentsParticipants shall be entitled to elect, prior tede specified by the Compensation Committeeefer
receipt of a cash payment in accordance with theg®f any Company deferred compensation planfeceét the time and applicable to such
cash payment. Subject to any such deferred compiengdection, such cash incentive shall be paidams as administratively feasible after
Compensation Committee has made the certificafioogided for in Section 4.4 above and otherwiseiheined the amount of such
Participant’s incentive payment payable under ftésn.

6.2 Nontransferability. Except as otherwise determined by the Compens@tionmittee, no right to any incentive payment hedeun
whether payable in cash or other property, shattdresferable by a Participant otherwise than Hiyawiby the laws of descent and distributir
provided, however, that if so determined by the @ensation Committee, a Participant may, in the reaestablished by the Compensation
Committee designate a beneficiary or beneficiadnesxercise the rights of the Participant and rexany cash or property hereunder upon the
death of the Participant. No right to any incentdayment hereunder may be pledged, attached omasieeencumbered, and any purported
pledge, attachment, or encumbrance thereof shalbioeand unenforceable against the Company.
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6.3 Tax Withholding. In order to comply with all applicable federal ¢ate income, social security, payroll, withholdimigother tax law:
or regulations, the Compensation Committee maybéskasuch policy or policies as it deems apprdprigith respect to such laws and
regulations, including without limitation, the eslighment of policies to ensure that all applicdelderal or state income, social security,
payroll, withholding or other taxes, which are #ude and absolute responsibility of the Participarg withheld or collected from such
Participant.

7. Amendment and Termination; Adjustments. Except to the extent prohibited by applicable lad anless otherwise expressly
provided in the Plan:

(a) Amendments to the PlanThe Board of Directors of the Company may amenéy,aiuspend, discontinue or terminate the Plan,
without the approval of the shareholders of the Gany, except that no such amendment, alterati@pesision, discontinuation or termination
shall be made that, absent such approval, wouldteidhe rules or regulations of the New York St&sichange, any other securities exchange
or the National Association of Securities Dealérs, that are applicable to the Company.

(b) Waivers by the Company of Incentive Payment Conditins or Rights.Any of the rights of the Company, or conditionsqald by
the Company, with respect to an incentive paymeatParticipant, may be waived by the Compens&immmittee in its sole discretion,
prospectively or retroactively.

(c) Limitation on Amendments to Incentive Payment Righs. Neither the Compensation Committee nor the Compaany amend, alte
suspend, discontinue or terminate any rights tmeentive payment, prospectively or retroactivelithout the consent of the Participant or
holder or beneficiary thereof, except as othenhisein provided.

(d) Correction of Defects, Omissions, and Inconsisteres. The Compensation Committee may correct any defepply any omission
or reconcile any inconsistency in the Plan in tlener and to the extent it shall deem desirabtautry the Plan into effect.

8. Miscellaneous.
8.1 Effective Date.This Plan shall be deemed effective, subject toettdder approval, as of January 1, 2010.

8.2 Term of the Plan.Unless the Plan shall have been discontinued orineted, the Plan shall terminate on December @152No
right to receive an incentive payment shall be gpdmfter the termination of the Plan. Howevergasalotherwise expressly provided in the
Plan, any right to receive an incentive paymentefudore granted may extend beyond the terminaifdhe Plan, and the authority of the
Board of Directors and Compensation Committee terahor otherwise administer the Plan shall extexnybd the termination of the Plan.

8.3 Headings.Headings are given to the Sections and subseatitthe Plan solely as a convenience to facilitaference. Such headir
shall not be deemed in any way material or relet@tthe construction or interpretation of the Réarany provision thereof.

8.4 Applicability to SuccessorsThis Plan shall be binding upon and inure to theefie of the Company and each Participant, the
successors and assigns of the Company, and thédianes, personal representatives and heirs df €articipant. If the Company becomes a
party to any merger, consolidation, or reorganagtthis Plan shall remain in full force and effastan obligation of the Company or its
successors in interest.

8.5 Employment Rights and Other Benefit ProgramsThe provisions of this Plan shall not give any Rgrant any right to be retained
in the employment of the Company. In the absena@npfspecific agreement to the contrary, this Blzadl not affect any right of the Compau
or of any affiliate of the Company, to
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terminate, with or without cause, any Participaetisployment at any time. This Plan shall not replacy contract of employment, whether
oral or written, between the Company and any Hpdit, but shall be considered a supplement theféiis Plan is in addition to, and not in
lieu of, any other employee benefit plan or progiamwhich any Participant may be or become eligtblearticipate by reason of employment
with the Company. No compensation or benefit awéitdeor realized by any Participant under the Rlaall be included for the purpose of
computing such Participant’s compensation undercamypensatiopased retirement, disability, or similar plan of tiompany unless requir
by law or otherwise provided by such other plan.

