
C H ROBINSON WORLDWIDE INC
Form PRER14A
March 20, 2012

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934

Filed by the Registrant x                                     Filed by a Party other than the Registrant ¨

Check the appropriate box:

x Preliminary Proxy Statement

¨ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

¨ Definitive Proxy Statement

¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to Rule 14a-12

C.H. Robinson Worldwide, Inc.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required

Edgar Filing: C H ROBINSON WORLDWIDE INC - Form PRER14A

1



¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

Edgar Filing: C H ROBINSON WORLDWIDE INC - Form PRER14A

2



(4) Date Filed:

Edgar Filing: C H ROBINSON WORLDWIDE INC - Form PRER14A

3



Explanatory Note

This Amendment No. 1 to the Schedule 14A filed March 19, 2012 is filed for the sole purpose of including Exhibit A to the proxy statement,
which was inadvertently omitted from the prior filing.
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14701 Charlson Road

Eden Prairie, Minnesota 55347

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

May 10, 2012

TO OUR SHAREHOLDERS:

C.H. Robinson Worldwide, Inc.�s Annual Shareholders� Meeting will be held on Thursday, May 10, 2012, at 1:00 p.m., Central Daylight Time.
The meeting will be conducted at our office located at 14800 Charlson Road, Eden Prairie, Minnesota. The purposes of the meeting are:

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

2. To approve, on an advisory basis, the compensation of our named executive officers;

3. To amend and restate the company�s Certificate of Incorporation to eliminate the classification of the Board of Directors;

4. To ratify the selection of Deloitte & Touche LLP as the company�s independent auditors for the fiscal year ending December 31,
2012;

5. To conduct any other business that properly comes before the meeting.
Our Board of Directors has selected March 13, 2012, as our record date. Shareholders who own shares of our Common Stock on the record date
are entitled to be notified of, and to vote at, our Annual Meeting.

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

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

Your vote is important. Please vote as soon as possible by using the internet or by telephone. If you receive a paper copy of the proxy
card by mail, please sign and return the enclosed proxy card.
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By Order of the Board of Directors
Ben G. Campbell

Vice President, General Counsel, and Secretary
March 30 , 2012
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C.H. ROBINSON WORLDWIDE, INC.

14701 Charlson Road

Eden Prairie, Minnesota 55347

PROXY STATEMENT

FOR THE

2012 ANNUAL MEETING OF SHAREHOLDERS

May 10, 2012

This Proxy Statement is soliciting your proxy for use at the 2012 C.H. Robinson Annual Meeting of Shareholders. A proxy enables you to vote
your shares of Common Stock. Our Annual Meeting will be held at 1:00 p.m. Central Daylight Time on Thursday, May 10, 2012, at our office
located at 14800 Charlson Road in Eden Prairie, Minnesota. The proxy can also be used at any adjournment of the Annual Meeting. If you need
special assistance at the Annual Meeting because of a disability, you may contact Ben G. Campbell, our Vice President, General Counsel, and
Secretary, by telephone at (952) 937-7829, by e-mail at ben.campbell@chrobinson.com, or by writing to him at 14701 Charlson Road, Eden
Prairie, MN 55347.

This proxy is requested by the Board of Directors of C.H. Robinson Worldwide, Inc. (�the company,� �we,� �us,� �C.H. Robinson�) for the following
purposes:

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

2. To approve, on an advisory basis, the compensation of named executive officers;

3. To amend and restate the company�s Certificate of Incorporation to eliminate the classification of the Board of Directors;

4. To ratify the selection of Deloitte & Touche LLP as the company�s independent auditors for the fiscal year ending December 31,
2012; and

5. To conduct any other business that properly comes before the meeting.
We provide our shareholders with the opportunity to access the 2012 Annual Meeting proxy materials over the internet. A Notice of
Internet Availability of Proxy Materials is being mailed to all of our shareholders, except those who have previously provided
instructions to receive paper copies of our proxy materials. The notice contains instructions on how to access and review our proxy
materials on the internet and how to vote your shares. The notice will also tell you how to request our proxy materials in printed form
or by e-mail, at no charge, if that is your preference. The notice contains a 12-digit control number that you will need to vote your
shares. Please keep the notice for your reference until after our Annual Meeting.
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We will have completed mailing the Notice of Internet Availability of Proxy Materials to our shareholders March 30, 2012.

General Information

Who is entitled to vote?

