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March 22, 2022
To Our Stakeholders

Twelve months ago we looked back on a year unlike any other in the 40+ years since Expeditors’ was founded. We
wrote with pride of our resiliency, adaptability, and fortitude as the world was hit by a pandemic that shut down and
then transformed the global supply chain as never before. Unlike a great many companies, Expeditors instituted a
“no layoff” policy early in 2020, just as we had during the 2008-09 financial crisis. Our deep industry experience had
taught us to hold tight to our most valuable assets, our people, during uncertain times and in preparation for when
business rebounds. This commitment to our employees paid off again.

And yet nothing could have quite prepared us for the growth we experienced in 2021, as uneven, ever-shifting
pandemic restrictions coincided with heightened constraints in the air and on the oceans, critical labor and equipment
shortages, and pricing and rate volatility unlike anything we had ever seen before. Our valuable, hard-working people
— the very same people we prudently retained when things looked so bleak at the start of the COVID-19 pandemic —
worked even harder and with more dedication and flexibility to find solutions for our customers.

To say that accessing cargo space in 2021 was difficult is an understatement. Never before have our global network
and our close carrier relationships been tested as they have been over the past 12 months, when the vast majority of
air capacity remained grounded and so many ships lay anchored offshore and unable to unload on a timely schedule.
Despite such difficult operating conditions, when a majority of our people were still working off-site and from home,
we produced record results in tonnage and volumes, revenues, operating income, and net earnings throughout the
year, as we redoubled our efforts to secure precious capacity for our customers.

So far in early 2022, the global supply chain continues to be challenged. As we file our 2022 Proxy Statement, the
world and our industry remain highly unpredictable. But our focus remains on our customers, our carrier partners, and
our people, as we continue to be confident that those are the priorities that will lead to ongoing success throughout
this year and those thereafter.

Subsequent to the year-end, in late February 2022, in one of the most impactful events in our company’s history, we
determined that we were the subject of a targeted cyber-attack, prompting us to shut down most of our operating
systems globally to manage the safety of our overall global systems environment. We have since been working around
the clock to restore our systems and, as we file this Proxy, we are making significant progress in returning to normal
operations.

Stepping off the board after nearly 14 years, | strongly believe that the Company’s best days are ahead of us. It has
been one of the greatest privileges of my professional career to serve with the incredible Executive Team and Board
of Directors of Expeditors. Your next Board Chairman, Bob Carlile, has already served as Chairman of the Audit
Committee and brings decades of leadership and financial experience. In addition, we welcome Olivia Polius and
Brandon Pedersen as new members of the Board of Directors. Each brings unique skills and diverse perspective to
our expanded and refreshed Board.

There is an old proverb of uncertain origin that suggests one is lucky to live in interesting times, suggesting among
other things that heightened opportunity is there for those able to adapt. We certainly are living in interesting times
and we eagerly embrace the unknown with the best employees in the industry and well-earned conviction that we are
up to the challenges that lie ahead.

We ask for your vote:

You are asked to vote FOR the Board’s nine recommended director nominees and two proposals put forth by the
Board of Directors, and to vote AGAINST one shareholder proposal that we believe is unnecessary and costly for
shareholders.

We thank you for investing with us and remain dedicated to sustaining your trust.

On behalf of the entire Board of Directors, we thank our employees, customers, service providers, communities and
you, our shareholders, for your continued support and your investment in our business.

Sincerely,

Oebert R Lbrighd

Robert R. Wright
Chairman of the Board
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Tuesday » Election of Directors
May 3, 2022 « Approve (advisory) Named Executive Officer Compensation
8:00 A.M. Pacific Time » Ratification of Independent Registered Public Accounting Firm

» Vote on Shareholder Proposal No 4: Political Spending Disclosure
Expeditors International
1015 Third Avenue

Seattle, WA 98104 Record Date: Close of business on March 8, 2022

Attending the Annual Meeting

Attendance at the Meeting is limited to shareholders able to present evidence of ownership as of the Record Date.
All shareholders must be prepared to present valid photo identification to be admitted to the Meeting. Cameras
(including cellular phones), recording devices and other electronic devices, and the use of cellular phones, will not be
permitted at the Meeting. Representatives will be at the entrance to the Meeting, and these representatives will have
the authority, on the Company’s behalf, to determine whether the admission policy and procedures have been
followed and whether you will be granted admission to the Meeting.

Availability of Proxy Materials

This Notice of Annual Meeting of Shareholders and related proxy materials are being distributed or made available to
shareholders beginning on or about March 22, 2022. This includes instructions on how to access these materials
(including our Proxy Statement and 2021 Annual Report to shareholders) online.

Please vote your shares

We encourage shareholders to vote promptly, as this will save the expense of additional proxy solicitation.
You may vote in the following ways:

= K (= &

Visit the website listed on Call the telephone number If you received a paper copy You can vote in
your proxy card or voting on your proxy card or of the proxy materials by mail: person at the
instruction form to vote via voting instruction form to mark, sign, date and promptly annual meeting.

the internet vote by telephone mail the enclosed proxy card

in the postage-paid envelope

By Order of the Board of Directors,
Expeditors International of Washington, Inc.

-

Jeffrey F. Dickerman

Corporate Secretary

Seattle, Washington
March 22, 2022
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PROXY SUMMARY

This Proxy Statement and the accompanying form of proxy are furnished in connection with the solicitation of proxies
by the Board of Directors of Expeditors International of Washington, Inc. (the Company, Expeditors, we, us, our) for
use at the Annual Meeting of Shareholders (the Annual Meeting). This proxy summary is intended to provide a broad
overview of the items that you will find elsewhere in this Proxy Statement. As this is only a summary, we encourage
you to read the entire Proxy Statement for more information about these topics prior to voting.

Meeting Agenda & Voting Recommendations
Board's Voting

Proposal Recommendation Page
No. 1: Election of Directors v’ FOR (each nominee) pg. 5
No. 2: Advisory Vote to Approve Named Executive Officer Compensation v FOR pg. 26
No. 3: Ratification of Independent Registered Public Accounting Firm v FOR pg. 41
No. 4: Shareholder Proposal: Political Spending Disclosure X AGAINST pg. 43
2019-2021 Financial Performance
(Data in millions except dividends and earnings per share)
16,524
: $8.27 $1.16
$1,909
$9,584
$7,942 $4.07 $1.04
$940 3.39
I $767 $ $1.00
2019 2020 2021 2019 2020 2021 2019 2020 2021 2019 2020 2021
Revenues Operating Income EPS Dividends

In 2021, the Company again achieved record revenues, operating income and EPS, as we continued to work through
severe supply chain disruptions and constraints initially brought on by the COVID-19 pandemic. Revenues grew by
72%, operating income by 103% and EPS by 103% over 2020. All services provided by the Company performed at
record levels as we were able to meet high the demands from our customers in a market that was significantly
challenged by capacity limitations and volatile buy and sell rate pricing.

ENHANCING OUR COMMITMENT TO SUSTAINABILITY

Expeditors has always been committed to the fundamental values of good environmental, social and governance
(ESG) corporate citizenship since our Company’s inception. Indeed, this commitment is part of our business model
and is reflected in the various long-standing mechanisms that we have put in place to promote the best interests of
all Expeditors’ stakeholders — including our shareholders, employees, service providers, customers and communities.
We are honored to be named as the highest ranked logistics company (and 14th overall) in the 2020 Best ESG
Companies Top 50 list published by Investor’s Business Daily and receive a AAA rating (their highest rating) from
MSCI, an investment research firm. We are proud of the fact that this achievement is a natural consequence of
executing our core business strategy effectively and ethically. Our executive team is firmly committed to good ESG
principles and we have well-established ESG employee committees, all undertaken with continuous oversight by our
Board of Directors. We also work to provide meaningful disclosures on our various sustainability efforts, mapped
against industry metrics relevant to our non-asset, knowledge-based business model.

Because we believe that ESG is intricately linked to our strategy, we plan to conduct a third-party Materiality
Assessment in 2022. Our goal will be to rely upon any insights from that study to underpin our future disclosures and
programs around ESG. As we align the Company’s strategy with ESG initiatives, the Compensation Committee is
considering linking a portion of Chief Executive Officer (the CEO) compensation to certain ESG outcomes based on
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the findings of the competed Materiality Assessment. In addition to conducting a Materiality Assessment, in 2022 we
also plan to set our own Scope 1 & 2 GHG emissions targets. As we gain momentum with these steps forward, we
will continue to focus on making a difference not only by managing our own emissions, but also by collaborating with
our customers and service providers — something we are well-positioned to do because we operate as an intermediary
at the supply chain orchestration level (i.e., we are non-asset based).

We are also committed to creating a positive and inclusive work environment, free from discrimination and harassment
of any kind, for all our employees — our most important asset. Fostering workplace diversity and upward mobility are
part and parcel of this important commitment. Case in point, eight out of the last 11 promotions into Expeditors’ senior
executive team (consisting of the top Senior Vice President roles or above) have been women and/or a person of a
diverse background (race, ethnicity, or sexual orientation). All of these recently promoted individuals are very long
tenured, with an average length of service with Expeditors of 25 years (ranging between 18 and 38 years). We are
also proud of the fact that we immediately adopted a “no layoff’ policy at the start of the COVID-19 pandemic and
were able to maintain safe and secure working environments for our global workforce throughout the year.
Additionally, despite the many challenges of the ongoing pandemic, we did not pause our commitment to making our
communities better places to live and work. The employees of our offices around the world continued to support local
charities and children's programs while encouraging our employees to volunteer and participate in grassroots projects
in order to improve the diverse communities we serve.

Additional information about our programs to sustain a healthy environment and reduce greenhouse gas emissions,
as well as our approach to social responsibility and sound governance is set forth on pages 19 to 25 of this proxy
statement, and can also be found in our latest ESG report, which is updated annually:
www.expeditors.com/sustainability.

Compensation Highlights

We value our shareholders’ views on Named Executive Officer (NEO) compensation and our incentive compensation
programs. We continue to extend outreach and regularly engage with those representing half of the outstanding
shares to understand their perspectives on our Company performance, including our compensation programs.
Shareholders supported our 2021, 2020 and 2019 advisory vote on NEO compensation by 92%, 95% and 94%,
respectively, by voting FOR our proposals.

Total compensation to our CEO and to our other NEO increased 76% and 85%, respectively, over 2020 primarily due
to participation in our 2008 Executive Incentive Compensation Plan. In 2021, our shareholder-approved 2008
Executive Incentive Compensation Plan performed as design, delivering performance-based compensation that
directly correlated to the Company’s 103% increase in operating income. Allocations of the Incentive Pool to NEO did
not increase in 2021 over 2020. The Incentive Pool allocation to our CEO was the same in 2021 as 2020. The
allocations to other NEO were reduced in the third quarter of 2020 as an offset to PSU awards. Beginning in the
second quarter of 2022, the allocation percentage to all senior executive managers (including all NEO) will be reduced
by 5% to fund growth initiatives. RSU and PSU awarded to NEO increased 20% in 2021 over 2020 based on Company
performance.

Highlights of our compensation program include:

— A minimum 5% growth in quarterly operating income is required for senior managers to earn an
unreduced payout from the 2008 Executive Incentive Compensation Plan

— Senior managers’, including all NEOs except our CEO, allocations and payouts from the Executive
Incentive Compensation Pool were reduced by an annual amount equal to the target value of
performance share unit (PSU) awards that will vest only if 3-year performance goals are achieved for
Net Revenues (a non-GAAP measure hereafter defined as revenues less directly related cost of
transportation and directly related expenses) and EPS

— Pay for performance (over 75% of CEO pay is 'at risk' and directly linked to performance)
— No guaranteed bonuses

— No retirement bonuses

— No perquisites

— NEO allocation of the Executive Incentive Compensation Pool is reduced over time

NEO allocation of the Executive Incentive Compensation Pool is limited to preset allocation
percentages
— NEO Executive Incentive Compensation is strictly tied to U.S. GAAP operating income

— Double trigger vesting of unvested equity upon a change in control

Notice of Annual Meeting & Proxy Statement | 3



DIRECTOR IDENTIFICATION & NOMINATION PROCESS

The Policy on Director Nominations, which can be found on the Company’s website at https://investor.expeditors.com,
describes the process by which Director nominees are selected by the Nominating and Corporate Governance
Committee, and includes the criteria the Committee will consider in determining the qualifications of any candidate
for Director. In reviewing candidates for the Board, the Committee considers the entirety of each candidate’s
credentials in the context of these standards. With respect to the nomination of continuing Directors for re-election,
the individual’s contributions to the Board are also considered.

The Committee annually reviews its nomination procedures to assess the effectiveness of the Policy on Director
Nominations. The Committee considers candidates for Director who are recommended by its members, by
management, and by search firms retained by the Committee. Per the Policy on Director Nominations, the Committee
will also consider any candidate proposed by a shareholder satisfying certain notice provisions, and will take into
account the size and duration of the recommending shareholder's ownership. In addition, the Committee ensures
that, with respect to any new candidates recruited from outside the Company, the initial list of new candidates includes
qualified female and racially/ethnically diverse individuals. Furthermore, the Committee will instruct any retained
search firms to include the same on their initial lists of potential candidates submitted to the Committee.

All candidates for Director who, after evaluation, are then recommended by the Committee and approved by the Board
of Directors will be included in the Company’s recommended slate of Director nominees in its Proxy Statement.

In addition, any shareholder or group of up to 20 shareholders that has continuously beneficially owned at least 3%
of the Company’s Common Stock for at least three years, and who satisfies certain notice, information and consent
provisions, may nominate up to 20% of the Directors standing for election and include such nominees on the
Company's proxy statement pursuant to the Company's proxy access rights. Lastly, a shareholder may nominate a
Director candidate for election outside of the Company's proxy statement if the shareholder complies with the notice,
information and consent provisions of Article Il of the Company’s Bylaws, which can be found on our website at
https://investor.expeditors.com.

Our Bylaws and our Policy on Director Nominations require any notice for Director nominees for shareholder
consideration or recommendation of candidates to the Committee be submitted by certain deadlines, which are
explained in detail under the heading “Deadlines for Shareholder Proposals for the 2023 Annual Meeting of
Shareholders.”
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PROPOSAL NO. 1:
ELECTION OF DIRECTORS

The Company’s Bylaws require a Board of Directors composed of not less than 6 nor more than 11 members. The
Board is currently comprised of ten members. Expeditors’ Directors are elected at each Annual Meeting to hold office
until the next Annual Meeting or until the election or qualification of his or her successor. Any vacancy resulting from
the non-election of a Director may be filled by the Board of Directors. The nine nominees are named below. Proxies
cannot be voted for a greater number of persons than the number of nominees named in this proposal. As previously
announced, current Chairman of the Board of Directors, Robert R. Wright, provided notice to the Board that upon
completion of his current term as Director, he would not stand for re-election at the Company’s 2022 Annual Meeting
of Shareholders. In connection with Mr. Wright’s decision to not stand for re-election, the Board has appointed Robert
P. Carlile as Chair-Elect of the Board.

Nominees for Election

This year’s nominees consist of seven independent Directors and two non-independent Directors. Unless otherwise
instructed, it is the intention of the persons named in the accompanying form of proxy to vote shares represented by
properly executed proxies for the nine nominees of the Board of Directors named below. Although the Board
anticipates that all of the nominees will be available to serve as Directors of the Company, should any one or more of
them be unwilling or unable to serve, it is intended that the proxies will be voted for the election of a substitute nominee
or nominees designated by the Board of Directors or the seat will remain open until the Board of Directors identifies
a nominee.

The following persons are nominated to serve as Directors until the Company’s 2023 Annual Meeting of Shareholders:

ROBERT P. CARLILE

Robert “Bob” Carlile became a director in May 2019 and has been appointed by the Board to serve as Chairman of
the Board of Directors upon election at the Company’s 2022 Annual Meeting of Shareholders. Mr. Carlile currently
serves as the Audit Committee Chair. Prior to that, he was a Partner at KPMG LLP from 2002 to 2016, and Partner
at Arthur Andersen LLP from 1987 to 2002. During his 39-year career in public accounting, Mr. Carlile served as the
lead audit partner on numerous public company engagements operating across different industries including
technology, retail, transportation, bio-science, and manufacturing. In addition to his experience as a lead audit partner,
Mr. Carlile held a variety of operating leadership positions at KPMG and Arthur Andersen in the Pacific Northwest.
Since 2017, Mr. Carlile has served on the Board of Directors of publicly traded MicroVision Inc, where he is the Audit
Committee Chair. Mr. Carlile also serves on the Board of Directors of Virginia Mason Franciscan Health and was past
Chairman of the Northwest Chapter Board of the National Association of Corporate Directors (NACD). He is
credentialed as a NACD Board Leadership Fellow.

Specific Qualifications, Attributes, Skills & Experience

* More than 30 years of senior leadership and management experience.

* Extensive audit and accounting experience.

* Served as Lead Audit Partner on many global publicly traded companies.

* Experienced in corporate board governance and engages in continuous education on leading governance
practices.

GLENN M. ALGER

Glenn M. Alger became a Director in May 2017. He is one of the founders of Expeditors and served in various
management and senior executive positions over a 25-year period, culminating as President and Chief Operating
Officer from September 1999 to May 2007. Prior roles included leading business and operational development in the
Americas region and management and evolution of the Company's global products and services. Since his retirement
from the Company in 2007, Mr. Alger has been principally engaged as an active investor and manager of his family
trust and charitable activities. As a founder, former senior executive of the Company and a long-term shareholder,
Mr. Alger brings a deep understanding of both Company operations specifically and the global logistics industry
generally.