8.6 No Trust or Fund Created. This Plan shall not create or be construed tatera trust or separate fund of any kind or a fahyc
relationship between the Company or any affiliatd a Participant or any other person. To the extettany person acquires a right to receive
payments from the Company or any affiliate purstauhis Plan, such right shall be no greater tih@right of any unsecured general creditor
of the Company or of any affiliate.

8.7 Governing Law . The validity, construction, and effect of therPta any incentive payment payable under the Fiail be
determined in accordance with the laws of the Sihtdinnesota.

8.8 Severability . If any provision of the Plan is or becomes aidéemed to be invalid, illegal or unenforceablerig purisdiction such
provision shall be construed or deemed amendedrifoan to applicable laws, or if it cannot be sostoued or deemed amended without, in
the determination of the Compensation Committeaerialy altering the purpose or intent of the Rlamch provision shall be stricken as to
such jurisdiction, and the remainder of the Plaallgiemain in full force and effect.

8.9 Qualified Performance-Based Compensationith regard to compensation paid to Executives utitie Plan, all of the terms and
conditions of the Plan shall be interpreted in sad¢ashion as to qualify all compensation paid tleder as “qualified performance-based
compensation” within the meaning of Section 162¢ithe Code.
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*** Exercise Your Right to Vote ***

IMPORTANT NOTICE Regarding the Availability of Proxy Materials

C.H. ROBINSON WORLDWIDE, INC.

C.H.ROBINSON

WORLDWIDE INC

Meeting Information

Meeting Type: Annual Meeting
For holders as of: March 16, 2011

Date: May 13,2010  Time:
1:00 PM CDT

Location: C.H. Robinson Worldwide, Inc.
14701 Charlson Rd.
Eden Prairie, MN 5534

Investor Address Line
Investor Address Line
Investor Address Lime
Investor Address Lins
Investor Address Line
John Sample

1236 AMYWHERE STREET

ANY CITY, ON ATA 1A
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You are receiving this communication becaus¢
you hold shares in the above named comp

This is not a ballot. You cannot use this notice
to vote these shares. This communication
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presents only an overview of the more
complete proxy materials that are available to
you on the Internet. You may view the prc
materials online atwww.proxyvote.com or

easily request a paper copy (see reverse ¢

We encourage you to access and review all of
the important information contained in the
proxy materials before voting.

See the reverse side of this notice to obta
proxy materials and voting instructions.
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— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:

1. Notice & Proxy Statement 2. Annual Rej

How to View Online:

Have the 1-Digit Control Number available (located on the deling page) and visiwww.proxyvote.com.
How to Request and Receive a PAPER or-MAIL Copy:

If you want to receive a paper ¢-mail copy of these documents, you must requestBimere is NO charge for request
a copy. Please choose one of the following methomdsake your request:

1) WWW.proxyvote.con
BY INTERNET :
2) 1-80(-57¢-1639
BY TELEPHONE :
3) BY E-MAIL* : sendmaterial@proxyvote.com

* |f requesting materials by e-mail, please setfdbak e-mail with the 12-Digit Control Number (kded on the
following page) in the subject line.

Requests, instructions and other inquiries setttitoe-mail address will NOT be forwarded to your invesirnadvisor.
Please make the request as instructed above afanebApril 29, 2010 to facilitate timely delivery.

— How To Vote —
Please Choose One of The Following Voting Methods
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Vote In Person:Many shareholder meetings have attendance requitsrireluding, but not limited to, the possessib
an attendance ticket issued by the entity holdiegnheeting. Please check the meeting materianfpspecial
requirements for meeting attendance. At the Meetgwill need to request a ballot to vote thesares.

Vote By Internet: To vote now by Internet, go teww.proxyvote.com. Have the 12 Digit Control Number available an
follow the instructions.

Vote By Mail: You can vote by mail by requesting a paper copyhefmaterials, which will include a proxy ca
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Voting items |

The Board of Directors recommends you vote FOR th#llowing proposal(s):

1. Election of Directors
Nominees

la. Steven L. Polacek

1b. ReBecca Koenig Roloff

1c. Michael W. Wickhar

The Board of Directors recommends you vote FOR thillowing proposal(s):
2 To approve the C.H. Robinson Worldwide, Inc. 20kdh-Equity Incentive Plar

3 Ratification of the selection of Deloitte®uche LLP as the company’s independent registgubtic

accounting firm for the fiscal year ending Decem®&r2010.

NOTE: The Board of Directors shall consider such othesiress as may properly come before the meeting or

any adjournment thereof.