Holders of record of C.H. Robinson Worldwide, Inc. Common Stock, par value $0.10 per share, at the close of business on March 13, 2012, are
entitled to vote at our Annual Meeting. March 13, 2012 is referred to as the record date. As of the record date, 163,023,663 shares of Common
Stock were outstanding. Each share is entitled to one vote. There is no cumulative voting.

1
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Shares are counted as present at the Annual Meeting if either the shareholder is present and votes in person at the Annual Meeting, or has
properly submitted a proxy by mail, by telephone or by internet. In order to achieve a quorum and conduct business at the Annual Meeting, a
majority of our issued and outstanding Common Stock as of March 13, 2012 must be present and entitled to vote. If a quorum is not represented
at the Annual Meeting, the shareholders and proxies entitled to vote will have the power to adjourn the Annual Meeting until a quorum is
represented.

How can I vote?

If you submit your vote before the Annual Meeting using any of the following methods, your shares of Stock will be voted as you have
instructed:

� By Internet: You can vote your shares by the internet, at www.proxyvote.com. You may access this website 24 hours a day, and
voting is available through 11:59 pm Eastern Daylight Time on Wednesday, May 9, 2012. You will need the 12-digit control number
that was included in the notice of proxy materials that was mailed to you. The internet voting website has easy to follow instructions
and allows you to confirm that the system has properly recorded your votes. If you hold shares in street name, please follow the
internet voting instruction in the notice you received from your bank, broker, trustee, or other record holder.

� By Telephone: You can vote your shares by telephone. In order to vote your shares by telephone, please go to www.proxyvote.com
and log in using the 12-digit control number provided on your notice of proxy materials. At that site, you will be provided with a
telephone number for voting. Alternatively, if you request paper copies of the proxy materials, your proxy card, or voting instruction
form will have a toll-free telephone number that you may use to vote your shares. Telephone voting is available through 11:59 pm
Eastern Daylight Time on Wednesday, May 9, 2012. When you vote by telephone, you will be required to enter your 12-digit control
number, so please have it available when you call. As with internet voting, you will be able to confirm that the system has properly
recorded your votes.

� By Mail: If you choose to receive paper copies of the proxy materials by mail and you are a holder of record, you can vote by
marking, dating, and signing your proxy card and returning it by mail in the postage-paid envelope provided to you. If you choose to
receive paper copies of the proxy materials by mail, and you hold your shares in street name, you can vote by completing and
mailing the voting instruction form provided by your bank, broker, trustee, or holder of record.

Your vote is important, and we encourage you to vote promptly. Internet and telephone voting are available through 11:59 pm Eastern Daylight
Time on Wednesday, May 9, 2012, for all shares entitled to vote. If you are a beneficial shareholder (you hold your shares through a nominee,
such as a broker), your nominee can advise you whether you will be able to submit voting instructions by telephone or via the internet.
Submitting your proxy will not affect your right to vote in person, if you decide to attend the Annual Meeting.

What happens if I return my proxy without voting instructions, or withhold or abstain on a proposal?

If you do not return voting instructions with your proxy, your proxy will be voted:

� FOR the election of the nominees for director named in this Proxy Statement;

� FOR approval of the compensation of named executive officers;

� FOR the recommendation to amend and restate the company�s Certificate of Incorporation to eliminate the classification of the Board
of Directors;

� FOR the ratification of Deloitte & Touche LLP, the member firm of Deloitte Touche Tohmatsu, and their respective affiliates
(collectively, �Deloitte & Touche�) as our independent registered public accounting firm for the fiscal year ending December 31, 2012;
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and
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Generally, a shareholder who does not vote in person or by proxy on a proposal (including a broker non-vote) is not deemed to be present for the
purpose of determining whether a nominee is elected or a proposal has been approved. Brokers cannot vote on their customers� behalf on
�non-routine� proposals without receiving voting instructions from a customer.

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

With regard to the election of directors, the proposal to amend and restate our certificate of incorporation, and the ratification of Deloitte &
Touche:

� If you abstain from voting on a nominee or a proposal, your shares will be considered present at the Annual Meeting for purposes of
determining a quorum and for purposes of calculating the shares present and entitled to vote on these proposals and, accordingly, will
have the effect of a vote against the nominee or proposal.

� If you do not vote (including a broker non-vote) on a nominee or a proposal, your shares will not be deemed present for the purposes
of determining whether a nominee is elected or a proposal is approved; such a failure to vote (including broker non-vote) will have
the effect of a vote against the proposal to amend and restate our certificate of incorporation because a vote of 66.66 percent of the
outstanding shares of the Common Stock is required to amend the certificate of incorporation.