Specific Qualifications, Attributes, Skills & Experience

* More than 30 years of entrepreneurial, business development, management and senior leadership in global
logistics.

» Direct experience building a business from a startup to a global industry leader.
* Industry expertise in customer markets, strategy, competition, organization, technology and finance.
*  Over 20 years of governance and oversight experience as a senior executive of a public company.
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JAMES M. DuBOIS

James “Jim” DuBois became a Director in May 2016. He was Corporate Vice President and Chief Information Officer
(CIO) at Microsoft Corporation from 2014 to 2017. As CIO, he was responsible for the company’s global security,
infrastructure, collaboration systems, and business applications. Mr. DuBois was appointed CIO in January 2014 after
serving as interim CIO since May 2013. Mr. DuBois served in various other roles at Microsoft, mostly in IT, after joining
the company in 1993. These roles include leading IT and product teams for application development, infrastructure
and service management. He also served as Microsoft’'s Chief Information Security Officer and spent several years
working from Asia and then Europe, learning the Microsoft field business while running the respective regional IT
teams. He has degrees in computer science and business (accounting). Since leaving Microsoft in September 2017,
Mr. DuBois has authored a book on modern IT and currently speaks on this topic and also serves on the boards or
technical advisory boards of several startups, private companies, and venture capital partnerships.

Specific Qualifications, Attributes, Skills & Experience

* Extensive information technology experience.

* Experience overseeing investments in technology to support business objectives.
*  Expertise in cybersecurity.

*  Experience leading global IT teams.

MARK A. EMMERT

Mark A. Emmert became a Director in May 2008. Since 2010, he has been President of the National Collegiate Athletic
Association. From 2004 to 2010, Dr. Emmert served as the President of the University of Washington (UW), a $5
billion per year organization with more than 30,000 employees, and is now President Emeritus. Prior to the UW, he
was chancellor of Louisiana State University. He also served as the chancellor of the University of Connecticut and
held administrative and academic positions at the University of Colorado and Montana State University. Dr. Emmert
is a Life Member of the Council on Foreign Relations, a Fellow of the National Academy for Public Administration,
and a former Fulbright Fellow. Dr. Emmert is currently on the Board of Directors of the Weyerhaeuser Company.

Specific Qualifications, Attributes, Skills & Experience

» 30 years of experience in executive leadership and administration of educational, healthcare and athletics
enterprises.

«  Expertise in public policy, governmental affairs, and personnel development programs.
* Expertise in the leadership and management of complex operations with rigid public oversight requirements.
« Expertise in international affairs.

* Extensive experience with governance of public and private organizations.

DIANE H. GULYAS

Diane H. Gulyas became a Director in November 2015. Ms. Gulyas worked for DuPont from 1978 until her retirement
as President of their $4 billion global Performance Polymers business in September of 2014. During her 36-year
career at DuPont, Ms. Gulyas served also as Chief Marketing and Sales Officer, President of Electronic and
Communication Technologies Platform, and President of the Advanced Fibers divisions. Ms. Gulyas’ qualifications to
serve on the Company’s Board of Directors include over 35 years of senior leadership and global business expertise.
Since 2006, Ms. Gulyas has served as a public company director and is currently on the Board of Directors of Ingevity
Corporation. She also served on the Board of Directors of W.R. Grace & Company, until it was acquired by Standard
Industries Holdings in September 2021.

Specific Qualifications, Attributes, Skills & Experience
*  More than 35 years of senior leadership and global business expertise.

* Substantial and varied management experience and strong skills in engineering, manufacturing (domestic and
international), marketing and sales and distribution.

* Governance and oversight experience from service as a senior executive of a public company and prior service
on a public company board.
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JEFFREY S. MUSSER

Jeffrey S. Musser became a Director in March 2014. He joined the Company in February 1983 and was promoted to
District Manager in October 1989. Mr. Musser became Regional Vice President in September 1999, Senior Vice
President-Chief Information Officer in January 2005 and Executive Vice President and Chief Information Officer in
May 2009. Mr. Musser was appointed President and Chief Executive Officer in March 2014.

Specific Qualifications, Attributes, Skills & Experience
* Over 35 years of experience in the international transportation industry.
* Many years of corporate leadership responsibilities.

« Background in the information technology discipline.

BRANDON S. PEDERSEN

Brandon S. Pedersen became a Director in February 2022. Mr. Pedersen served as Executive Vice President and
Chief Financial Officer of Alaska Air Group, the parent company of Alaska Airlines and Horizon Air, from 2010 to 2020.
Prior to that, he served as Vice President of Finance and Controller, having joined the company in 2003 from KPMG
LLP, where he was an audit partner. During his 15 years in public accounting, he served a diverse range of clients in
the retail, transportation and distribution industries. Mr. Pedersen is a member of the Audit Advisory Committee of the
University of Washington (an advisory committee to the UW Board of Regents that serves as the University’s audit
committee), where he co-facilitates a class on leadership and corporate governance in the Executive MBA program
at the UW Foster School of Business. Mr. Pedersen is a Certified Public Accountant.

Specific Qualifications, Attributes, Skills & Experience
*  More than 15 years of commercial airline industry experience.

* Experienced chief financial officer with experience in strategic planning, mergers and acquisitions, and
organization management.

* Extensive accounting and audit experience with publicly-traded companies.

LIANE J. PELLETIER

Liane J. Pelletier became a Director of the Company in May 2013. Ms. Pelletier is the former Chairperson, Chief
Executive Officer and President of Alaska Communications Systems, a telecommunication and information
technology services provider, leading the firm from October 2003 to April 2011. From November 1986 to October
2003, Ms. Pelletier held a number of executive positions at Sprint Corporation, a telecommunications company. Ms.
Pelletier is lead independent director and member of the Compensation Committee on the Board of Directors of ATN
International, serves on the board of Frontdoor as member of the Audit and Compensation Committees, and serves
on the board of Switch as member of the Nominating and Corporate Governance Committee.

Specific Qualifications, Attributes, Skills & Experience

« Experience as a public company CEO and more than 25 years of senior leadership and management experience
in the telecommunications industry.

* Past and current positions as chair, lead independent Director, and member of audit, risk, nominating and
compensation committees of various company boards.

* Experienced in corporate board governance and engages in continuous education on information technology and
security as well as leading governance practices.

» Corporate career and board service spans firms where there is material focus on regulation, information
technology and security, foreign operations and customer service.

* Credentialed as a NACD Board Leadership Fellow and has earned the certificate in Cybersecurity Oversight from
Carnegie Mellon's Software Engineering Institute.
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OLIVIA D. POLIUS

Olivia D. Polius became a Director of the Company in November 2021. Since 2020, Ms. Polius has served as the
divisional Chief Financial Officer for three program strategy divisions at the Bill & Melinda Gates Foundation: Global
Policy & Advocacy, U.S. Programs and Gender Equality. Previously Ms. Polius was Head of Finance for Bezos
Academy in its inception and startup phase. Bezos Academy is a nonprofit created to develop a network of tuition-
free preschools in underserved communities across the United States. From 2013 to 2019, Ms. Polius served as the
Chief Financial Officer and Vice President of Finance, Technology and Infrastructure for PATH, a global organization
that develops and scales innovative solutions to some of the world’s most pressing health challenges. After starting
her career with Arthur Andersen, Ms. Polius spent 11 years in various finance leadership roles in the software industry,
including nine years at Attachmate (formerly WRQ, and acquired by Micro Focus) in various roles ranging from
Corporate Controller to VP of Finance.

Specific Qualifications, Attributes, Skills & Experience

* More than 20 years of finance, operations management, and strategy experience with global technology and
large-scale nonprofit organizations.

* Experienced chief financial officer with experience in mergers and acquisitions, finance and accounting, and
global operations management.

*  Experience with compliance related to deploying government funds globally, including sub-Saharan Africa and
Asia.

Board Refreshment and Diversity

On our own and in consultation with third parties, our Board has a schedule for evaluating our performance against
certain goals, as well as its composition, intending to strike a balance between longer-term service and the fresher
perspective that can come from adding new members. We also value industry experience and relevant skills, as our
business continues to evolve and our global industry grows more complex.

Because diversity is part of our global culture, we believe that a board should be comprised of directors with diverse
backgrounds, experiences, and perspectives that will improve board decision-making and effectiveness. The Board
assesses the effectiveness of our approach to diversity as part of our overall board and committee evaluation process.

8 | Expeditors International of Washington, Inc.



Summary of Director Nominee Experience, Qualifications, Attributes & Skills

NON
INDEPENDENT
DIRECTORS
Summary of Director
Experience, Qualifications, Carlile DuBois Emmert Gulyas Pedersen Pelletier Polius Alger Musser
Attributions & Skills
Operations ° ° ° ° ° ° ° ° °
Logistics Industry ° ° ° °
International . o ° ° °
Financial ° o ° ° ° ° °
Sales & Marketing L] ° ° °
Information Technology (] °
Leadership & Strategy ° ° (] (] (] ° ° ° °
Governance/Business ° ° o o o o o o o
Conduct/Legal
Additional Information
Age 66 58 69 65 55 64 52 65 56
Tenure 3 6 14 6 — 9 — 5 8
Other Public Company Boards 1 — 1 2 — 3 — — —
TENURE GENDER

<5 W59 10+ M Men Women

AGE DEMOGRAPHIC BACKGROUND

<60 60-65 M 65+ B Non-diverse Diverse
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Experience and Skills Relevant to the Successful Oversight of our Strategy
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Operations
Experience and insights into business operations is critical in assessing management’s ability to drive
growth and nurture a strong corporate culture.

Logistics Industry
Experience in the global logistics industry, which is highly complex and dependent upon people,
processes, and technology.

International
An understanding of diverse business environments, economic conditions, cultures, and regulatory
frameworks, and a broad perspective on global market opportunities.

Financial
Senior-level experience of the finance function of an enterprise, with proficiency in complex financial
management, capital allocation, and financial reporting processes.

Sales & Marketing
Experience developing strategies to grow sales and market share, build brand awareness and equity,
and enhance enterprise reputation.

Information Technology

A significant background working in technology, resulting in knowledge of how to anticipate
technological trends, generate disruptive innovation, and extend or create new business models.
Experience in the cybersecurity frameworks and processes that protect data and information.

Leadership & Strategy

A practical understanding of organizations, processes, strategic planning, and risk management.
Demonstrated strengths in developing talent, planning succession, and driving change and long-term
growth.

Governance/Business
A solid foundation in good governance practices and oversight, which are critical to all business
operations and as a publicly traded company.

Conduct/Legal
An understanding of international laws and adherence to good conduct is critical for a large company
that moves goods across borders around the globe.

The Board of Directors unanimously recommends a vote FOR the election of each of the
Director Nominees

‘/ The Board of Directors recommends a vote FOR the election of each of the Director
Nominees.

10 | Expeditors International of Washington, Inc.



CORPORATE GOVERNANCE
Board Operations

The Board of Directors has policies and procedures to ensure effective operations and governance. Our corporate
governance materials, including our Corporate Governance Principles, the Charters of each of the Board’s
Committees and our Code of Business Conduct, can be found on our website at
https://investor.expeditors.com/corporate-governance/governance-documents. Currently the Board is composed of
eight independent Directors and two non-independent Directors. Robert R. Wright has served as the independent
Chair of the Board of Directors since May 2014 and is not standing for election at the 2022 Annual Meeting of
Shareholders. The Board has elected Robert P. Carlile to serve as independent Chair of the Board upon election at
the 2022 Annual Meeting of Shareholders. The primary functions of Expeditors’ Board of Directors include:

e Ensuring that the long-term interests of the Company are being served.

e Assuring that Board discussions focus on forward-looking strategies, approving such strategies and
monitoring related performance.

e Overseeing the conduct of our business and monitoring significant enterprise risks.

e Overseeing our processes for maintaining the integrity of our financial statements and other public
disclosures, and compliance with laws and ethical conduct.

e Evaluating CEO and senior management performance and determining executive compensation.

e Planning CEO succession and monitoring management’s succession planning for other key executive
officers; taking into consideration the diverse experiences, qualifications, and perspectives each potential
succession candidate can bring to the Company including gender, race, and ethnicity.

e Establishing tone at the top, effective governance structure, including appropriate Board evaluation,
composition and planning for Board succession.

e Ensuring the Company's commitment to maintain proper sustainability/Environmental, Social and
Governance (ESG) standards.

The Board of Directors has determined that all current Directors except Messrs. Musser and Alger are independent
under the applicable independence standards set forth in the rules promulgated under the Securities Exchange Act
of 1934, as amended (Exchange Act) and the rules of the NASDAQ Stock Market. The Board has designated that
only independent Directors can serve as Committee members.

The Board currently has the following Committees: Nominating and Corporate Governance, Compensation, and Audit.
Each Committee operates under a written charter, all of which are available on our website
https://investor.expeditors.com/corporate-governance/governance-documents.

Board Practices & Procedures

e The Board’'s Committees analyze and review the Company’s activities in key areas such as financial
reporting, internal controls over financial reporting; compliance with Company policies; corporate governance,
social and environmental matters; significant risks; succession planning and executive compensation.

e The Board and its Committee Chairs review the agendas and matters to be considered in advance of each
meeting. Each Board and Committee member is free to raise matters that are not on the agenda at any
meeting and to suggest items for inclusion on future agendas.

e Each Director is provided in advance with materials to be considered at every meeting of the Board and
Committees and has the opportunity to provide comments and suggestions.

e The Board and its Committees provide feedback to management and management answers questions raised
by the Directors during Board and Committee meetings.

e Independent Board and Committee members meet separately at each Board and Committee meeting and as
otherwise needed.

e Independent Directors regularly hold executive sessions without management.
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Board Attendance

The Board met six times in 2021 and each Director attended at least 75% of the total number of Board of Directors
meetings and Committee meetings on which they served. While the Company has no established policy requiring
Directors to attend the Annual Meeting, all members attended the 2021 Annual Meeting.

Director Retirement Policy

The Board established a guideline, whereby an individual Director will not be nominated to stand for election to the
Board of Directors at the next Annual Meeting if the Director has reached an age of 72 years, absent a waiver of such
guideline by the Board.

Board’s Role in Risk Oversight

Senior executive management is responsible for the assessment and day-to-day management of risk and brings to
the attention of the Board the material risks to the Company. The Board provides oversight and guidance to
management regarding material enterprise risks. Oversight responsibilities for certain areas of risk are assigned to
the Board's three standing Committees and others are assigned to the full Board. The Board and its Committees
regularly discuss with management the Company’s strategies, operations, compliance, policies, cybersecurity and
inherent associated risks in order to assess appropriate levels of risk taking and steps taken to monitor, mitigate and
control such exposures.

The Board believes the Company’s risk management processes are appropriate and that the active oversight role
played by the Board and its Committees provides the right level of oversight for the Company. The Company
experienced a cyberattack on February 20, 2022 and the Board has been actively overseeing the Company’s related
investigation and recovery process.

SEC Filings & Reports

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and any
amendments to those reports, are available free of charge on our website at https://investor.expeditors.com under
the heading “Investor Relations” (see SEC Filings) immediately after they are filed with or furnished to the SEC.
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Director Compensation Program

The Board uses a combination of cash and stock-based compensation to attract and retain qualified non-employee
candidates to serve on the Board. In setting Director compensation, the Compensation Committee considers the
amount of time that Directors expend in fulfilling their duties, as well as the skill level required as members of the
Board and its Committees.

Board of Directors' Annual Compensation & Stock Ownership Requirements — Effective in 2022

Board Retainer $125,000 in cash and $200,000 worth of Company restricted stock.
Chair Retainers An additional $175,000 retainer for the Chair of the Board.
An additional $30,000 retainer for the Chair of the Audit Committee.

An additional $25,000 retainer for the Chair of each of the Compensation
Committee and the Nominating and Corporate Governance Committee.

Stock Ownership Policy Each Director is required to retain a minimum of 5x the cash Board retainer in
Expeditors’ Common Stock, which is to be accumulated within the first 5 years of
a Director joining the Board.

Director Compensation Table

The table below summarizes the compensation paid by the Company to non-employee Directors for the fiscal year
ended December 31, 2021:

Fees Earned Non-Equity
or Paid in Stock Incentive Plan

Name Cash Awards () Compensation Compensation Total

Robert R. Wright $265,000 $199,982 $464,982
Glenn M. Alger $90,000 $199,982 $289,982
Robert P. Carlile $115,000 $199,982 $314,982
James M. DuBois $90,000 $199,982 $289,982
Mark A. Emmert $110,000 $199,982 $309,982
Diane H. Gulyas $90,000 $199,982 $289,982
Liane J. Pelletier $110,000 $199,982 $309,982
Olivia D. Polius $22,500 —] $22,500

(1) This column represents the aggregate fair value of restricted shares issued to non-employee Directors in 2021

from the Amended and

Restated 2017 Omnibus Incentive Plan (the “Amended 2017 Plan”). The fair value of restricted stock awards is based on the fair market value

of the Company’s shares of Common Stock on the date of award. These restricted shares vested immediately upon award.
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SHAREHOLDER ENGAGEMENT & STOCK OWNERSHIP INFORMATION
Shareholder Engagement

We seek our shareholders’ views on environmental, social, and governance (ESG) and compensation matters
throughout the year. Management provides regular updates concerning shareholder feedback to the Board, which
considers shareholder perspectives along with the interests of all stakeholders when overseeing company strategy,
formulating governance practices, and designing compensation programs.