Q00D QOO0 0000

_

mMOoNA>®

Bivadridge intermal Lse Tnly
ERXEEERALE

LERRE RN

Cuwp

fobi &

Envilops B

Sequence #

Hopl B Sequenic B




R2.09.05.010

0000043122 4

Reserved for Broadridge Internal Control Information |

NAME

THE COMPANY NAME INC. - COMMON
THE COMPANY NAME INC. - CLASS A

THE COMPANY NAME INC. - CLASS B

THE COMPANY NAME INC. - CLASS C

THE COMPANY NAME INC. - CLASS D

THE COMPANY NAME INC. - CLASS E

THE COMPANY NAME INC. - CLASS F

THE COMPANY NAME INC. - 401 K

123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
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C.H.ROBINSON

WORLDWIDE, INLC,

C.M m:m MJ.I‘LN\‘M'E IWC
ATTN: EEN &

14701 mmm-.l

EDW PRATTE, MV 55147

Investor Address Line 9

Investor Address Line 2 &
Investor Address Line 3 S
Investor Address Line &

Investor Address Line 5

dohn Sample

1235 ANYWMHERE STREET 1
ANY CITY, ON ATA 1A i

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of

information up until 11:59 P.M. Eastern Time thg t@fore the cut-off date or meeting date.
Have your proxy card in hand when you access thesite and follow the instructions to
obtain your records and to create an electronimgadnstruction form

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred iy oompany in mailing proxy materials, you can emgo
receiving all future proxy statements, proxy caadd annual reports electronically via e-mail orltiternet.
To sign up for electronic delivery, please folldwe tinstructions above to vote using the Internef amen
prompted, indicate that you agree to receive oeseproxy materials electronically in future ye

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gaitistructions up until 11:59 P.M. Eastern Time diag
before the cut-off date or meeting date. Have ywaky card in hand when you call and then follow th
instructions

VOTE BY MAIL
Mark, sign and date your proxy card and return ihie postag@aid envelope we have provided or return
Vote Processing, c/o Broadridge, 51 Mercedes Wdgeood, NY 11717.

NAME CONTROL #
> 00000000000t
THE COMPANY NAME INC. - COMMON SHARES 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS A 123,456,789,012.123¢
THE COMPANY NAME INC. - CLASS B 123,456,789,012.123¢
THE COMPANY NAME INC. - CLASS C 123,456,789,012.123¢
THE COMPANY NAME INC. - CLASS D 123,456,789,012.123¢
THE COMPANY NAME INC. - CLASS E 123,456,789,012.123¢
THE COMPANY NAME INC. - CLASS F 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345
PAGE 1 OF 2
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: KEEP THIS PORTION FOR YOUR RECORD
T T T TS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY
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The Board of Directors recommends you vote FOR thillowing proposal(s): g
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1. Election of Directors

the company’s independent registered public

NOTE: The Board of Directors shall consider such

meeting or any adjournment there

For address change/comments, mark here.
(see reverse for instructior

partnership name, by authorized offic

Nominees For Against Abstain
la. Steven L. Polact O O O
1b. ReBecca Koenig Rolc [m} [m} O
1lc. Michael W. Wickhar O O O
The Board of Directors recommends you vote FOR thiollowing proposal(s): For Against Abstain
2 To approve the C.H. Robinson Worldwide, @10 Nor-Equity Incentive Plar m} m} O
3 Ratification of the selection of Deloitte®uche LLP as O O O

accounting firm for the fiscal year ending Debem31, 2010.

othesiress as may properly come before the

Please sign exactly as your name(s) appear(s) mevdoen signing as attorney, executor,
administrator, or other fiduciary, please give fitle as such. Joint owners should each sign
personally. All holders must sign. If a corporatmmpartnership, please sign in full corporate or

SHARES

CUSIP 1



| | | | | | SEQUENCE
Signature [PLEASE SIGN WITHIN BOX] Date JOB# Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual
Report is/are available at www.proxyvote.com

R2.09.05.010

0000043123 2

C.H. ROBINSON WORLDWIDE, INC.
Annual Meeting of Shareholders
Thursday, May 13, 201C
1:00 p.m., Central Daylight Saving Time

This Proxy is solicited by the C.H. Robinson Boaraf Directors. Please vote your Proxy as soon as sise.

By signing this document, | appoint John P. Wielasffl Ben G. Campbell, or either of them, with pdwer of substitution to each
as proxy to represent me at the C.H. Robinson Alneating of Shareholders, and at any associatgmiatment(s). | also appoint
each of them to vote all shares of Common Stock katitled to vote at the meeting as | have digkote the reverse side for each
the proposals in the Proxy Statement, and in tlisgretion on any other matters that may propestye before the meeting. C.H.
Robinson’s Annual Meeting of Shareholders will keédhat their office located at 14800 Charlson Rd&zdkn Prairie, Minnesota, of
May 13, 2010 at 1:00 PM local tim

This Proxy, when properly executed, will be voted @you directed. If you do not give any direction,his Proxy will be voted
FOR the election of each of the director nomineessted under Proposal 1, and FOR the other items sébrth in Proposal 2
and Proposal 3. The tabulator cannot vote the shaseunless you vote by telephone, Internet, or by maif you choose to mail
your Proxy, you must sign and return this proxy.

Address change/comments:

(If you noted any Address Changes and/or Commérttgen please mark corresponding box on the re\sidse)
Continued and to be signed on reverse sic