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

� If you abstain or do not vote (including a broker non-vote) on this proposal, your vote or failure to vote will not have any impact on
the outcome of this proposal.

What is the required vote on each matter?

Pursuant to our bylaws, each of the proposals in this Proxy Statement (other than the advisory votes on the compensation of our named executive
officers) requires the affirmative vote of the holders of a majority of the outstanding shares of Common Stock present in person or by proxy at
the meetings and entitled to vote, provided that a quorum is present at the meeting. Regarding the advisory vote on the compensation of our
named executive officers, we will consider shareholders to have approved this proposal if the number of votes cast FOR the proposal exceed the
number of votes cast AGAINST the proposal.

How do I revoke my proxy?

You may revoke your proxy and change your vote at any time before the voting closes at the Annual Meeting. You may do this by submitting a
properly executed proxy with a later date, or by delivering a written revocation, to the Secretary�s attention at the company�s address listed above,
or in person at the Annual Meeting.

Shareholder Proposals and Other Matters

As of the date of this Proxy Statement, neither the company nor the Board of Directors knows of any other business that will be presented for
consideration at the Annual Meeting. If any other matters are properly brought before the Annual Meeting, the persons named in the proxy card
will have discretionary authority to vote on such matters and will vote according to their best judgment.

3
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PROPOSAL ONE: ELECTION OF DIRECTORS

The C.H. Robinson Board of Directors is currently divided into three classes. Shareholders elect the members of each class to serve three-year
terms with the term of office of each class ending in successive years. David W. MacLennan, James B. Stake, and John P. Wiehoff are directors
in the class whose term expires at the 2012 Annual Meeting. On the recommendation of our Governance Committee, the Board of Directors has
nominated Messrs. MacLennan, Stake, and Wiehoff for election to the Board of Directors at the Annual Meeting for terms of three years. Each
has indicated a willingness to serve.

The other directors will continue in office for their existing terms. ReBecca Koenig Roloff, Michael W. Wickham, and Scott P. Anderson serve
in the class of Directors whose term expires in 2013. Robert Ezrilov, Wayne M. Fortun, and Brian P. Short serve in the class whose term expires
in 2014.

John P. Wiehoff and Ben G. Campbell will vote the proxies received by them for the election of Messrs. MacLennan, Stake, and Wiehoff, unless
otherwise directed. If any nominee becomes unavailable for election at the Annual Meeting, John P. Wiehoff and Ben G. Campbell may vote for
a substitute nominee at their discretion as recommended by the Board of Directors.

The Board of Directors has determined that all of the directors, except for John P. Wiehoff, are independent under the current standards for
�independence� established by the NASDAQ Global Market, on which C.H. Robinson�s stock is listed. In connection with its evaluation of director
independence, the Board of Directors considered two relationships of Mr. Short. Together with a number of his family members, Mr. Short holds
a controlling interest in Admiral Merchants Motor Freight, Inc. (�AMMF�), which purchases services from our subsidiary, T-Chek Systems, Inc.
In 2011, AMMF also provided services to C.H. Robinson as a contracted motor carrier. In addition, we receive legal services from Dorsey &
Whitney LLP, of which Marianne D. Short, the sister of Mr. Short, is the managing partner. The Board considered these relationships and their
significance in determining that Mr. Short is independent. Information concerning the incumbent directors is below.

Director Biographies and Qualifications

David W. MacLennan

(Nominee with term

proposed to expire in 2015)

David W. MacLennan, 52 years old, joined C.H. Robinson as a director in 2010. Mr. MacLennan is
president, chief operating officer, and a member of the Board of Directors of Cargill Incorporated, a
privately held company and world leading producer and marketer of food, agricultural, financial, and
industrial products and services. He joined Cargill in 1991 and has held various management
positions within Cargill, both in the US and abroad, including within the financial and risk
management, energy and animal protein businesses. Prior to joining Cargill, Mr. MacLennan worked
in the financial services sector in Chicago and for U.S. Bancorp Piper Jaffray in Minneapolis. In
addition to the C.H. Robinson and Cargill boards, Mr. MacLennan also serves on the Board of
Directors of Admission Possible (a St. Paul-based non-profit organization). He holds a bachelor�s
degree in English from Amherst College and an M.B.A. in finance from the University of Chicago.