In 2021, we engaged with shareholders representing 50% of our shares outstanding to discuss matters related to our
strategies, compensation programs, ESG and/or operations.

Management welcomes the opportunity to engage with our investors who express a desire to visit our corporate
offices during the period after quarterly earnings releases when we are not in a quiet period and depending on health-
related or other government restrictions.

Shareholder Feedback: Enhanced ESG Disclosure

We have always taken sustainability seriously and published our first public sustainability report in 2017, highlighting
our commitments and progress across the ESG spectrum. We continue to enhance our disclosures of ESG matters
while monitoring developments in ESG reporting. In response to shareholder feedback, in 2021 we first mapped and
linked our many disclosures on a range of ESG topics to metrics outlined by the Sustainability Accounting Standards
Board (SASB) and the Task Force on Climate-Related Financial Disclosures (TCFD) voluntary disclosure frameworks.
Further details are included in the Nominating and Corporate Governance Committee Report in this proxy filing.
Additional information about our programs to sustain a healthy environment and programs to reduce greenhouse gas
emissions, as well as our approach social responsibility and sound governance can be found in our in our latest ESG
report, which is updated annually: www.expeditors.com/sustainability.

Communicating with the Board of Directors

Shareholders may communicate with the Board of Directors and the procedures for doing so are located on the
Company’s website at https://investor.expeditors.com. Any matter intended for the Board of Directors, or for one or
more individual members, should be directed to the Corporate Secretary of the Company at 1015 Third Avenue,
Seattle, Washington 98104, with a request to forward the same to the intended recipient(s). All shareholder
communications delivered to the Corporate Secretary of the Company for forwarding to the Board of Directors or
specified members will be forwarded in accordance with the instructions received.

Information regarding the submission of comments or complaints relating to the Company’s accounting, internal
accounting controls or auditing matters can be found in the Company’s Code of Business Conduct on the Company’s
website at https://investor.expeditors.com.

Information Requests

We ask that all requests for corporate information concerning Expeditors’ operations be submitted in writing. This
policy applies equally to securities analysts and current and potential shareholders. Requests can be made to
Expeditors International of Washington, Inc., 1015 Third Avenue, Seattle, Washington 98104, Attention: Chief
Financial Officer, or by email to investor@expeditors.com.

Written responses to selected inquiries will be released to the public by a posting on our website at
https://investor.expeditors.com and by simultaneous filing with the Securities and Exchange Commission (SEC) under
Iltem 7.01 on Form 8-K.

Fair Disclosure

Any analyst or investor contact, whether by telephone or in person, will be conducted with the understanding that
questions directed at ongoing operations will not be discussed. Management will limit responses to discussions of
previously disclosed information, including informational discussions directed to the history and operating philosophy
of the Company and an understanding of the global logistics industry and its competitive environment. Expeditors will,
of course, make public disclosures at other times as required by law, regulation or commercial necessity.
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Five Percent Owners of Company Stock

The following table sets forth information, as of December 31, 2021, with respect to all shareholders known by the
Company to be beneficial owners of more than 5% of its outstanding Common Stock. Except as noted below, each
entity has sole voting and dispositive powers with respect to the shares shown.

Percent of Common Stock

Name & Complete Mailing Address Number of Shares Outstanding
BlackRock, Inc.

’ (1) 0
55 East 52nd Street, New York, NY 10055 22,923,231 13.50%
The Vanguard Group ) 0
100 Vanguard Boulevard, Malvern, PA 19355 19,485,313 11.50%
Loomis Sayles & Co., L.P. 10,165,441 ® 6.00%

One Financial Center, Boston, MA 02111

State Street Corporation
State Street Financial Center 9,300,226
One Lincoln Street, Boston, MA 02111

2

5.49%

M

)

@)

4)

The holding shown is as of December 31, 2021, according to Schedule 13G/A dated January 27, 2022 filed by BlackRock, Inc., a parent
holding company. With respect to Expeditors' Common Stock, BlackRock reports that it has the following: sole voting power over 19,764,729
shares and shared voting power over 0 shares; and sole dispositive power over 22,923,231 shares and shared dispositive power over 0
shares.

The holding shown is as of December 31, 2021, according to Schedule 13G/A dated February 10, 2022 filed by The Vanguard Group, an
investment adviser. With respect to Expeditors' Common Stock, The Vanguard Group reports that it has the following: sole voting power over
0 shares; shared voting power over 282,044 shares; sole dispositive power over 18,790,178 shares; and shared dispositive power over
695,135 shares.

The holding shown is as of December 31, 2021, according to Schedule 13G/A dated February 14, 2022 filed by Loomis Sayles & Co., L.P,
an investment adviser. With respect to Expeditors' Common Stock, Loomis Sayles reports that it has the following: sole voting power over
8,102,507 shares and shared voting power over 0 shares.

The holding shown is as of December 31, 2021, according to Schedule 13G/A dated February 11, 2022 filed by State Street Corporation, an
investment adviser. With respect to Expeditors’ Common Stock, State Street Corporation reports that it has the following: sole voting power
over 0 shares; shared voting power over 7,823,069 shares; sole dispositive power over 0 shares; and shared dispositive power over 9,275,975
shares.
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Security Ownership of Directors & Executive Officers

The following table lists the names and the amount and nature of the beneficial ownership of Common Stock of each
Director and nominee, of each of the NEO described in the Summary Compensation Table, and all Directors and
Executive Officers as a group at March 8, 2022. Except as noted below, each person has sole voting and dispositive
powers with respect to the shares shown.

1M
@)
®)

4)

®)
6)
@)
®)

Amount & Nature of

DIRECTORS Beneficial Ownership Percent of Class
Robert R. Wright 4,500 *
Glenn M. Alger (1) 359,595 *
Robert P. Carlile 7,208 *
James M. Dubois 17,898 *
Mark A. Emmert 17,147 *
Diane H. Gulyas @ 17,898 *
Jeffrey S. Musser ) 244,677 *
Brandon S. Pedersen — —
Liane J. Pelletier 31,639 *
Olivia D. Polius — —
ADDITIONAL NAMED EXECUTIVE OFFICERS

Eugene K. Alger ¢ 41,653 *
Daniel R. Wall ® 47,989 *
Richard H. Rostan © 81,354 *
Bradley S. Powell () 19,343 *
WI Directors & Executive Officers as a Group (17 persons) ® \ 928,672 *

Less than 1%
All shares are held in two trusts for which Mr. Alger and his family maintain voting and dispositive authority.
All shares are held in trust for which Ms. Gulyas maintains voting and dispositive authority.

Includes 112,513 shares held in trust for which Mr. Musser maintains voting and dispositive authority, 15,000 shares subject to exercisable
stock options, 15,600 shares subject to RSU vesting within sixty days

Includes 7,157 shares held in trust for which Mr. Alger maintains voting and dispositive authority and 6,304 shares subject to RSU vesting
within sixty days.

Includes and 6,304 shares subject to RSU vesting within sixty days.
Includes 5,580 shares subject to RSU vesting within sixty days.
Includes 6,304 shares subject to RSU vesting within sixty days.

Includes 16,250 shares subject to stock options exercisable within sixty days and 47,695 shares subject to RSU vesting within sixty days. No
Director or Executive Officer has pledged Company stock.
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NOMINATING & CORPORATE GOVERNANCE COMMITTEE REPORT

The Nominating and Corporate Governance Committee is committed to proven corporate governance policies and
procedures designed to continuously improve the effectiveness of the Board and its Committees.

Nominating & Corporate Governance Committee

The committee charter is available at https://investor.expeditors.com

All members are independent under Exchange Act and NASDAQ rules.

Key Responsibilities:

Determine the criteria for Board membership.

Lead the search for qualified individuals to become Board members, taking into consideration various criteria
including a candidate’s contribution to Board diversity including gender, race and ethnicity.

Utilize the so-called “Rooney Rule” for CEO and Board candidates recruited from outside the Company so
that any initial list of candidates includes qualified female and racially/ethnically diverse individuals.

Recommend the composition of the Board and its Committees.

Monitor and evaluate changes in Board members’ professional status.

Conduct evaluations of Board and Committee effectiveness.

Maintain and advance a set of Corporate Governance Principles.

Maintain the Company’s Code of Business Conduct and oversee its compliance.
Assist in evaluating governance-related inquiries, commentary and proposals.
Analyze current and emerging governance trends for impact on the Company.
Oversee enterprise risks assigned to Committee by the Board.

Monitor Directors' compliance with stock ownership guidelines.

Oversee the Company's ESG strategy and programs.

2021 Committee Highlights

The Nominating and Corporate Governance Committee met four times in 2021.

Added two new independent board members (Nov 2021 and Feb 2022) as part of the Board’s multi-year
succession plan. The Board nominees’ tenure profile is now: 3 Directors under 5 years; 5 Directors between
5 and 10 years; and one Director over 10 years.

Named new Chairman of Board effective May 2022.
Recomposed Board Committees as a result of two additions and change in Chairman.
Oversaw the Company's continuing evolution of its global Code of Business Conduct guidelines.

Oversaw the Company’s ESG strategy and programs and its updated Sustainability Report, disclosed online
at www.expeditors.com/sustainability.

Established plans for a Materiality Assessment of ESG factors in 2022.
Reviewed and kept current the Company’s enterprise risk management program.
Conducted board and committee evaluations to assure continuous improvement.

Continued to invest in Board education, including Board sessions on the Company’s cybersecurity program
and assuring compliance with SEC-related guidance.

Regularly monitored and discussed current and emerging governance issues of interest to our stakeholders.
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Corporate Governance Principles

The Committee operates according to the Board’s Governance Principles, available on our website at
https://investor.expeditors.com, which includes:

Commitment to the long-term interests of all stakeholders.
Annual election of all Directors.

So-called “Rooney Rule” requirement that any initial list of CEO and Board candidates recruited from outside
the Company will include qualified female and racially/ethnically diverse individuals.

Under the Company’s resignation policy, any Director who does not receive a majority vote in an uncontested
election will resign immediately.

Availability of proxy access for qualifying shareholder groups.

Independent Board Chair.

The majority of the Board is comprised of independent Directors.

Each of the three Board Committees is composed of only independent Directors.

Each Committee operates under a written charter that has been approved by the Board.
Any Board action must be approved by a majority of the independent Directors.

Each of the three Committees has the authority to retain independent advisors.

The Board and each Committee annually evaluates its performance.

No shareholder rights plan (poison pill).

No pledging, hedging or engaging in any derivatives trading of Company shares allowed by employees or
Directors.

No Company spending on political campaigns and clear written policies against endorsing political parties or
individual candidates; making any Company premises available for political or campaign purposes; or
contributing funds to political campaigns, including indirect contributions for the purpose of electioneering or
making a campaign donation on the Company’s behalf.

Annual Director certification of compliance with the Code of Business Conduct, available at
https://investor.expeditors.com

Director stock ownership requirements.

Considerations for Director Nominations

The

Committee follows the board’s policy on director nominations, available on our website

https://investor.expeditors.com, which features a number of criteria for nominations such as:

Integrity and judgment.
Independence.

Knowledge and skills.

Experience and accomplishments.

Contribution to Board diversity in all aspects, including gender, race and ethnicity.
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ESG OVERSIGHT: EXPEDITORS’ COMMITMENT TO SUSTAINABILITY

Expeditors has always been committed to the fundamental values of good environmental, social and governance
(ESG) corporate citizenship since our Company’s inception. Indeed, this commitment is part of our business model
and is reflected in the various long-standing mechanisms that we have put in place to promote the best interests of
all Expeditors’ stakeholders — including our shareholders, employees, service providers, customers and communities.
We fully understand and closely monitor our stakeholders’ interests in ESG risks and opportunities.

While the topic and issues that today fall under the rubric of "ESG" are not new to Expeditors, and many of them are
rooted in our culture and business model, we recognize and appreciate that — especially for shareholders — distilling
factors into standard measures is what will ultimately be most efficient for markets. Accordingly, as various voluntary
reporting frameworks continue to emerge and coalesce, we have continued to provide meaningful disclosures using
the framework of the Task Force on Climate-Related Financial Disclosures (TCFD) and relevant Sustainability
Accounting Standards Board (SASB) standards applicable to our non-asset, knowledge-based business model.

We approach ESG as completely and intricately linked to our strategy. It is through that lens that we plan to conduct
a third-party Materiality Assessment in 2022. Our goal will be to rely upon any insights from that study to underpin our
future disclosures and programs around ESG. As we align the Company’s strategy with ESG initiatives, the
Compensation Committee is considering linking a portion of CEO compensation to certain ESG outcomes based on
the findings of the competed Materiality Assessment.

Our executive team is firmly committed to good ESG principles and we have well-established ESG employee
committees, all undertaken with continuous oversight by our Board of Directors. We were honored to have been
named as the highest ranked logistics company (and 14t overall) in the 2020 Best ESG Companies Top 50 list
published by Investor’s Business Daily and receive a AAA rating (their highest rating) from MSCI, an investment
research firm. We are proud of the fact that this achievement was a natural consequence of executing our core
business strategy effectively and ethically. We are also proud of the fact that we adopted a “no layoff” policy in 2020
during the early stages of the pandemic. This approach was the right thing to do for our employees. It also paid
dividends: as demand for our services increased over 2020 levels, our loyal, trained employees were there, and rose
to the occasion to service our customers.

Additional information about our programs to sustain a healthy environment and to reduce greenhouse gas emissions,
as well as our approach to social responsibility and sound governance is set forth below and can also be found in our
latest ESG report, which is updated annually: www.expeditors.com/sustainability.

THE ENVIRONMENT

Deepening our Resolve

On the environmental front, we are taking additional steps both to manage our own GHG emissions and to help our
customers eliminate waste and pursue their own supply chain transformation strategies. In 2021, we took the step of
creating a new role for our organization, Director — Environmental Sustainability. This position will help further our
external environmental engagement efforts with customers and service providers, as well as our internal initiatives
around recycling, efficiency, and GHG reduction. In addition to conducting a third-party Materiality Assessment, in
2022 we also plan to set our own Scope 1 & 2 GHG emissions targets. As we gain momentum with these steps
forward, we will continue to focus on making a difference not only by managing our own emissions, but also by
collaborating with our customers and service providers — something we are well-positioned to do because we operate
as an intermediary at the supply chain orchestration level (i.e., we are non-asset based).

Our Non-Asset Business Model Drives Supply Chain Sustainability

Freight consolidation is at the core of our business. It involves the combining of multiple different shipments in an
efficient manner in order to maximize space utilization and, consequently, minimize the consumption of resources.
Therefore, freight consolidation saves money for our customers while being measurably better for the environment
by reducing unnecessary waste. In performing this important supply chain optimization role, Expeditors operates
using a non-asset business model, meaning that we do not own or operate any airplanes, ships or trucks. This model
affords several important advantages when it comes to the effective management of Greenhouse Gas emissions, not
least of which is our ability to accelerate transitions to more modern, fuel-efficient fleets as they become available in
the market, thereby further improving overall supply chain sustainability for Expeditors and our customers.

Offering “Green Logistics Solutions” that Drive Efficiency

A key challenge in reducing GHG emissions in supply chains is providing an efficient system for demand to flow to
“greener” assets. Our non-asset business model gives us maximum adaptability: as carriers invest in cleaner
technologies, and our customers indicate a desire to route cargo via cleaner assets, we can direct our customers’
freight to the most optimal solutions. We are uniquely positioned to help our customers leverage more fuel-efficient
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fleets and lower carbon routing options precisely because we do not own transportation assets. We remain neutral
and nimble: free to tailor solutions to customers’ needs and poised to accelerate the transition to next-generation
assets. By way of example, we recently engaged in conversations with several key customers and carrier partners to
explore available options for the use of Sustainable Aviation Fuel (SAF) on certain routes, and plan to continue
supporting SAF strategies as this market begins to unfold. We can also analyze customer supply chains and provide
suggestions on sustainability best practices, including modal shifts, supply chain speed optimization, warehouse
space optimization, freight consolidation, and data-based decision making.

Our Green Logistics Solutions service offers our customers multiple levels of insight into the environmental impact of
their own supply chains. We can provide Carbon Footprint Summary Reports that illustrate emissions across a
customer’s network, by transport mode, geography and business entity. Our Supply Chain Carbon Diagnostic service
delivers a more detailed assessment of supply chain flows and carbon emissions, identifying opportunities and
recommendations for emissions reductions. Our visibility tools and supply chain “digital twin” solutions can deliver the
critical data customers need to drive and measure their green supply chain transformation targets. This information
allows the customer to analyze their supply chain impact on a mode and lane basis, which in turn, can lead to a
sharpening of shipper demand to move cargo in ever more efficient ways.