Through his service as Cargill�s president and chief operating officer, Mr. MacLennan has developed
significant leadership and strategic planning skills, as well as a demonstrated ability to understand
and apply complex accounting principles. Mr. MacLennan�s experience as a member of Cargill�s
board of directors provides him with valuable perspective on the role of a large company board of
directors. Mr. MacLennan�s foreign leadership positions with Cargill enable him to analyze and
evaluate the company�s international operations.
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James B. Stake

(Nominee with term

proposed to expire in 2015)

James B. Stake, 59 years old, joined C.H. Robinson as a director in 2009. Mr. Stake retired from 3M
Company in 2008, serving most recently as executive vice president of 3M�s Enterprise Services. He
served in a variety of leadership positions at 3M Company, leading global health care, industrial, and
commercial businesses ranging in size from $100 million to over $3 billion. During his career he
served over 12 years of foreign assignments in Europe and South America. In addition to his career
at 3M, Mr. Stake serves as a board member for Otter Tail Corporation (NASDAQ: OTTR), as a
board member and chairman of the finance committee for Twin Cities Public Television, as a board
member for Ativa Medical Corp., and as an adjunct professor at the University of Minnesota�s
Carlson School of Management. Mr. Stake holds a Bachelor of Science from Purdue University and
a Master of Business Administration from the Wharton School at the University of Pennsylvania.

Throughout his career at 3M, Mr. Stake gained extensive public company senior management
experience at a large company that operates worldwide. In particular, Mr. Stake�s foreign leadership
positions and his position with Enterprise Services, a shared services organization, provide valuable
perspective to the company�s international operations and its information technology systems. Mr.
Stake also has prior public company board experience with Otter Tail. Mr. Stake meets the definition
of an �Audit Committee Financial Expert� as established by the Securities and Exchange Commission.

John P. Wiehoff

(Nominee with term

proposed to expire in 2015)

John P. Wiehoff, 50 years old, has been chief executive officer of C.H. Robinson since May 2002,
president of the company since December 1999, a director since 2001, and became the chairman in
January 2007. Previous positions with the company include senior vice president from October 1998,
chief financial officer from July 1998 to December 1999, treasurer from August 1997 to June 1998,
and corporate controller from 1992 to June 1998. Prior to that, Mr. Wiehoff was employed by Arthur
Andersen LLP. Mr. Wiehoff also serves on the Board of Directors of Polaris Industries Inc. (NYSE:
PII) and Donaldson Company, Inc., (NYSE: DCI). He holds a Bachelor of Science degree from St.
John�s University.

Mr. Wiehoff has more than 19 years with the company, including as its chief financial officer and as
chief executive officer since 2002. He has deep and direct knowledge of the company�s business and
operations. He also has significant public company board experience with Polaris and Donaldson.

ReBecca Koenig Roloff

(Director with term

expiring in 2013)

ReBecca Koenig Roloff, 58 years old, has been a director of the company since 2004. She has been
the chief executive officer of the Minneapolis YWCA since May 2005. Prior to that, she was a senior
vice president at American Express Financial Advisors, where she had been since 1988, serving as an
executive in several field management and operations roles. Prior to joining American Express
Financial Advisors, Ms. Roloff worked for The Pillsbury Company in a variety of supply chain
management, marketing, and business management positions, including serving as vice president and
business manager of Green Giant Fresh Vegetables. She started her career at Cargill, Inc. Ms. Roloff
holds a Master of Business Administration with distinction from Harvard Business School and a
Bachelor of Arts from St. Catherine University in St. Paul, Minnesota. She has chaired several
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community Board of Trustees including The Blake School in Hopkins, Minnesota, St. Catherine
University, and The Children�s Theatre Company. She currently serves on the Board of Directors for
Allina Hospitals and Clinics and is president of the Minnesota Women�s Economic Roundtable, and
president elect of the International Women�s Forum, Minnesota.

Ms. Roloff�s leadership positions at The Pillsbury Company, American Express Financial Advisors,
and the Minneapolis YWCA provide her with extensive management and strategic planning skills. In
addition, her work at The Pillsbury Company has provided her with insight into the produce sourcing
business in which we engage.

Michael W. Wickham

(Director with term

expiring in 2013)

Michael W. Wickham, 65 years old, has been a director of the company since 2004. He retired as
chairman of the Board of Roadway Corporation in December, 2003, where he was chairman and
chief executive officer from 1996 to 2003. Prior to that, he was the president of Roadway Express,
where he held a variety of management positions during his 35-year career with the company. Mr.
Wickham founded and was chairman of the Board of the Motor Freight Carriers Association. He also
founded and chaired American Transportation Research Institute, and is a director of Republic
Services (NYSE: RSG) and Douglas Dynamics, Inc. (NYSE: PLOW). He has served on the Board of
Directors of Children�s Hospital in Akron, Ohio and on its Foundation Board.