Leading by Influence with Our Service Providers and Industry Outreach

We also encourage and help our business partners to adopt practices that lead to increased environmental
sustainability. We fully support green freight initiatives such as the recent ocean industry adoption of low-sulfur
measures for ships, and we work with our shippers to help them leverage the use of new technologies and solutions
that promote a lighter carbon footprint. Specifically, we seek out partnerships with service providers that operate fuel-
efficient fleets and use equipment supported by strong environmental programs. For example, we have participated
in the U.S. Environmental Protection Agency’s SmartWay Transport Partnership program since 2008. Each year we
work to increase the percentage of our service providers who are SmartWay members to measure and benchmark
fuel use and freight emissions, with the goal of reducing carbon emissions across our customers’ supply chains. In
addition, environmental criteria are part of our selection process for service providers, and our service provider
contracts require compliance with environmental regulations.

We also work to advance sustainability in global supply chains through industry engagement, providing opportunities
for dialog and thought leadership. Expeditors is actively involved in both Clean Cargo and the Sustainable Air Freight
Alliance, two groups working to bring together carriers, shippers and forwarders in a collaborative manner to reduce
freight transportation’s environmental impact.

Managing What We Control: Our Scope 1 & Scope 2 Emissions

In addition to supporting our customers’ GHG reduction efforts through supply chain efficiency, we are doing our part
to reduce GHG emissions from the assets that we control directly. Our Green Teams worldwide track fuel and
electricity usage across our office and warehouse facilities. We derive our Scope 1 emissions from fuel used in our
operations, and our Scope 2 emissions from the electricity we consume in offices and warehouses. This data allows
us to pinpoint locations in need of enhanced energy-saving programs, and the data are disclosed publicly in our
annual Sustainability Report and our annual response to CDP (formerly the Carbon Disclosure Project). Our Green
Teams continue to take action to reduce our environmental impact by significantly reducing paper usage, increasing
the use of electric forklifts, installing more energy-efficient lighting, funding employee commuting via public
transportation, and implementing recycling programs, among other initiatives.

Mapping to TCFD and SASB

We continually work to provide meaningful disclosure on our wide range of sustainability efforts taking place
throughout our office and warehouse facilities around the world. We published our first public sustainability report in
2017, highlighting our commitments and progress across the ESG spectrum. We continue to enhance our disclosure
of ESG matters while monitoring developments in ESG reporting. In our 2021 Sustainability Report, we are once
again mapping our disclosures on a range of ESG topics to selected metrics outlined within the SASB standards
which now form part of the Value Reporting Foundation and within the TCFD framework, in each case, as directly
relevant to our non-asset, knowledge-based business model.

SOCIAL
Human Capital — Employees Are Our Most Important Asset

For more than 40 years, Expeditors has set the standard for excellence in global logistics by making our employees
our key focus. Our founders believed that if we took care of our employees, they would take care of our customers.
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This founding principle remains at the core of our philosophy on corporate citizenship today and is why the Expeditors’
Vision Statement is not primarily about logistics - it is about our people.

“To create unlimited opportunities for our people through sustainable growth and strategic focus, inspiring our
premier customer-focused logistics organization.”

Our founders sought to create a different kind of company where people could do well for themselves — in other words,
a place of “unlimited opportunities.” Case in point, our CEO, Jeff Musser, started his career with Expeditors as a part-
time messenger while still in high school. After 30 years in a wide range of roles with the Company, he was appointed
CEO in 2014. Mr. Musser’s example of tenure and career path of diverse experience and increasing levels of
responsibility is common throughout our organization and embodies one of our corporate mottos: Hire for Attitude,
Train for Skill. We believe that our culture, which fosters organic growth and promotion from within, is a competitive
advantage that helps us attract and retain high-caliber talent. We are committed to developing our employees’
capabilities so that as they grow in knowledge and experience, their opportunities to service our customers and further
their careers grow as well.

Creating and Maintaining a Positive Working Environment for All

We believe in creating and maintaining a positive work environment for all our employees. That commitment is
supported by policies designed to promote fairness and equitable treatment. Our supervisors and managers are
responsible for setting positive examples and providing mentoring with a focus on creating an inclusive environment
where everyone can be successful. We firmly believe that we have an ethical and moral obligation to treat all
employees fairly and equally across the globe without harassment, intimidation, or discrimination of any kind based
on race, sex, sexual orientation, gender identity, gender expression, marital status, age, color, religion, creed, national
origin, disability, veteran status, or any other characteristic protected under applicable law. Our Code of Business
Conduct outlines our expectations regarding our labor standards and policies, which are designed to promote a fair,
open and inclusive environment. We expect our service providers to live up to these same standards too. We also
evaluate our ability to engage and retain employees by monitoring turnover rates and the percentage of positions
filled internally, and by regularly conducting employee satisfaction surveys to identify opportunities where we can
improve. We also post publicly all open positions to ensure that we are including the widest and most diverse pool of
talent for consideration. We want to draw employees who are able to see Expeditors as a place of unlimited
opportunity for them to achieve their own professional goals.

Workforce Diversity

Diversity and inclusion are part and parcel of our vision of unlimited opportunity for our employees. In 2021, our United
States workforce was 44% women and 40% racially/ethnically diverse. Globally, our practice is to hire local employees
in our offices so that our operations continue to reflect the diverse and vibrant communities we serve. We leverage
regional and local expertise by staffing our districts principally with local managers and personnel who are from the
regions in which they operate and who have extensive experience in logistics, coupled with a deep understanding of
their local market. This results in a highly talented, inclusive and multi-cultural global workforce that we are extremely
proud of. Because our business involves shipments between districts located all over the world and typically touches
more than one geographic area, our success requires a high degree of communication and cooperation among our
diverse workforce: over 19,000 talented people of whom over 12,000 are employed in over 60 countries outside of
the United States.

Upward Mobility

Expeditors has a long history of promoting from within and we consider upward mobility to be an important aspect of
workforce diversity and inclusion. For instance, ten out of our top 23 global executives are women and/or are of a
diverse background (race, ethnicity, or sexual orientation). Moreover, eight out of the last 11 promotions into
Expeditors’ senior executive team (consisting of the top Senior Vice President roles or above) have been women
and/or a person of a diverse background (race, ethnicity, or sexual orientation). All of these recently promoted
individuals are very long tenured, with an average length of service with Expeditors of 25 years (ranging between 18
and 38 years). Our corporate culture enabled these employees to thrive and have long-term success at Expeditors,
just as our founders envisioned.

Board Refreshment and Diversity

Because diversity is part of our global culture, we believe that a board should be comprised of directors with diverse
backgrounds, experiences, and perspectives that will improve board decision-making and effectiveness. On its own
and in consultation with third parties, the Board has a schedule for evaluating its performance against certain goals,
as well as its composition, intending to strike a balance between longer-term service and the fresher perspective that
can come from adding new members. The Board assesses the effectiveness of its approach to diversity as part of its
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overall board and committee evaluation process. To ensure that this continues, we also take gender, ethnicity, and
racial diversity into consideration as part of our succession planning, and this also specifically forms part of our Board’s
review of development and succession plans for our CEO and senior executives:

“The board views board director, CEO and key management selection succession as one of its most important
responsibilities. The board shall develop and maintain a succession plan for directors and the CEQO. The board
will also regularly review CEQO developmental plans for succession of key senior executives taking into
consideration the diverse experiences, qualifications, and perspectives that each candidate can bring to the
Company including gender, race, and ethnicity.” (Governance Principles, page 4).

We adopted the so-called “Rooney Rule” for our CEO and Board of Director searches. Accordingly, we require any
initial list of CEO and Board candidates recruited from outside the Company to include qualified female and
racially/ethnically diverse individuals. Any search firms we engage will also be instructed to include the same on their
initial lists of potential candidates that are furnished to us. These requirements are set forth in our Policy on Director
Nominations and our Governance Principles and are publicly available on our website at
https://investor.expeditors.com/corporate-governance/governance-documents.

Workforce Recruitment

Expeditors’ commitment to diversity and inclusion in the workforce is part of our workforce recruitment. As part of our
hiring efforts, we partner with DirectEmployers in the United States to ensure our organization is conducting recruiting
outreach to minority and veterans’ groups. We also recognize that socio-economic disparities pose potential barriers
to diversity and inclusion that often have a disproportionate impact on minority communities. To address this, in 2008
we established our Opportunity Knocks Program, which offers paid internships or student work-studies for youth from
disadvantaged communities, many of whom have come to work for Expeditors full time once the program ends.
Opportunity Knocks started in the United States and has since expanded to our operations in seven countries.
Considered a “Best in Class” program, we created a toolkit called “Opportunity Knocks in a Box” so that other
companies could replicate the Opportunity Knocks program in their organizations. Further information about
Opportunity Knocks is available on our external website: https://web.expeditors.com/opportunity-knocks/ and in our
Sustainability Report at www.expeditors.com/sustainability.

Training and Professional Development

We also encourage personal growth of our workforce. Expeditors requires all employees to complete a series of
compliance training courses annually and we encourage our employees to further take advantage of a host of other
training opportunities housed within our Professional Development Center — an online global learning management
system that is deployed across our network. Thanks to the efforts of our employees, the average hours of training per
employee was 60 hours in 2021. We believe this commitment to the professional development of our employees
results in our low level of employee turnover, which substantially reduces our cost to recruit and train new hires.
Additionally, long-tenured employees are able to provide strong bench strength as evidenced by the long tenure of
our top managers: our CEO has been with the Company for 39 years and the average tenure of our other NEO is 31
years. Similarly, Jose A. Ubeda, our Senior Vice President, Digital Solutions, joined Expeditors in 1984 in entry-level
operations at the age of 17. Today, Jose is not only a member of our executive team, he is also passionate about the
development and support of opportunities for youth. He leads the Opportunity Knocks program at Expeditors, which
offers paid internships for youth to increase confidence, skills and job readiness with potential for long-term careers.

Promoting Workplace Safety and Security

We are committed to maintaining secure and safe working environments and business operations for our employees
globally by following our well-established security, health and safety standards as well as applicable security, health
and safety laws and regulations. We have robust mechanisms in place to report accidents, injuries and unsafe working
conditions to our dedicated Health and Safety Team. This team has been at the center of our COVID-19 response
since the beginning of the pandemic, and we have continued to leverage our global Health and Safety infrastructure
in managing through the on-going pandemic. We also report key metrics on our workplace safety controls in our
Sustainability Report at www.expeditors.com/sustainability.

Employee Protections During the On-going COVID-19 Pandemic

We continued to take care of our people throughout the on-going global pandemic, which has had a prolonged and
pronounced impact on global supply chains and created extremely challenging operating conditions for our people.
When the COVID-19 pandemic hit the global economy initially in early 2020, Expeditors promptly announced a “no
layoff” policy so that our people would all have certainty that their jobs and livelihoods would be safe. This response
was in line with our response during the 2008-09 Global Financial Crisis, a period that witnessed a significant downturn
in our industry. In early 2020, we adopted our “no layoff” policy, as well as the additional two weeks of annual sick
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time available for any COVID-19 related iliness. We also re-affirmed our commitment to honoring employee healthcare
plans, matching 401(k) contributions in the United States, and continuing to extend our employee stock purchase plan
(ESPP) to all Expeditors employees during the pandemic. These commitments allowed our employees to focus their
attention on delivering solutions and excellent service to our customers during this unprecedented crisis.

Business Continuity During the On-going COVID-19 Pandemic

Our Business Continuity Plan (BCP) provides a framework for both protecting the safety of our people and minimizing
potential adverse impacts on our operations and our customers' businesses during times of crisis. Throughout 2021,
we continued to protect our people with the safety protocols in our phased approach to COVID-19 response, while
complying with widely varying rules from local health officials in different countries and navigating multiple waves of
virus transmission globally. In doing so, we utilized our COVID-19 response plan developed as part of our BCP to
manage through the ongoing COVID-19 pandemic and are continuing to operate under this plan today.

Our plan includes measures to protect and safeguard the health of our employees and service providers, such as
sanitization of our facilities, guidelines regarding protective equipment for employees, restricting travel, and requiring
office staff to work remotely if they are able to. We continue to monitor the continuously evolving situation and adjust
our actions, as needed, based on recommendations from governments and local and national health authorities. Our
recovery plan is intended to allow office staff currently working remotely to move back gradually and safely into offices
when health risks subside and governments around the world lift restrictions. Accordingly, our districts around the
world are at different phases of the recovery plan depending on local conditions.

Giving Back to our Communities Where We Work and Live

Expeditors is also committed to making our communities better places to live and work. Our community support
extends to local charities, children's programs, volunteerism, and grassroots projects in our communities around the
world. For example, our regional leaders in India created the Avasar Foundation in 2012 to help underprivileged girls
gain equal access to unlimited learning opportunities. To date, this program has awarded 160 scholarships to cover
tuition, implemented programs for pre-primary school children and equipped more than 40 local schools with state-
of-the-art computer labs all of which is funded by Expeditors, our employees, and their friends and families.

This year during our annual Matching Gift Campaign employees donated to hundreds of different organizations to
support their mission-driven activities, with each organization receiving a matching gift from Expeditors to further
increase the impact of each donation. In recent years we have seen a meaningful increase in donations being made
to non-profit organizations, aided by a new online platform for our Matching Gift Campaign that we implemented last
year. Additionally, Expeditors provides every employee in the United States a paid day off each year to volunteer at
a charity of their choice. No matter where we have a presence, Expeditors encourages each of our employees to
commit themselves to helping improve the lives of those in their communities.

GOVERNANCE
Good Governance Means Good Business

Expeditors is always focused on devoting the right resources to good governance, including staying on top of the
ever-shifting regulatory landscape in which we operate given our large global footprint. Compliance is an essential
component of good governance and, at Expeditors, compliance touches almost every aspect of our business. Indeed,
one of our core Cultural Attributes is “integrity,” a trait that captures and reflects an unwavering commitment to strict
compliance with the letter and the spirit of all applicable laws, regulations, and other requirements. To ensure this is
translated into how we conduct our business every day, Expeditors Board of Directors together with its General
Counsel and Chief Ethics and Compliance Officer oversee the Company’s Code of Business Conduct and programs
to ensure compliance with sanctions and embargoes as well as anti-corruption, antitrust/competition, trade
compliance laws and cybersecurity. Additionally, the Company deploys a trade compliance team of more than 140
subject matter experts throughout our global network to provide on-the-spot, practical compliance guidance at the
local level. All Expeditors employees, officers and directors are required to take mandatory training on our Code of
Business Conduct annually and every employee receives an additional 15+ hours of mandatory compliance training
every year on critical topics including security, health and safety; preventing workplace harassment; anti-corruption;
anti-competition/anti-trust; export and trade compliance and a wide range of other training that is relevant to the
specific countries where we operate. This training reiterates the Company’s compliance message and equips our
employees with the essential compliance knowledge and skills they need.
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Assessing and Monitoring Enterprise Risk

Senior executive management is responsible for the assessment and day-to-day management of risk and bringing
any material risks to the attention of our Board of Directors, who are responsible for overseeing the conduct of our
business and monitoring significant enterprise risks. Oversight responsibilities for certain areas of risk are assigned
to our Board's standing Committees or to the full Board itself. Our Board of Directors and each of its Committees
regularly discuss with management the Company’s strategies, operations, compliance, cybersecurity, policies and
inherent associated risks in order to assess appropriate levels of risk taking and steps taken to monitor, mitigate and
control such exposures. Our Board of Directors believes the Company’s risk management processes are appropriate
and that the active oversight role played by the Board and its Committees provides the appropriate level of oversight
for the Company.

Aligning Interests: Executive Stock Ownership Policy and Clawback Policy

Expeditors maintains executive stock ownership guidelines, governed by our Compensation Committee, that require
all senior executives to own mandatory minimum amounts of shares of the Company’s Common Stock (determined
as a multiple of the executive’s annual base salary). These requirements help to ensure that all senior executives are
acting as “business owners” and in the best interests of our Company. Furthermore, Expeditors’ Insider Trading Policy
prohibits its Board of Directors and employees from hedging or pledging their ownership of Company stock, including
trading in publicly traded options, puts, calls or other derivative instruments related to Company stock.

In addition, in 2015 we adopted a “clawback policy” such that if the Company found it necessary to prepare an
accounting restatement of its financial statements due to material noncompliance as a result of executive misconduct,
the Board shall be entitled, on behalf of the Company, to require reimbursement or forfeiture of any Incentive
Compensation received by that executive.

Political Contributions: Reaffirming our Long-standing Policy Against Direct or Indirect Contributions

Fundamentally, we do not believe that it is our Company’s proper role, or in our Company’s interests, to seek to
influence political campaigns or election outcomes. We think this practice is best left to individuals acting in their own
private capacity and, as such, we encourage all our employees, directors and officers to participate in community and
political activities on an individual basis if they so wish. Those who do participate in community and political activities
do so as individual citizens and not as representatives of Expeditors. Consistent with our culture, Expeditors has
implemented clear written policies against endorsing political parties or individual candidates, contributing funds to
political campaigns, or making any Expeditors' premises available for political or campaign purposes. Forms of
political support prohibited by our Code include not only direct contributions, but also extend to indirect contributions
to trade associations or industry groups for the purpose of electioneering or making a campaign donation on our
behalf, and any activity that would be considered intervention in a political campaign under the Internal Revenue
Code. In 2021, we updated our Code to further strengthen our language related to indirect political donations (which
were already prohibited), and we made zero political contributions in 2021.