Through his leadership roles at Roadway Corporation, Mr. Wickham has management and operations
experience in the transportation and logistics industry in which C.H. Robinson operates. His
significant and long-standing involvement in transportation-related associations provides him with
industry insight. His service as a director of Roadway and of Republic, and as chairman of Roadway,
has provided him with significant public company board experience.

Scott P. Anderson

(Director with term

expiring 2013)

Mr. Scott P. Anderson, 45 years old, is president, chief executive officer, and director of Patterson
Companies, Inc. (�Patterson�). He was elected the president and chief executive officer of Patterson in
April 2010. Mr. Anderson has worked with Patterson since 1993. Prior to June 2006 when he became
president of Patterson Dental Supply, Inc., Mr. Anderson held senior management positions in the
dental unit, including vice president, sales, and vice president, marketing. Mr. Anderson started his
career as a territory sales representative in the dental business before becoming national equipment
manager, manager of the San Francisco branch and manager of the Minnesota branch, two of
Patterson�s largest dental branch offices, Mr. Anderson became one of the company�s directors in June
2010. Mr. Anderson is also currently the chairman elect of the Dental Trade Alliance. Mr. Anderson
earned his MBA from Northwestern University, Kellogg School of Management and his bachelor�s
degree from Gustavus Adolpus College.

Mr. Anderson has significant public company senior management and executive experience through
his service in several senior leadership positions at Patterson. He also has prior public company
board experience, having served as a member of Patterson�s board of directors since 2010. Mr.
Anderson also brings substantial sales and marketing expertise to the Company, having served as
Patterson�s vice president, sales and vice president, marketing.
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Robert Ezrilov

(Director with term

expiring in 2014)

Robert Ezrilov, 67 years old, has been a director of the company since 1995. Currently, Mr. Ezrilov
is an employee of Cogel Management Company (an investment management company). From July
1997 to April 2001, he was president of Metacom, Inc. From April 1995 to July 1997, Mr. Ezrilov
was self-employed as a business consultant. Prior to that, he was a partner with Arthur Andersen
LLP, which he joined in 1966 after obtaining a BSB degree at the University of Minnesota. He
serves as an advisory board member to Holiday Companies.

With 17 years of service on the company�s board, Mr. Ezrilov is our longest serving director and has
developed a deep knowledge of our business. He also has significant management experience as a
former chief executive officer and, by training through his years of service with Arthur Andersen,
LLP, he has extensive accounting experience and insight. Mr. Ezrilov meets the definition of an
�Audit Committee Financial Expert� as established by the Securities and Exchange Commission. Mr.
Ezrilov also has public company experience from his service as a director of Christopher & Banks.

Wayne M. Fortun

(Director with term

expiring in 2014)

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

Through Mr. Fortun�s long tenure with Hutchinson, including as chief executive officer and member
of the board, he possesses significant leadership and strategic planning skills. Because of
Hutchinson�s worldwide footprint, Mr. Fortun has broad international business experience relevant to
the company�s operations. He also has public company board experience through his membership on
the boards of Hutchinson and G&K.

Brian P. Short

(Director with term

expiring in 2014)

Brian P. Short, 62 years old, has been a director of the company since 2002. He is chief executive
officer of Leamington Co., a holding company with interests in transportation, community banking,
agricultural production, and real estate. Leamington operates Admiral Merchants Motor Freight, Inc.,
St. Paul Flight Center, Inc., First Farmers & Merchants Banks, and Benson Parking Services, Inc.
Mr. Short also serves as a legal mediator and previously served as a United States Magistrate. His
community service has included service on the Board of Directors of Catholic Charities, St. Joseph�s
Home for Children, Saint Thomas Academy, University of St. Thomas School of Law, and William
Mitchell College of Law. Mr. Short has an undergraduate degree in economics from the University
of Notre Dame and is also a graduate of its law school.

Mr. Short has significant executive experience and, in particular, has experience in the trucking
industry through his leadership position at Admiral Merchants Motor Freight, a trucking and
transportation services company. In addition, with Mr. Short�s legal background and experience, he
provides extremely helpful insight into the company�s enterprise risk management areas. Mr. Short
meets the definition of an �Audit Committee Financial Expert� as established by the Securities and
Exchange Commission.
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BOARD VOTING RECOMMENDATION

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

BOARD OF DIRECTORS GOVERNANCE MATTERS

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

During 2011, the Board of Directors held four meetings. Each director holding office during the year attended at least 75 percent of the
aggregate of the meetings of the Board of Directors (held during the period for which he or she had been a director) and the meetings of the
Committees of the Board on which he or she served (held during the period for which he or she served).

Our Board of Directors has three committees: the Audit Committee, the Compensation Committee, and the Governance Committee. Currently,
members and chairs of these committees are:

Independent Directors Audit Compensation Governance
 Robert Ezrilov Chair x x
 Wayne Fortun Chair
 David MacLennan Chair
 ReBecca Roloff x x
 Brian Short x x
 James Stake x x
 Michael Wickham x
 Scott Anderson x x
Scott P. Anderson was appointed to the Board of Directors effective January 18, 2012 and his appointment to the Compensation and Governance
Committees was effective February 9, 2012. Mr. Anderson was identified as a director candidate by a national director search firm retained by
the Governance Committee, and his appointment was recommended to the Board of Directors by the Governance Committee.

Board Leadership Structure

Our Board of Directors is led by John P. Wiehoff, who has been our president since 1999 and our chief executive officer since 2002.
Mr. Wiehoff joined the Board of Directors in 2001 and was appointed Chairman of the Board in 2007.

As stated in our Corporate Governance Guidelines, the Board believes it is beneficial to have flexibility in allocating the responsibilities of the
offices of Chairman and of Chief Executive Officer in the manner the Board determines to be in the best interests of the company. When the
Board appointed Mr. Wiehoff as Chairman, the Board considered numerous factors, including the benefits to the decision-making process with a
leader who fills both offices, the significant operating experience and qualifications of Mr. Wiehoff, the importance of in-depth C.H. Robinson
knowledge to being able to optimize board leadership, the size and complexity of our business, and the significant business experience and
tenure of our other directors.

The Board does not have a �lead director.� However, under our Corporate Governance Guidelines, the Chair of the Governance Committee is
expected to preside at the executive sessions of the independent directors,
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coordinate and develop the agenda for those executive sessions, act as a liaison between the independent directors and management, and handle
responses to stockholder inquiries that are directed to the independent directors. Mr. MacLennan is the current Chair of the Governance
Committee.

Our Corporate Governance Guidelines provide that the Chairman, in consultation with other Board members, sets the agenda for regular
meetings of the Board, and the chair of each committee sets the agendas for the meetings of the applicable committee. Directors and committee
members are encouraged to suggest agenda items and may raise other matters at meetings.

We believe that our leadership structure supports the Board�s risk oversight function. While Mr. Wiehoff serves as Chairman and Chief
Executive Officer, strong independent directors with significant tenure on the Board chair the Committees most directly involved in the risk
oversight function, there is open communication between management and the Board, and all Directors are involved in the risk oversight
function.

Risk Oversight

The Board is actively involved in the oversight of risks that could affect the company. This oversight is conducted primarily through the Audit
Committee. The Audit Committee Charter establishes that one of the responsibilities of the Audit Committee is to review the risk management
of the company on an annual basis. To assist it in this oversight function, the chief risk officer of the company presents a risk management
update at each of the quarterly Audit Committee meetings. In addition, management and the internal audit group conduct an annual risk
assessment of the company which includes interviews of various key personnel within the company and members of the audit committee. The
results of the annual risk assessment are presented to the Audit Committee. The Audit Committee provides periodic risk assessment updates to
the Board and solicits input from the Board regarding the company�s risk management practices. In addition, the Compensation Committee
periodically reviews the company�s compensation programs to ensure that they do not encourage excessive risk-taking. Additional review or
reports on enterprise risks are conducted as needed by the Board or the Committees.