Cybersecurity

Given the technology- and data-intensive nature of our knowledge-based business model, we have invested in
mandatory cyber specific training and frequent company-wide reminders and in a number of controls to maintain the
privacy and security of our systems, information and data. In terms of cybersecurity, Expeditors employs a dedicated
team of cybersecurity experts with technical expertise, including several Certified Information Systems Security
Professionals, and cybersecurity staff in our district offices in each region. Our Enterprise Cybersecurity Committee
works with our General Counsel to provide quarterly updates to our Enterprise Risk Committee and annual updates
to our Board of Directors on cyber risk, information security, and technology risk as well as policy development. We
work to continuously enhance our cybersecurity capabilities to detect and protect against threats and system
compromise, including running table-top exercises and simulations. We focus on the key fundamentals of protect,
monitor and respond and leveraging industry experts and government resources and associations, including the
National Institute of Standards and Technology Cybersecurity Framework, to safeguard the security of our systems.
Board member, Liane Pelletier, has a significant background in cybersecurity and Board member, Jim DuBois, has
extensive cybersecurity experience.

In late February 2022, we were the subject of a targeted cyber-attack that prompted us to shut down most of our
operating systems globally to manage the safety of our overall global systems environment, underscoring the critical
nature of our ongoing vigilance and attention to cybersecurity. We have since been working around the clock to
restore our systems and, as we finalize this Proxy Statement, we are making significant progress in returning to
normal operations.
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Privacy and Data Protection

We believe privacy and data protection form a critical element of corporate responsibility for every organization.
Customer trust—in our products, our services and our business practices —is foundational to our mission. We
recognize that we cannot protect our customers and achieve our mission without a deep commitment to information
security and data privacy ourselves. Working in tandem with our Cybersecurity team is our Global Data Protection
Officer, who is a member of our Legal Department and helps the Company navigate the complex and evolving
regulatory landscape around privacy and data protection. As a part of our privacy compliance infrastructure,
Expeditors has a Global Privacy Policy that regulates our collection, use, and disclosure of individuals’ personal
information; determines responsibility if there is a violation; and assures the rights of individuals to access their
information in accordance with applicable laws. We also maintain an online Privacy Statement that describes some
of the ways we gather, use, disclose, and manage customer, third-party service provider or employee personal
information. We have in place industry-accepted physical, technical and administrative security measures appropriate
to our business to safeguard and secure the personal information we process. Our Global Data Protection Officer
works with our General Counsel to provide updates to the Board on relevant privacy issues that may impact our
business, and also manages our Global Privacy Policy which includes mandatory annual training for all employees.

Board Evaluation of ESG

Expeditors’ Board of Directors has an established cadence of regular oversight and evaluation of the Company’s
effectiveness on ESG matters, and is constantly pursuing continuous improvement. Each year, our Board of Directors
undertake a comprehensive written evaluation process, which includes a review of how the Company preserves and
enhances value to each of its stakeholders, including shareholders, employees, service providers, customers, and
communities.

Nominating & Corporate Governance Committee:
Liane Pelletier, Chair

Mark Emmert

Diane Gulyas
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PROPOSAL NO. 2:
ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATON

We are asking for your non-binding advisory vote on the following resolution, known as “Say-on-Pay,” as required
pursuant to section 14A of the Exchange Act:

Resolved: That shareholders approve the compensation of the NEO, as disclosed in the Compensation Discussion
& Analysis, the compensation tables, and the related narrative executive compensation disclosures contained in this
proxy statement.

We encourage you to read the Compensation Committee Report, including Compensation Discussion and Analysis,
as well as the Summary Compensation Table and other related compensation tables and narrative to learn about our
executive compensation programs and policies.

In 2021, the Company again achieved record revenues, operating income and EPS, as we continued to work through
severe supply chain disruptions and constraints initially brought on by the COVID-19 pandemic. Revenues grew by
72%, operating income by 103% and EPS by 103% over 2020. All services provided by the Company performed at
record levels as we were able to the meet high demands from our customers in a market that was significantly
challenged by capacity limitations and volatile buy and sell rate pricing.

Total compensation to our CEO and to our other NEO increased 76% and 85%, respectively, over 2020 primarily due
to participation in our 2008 Executive Incentive Compensation Plan. In 2021, our shareholder-approved 2008
Executive Incentive Compensation Plan performed as designed, delivering performance-based compensation that
directly correlated to the Company’s 103% increase in operating income. Allocations of the Incentive Pool to NEO did
not increase in 2021 over 2020. The Incentive Pool allocation to our CEO was the same in 2021 as 2020. The
allocations to other NEO were reduced in the third-quarter of 2020 as an offset to PSU awards. RSU and PSU
awarded to NEO increased 20% in 2021 over 2020 based on Company performance.

Our Compensation Structure is a Unique Competitive Advantage

We strongly believe that our core compensation structure, which has been in place since the Company became
publicly traded, is responsible for differentiating the Company’s performance from that of many of our competitors.
Changes to our compensation programs demonstrate that we remain fully committed to a strong pay-for-performance
compensation philosophy that is a unique and foundational characteristic of our Company’s culture. Expeditors'
compensation structure has been and will continue to be driven by Company performance and doing what is right for
our shareholders, our customers and our employees.

2019-2021 Financial Performance

(Data in millions except dividends and earnings per share)

$16,524
$8.27 $1.16
$1,909
$9,584
$7,942 $4.07 $1.04
$940 3.39
$767 $ $1.00
2019 2020 2021 2019 2020 2021 2019 2020 2021 2019 2020 2021
Revenues Operating Income EPS Dividends
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While preserving the core of our compensation structure, we have made substantive adjustments to our programs,
including:

» Adopted PSU programs for all executives that vest only if 3-year performance goals are achieved for Net
Revenue and EPS.

* Reduced Executive Incentive Compensation Pool allocations for senior executives by 5% beginning in the
second quarter of 2022 to fund strategic initiatives.

» Established a performance expectation for continuous profit growth such that if quarterly operating income
growth is less than 5% of the prior year quarter, our senior executive management, including all NEO, receives
a 5% reduction in payout from the 2008 Executive Incentive Compensation Plan.

«  Substantially increased the stock ownership requirement.

* Shareholders have approved of our Named Executive Compensation by more than 92% each year since

2017.

Compensation: What We Do and Don't Do

What We Do

What We Don't Do

Pay decisions are made by independent Directors; the
Committees and the full Board meet regularly in
executive session without management present

No guaranteed bonuses

Pay for performance (over 85% of CEO pay is 'at risk'
and directly linked to performance)

No pay disconnected from performance (excluding
modest base salaries)

Focus on multiple performance metrics

No perquisites

Increase the NEO allocation of the Executive Incentive
Compensation pool at time of promotion

No arbitrary increases to the NEO allocation of the
Executive Incentive Compensation pool

Reduce the NEO allocation of the Executive Incentive
Compensation Pool over time

No supplemental pension benefits

Limit the NEO allocation of the Executive Incentive
Compensation Pool to preset allocation percentages

No repricing of underwater options

Strictly tie NEO Executive Incentive Compensation to
U.S. GAAP operating income

No hedging or pledging of Company shares allowed by
employees or the Board of Directors

Double trigger vesting of unvested equity upon a change
in control

No tax gross-ups paid on severance benefits

Work with an independent compensation consultant

No retirement bonuses

Align with shareholders through PSU and RSU

Maintain executive and outside Director share ownership
guidelines

Subject incentive compensation to clawback policy
Engage shareholders on compensation matters

The Board of Directors has elected to submit a non-binding vote on compensation, a so-called "Say-on-Pay" vote, to
shareholders on an annual basis. Shareholders supported our 2021, 2020 and 2019 advisory vote on NEO
compensation by 92%, 95% and 94%, respectively, by voting FOR our proposals.

Effect of Proposal

The Say-on-Pay proposal is non-binding on the Board of Directors. The approval or disapproval of this proposal by
shareholders will not require the Board of Directors or the Compensation Committee to take any action regarding
NEO compensation. The final decision on NEO compensation remains with the Board of Directors and/or its
Compensation Committee. Although non-binding, the Board of Directors and the Compensation Committee will review
and consider the voting results when making future decisions regarding NEO compensation.

v

The Board of Directors recommends a vote FOR this proposal.

Notice of Annual Meeting & Proxy Statement | 27



COMPENSATION DISCUSSION & ANALYSIS

This Compensation Discussion and Analysis (CD&A) describes the Company’s executive compensation program in
2021. In particular, this CD&A explains how the Compensation Committee (the Committee) of the Board of Directors
made its compensation decisions for the Company’s executives, including the following NEO:

» Jeffrey S. Musser, President and Chief Executive Officer

* Eugene K. Alger, President - Global Services

« Daniel R. Wall, President - Global Products

* Richard H. Rostan, President - Global Geographies & Operations

« Bradley S. Powell, Senior Vice President and Chief Financial Officer

Our Compensation Philosophy

Our Company is committed to a strong pay for performance compensation philosophy that is a foundational
characteristic of our Company’s culture. Expeditors has been and will continue to be driven by Company performance
and doing what is right for our shareholders, our customers and our employees. While we have implemented changes
to our CEO and other NEO compensation over the years, the core compensation structure, which has been in place
since the Company became publicly traded, is responsible for differentiating the Company’s performance from that
of many of our competitors.

The objective of our core compensation program is to enhance shareholder value over the long term by:
* encouraging each manager to think and act as an entrepreneur.
« establishing compensation levels that are not perceived as arbitrary.
» providing financial rewards that are team-oriented and reflect achieved performance.

» aligning the interests of the individual employee with the goals of the Company and returns to our
shareholders.

Our core compensation programs directly serve the interests of our Company and its stakeholders through:

* Supporting a culture that results in low turnover and long-tenured employees who look to make a
career at Expeditors. Low turnover substantially reduces our cost to recruit and train new hires. Long-
tenured employees and managers provide a strong and growing bench strength. This is evidenced by the
long tenure of our top managers: our CEO has been with the Company for 39 years and our other NEO
average tenure with the Company is 31 years.

* Rewarding management for achieved performance. Our core 2008 Executive Incentive Compensation
Plan will deliver compensation only if we have positive operating income. The level of incentive compensation
paid is directly correlated to performance. Future increases in incentive compensation payouts are dependent
upon management’s ability to increase our net revenues, operating income, and EPS year over year.

* Increasing value over the long term. Our emphasis on operating income and equity participation in the
design of our compensation programs is due to their strong correlation to enterprise value creation. For
example, during the 10-year time period ended December 31, 2021, annual operating income has increased
from $531 million to $1.9 billion, and annual earnings per share has increased from $1.57 to $8.27.

Base Salaries

Throughout our history, we have followed a policy of offering our management employees a compensation package
that is heavily weighted toward incentive-based compensation. To emphasize at-risk variable pay, we have
customarily set annual base salaries of our NEO and other top managers well below competitive market levels. Our
NEO base salaries are set at $100,000 and are well below median NEO base salaries in our peer group.
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2008 Executive Incentive Compensation Plan

The 2008 Executive Incentive Compensation Plan is a primary component of our compensation program. The Plan
has been in place since 1985 and its unique design incentivizes our management team to continually increase our
operating income, which in turn drives long-term shareholder value. The 2008 Executive Incentive Compensation
Plan is designed to drive superior financial results and is effective because of its simplicity, transparency, and focus
on a key operating metric.

Operating income captures many elements of managing a healthy business, including:
* growing and maintaining profitable business.
e gaining new customers.
* improving customer satisfaction.
* managing carriers and service provider relationships and costs.
* increasing employee satisfaction and retention.
» controlling expenses.
* collecting cash timely.

To be successful, management must optimize the multiple elements of a full income statement, culminating with
operating income. This metric is comprehensive, simple, objective and easily understood. It drives both short- and
long-term growth, efficiency, and creates a prudent and entrepreneurial environment. We remain committed to our
focus on operating income and our view that this broad-based metric is a key driver of shareholder value over the
long-term.

Our use of U.S. GAAP operating income rewards management for delivering profitable results. We use U.S. GAAP
operating income because we believe that management must be held accountable for our results regardless of
external market forces that may adversely affect the level of bonus payouts. Our 2008 Executive Incentive
Compensation Plan creates a culture of shared economic interests among our top managers and ensures a universal
and daily focus on the achievement of superior financial results. Equally important, our focus on continual
improvement in operating income drives long-term shareholder value creation.

Key Terms of the Plan:
The Incentive Pool

In addition to our below-market base salaries, the total incentive cash compensation available to all senior
executive management participating in the Incentive Pool, including all NEO, is limited to 10% of pre-bonus
operating income. Individual amounts earned under this plan are determined by participation percentages set by
the Compensation Committee at the time of promotion. As a result, incentive compensation to the CEO and to
each NEO rises and falls in conjunction with our level of operating income. Executive incentive compensation is
directly and inextricably tied to performance.

Eligibility for the Incentive Pool

The Compensation Committee determines which executive officers and other key managers are eligible to
participate in the 2008 Executive Incentive Compensation Plan. For each quarter, the Committee determined that
each NEO and every member of senior executive management would participate in the 2008 Executive Incentive
Compensation Plan.

Funding the Incentive Pool

Company performance funds an Incentive Pool with up to 10% of our U.S. GAAP operating income before bonus.
The Compensation Committee believes that setting the Incentive Pool at a fixed percentage of operating income
with fluctuations in the amounts paid directly linked to actual changes in operating income, aligns both the short-
and long-term interests of employees and shareholders.
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The Company has never incurred an annual or quarterly operating loss since going public in September 1984.
Nonetheless, we maintain the following stringent policies in the event that we should incur no or negative
operating income for a quarter:

* No incentive payments will be made for a quarter in which we have no or negative operating income.

* Any cumulative operating losses must be made up by future operating income before we would start to
fund the Incentive Pool for incentive payments. For example, if we incurred a $5 million operating loss in
the first quarter of a fiscal year, no incentive payments would be made for that quarter. If operating income
in the second and third quarter of such fiscal year equaled, in the aggregate, $5 million, we would still
make no incentive payments for those quarters. However, in the fourth quarter, if quarterly operating
income was positive, the Incentive Pool would be funded and incentive payments would be made to
eligible executives.

+ The foregoing policy also would apply if operating income, in years that have previously been audited
and reported, were to be subsequently adjusted downward. In that situation, no payments under the 2008
Executive Incentive Compensation Plan would be due until future operating income results exceed the
amount of the downward adjustment. However, no additional payments would be due if such adjustments
increased previously reported fiscal year operating income.

We believe this policy protects shareholder interests while strongly incentivizing our management team to
maintain and increase positive operating income every fiscal quarter.

Allocation of the Incentive Pool

The Compensation Committee determined each NEQO's allocable portion of the Incentive Pool. This determination
is set at the time of promotion to the position and performance is reviewed quarterly. The Compensation
Committee considers various factors when establishing each participant's allocable share of the Incentive Pool,
including:

* The executive’s roles and responsibilities with the Company — generally, those executives in the most
senior positions are allocated a greater portion of the Incentive Pool than those serving in less senior
positions;

*  The contribution of the executive in increasing corporate profits and shareholder value;
* An executive’s promotion during the fiscal year; and
*  The executive’s tenure with the Company.

For our most senior executive managers, their allocable percentage of the Incentive Pool is likely to decline over
time to accommodate additional investments in new areas of growth and personnel.

* In 2017, the allocation percentages to all senior executive managers (including all NEO) were reduced
by 6% from 2016 to fund the expansion of our new Strategy function and related strategic initiatives.

* In 2019, these allocation percentages were further reduced by 3% to invest in other key personnel.
Additionally, in 2019 the Compensation Committee implemented a change to NEO and other senior
executives such that it further reduced payouts or allocations by an annual amount equal to the target
value of performance share unit (PSU) awards that will vest only if 3-year performance goals are achieved
for Net Revenues and EPS.

» Beginning in the second quarter of 2022, the allocation percentage to all senior executive managers
(including all NEO) will be reduced by 5% to fund new growth initiatives.

The fixed percentage of each NEQ’s allocation did not change in 2021.

Determining Payouts Under the Incentive Pool

Payouts under the Plan were determined by multiplying the Incentive Pool by each participant’s allocable portion
of the Incentive Pool. For each quarter of fiscal years 2019-2021, we had positive operating income, which
resulted in the funding of the Incentive Pool. At the conclusion of each quarter, the Compensation Committee
reviewed and approved each NEO incentive payment under the 2008 Executive Incentive Compensation Plan
based on the executive officer’s allocable share of the Incentive Pool for that quarter.
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5% Growth Performance Requirement

In 2017, a minimum 5% growth requirement was added for the CEO to earn an unreduced payout, and in 2020,
the requirement was expanded to include all senior executive management. Operating income did not grow by
5% in any of the quarters of 2019, as compared to the same periods in 2018, and the amount paid to our CEO
was reduced by 5% or a total of $201,305. In 2020, operating income did grow by more than 5%, as compared
to the same period in 2019, except in the first quarter, and the amount paid to our NEO and senior executives in
that quarter was reduced by 5% or a combined total of $487,533. In 2021, operating income did grow by more
than 5% in each quarter, as compared to the same period in 2020.

Determination of NEO RSU Grants

The Compensation Committee considered various factors in determining the size of each RSU grant to NEO for 2021,
including:

e Executive officer performance during the past 12 months, including noteworthy accomplishments;
e Targeted NEO equity-to-overall compensation ratio;

e Tenure with the Company;

e Current position and associated responsibilities; and

e Size of grant relative to peers within the Company.

PSU Grants to CEO and Senior Executive Management

To further align CEO long-term incentive compensation with shareholders’ interests and focus on long-term
performance, the Compensation Committee starting in 2017 shifted a portion of Mr. Musser’s annual pay to longer-
term by adopting performance metrics in the form of performance share units (PSU) subject to vesting only if 3-year
performance goals were achieved for Net Revenues and EPS. The PSU are awarded in May each year under the
Amended and Restated 2017 Omnibus Incentive Plan (the Amended 2017 Plan) that was approved by shareholders.
PSU incentive goals are established with the intent that performance in-line with our operating plans should result in
a payout that is approximately at target. In order to achieve the maximum goals, our performance would have to
exceed our operating plans to a significant degree. Threshold performance goals were set at a level that was meant
to be attainable and below which the Company could not justify a payout. In evaluating the difficulty of our target
performance goals, the Compensation Committee, comprised entirely of independent Directors, believes these goals
are challenging. Beginning in 2019, the Compensation Committee expanded the use of PSU awards to senior
executive management, including all other NEO. PSU continue to measure 3-year performance and use Net
Revenues and EPS, weighted 25% and 75% respectively.
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2019 PSU Performance Criteria & Discussion

The performance period of 2019 PSU awards to Mr. Musser and to senior executive management, including all NEO,
was January 1, 2021 to December 31, 2021. The final number of shares earned was based on the Company’s 3-year
EPS and Net Revenue growth. In setting targets for the 2019 PSU, the Compensation Committee considered a
number of factors, including the Company’s past performance, current strategies and initiatives, estimated share
repurchases, expected macro-economic forces, and global trade expectations. Following the end of the performance
period, the Compensation Committee considers the Company’s actual performance compared to targets, including
the effect of any significant items during the performance period in making its final determination.

Net revenues are a non-GAAP measure calculated as revenues less directly related operations expenses attributable
to the Company’s principal services. The Board believes that net revenues are a better measure than total revenues
when evaluating the Company’s operating performance since total revenues earned as a freight consolidator include
the carriers’ charges for carrying the shipment, whereas revenues earned in other capacities include primarily the
commissions and fees earned by the Company. Net revenue is one of the Company’s primary operational and
financial measures and demonstrates management’s ability to concentrate and leverage purchasing power through
effective consolidation of shipments from customers utilizing a variety of transportation carriers and optimal routings.

For PSU granted in 2019, the Compensation Committee established 2021 performance criteria for Mr. Musser and
senior executive management, including all NEO, based on the following criteria and weightings. The table below also
includes the actual achieved performance for the year ended December 31, 2021 used in the final measurement for
shares granted to NEO:

PSU Performance Criteria Weighting Threshold Target Maximum Actual

Percent of PSU Earned: 50% 100% 200% 200%
Cumulative EPS Growth: 75% $3.50 $4.20 $5.04 $8.27
Net Revenues Growth (in millions): 25% $2,625 $3,150 $3,780 $4,465
PSU Awarded:(") 21,209 42,417 84,834 87,856

(1) Actual PSU awarded includes 3,022 dividend equivalents earned during the performance period.

RSU & PSU Vesting and Retirement Eligibility

The RSU and PSU Awards under the Amended 2017 Plan include a dividend equivalent that vests commensurately
with the underlying award. In addition, senior executive management who have either (i) attained the age of 55 and
completed at least 10 years of continuous service, or (ii) completed at least 30 years of continuous service are deemed
"retirement eligible." All NEO are retirement-eligible. RSU vest 1/3 on each successive one-year anniversary of the
grant date. PSU vest only if performance goals are achieved for net revenue and earnings per share growth in the
second fiscal year after grant. Upon the retirement, death or disability of a retirement-eligible senior executive
manager, RSU vestimmediately and PSU will fully vest at the end of the applicable performance period. See “Potential
Payments upon Termination & Change in Control” for a description of the treatment of RSU and PSU upon an
involuntary termination with cause and without cause and a voluntary termination for good reason.

Perquisites & Other Personal Benefits

The Company provides no perquisites or personal benefits to our NEO that are not available to all employees. The
Company provides standard benefits packages to all employees that vary by country, based on individual country
regulations. Further, the Company does not provide tax “gross-ups” on change in control severance benefits or any
other type of benefit.

Risk & Compensation Clawback Recovery

Because the 2008 Executive Incentive Compensation Plan is based on cumulative operating income, any operating
losses that are incurred must be recovered from future operating income before any amounts would be due to
participants. Since a significant portion of executive compensation comes from the 2008 Executive Incentive
Compensation Plan, the Company believes that this cumulative feature is a disincentive to excessive risk taking by
its senior managers. No one individual has the authority to commit the Company to excessive risk taking. Due to the
nature of the Company’s services, the business has a short operating cycle. The outcome of any higher risk
transactions, such as overriding established credit limits, would be known in a relatively short time frame.
Management believes that when the potential impact on the bonus is considered in light of this short operating cycle,
the potential for gains that could be generated by higher risk business practices is sufficiently mitigated. Management
believes that both the stability and the long-term growth in operating income and net earnings are a result of the
incentives and recovery mechanism inherent in the Company’s compensation programs. Awards under the 2017 Plan
(including any shares subject to an Award) are subject to any Company policy providing for recovery, recoupment,
clawback and/or other forfeiture. In addition, the Company's "clawback policy" related to financial restatements
includes not just the CEO and Chief Financial Officer (CFO), but all members of senior executive management.
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Role of the Compensation Committee, Management & Consultants

Compensation decisions, other than compensation and equity grant determinations for the CEO, are made in
consultation with the CEO. Compensation decisions for the CEO are made by our Compensation Committee and
approved by our full Board. With respect to the 2008 Executive Incentive Compensation Plan, the CEO recommends
allocation percentages for all participating executive officers, which must be reviewed and approved by the
Compensation Committee.

The Board believes in overall total compensation targets that are consistent with the underlying compensation
philosophy of the Company. The Company recognizes that because it operates in the highly competitive global
logistics services industry, the quality of its service depends upon the quality of the executives and other employees
it is able to attract and retain. In order to succeed, the Company believes that it must be able to attract and retain
qualified executives and employees. The Compensation Committee considers the competitiveness of the entire
compensation package of an executive officer relative to that paid by similar companies when evaluating the
adequacy of base salaries, the percentage allocations of the 2008 Executive Incentive Compensation Plan and equity
grants. The Company’s objective is to offer a total compensation package, which gives the executive officer the
opportunity to be rewarded at a level believed to be superior to that offered by the Company’s competitors in the
global logistics services industry. The Company believes that the opportunity for achieving superior levels of
compensation is predicated on achieving sustained, long-term profitable results that are superior to those of its
competitors.

The Compensation Committee used benchmark data on a limited basis to review base salaries and other
compensation information and practices disclosed by certain U.S. publicly traded companies in the logistics and
transportation industry. The benchmark data has confirmed that the Company’s compensation packages offered to
executives are competitive and give executives appropriate incentives to retain and gain profitable customers and
grow the Company’s services. Benchmark data was derived from proxy statements filed by Alaska Air Group, Inc.,
CH Robinson Worldwide, Inc., CSX Corp., JB Hunt Transport Services, Inc., JetBlue Airways Corp., Knight-Swift
Transportation Holdings, Inc., Landstar System, Inc., Norfolk Southern Corp., Old Dominion Freight Line, Inc., Ryder
System, Inc., Schneider National, Inc., Southwest Airlines Co., Union Pacific Corp., and XPO Logistics. While these
companies vary in size in terms of revenue, the Compensation Committee believes the benchmark data derived from
this group of companies is useful for the limited comparisons described above.

Since 2016, the Compensation Committee has engaged Meridian Compensation Partners, LLC (Meridian) to provide
advice on executive and Director compensation matters. The Compensation Committee has assessed the
independence of Meridian pursuant to SEC and NASDAQ rules and determined that no conflict of interest exists that
would prevent Meridian from providing independent and objective advice to the Compensation Committee. Meridian
has provided consulting services only as directed by the Compensation Committee. Meridian reports directly to the
Compensation Committee and does not provide any other services to the Company.
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Employment Agreements

The Company has entered into employment agreements with each NEO. Each employment agreements is
automatically renewable upon expiration for additional one-year periods unless either party elects otherwise.

Executive Stock Ownership Policy

The Company maintains executive stock ownership guidelines and is governed by the Compensation Committee.
These stock ownership guidelines are applicable to our NEO and certain other senior management holding a title of
Senior Vice President or above. These guidelines are designed to increase executives’ equity stakes in the Company
and to further align executives’ interests with those of shareholders. The guidelines require covered executives to
own shares of the Company’s Common Stock sufficient to satisfy the amount specified below as a multiple of the
executive’'s annual base salary:

Guidelines
Chief Executive Officer 60 x Base Salary $6,000,000
President, Executive Vice President, or
Chief Financial Officer 20 x Base Salary $2,000,000
Senior Vice President 10 x Base Salary $1,000,000

Executives in the positions above need to achieve the corresponding ownership target within five years of the earlier
of promotion to the position or the policy adoption or revision date. This policy excludes stock option grants in the
ownership calculation and includes RSU and target PSU grants. As of December 31, 2021, all of our NEO are in
compliance with their respective ownership guidelines. When NEO exercise stock options, they must continue to
comply with the ownership requirements above.

All executives must hold 75% of the net after-tax shares received upon vesting of any PSU and RSU until their
respective stock ownership guidelines are achieved.

Insider Trading Policy Prohibits Hedging or Pledging

The Company’s Insider Trading Policy prohibits its Board of Directors and employees from hedging or pledging their
ownership of Company stock, including trading in publicly-traded options, puts, calls or other derivative instruments
related to Company stock.

Other Retirement or Disability Payments

Other than for RSU and PSU, the Company has no formal obligations to make any payments to any executive officer
upon his or her death, disability or retirement except to senior executive management domiciled in countries where
statutory regulations require that these benefits be provided to all employees. The Company’s policy prohibit the
payment of any retirement bonuses to executive officers and members of senior executive management.

While there is no legal or contractual obligation to do so, the Company has, on occasion, accelerated the vesting of
any unvested RSU or stock options of employees who pass away.
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Compensation Committee Report

The Compensation Committee believes in simple, easy to understand executive incentive compensation plans that
are directly aligned with Company performance and focus management on enhancing the long-term value of the
Company. The Compensation Committee Charter is available on our website https://investor.expeditors.com.
Compensation Committee

All members are independent under Exchange Act and NASDAQ rules. The Compensation Committee met four times
in 2021.

Compensation Committee Interlocks & Insider Participation

No member of the Committee is or has been an officer or employee of the Company and none had any interlocking
relationship with any other entities or of the type that would be required to be disclosed in this Proxy Statement.

Key Responsibilities:

* Annually review and approve corporate goals and objectives relevant to CEO compensation, annually
evaluate CEO performance in light of those goals and objectives, and recommend CEO compensation based
on that evaluation.

*  Approve compensation of all non-CEO executive officers.

*  Approve the annual and long-term performance goals for the Company’s incentive plans, including targets in
PSU awards.

» Ensure that incentive compensation programs are consistent with the Company’s annual and long-term
performance objectives and do not encourage unnecessary or excessive risk taking.

+ Determine base salary, participation level in the 2008 Executive Incentive Compensation Plan and equity
grants to the CEO.

* Review and recommend compensation of non-management Directors.
*  Oversee enterprise risks assigned to Committee by the Board.

The Compensation Committee believes that the compensation for the CEO and other NEO are consistent with its
philosophy, incentive compensation plans and the objectives described above. The Compensation Committee has
reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K with
management and, based on such review and discussions, the Compensation Committee recommended to the Board
that the Compensation Discussion and Analysis be included in this Proxy Statement.

Compensation Committee of the Board of Directors:

Mark Emmert, Chair
Robert Carlile
Diane Gulyas
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Summary Compensation Table for the Fiscal Year Ended December 31, 2021

The table below summarizes the total compensation earned by each NEO for each of the fiscal years shown. The
Company has entered into employment and indemnification agreements with all of the NEO.

The NEO were not entitled to receive payments that would be characterized as “Bonus” payments for the fiscal years
shown. Amounts listed under “Non-Equity Incentive Plan Compensation” were determined based on percentages of
the Incentive Pool that were allocated to each NEO by the Compensation Committee under the 2008 Executive
Incentive Compensation Plan based on the factors described in the Compensation Discussion and Analysis contained
herein.

Base salaries for the NEO accounted for less than 3% of their total compensation and “at-risk” compensation
accounted for more than 85% of their total compensation in 2021. Benefits accounted for less than 1% of the total
compensation of NEO.

The following table sets out the type and amount of compensation paid to each NEO for the years ended December
31:

Non-Equity
Stock Incentive Plan All Other

Name & Position Year Salary Awards ()’  Compensation Compensation (2 Total

Jeffrey S. Musser 2021 $100,000 $2,896,946 $10,026,358 $3,000 $13,026,304
President & Chief 2020 $100,000 $2,406,138 $4,896,713 $3,000 $7,405,851
Executive Officer 2019 $100,000 $2,499,998 $3,821,457 $3,000  $6,424,455
Eugene K. Alger 2021 $100,000 $1,170,524 $7,379,449 $3,000 $8,652,973
President - Global 2020 $100,000 $972,340 $3,605,338 $3,000 $4,680,678
Services 2019 $100,000 $1,010,086 $3,195,819 $3,000  $4,308,905
Daniel R. Wall 2021 $100,000 $1,170,524 $6,544,174 $3,000 $7,817,698
President — Global 2020 $100,000 $972,340 $3,173,278 $3,000 $4,248,618
Products 2019 $100,000 $1,010,086 $2,814,357 $3,000  $3,927,443
Richard H. Rostan 2021 $100,000 $1,035,990 $6,533,951 $3,000 $7,672,941
President — Global 2020 $100,000 $860,804 $3,192,341 $3,000 $4,156,145
Geographies & Operations 2019 $100,000 $894,220 $2,829,788 $3,000 $3,827,008
Bradley S. Powell 2021 $100,000 $1,170,524 $7,374,337 $3,000 $8,647,861
Senior Vice President & 2020 $100,000 $972,340 $3,602,841 $3,000 $4,678,181
Chief Financial Officer 2019 $100,000 $1,010,086 $3,193,768 $3,000  $4,306,854

(1) Represents the aggregate grant date fair value of RSU and PSU awards at target. RSU will vest annually over three years
after the grant date or upon retirement. The PSU value is based upon the probable outcome, as estimated at the grant
date, of achieving the performance metrics at target at the end of the three-year performance period.

(2) These amounts include the Company’s matching contributions, up to a maximum annual Company contribution of $3,000
under an employee savings plan under Section 401(k) of the Code.
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Grants of Plan-Based Awards Table

The following table sets forth certain information regarding awards granted to each NEO during the year ended
December 31, 2021:

Estimated Future Payouts Under Estimated Future Payouts
Non-Equity Incentive Plan Under Equity Incentive Plan
Awards ( Awards @

Grant Closing Grant Date Fair

Date of All Other Price on Value of

Equity Stock Grant Stock
Name Awards [Threshold Target Maximum | Threshold Target Maximum | Awards® Date Awards
Jeffrey S. Musser  5/4/2021 — $10,026,358 — 6,363 12,726 25,452 — $113.82 $1,448,473

5/4/2021 — — — — — — 12,726 $113.82 $1,448,473
Eugene K. Alger 5/4/2021 — $7,379,449 — 2,571 5,142 10,284 — $113.82 $585,262

5/4/2021 — — — — — — 5,142 $113.82 $585,262
Daniel R. Wall 5/4/2021 — $6,544,174 — 2,571 5,142 10,284 — $113.82 $585,262

5/4/2021 — — — — — — 5,142 $113.82 $585,262
Richard H. Rostan ~ 5/4/2021 — $6,533,951 — 2,276 4,551 9,102 — $113.82 $517,995

5/4/2021 — — — — — — 4,551 $113.82 $517,995
Bradley S. Powell  5/4/2021 — $7,374,337 — 2,571 5,142 10,284 — $113.82 $585,262

5/4/2021 — — — — — — 5,142 $113.82 $585,262

(1) The total amount available to executive officers and key employees participating in the 2008 Executive Incentive Compensation Plan, including
all NEO, is limited to 10% of pre-bonus operating income. Individual amounts earned under this plan are determined by participation
percentages and any potential downward adjustments approved by the Compensation Committee. The Company does not use thresholds or
targets or maximums in determining levels of compensation under this plan.

(2) PSU grants are made pursuant to the Company’s Amended 2017 Plan. The final number of PSU are determined using an adjustment factor
of between half and two times the target PSU amount, depending on the degree of achievement above threshold of the designated net
revenue and earnings per share performance targets in the year ended December 31, 2023. If the minimum performance thresholds are not
achieved, no shares will be issued. Each PSU vests at the end of the performance period and will convert to one share of the Company's
Common Stock within 60 days after the end of the performance period.

(3) RSU grants are made pursuant to the Company’s Amended 2017 Plan. RSU vest annually over three years based on continued employment,
unless the participant is eligible for retirement, and are settled upon vesting in shares of the Company's Common Stock on a one-for-one
basis.