The Audit Committee

All of our Audit Committee members are �independent� under applicable NASDAQ listing standards and Securities and Exchange Commission
rules and regulations. Our Board of Directors has determined that three members of the Audit Committee, Messrs. Ezrilov, Short, and Stake,
meet the definition of an �Audit Committee Financial Expert� as established by the Securities and Exchange Commission. The Audit Committee
assists the Board of Directors in fulfilling their oversight responsibilities relating to the quality and integrity of the financial reports of the
company. The Audit Committee has the sole authority to appoint, review and discharge our independent auditors, and has established procedures
for the receipt, retention, and response to complaints regarding accounting, internal controls, or audit matters. In addition, among other
responsibilities in the Audit Committee Charter, the Audit Committee is responsible for:

(1) Reviewing the scope, results, timing, and costs of the audit with the company�s independent auditors and reviewing the results of the
annual audit examination and any accompanying management letters;

(2) Assessing the independence of the outside auditors on an annual basis, including receipt and review of a written report from the
independent auditors regarding their independence consistent with Rule 3526 of the Public Accounting Oversight Board;

(3) Reviewing and approving in advance the services provided by the independent auditors;

(4) Overseeing the internal audit function;

(5) Reviewing the company�s significant accounting policies, financial results and earnings releases, and the adequacy of our internal
controls and procedures; and

(6) Reviewing the risk management status of the company.
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The Audit Committee held four meetings during 2011. The Audit Committee has engaged Deloitte & Touche LLP as independent auditors for
fiscal year 2012 and is recommending that the company�s shareholders ratify this appointment at the Annual Meeting. The report of the Audit
Committee is found on page 36 of this Proxy Statement.

The Compensation Committee

All of our Compensation Committee members are �independent� under applicable NASDAQ listing standards, and Internal Revenue Service and
Securities and Exchange Commission rules and regulations. The Compensation Committee assists the Board of Directors in fulfilling its
oversight responsibilities relating to executive compensation, employee compensation and benefits programs and plans, and leadership
development. In addition, among other responsibilities in the Compensation Committee Charter, the Compensation Committee is responsible
for:

(1) Reviewing corporate performance and the performance of the chief executive officer;

(2) Determining the compensation and benefits for the chief executive officer, chief financial officer, and other named executive officers
of the company;

(3) Reviewing and approving the company�s compensation policies and practice; and

(4) Ensuring appropriate design and administration of the company�s incentive compensation, benefit, and stock plans.
The Compensation Committee held four meetings during 2011. See �2011 Compensation Discussion and Analysis�III. Compensation Process� for
a discussion of the role played by our chief executive officer in compensation decisions. The Compensation Committee report on executive
compensation is found on page 32 of this Proxy Statement.

The Governance Committee

All members of our Governance Committee are �independent� under applicable NASDAQ listing standards. The Governance Committee serves in
an advisory capacity to the Board of Directors on matters of organization and the conduct of Board activities. Among other responsibilities in the
Governance Committee Charter, the Governance Committee is responsible for:

(1) Periodically reviewing and making recommendations to the Board as to the size and composition of the Board, and criteria for
director nominees;

(2) Identifying and recommending candidates for service on the Board of Directors;

(3) Revising and recommending to the Board as to the company�s Corporate Governance Guidelines;

(4) Leading the Board of Directors in its annual review of the performance of the Board and the Board Committees;

(5) Recommending directors for Board Committees;

(6) Making recommendations to the Board on whether each director is independent under all applicable requirements; and
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(7) Periodically reviewing the company�s corporate compliance program with the company�s general counsel to recommend any
appropriate changes to the Board.

The Governance Committee considers Board of Director nominees recommended by shareholders. The process for receiving and evaluating
these nominations from shareholders is described below under the caption �Nominations.�

10
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The Governance Committee held two meetings during 2011.

The charters for each of the Committees of the Board of Directors, our Corporate Governance Guidelines, and our company�s Code of Ethics,
which are all a part of our Corporate Compliance Program, are posted under the Corporate Governance section of the Investors page of our
website at www.chrobinson.com.

Shareholder Communications with Board

C.H. Robinson shareholders and other interested parties may send written communications to the Board of Directors or to any individual director
by mailing it to the C.H. Robinson Worldwide, Inc. Board of Directors, c/o C.H. Robinson Corporate Secretary, 14701 Charlson Road, Eden
Prairie, MN 55347. These communications will be compiled by the Secretary and periodically submitted to the Board or individual director.

Nominations

The Governance Committee considers director nominee recommendations from a wide variety of sources, including members of the Board of
Directors, business contacts, community leaders, and members of management. The Governance Committee will also consider shareholder
recommendations for director nominees. The Governance Committee may also engage search firms to assist in the director recruitment process.