Option Exercises, Shares Vested & Year-End Equity Value Tables

The following table sets forth certain information regarding options exercised and RSU and PSU vested for each NEO
during the year ended December 31, 2021:

Option Exercises Stock Awards
Number of Shares

Number of Shares Value Realized on Acquired on Value Realized
Name Acquired on Exercise Exercise (1) Vesting @ on Vesting
Jeffrey S. Musser — — 51,631 $5,487,308
Eugene K. Alger —] — 20,862 $2,217,213
Daniel R. Wall — — 20,862 $2,217,213
Richard H. Rostan 95,000 $6,653,808 18,468 $1,962,763
Bradley S. Powell — — 20,862 $2,217,213

(1) Represents the difference between the market price of the Company’s Common Stock at exercise and the exercise price of the options,
multiplied by the number of options exercised. The options exercised in 2021 were granted from 2013 to 2016.

(2) Includes dividend equivalents.

(3) Represents the market price of the Company's Common Stock at the vesting date, multiplied by the number of RSU vested. The amounts
include 87,856 PSU awarded in 2019 that vested at the end of the 2021 performance period with a realized value of $101.80 per share. The
PSU were settled on February 24, 2022.
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The following table sets forth equity awards held by the NEO at December 31, 2021:

Option Awards
Number of Market Value of Number of Market Value of
Exercise Option Unvested Unvested Unearned and Unearned and
Year of or Base Expiration Stock Unit Stock Unit Unvested Stock  Unvested Unit
Grant Exercisable Price Date Awards Awards © Unit Awards @ Awards @
Jeffrey S. Musser
2021 — — — 12,840 $1,724,243 12,840 $1,724,243
2020 — — — 11,243 $1,509,840 11,243 $1,509,840
2019 — — — 5,698 $765,223 — —
2013 10,000 $35.32 5/1/2023 — — — —
2012 5,000 $40.74 5/2/2022 — — — —
Eugene K. Alger
2021 — — — 5,188 $696,689 5,188 $696,689
2020 — — — 4,544 $610,178 4,544 $610,178
2019 — — — 2,303 $309,243 — —
Daniel R. Wall
2021 — — — 5,188 $696,689 5,188 $696,689
2020 — — — 4,544 $610,178 4,544 $610,178
2019 — — — 2,303 $309,243 — —
Richard H. Rostan
2021 — — — 4,592 $616,614 4,592 $616,614
2020 — — — 4,022 $540,156 4,022 $540,156
2019 — — — 2,039 $273,757 — —
Bradley S. Powell
2021 — — — 5,188 $696,689 5,188 $696,689
2020 — — — 4,544 $610,178 4,544 $610,178
2019 — — — 2,303 $309,243 — —

(1) RSU awards vest annually over 3 years from the date they are granted or upon retirement and includes dividend equivalents.

(2) Assumes PSU payout at target levels. PSU granted in 2020 and 2021 will vest on December 31, 2022 and December 31, 2023, respectively,
or upon retirement only if 3-year performance goals are achieved for Net Revenue and EPS. PSU includes dividend equivalents based on

target levels.

(3) Market value determined by the closing market stock price of $134.29 on December 31, 2021.
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Potential Payments upon Termination & Change in Control

The Company has employment agreements with each NEO and maintains certain plans under which it provides
compensation to the NEO in the event of a termination of employment or a change in control.

The following table and accompanying footnotes illustrate the payments that would be due to each NEO under all
applicable termination scenarios, assuming the triggering event took place on December 31, 2021:

Involuntary Voluntary

Termination Termination

with Cause Voluntary Including Involuntary

Involuntary with Non- Termination Retirement with Termination
Termination Compete Including Non-Compete without Death or
with Cause(  Agreement () Retirement (22 Agreement (1:23) Cause (234 Disability ¢

Jeffrey S. Musser
Employment Agreement — $50,000 — $50,000 $5,063,179 —
Restricted Stock Units — — $3,999,306 $3,999,306 $3,999,306 $3,999,306
Performance Stock Units — — $3,234,083 $3,234,083 $3,234,083 $3,234,083
Total — $50,000 $7,233,389 $7,283,389 $12,296,568 $7,233,389
Eugene K. Alger
Employment Agreement — $50,000 — $50,000 $3,739,725 —
Restricted Stock Units — — $1,616,110 $1,616,110 $1,616,110 $1,616,110
Performance Stock Units — — $1,306,867 $1,306,867 $1,306,867 $1,306,867
Total — $50,000 $2,922,977 $2,972,977 $6,662,702 $2,922,977
Daniel R. Wall
Employment Agreement — $50,000 — $50,000 $3,322,087 —
Restricted Stock Units — — $1,616,110 $1,616,110 $1,616,110 $1,616,110
Performance Stock Units — — $1,306,867 $1,306,867 $1,306,867 $1,306,867
Total — $50,000 $2,922,977 $2,972,977 $6,245,064 $2,922,977
Richard H. Rostan
Employment Agreement — $50,000 — $50,000 $3,316,976 —
Restricted Stock Units — — $1,430,527 $1,430,527 $1,430,527 $1,430,527
Performance Stock Units — — $1,156,770 $1,156,770 $1,156,770 $1,156,770
Total — $50,000 $2,587,297 $2,637,297 $5,904,273 $2,587,297
Bradley S. Powell
Employment Agreement — $50,000 — $50,000 $3,737,169 —
Restricted Stock Units — — $1,616,110 $1,616,110 $1,616,110 $1,616,110
Performance Stock Units — — $1,306,867 $1,306,867 $1,306,867 $1,306,867
Total — $50,000 $2,922,977 $2,972,977 $6,660,146 $2,922,977

M

)

4)

®)

Following an executive officer's resignation, or when terminating an executive officer for cause, the Company may, in its sole discretion,
invoke a six-month non-compete provision contained in the employment agreements for a lump sum payment representing 50% of the
executive officer's base salary. The term “cause” as defined in the employment agreement is any act of an executive officer, which in the
reasonable judgment of the Board of Directors, constitutes dishonesty, larceny, fraud, deceit, gross negligence, a crime involving moral
turpitude, willful misrepresentation to shareholders, Directors or officers or material breach of the employment agreement.

NEO are retirement eligible if they either have (i) attained the age of 55 and completed at least 10 years of continuous service, or (ii) completed
at least 30 years of continuous service. All NEO were retirement eligible. With respect to RSU and PSU grants, “retirement” means the
voluntary or involuntary termination of employment for any reason other than for cause, disability or death. Upon such voluntary or involuntary
termination of employment for any reason other than for cause, disability or death, all RSU vest and PSU awards vest at the end of the
performance period based on actual performance.

For PSU awards, if terminated prior to the commencement or completion of a performance period, then (i) unvested PSU granted during the
prior six-month period will be forfeited; (ii) provided that the NEO timely executes a waiver and release of claims against the Company, a
prorated portion (based on service completed at the time of termination) of unvested PSU will be eligible to become vested at the end of the
applicable performance period, based on actual achievement of performance goals; and (iii) all other unvested PSU shall be forfeited. For
RSU awards, if terminated prior to a scheduled vesting date, then (i) unvested RSU granted during the prior six month period will be forfeited;
(ii) provided that the NEO timely executes a waiver and release of claims against the Company, those RSU that otherwise would have vested
during the twelve (12) month period following the NEO’s termination will immediately become vested upon the NEO’s termination; and (iii) all
other unvested RSU shall be forfeited. PSU will be paid out shortly after the performance period ends and RSU will be paid out shortly after
the scheduled vesting date set forth in the RSU Agreement.

When terminating an executive without cause, the Company must pay the executive officer cash compensation in a lump sum amount equal
to 50% of his or her base salary plus 50% of the amount of the preceding twelve months of non-equity incentive compensation, which
automatically extends the non-compete provision for an additional six months.

Upon the death or disability of an NEO, the NEO or NEQO's estate shall be entitled payment or settlement, within 90 days of the NEO's death
or disability, of all unvested RSU. Upon death or disability of a retirement-eligible NEO, for PSU, the NEO or NEO’s estate shall be entitled
payment or settlement as soon as administratively feasible, assuming that performance would be achieved at the target level with respect to
the full amount of PSU.
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Under NEO employment agreements, no cash payments are due upon a "change in control." The following table and
accompanying footnotes illustrate the payments that would be due to each of the NEO under all applicable “change
in control” scenarios relative to their equity awards, assuming the triggering event took place on December 31, 2021:

Change in Control with Change in Control Qualifying Termination after a
RSU/PSU Replacement without RSU/PSU Change in Control with RSU/PSU
Awards (12 Replacement Awards (123 Replacement Awards (1245
Jeffrey S. Musser
Restricted Stock Units — $3,999,306 $3,999,306
Performance Share Units — $3,234,083 $3,234,083
Total — $7,233,389 $7,233,389
Eugene K. Alger
Restricted Stock Units — $1,616,110 $1,616,110
Performance Share Units — $1,306,867 $1,306,867
Total — $2,922,977 $2,922,977
Daniel R. Wall
Restricted Stock Units — $1,616,110 $1,616,110
Performance Share Units — $1,306,867 $1,306,867
Total — $2,922,977 $2,922,977
Richard H. Rostan
Restricted Stock Units — $1,430,527 $1,430,527
Performance Share Units — $1,156,770 $1,156,770
Total — $2,587,297 $2,587,297
Bradley S. Powell
Restricted Stock Units — $1,616,110 $1,616,110
Performance Share Units — $1,306,867 $1,306,867
Total — $2,922,977 $2,922,977

(1) “Change in Control” means any of the following: (a) when any person (with certain exceptions) becomes the beneficial owner, directly or
indirectly, of 50% of the Company’s then outstanding securities,(b) when a transaction requiring shareholder approval occurs involving the
sale of all, or substantially all, of the assets of the Company or a merger of the Company with or into another company, or (c) "Continuing
Directors" (as defined in the Amended 2017 Plan) cease to constitute a majority of the Board other than due to death, retirement or disability,
or (d) shareholder approval of a complete liquidation or dissolution of the Company.

(2) An unmodified RSU or PSU surviving a Change in Control would qualify as a "Replacement Award."

(38) For PSU assumes that actual performance through the date of the Change in Control is not greater than the PSU at "target" level. PSU
issuance is to occur within 30 days of the Change in Control event.

(4) The term "Qualifying Termination" is an involuntary termination without cause or a voluntary termination with Good Reason that occurs within
two years of a Change in Control involving Replacement Awards. Issuance to occur within 60 days of the Qualifying Termination.

(5) For PSU assumes that actual performance through the date of the Change in Control is not greater than the PSU at "target" level. PSU
issuance is to occur within 60 days of the Qualifying Termination.

Securities Authorized for Issuance Under Equity Compensation Plans
The following table provides information as of December 31, 2021 regarding compensation plans under which equity
securities of the Company are authorized for issuance:

(a) (b) (c)
Number of Securities
Available for Future

Number of Securities to Weighted-Average Issuance Under Equity

be Issued Upon Exercise Exercise Price of Compensation Plans

of Outstanding Options & Outstanding Options & (Excluding Securities
Plan Category Rights (1 Rights @ Reflected in Column (a)) ¢
Equity Compensation Plans
Approved by Security Holders 3,592,463 $44.07 4,349,322
Equity Compensation Plans Not
Approved by Security Holders - ] -
Total 3,592,463 $44.07 4,349,322

(1) Represents shares issuable upon exercise of outstanding stock options, vesting of outstanding restricted stock units and performance stock
units that will vest if target levels are achieved.

(2) The weighted average exercise price does not take into account the shares issuable upon vesting of outstanding restricted stock units and
performance stock units, which have no exercise price.

(3) Includes 1,782,334 available for issuance under the employee stock purchase plans and 2,566,988 available for future grants of equity awards
under the Amended 2017 Plan.
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PROPOSAL NO. 3:
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee is directly responsible for the appointment, compensation, retention and oversight of the
Company’s independent registered public accounting firm. The Audit Committee is recommending the approval of the
appointment of KPMG LLP as registered independent public accountants for the Company to audit the consolidated
financial statements for 2022. If shareholders do not approve, the Audit Committee will reconsider the appointment.

Relationship with Independent Registered Public Accounting Firm
KPMG provided the following audit and other services during 2021 and 2020:

2021 2020

Includes fees associated with the annual integrated
audit of the Company’s consolidated financial

Audit Fees $2,940,000 $2,795,000statements and internal control over financial
reporting, statutory audits of foreign subsidiaries,
and a registration statement.

Includes fees for attestation reports for international
subsidiaries.

Audit-Related Fees 12,000 12,000

Tax Fees — —]
All Other Fees — —
Total Fees $2,952,000 $2,807,000

The Audit Committee has established a policy that prohibits the Company from retaining its principal independent
registered public accounting firm for any engagements other than those that could be described above as audit, audit-
related or other services pre-approved by the Audit Committee. In all cases, the Audit Committee approved 100% of
the services provided in advance to determine whether they would be compatible with maintaining KPMG'’s
independence.

The Audit Committee also reviews and approves an annual budget for specific categories of non-audit services (that
are detailed as to the particular services), which KPMG is to be permitted to provide (those categories do not include
any of the prohibited services in the auditor independence provisions of the Sarbanes-Oxley Act of 2002). This review
includes an evaluation of the possible impact of the provision of such services by KPMG on the firm’s independence
in performing its audit and audit-related services.

The Audit Committee and the Company’s Board of Directors believe that the continued retention of KPMG as the
Company’s independent registered public accounting firm is in the best interests of the Company and its shareholders.
The Company has been advised by KPMG that it will have a representative present at the Annual Meeting who will
be available to respond to appropriate questions. The representative will also have the opportunity to make a
statement if he or she desires to do so.

\/ The Board of Directors recommends a vote FOR this proposal.
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AUDIT COMMITTEE REPORT

The Audit Committee is dedicated to overseeing all accounting and financial reporting processes, including underlying
internal controls, audits, and the transparency of disclosures in the Company’s financial reports. The Audit Committee
Charter is available on our website at https://investor.expeditors.com.

Audit Committee

All members are independent under Exchange Act and NASDAQ rules. The Board has determined that Ms. Polius
and Messrs. Carlile and Pedersen qualify as "audit committee financial experts" as defined under applicable SEC
rules.

Key Responsibilities:
* Maintain oversight of financial accounting and reporting and underlying internal controls.

» Assist the Board in discharging its fiduciary responsibilities and the adequacy of disclosures to shareholders and
to the public.

* Maintain oversight responsibility for the Company’s independent registered public accounting firm.
* Assure the independence of the Company’s independent registered public accounting firm.

*  Meet with the Company’s internal audit staff and members of the independent registered public accounting firm
to review auditing plans, scopes and findings.

* Facilitate open communication among Directors, the Company’s independent registered public accounting firm,
internal auditors and management.

«  Oversee enterprise risks assigned to the Committee by the Board.
2021 Committee Highlights

The Audit Committee met four times in 2021. The following are some highlights and ongoing projects from the
Committee’s work in 2021:

«  Continued oversight of the development and implementation of the Company’s new accounting system.

«  Continued oversight of the Company’s implementation of the Tax Cuts and Jobs Act (the Act) and related
interpretations.

*  The addition of two new Directors to the Committee, each of whom qualifies as an "audit committee financial
expert" as defined under applicable SEC rules.

Management is responsible for the Company’s internal controls and the financial reporting process. The Company’s
independent registered public accounting firm is responsible for performing an independent audit of the Company’s
consolidated financial statements, and internal control over financial reporting, in accordance with the standards of
the Public Company Accounting Oversight Board (United States) (PCAOB) and for issuing reports thereon.

The Audit Committee has reviewed and discussed with management the Company’s audited consolidated financial
statements for the year ended December 31, 2021. The Audit Committee has discussed with KPMG LLP (KPMG),
the Company’s independent registered public accounting firm for 2021, the matters required to be discussed under
the rules adopted by the PCAOB and the Securities Exchange Commission (SEC), as well as critical audit matters.
In addition, the Audit Committee has received from KPMG the written disclosures and the letter required by the
PCAOB regarding KPMG’s communications with the Audit Committee concerning independence, and discussed with
KPMG the auditor’s independence from the Company and its management.

Based upon the review and discussions referred to above, the Audit Committee recommended to the Board of
Directors that the Company’s audited consolidated financial statements be included in its Annual Report on Form
10-K for the fiscal year ended December 31, 2021.

Audit Committee:
Robert Carlile, Chair
James DuBois
Brandon Pedersen
Liane Pelletier
Olivia Polius
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SHAREHOLDER PROPOSAL

The Company has submitted a no-action request to the Staff of the SEC regarding the following shareholder proposal.
If the Staff does not object to our omission of the following shareholder proposal from these materials, the Company
does not intend to present the proposal at the Meeting.

PROPOSAL NO. 4: POLITICAL SPENDING DISCLOSURE

Resolved, shareholders request that the Company provide one consolidated report, updated semiannually, disclosing
the Company's:

1. Policies and procedures for making, with corporate funds or assets, contributions and expenditures (direct or
indirect) to (a) participate or intervene in any campaign on behalf of (or in opposition to) any candidate for
public office, or (b) influence the general public, or any segment thereof, with respect to an election or
referendum.

2. Monetary and non-monetary contributions and expenditures (direct and indirect) used in the manner
described in section 1 above, including:

a. The identity of the recipient as well as the amount paid to each;
b. and b. The title(s) of the person(s) in the Company responsible for decision-making.

The report shall be presented to the board of directors or relevant board committee and posted on the Company's
website within 12 months from the date of the annual meeting. This proposal does not encompass lobbying spending.
It is important to have this information in one consolidated report.

Supporting Statement

As a shareholder of Expeditors since 2010, | support transparency and accountability in corporate electoral spending.
This includes any activity considered intervention in a political campaign under the Internal Revenue Code, such as
direct and indirect contributions to political candidates, parties, or organizations, and independent expenditures or
electioneering communications on behalf of federal, state, or local candidates.

Disclosure is in the best interest of the company and its shareholders. The Supreme Court recognized this in its 2010
Citizens United decision, which said, "[D]isclosure permits citizens and shareholders to react to the speech of
corporate entities in a proper way. This transparency enables the electorate to make informed decisions and give
proper weight to different speakers and messages."

Relying on publicly available data does not provide a complete picture of our Company's electoral spending. For
example, the Company's payments to trade associations that may be used for election-related activities are
undisclosed and unknown. This proposal asks the Company to disclose all of its electoral spending, including
payments to trade associations and other tax exempt organizations, which may be used for electoral purposes. This
would bring our Company in line with a growing number of leading companies, including Universal [sic] Parcel Service,
Inc., Boeing, Co., and United Technologies Corp., which present this information on their websites.

The Company's Board and shareholders need comprehensive disclosure to fully evaluate the use of corporate assets
in elections. Please support this critical governance reform.

Political Disclosure Shareholder Resolution - Proposal 4

Company Statement in Opposition

The Board considered this proposal and concluded that it is not in the best interests of our shareholders because it is
unnecessary and addresses an issue that is already expressly prohibited by current Company policies and our Code
of Business Conduct.

Fundamentally, we do not believe that it is our Company’s proper role, or in our Company’s interests, to seek to
influence political campaigns or election outcomes. We think this practice is best left to individuals acting in their own
private capacity and, as such, we encourage all our employees, directors and officers to participate in community and
political activities on an individual basis if they so wish. Those who do participate in community and political activities
do so as individual citizens and not as representatives of Expeditors. Rather than making donations to political
campaigns and political parties, we believe that our Company is best served by investing in our business or, where
appropriate, by returning capital to our shareholders. Forms of political support prohibited by our Code include not
only direct contributions, but also extend to indirect contributions to trade associations or industry groups for the
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purpose of electioneering or making a campaign donation on our behalf, and any activity that would be considered
intervention in a political campaign under the Internal Revenue Code.

Furthermore, a key part of our culture is integrity, which reflects our unwavering commitment to strict compliance with
both the letter and the spirit of all applicable laws and our company policies. Consistent with our culture, Expeditors
has implemented clear written policies against endorsing political parties or individual candidates, contributing funds
to political campaigns, or making of any Expeditors' premises available for political or campaign purposes. These
rules are in place for all Expeditors employees worldwide to ensure our compliance with applicable laws and to protect
the reputation of our Company. Specifically, Section 2.8 of Expeditors' Code of Business Conduct states:

“Those who do participate in community and political activities do so as individual citizens and not
as representatives of Expeditors. You are not authorized to use Expeditors’ premises for political
or campaign purposes. Similarly, you are not authorized to contribute (either directly or indirectly)
Expeditors’ funds in support of political or campaign purposes. Expeditors does not directly or
indirectly support or endorse political parties, campaigns, or individual candidates.”

All employees take mandatory training on our Code annually. Our full Code of Business Conduct is available at
https://investor.expeditors.com/corporate-governance/governance-documents.

Accordingly, we believe that adoption of this proposal is unnecessary as it would cause Expeditors to incur undue
cost and administrative burden in preparing needless reports without delivering any commensurate benefit or value
to our shareholders. These costs would include upgrading our software systems with global capabilities and hiring
additional staff in each region to monitor, collect and report information.

Accordingly, the Board of Directors unanimously recommends that the Shareholders vote
AGAINST Proposal No. 4 - Political Disclosure Shareholder Resolution.

X The Board of Directors recommends a vote AGAINST this proposal.
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OTHER INFORMATION
Majority Vote Standard for Director Elections

The Company’s Bylaws require that in an uncontested election each Director will be elected by the vote of the majority
of the votes cast. A majority of votes cast means that the number of shares cast “for” a Director’s election exceeds
the number of votes cast “against” that Director. A share that is otherwise present at the meeting but for which there
is an abstention, or to which a shareholder gives no authority or direction, shall not be considered a vote cast.

In an uncontested election, a nominee who does not receive a majority of the votes cast will not be elected. An
incumbent Director who is not elected because he or she does not receive a majority vote will continue to serve as a
holdover Director until the earliest of: (a) 90 days after the date on which an inspector determines the voting results
as to that Director; (b) the date on which the Board of Directors appoints an individual to fill the position held by that
Director; or (c) the date of the Director’s resignation. Under the Company’s resignation policy, any Director who does
not receive a majority vote in an uncontested election will resign immediately.

The Board may fill any vacancy resulting from the non-election of a Director as provided in the Company’s Bylaws.
The Nominating and Corporate Governance Committee will consider promptly whether to fill the position of a nominee
who fails to receive a majority vote in an uncontested election and may make a recommendation to the Board of
Directors about filling the position. The Board will act on the Committee’s recommendation and, within 90 days after
the certification of the shareholder vote, will disclose publicly its decision. Except as provided in the next sentence,
no Director who fails to receive a majority vote for election will participate in the Committee recommendation or Board
decision about filling his or her office. If no Director receives a majority vote in an uncontested election, then the
incumbent Directors: (a) will nominate a slate of Directors and hold a special meeting for the purpose of electing those
nominees as soon as practicable; and (b) may in the interim fill one or more positions with the same Director(s) who
will continue in office until their successors are elected.

2021 CEO Pay Ratio Disclosure

As required by Item 402(u) of Regulation S-K, we are providing the following information to explain the relationship
between the annual total compensation of our estimated median employee and the annual total compensation of
Jeffrey S. Musser, President and Chief Executive Officer (the CEO).

For the year ended December 31, 2021, the annual total compensation of the estimated median employee (other
than our CEO) was $68,690 and the annual total compensation of Mr. Musser was $13,026,304. Based on this
information, the ratio of the annual total CEO compensation to the annual total compensation of the estimated median
employee was 190 to 1.

This pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules based on our payroll and
employment records and the methodology described below. The SEC rules for identifying the median compensated
employee and calculating the pay ratio based on that employee’s annual total compensation allow companies to adopt
a variety of methodologies, to apply certain exclusions, and to make reasonable estimates and assumptions that
reflect their compensation practices. As such, the pay ratio reported by other companies may not be comparable to
the pay ratio reported above, as other companies may have different employment and compensation practices,
geographic distribution of employees, and mix of salaried vs. hourly employees and may utilize different
methodologies, exclusions, estimates and assumptions in calculating their own pay ratios.

To identify the median of the annual total compensation of all our employees, as well as to determine the annual total
compensation of the “median employee,” the methodology we used in 2020 was as follows:

i. We determined our employee population (including full-time and part-time), less employees from 10 countries, as
allowed by the pay ratio rules of ltem 402(u).

ii. We used a consistently applied compensation measure, which included base salary, overtime, bonus,
commission, and other compensation recorded in our payroll records and annualized the cash compensation
recorded in our payroll systems of active employees on December 31, 2020.

iii. For purposes of identifying the median employee, we utilized average foreign exchange rates in 2020.

Other Business

As of the date of this Proxy Statement, management knows of no other business that will be presented for action at
the meeting. If any other business requiring a vote of the shareholders should properly come before the meeting, the
persons designated as your proxies will vote or refrain from voting in accordance with their best judgment.
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Certain Relationships & Related Transactions

The following section describes, since the beginning of the year ended December 31, 2021, (a) transactions in which
the Company or any of its subsidiaries was a party, in which the amount involved exceeded $120,000 and in which a
Director, a Director nominee, an executive officer, any immediate family member of a director, director nominee or
executive officer, a security holder known to own more than 5% of the Company’s Common Stock or any immediate
family member of the security holder had, or will have, a direct or indirect material interest or (b) certain business
relationships that existed between the Company and Directors or director nominees, or between the Company and
entities affiliated with such Directors or Director nominees. The Company’s written policy and procedures with respect
to any related person transaction between the Company and any related person requiring disclosure under ltem
404(a) of Regulation S-K under the Exchange Act, is that such transaction is consummated only if the Audit Committee
approves or ratifies such transaction (or the disinterested members of the Board of Directors approve or ratify such
transaction).

Glenn M. Alger, a Director, and Eugene K. Alger, an NEO, are brothers, and their compensation is described
elsewhere in this proxy statement. Kurt Sabor is the son-in-law of Richard H. Rostan, President, Global Geographies
and Operations. Kurt Sabor is a Transcon Manager in the Chicago office and earned total compensation of $620,837
in 2021. Nichole Purfeerst is the sister-in-law of Christopher J. McClincy, Chief Information Officer. Nichole Purfeerst
is a Senior Manager in the corporate office and earned total compensation of $256,001.

Voting Procedures

Only shareholders of record at the close of business on March 8, 2021 (the Record Date) will be entitled to notice of
and to vote at the meeting. On or about March 22, 2022, the Company will mail to shareholders either: (a) a notice of
internet availability of proxy materials, which will indicate how to access the proxy materials on the internet, or (b) a
copy of the Proxy Statement, a form of proxy and an Annual Report.

You may instruct the proxies to vote “FOR” or “AGAINST” each proposal, or you may instruct the proxies to
“ABSTAIN” from voting. Each share of our Common Stock outstanding on the record date will be entitled to one vote
on each of the nine director nominees and one vote on each other proposal. If the accompanying form of proxy is
properly executed and returned, the shares represented thereby will be voted in accordance with the instructions
specified thereon. In the absence of instructions to the contrary, such shares will be voted in accordance with the
Board’s recommendations.

Whether or not you plan to attend the meeting in person, please submit your vote and proxy by telephone, by mail or
by internet in accordance with the instructions on your proxy card or voting instruction form. This will ensure a quorum
at the meeting. The giving of the proxy will not affect your right to vote at the meeting if the proxy is revoked in the
manner set forth below.

Abstentions are counted for quorum purposes. If you return a signed proxy card/voting instruction form to allow your
shares to be represented at the Annual Meeting, but do not indicate how your shares should be voted on one or more
proposals listed above, then the proxies will vote your shares as the Board of Directors recommends on those
proposals.

Any shareholder executing a proxy has the power to revoke it at any time prior to the voting thereof on any matter
(without, however, affecting any vote taken prior to such revocation) by delivering written notice to the Secretary of
the Company, by executing and delivering to the Company another proxy dated as of a later date or by voting in
person at the meeting.

If your common stock is held in “street name” through a broker, bank or other nominee, you will receive instructions
from that organization that you must follow in order to have your shares voted. If you hold your shares in street name,
it is critical that you cast your vote if you want it to count in the election of Directors and the non-binding vote approving
compensation of NEO, and one shareholder proposal. If you hold your shares in street name and you do not instruct
your bank or broker how to vote in these matters, no votes will be cast on your behalf. Your bank or broker will only
have discretion to vote any uninstructed shares on the ratification of the appointment of KPMG as the Company’s
independent registered public accounting firm.
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Voting Securities

The only outstanding voting securities of the Company are shares of Common Stock. As of the Record Date, there
were 167,398,064 shares of Common Stock issued and outstanding, and each such share is entitled to one vote at
the Annual Meeting. The presence in person or by proxy of holders of record of a majority of the outstanding shares
of Common Stock is required to constitute a quorum for the transaction of business at the Annual Meeting. Shares of
Common Stock underlying abstentions and broker non-votes will be considered present at the Annual Meeting for the
purpose of determining whether a quorum is present.

Under Washington law and the Company’s Bylaws, all proposals to be addressed at the Annual Meeting of
Shareholders, including the election of each Director, will be approved if the votes cast by voters physically present
at the Annual Meeting or represented by proxy in favor of the proposal or Director exceed the votes cast against such
proposal or Director, as applicable. Abstentions and, except for Proposal 3, broker non-votes will not be counted
either in favor of or against such proposals or the election of such Directors and, therefore, will have no effect on the
outcomes of such proposals or the election of such Directors. For Proposal 3, the ratification of the appointment of
KPMG as the Company's independent registered public accounting firm, brokers will have the discretion to vote
uninstructed shares.

No cumulative voting rights are authorized, and dissenters’ rights are not applicable to any of the matters being voted
on. Proxies and ballots will be received and tabulated by Computershare Trust Company, N.A., an independent
business entity not affiliated with the Company. The Common Stock is listed for trading on the NASDAQ Global Select
Market under the symbol EXPD. The last sale price for the Common Stock, as reported by NASDAQ on March 8,
2022, was $100.13 per share.

Solicitation of Proxies

The proxy accompanying this Proxy Statement is solicited by the Board of Directors of the Company. Proxies may be
solicited by officers, Directors and regular supervisory and executive employees of the Company; none will receive
any additional compensation for their services. In addition, the Company has agreed to pay the firm of D.F. King &
Co., Inc. a fee of $10,000 plus reasonable expenses for proxy solicitation services. Solicitations of proxies may be
made personally, or by mail, email, telephone, facsimile or messenger.

The Company, if requested, will pay persons holding shares of Common Stock in their names or in the names of
nominees, but not owning such shares beneficially, such as brokerage houses, banks and other fiduciaries, for the
expense of forwarding soliciting materials to their principals. All such costs of solicitation of proxies will be paid by the
Company.

Notice of Annual Meeting & Proxy Statement | 47



Deadlines for Shareholder Proposals for the 2023 Annual Meeting of Shareholders

Pursuant to Rule 14a-8 under the Exchange Act, certain shareholder proposals may be eligible for inclusion in the
Company’s proxy materials for the 2023 Annual Meeting of Shareholders. In order to be eligible for inclusion, such
proposals must be received by the Secretary at the Company’s principal executive offices no later than November
24, 2022. Such proposals also must comply with Securities and Exchange Commission regulations regarding the
inclusion of shareholder proposals in company-sponsored materials.

The Company’s Bylaws provide a formal procedure for bringing business before the Annual Meeting of Shareholders.
A shareholder proposing to present a matter (other than a proposal brought pursuant to Rule 14a-8 under the
Exchange Act) before the 2023 Annual Meeting of Shareholders or to nominate a candidate for election to the Board
of Directors at the 2023 Annual Meeting of Shareholders (other than a proxy access candidate) must deliver notice
of the proposal or nomination to the Secretary at the Company’s principal executive offices between the close of
business on January 3, 2023 through the close of business on February 2, 2023. In the event that the date of the
Annual Meeting of Shareholders is more than 30 days before or more than 60 days after May 2, 2023, notice of the
proposal or nomination must be delivered to the Secretary at the Company’s principal executive offices not earlier
than the 120th day prior to the date of the Annual Meeting and not later than the later of the 90th day prior to the date
of the Annual Meeting or, if the first public announcement of the date of the Annual Meeting is less than 100 days
prior to the date of the Annual Meeting, the 10th day following the day on which the Company first makes a public
announcement of the date of the meeting. The shareholder’s notice must include the specified information concerning
the proposal or nominee as described in the Company’s Bylaws. The Company will not consider any proposal or
nomination that does not meet the Company’s bylaw requirements or SEC requirements for submitting a proposal or
nomination. Pursuant to Rule 14a-4(c)(1) under the Exchange Act, the proxies designated by the Company for the
2023 Annual Meeting of Shareholders will have discretionary authority to vote with respect to any matter presented
at the meeting if the Company has not received notice of the matter by the dates required under the Company’s
Bylaws, as described above, and in certain other instances specified in that rule. To comply with the universal proxy
rules, once effective, shareholders who intend to solicit proxies for shareholder director nominations must provide
notice that sets forth the information required by Rule 14a-19 under the Securities Exchange Act of 1934, as amended,
no later than March 4, 2023.

An eligible shareholder seeking to nominate a proxy access candidate for election to the Board of Directors at the
2023 Annual Meeting of Shareholders must deliver notice of the nomination to the Secretary at the Company’s
principal executive offices between the close of business on October 25, 2022 through the close of business on
November 24, 2022.

A shareholder seeking to recommend a nominee to the Nominating and Corporate Governance Committee for
election to the Board of Directors at the 2023 Annual Meeting of Shareholders must deliver notice of the nomination
to the Secretary at the Company’s principal executive offices by November 24, 2022.

Householding

In line with our green initiatives and to reduce the expenses of delivering duplicate materials, we are taking advantage
of the Securities and Exchange Commission’s “householding” rules, which permit us to deliver only one set of proxy
materials (or one Notice of Internet Availability of Proxy Materials) to shareholders who share an address unless
otherwise requested. If you share an address with another shareholder and have received only one set of materials,
you may request a separate copy at no cost to you by contacting your broker, if you hold shares in a brokerage
account. If you are a registered shareholder and would like to either participate in householding or receive separate
copies of this year’s and/or future proxy materials, please contact our transfer agent, Computershare, by mail at P.O.
Box 505000, Louisville, KY 40233-5000 or by telephone at (877) 498-8861 or (781) 575-2879.

48 | Expeditors International of Washington, Inc.



Exped%rs‘”

MIX

Paper from
responsible sources

wassc(or:g FSC® C132107