The Governance Committee determines the selection criteria and qualifications of director nominees based upon the needs of the company. The
Board of Directors believes that the directors should possess the highest personal and professional ethics and integrity, and be committed to
representing the long-term interests of the company�s shareholders. Preferred qualifications also include current or recent experience as a chief
executive officer or expertise in a particular business discipline. Directors should be able to provide insights and practical wisdom based on their
experience and expertise. While the company does not have a policy regarding the consideration of diversity in identifying director nominees,
the company�s Corporate Governance Guidelines provide, and the Governance Committee believes, that creating a board with a diversity of
talent, experience, accomplishments, and perspectives is in the best interests of the company and our shareholders. The company is committed to
considering candidates for the Board regardless of gender, ethnicity, and national origin. Any search firm retained to assist the Governance
Committee in seeking director candidates will be instructed to consider these commitments.

Shareholders who would like to directly nominate a director candidate must give written notice to the company�s Corporate Secretary, either by
personal delivery or by United States mail at the following address: 14701 Charlson Road, Eden Prairie, MN 55347. The shareholder�s notice
must be received by the Secretary not later than (a) 90 days before the anniversary date of the previous year�s Annual Meeting, or (b) the close of
business on the tenth day following the date on which notice of a special meeting of shareholders for election of directors is first given to
shareholders. For each proposed nominee, the shareholder�s notice must comply with and include all information that is required to be disclosed
under our Bylaws, any applicable Securities and Exchange Commission rules and regulations, and any applicable laws. The written notice must
also include a written consent of the proposed nominee, agreeing to stand for election if nominated by the Governance Committee and to serve
as a director if elected by the Board of Directors. The shareholder�s notice must also include:

(1) The name and address of the shareholder making the nomination;

(2) The number of C.H. Robinson shares entitled to vote at the meeting held by the shareholder;

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

(4) A description of all arrangements or understandings between the shareholder and each nominee.

11

Edgar Filing: C H ROBINSON WORLDWIDE INC - Form PRER14A

21



The Governance Committee initially evaluates a prospective nominee based on his or her resume and other background information that has
been provided to the Committee. A member of the Committee will contact for further review those candidates whom the Committee believes are
qualified, who may fulfill a specific need of the Board of Directors and who would otherwise best make a contribution to the Board of Directors.
Based on the information the Governance Committee learns during this process, it determines which nominee(s) to recommend to the Board of
Directors to submit for election. The Governance Committee uses the same process for evaluating all nominees, regardless of the source of the
nomination.

No candidates for director nominations were submitted to the Governance Committee by any shareholder for the 2012 Annual Meeting. Any
shareholder interested in presenting a nomination for consideration by the Governance Committee prior to the 2013 Annual Meeting should do
so as early as possible, to provide adequate time to consider the nominee and comply with our Bylaws.

Compensation of Directors

In 2011, each independent director of C.H. Robinson was paid an annual retainer of $80,000 and no meeting fees. The Audit Committee chair
received an additional annual retainer of $20,000, and the chairs of the Governance and Compensation Committees each received an additional
annual retainer of $10,000. Other members of the Audit Committee received an additional annual retainer of $10,000, and other members of the
Governance and Compensation Committees received additional annual retainers of $5,000. Retainers are paid in quarterly installments, at the
end of each calendar quarter. Before the retainers are earned, the directors may elect to receive all or a portion of their retainers in cash, stock, or
restricted stock units that are immediately vested and are payable to the directors after their service on the Board of Directors has ended.

Directors are required to own a minimum of five times their annual board retainer in company stock no later than five years after joining the
Board of Directors. In 2011, the Board of Directors granted each director a fully vested restricted stock unit award valued at $50,000, deliverable
after leaving the Board of Directors. C.H. Robinson also reimburses non-employee directors for reasonable expenses incurred in attending Board
of Directors meetings and for expenses incurred in obtaining continuing education related to service on our Board of Directors.

Directors who are also employees of C.H. Robinson are not separately compensated for being a member of the Board of Directors.
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2011 Director Compensation Table

Name Total

Fees
Earned or

Paid in
Cash

(1)
Stock

Awards
Option
Awards

Non-Stock
Incentive

Plan
Compensation

All Other
Compensation

Robert Ezrilov $ 160,000 $ 110,000 $ 50,000 $ 0 $ 0 $ 0
Wayne M. Fortun 140,000 90,000 50,000 0 0 0
Brian P. Short 145,000 95,000(2) 50,000 0 0 0
David W. MacLennan 135,000 85,000(3) 50,000 0 0 0
James B. Stake 145,000 95,000(3) 50,000 0 0 0
ReBecca Koenig Roloff 145,000 95,000 50,000 0 0 0
Michael W. Wickham 145,000 95,000(3) 50,000
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