C H ROBINSON WORLDWIDE INC

FORM S-8

(Securities Registration: Employee Benefit Plan)

Filed 8/16/2001

Address 8100 MITCHELL ROAD #200
EDEN PRAIRIE, Minnesota 55344
Telephone 612-937-8500
CIK 0001043277
Industry Misc. Transportation
Sector Transportation
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
Under
The Securities Act of 1933

C.H. ROBINSON WORLDWIDE, INC..
(Exact name of registrant as specified in its @rart

41-1883630

(I.LR.S. Employer
Identification No.)

Delaware

(State or other jurisdiction
of incorporation or organizatiol

8100 Mitchell Road
Eden Prairie, Minnesota 55344-2248
(Address, including zip code, of principal execatiffices)

C.H. ROBINSON WORLDW!IDE, INC.
1997 OMNIBUS STOCK PLAN
(Full title of the plan)

D.R. Verdoorn
C.H. Robinson Worldwide, Inc.
8100 Mitchell Road
Eden Prairie, Minnesota 55344-2248
(Name and address of agent for service)

(952) 937-8500
(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Proposed

Proposed Maximum

Title of Maximum Aggregate
Securities Amount to be Offering Price Offering Amount of
; : : Registratior

to be Registered (1) Registered(1) Per Share (2) Price (2) Fee
Common Stock,

5,000,000 shares $29.96 $149,800,000 $37,450

$.10 par value

1) Includes corresponding rights to acquire shafé&.H. Robinson Worldwide, Inc. preferred stockguant to the Rights Agreement
between C.H. Robinson Worldwide, Inc. and WellsgeaBank Minnesota, N.A. Pursuant to Rule 416 utlderSecurities Act of 193
as amended, this registration statement shallcalger any additional shares of common stock whatome issuable under the 1997
Omnibus Stock Plan pursuant to its antidilutionyismns.

2 Estimated solely for the purpose of calculatimg registration fee in accordance with Rule 4pud¢der the Securities Act of 1933, as
amended, based upon the average of the high angrioes of the Registrant's Common Stock as repdastethe Nasdaq National

Market on August 13, 200

Pursuant to General Instruction E of Form, 818 Registration Statement relates to the reggish of additional shares of common stock,
$.10 par value per share, of the Registrant uide€tH. Robinson Worldwide, Inc. 1997 Omnibus StBtdn, a stoc-based employee bene



plan for which the Registrant registered 4,000,6l@d@res of common stock under Registration StateoreRbrm S-8 filed with the Securities
and Exchange Commission on December 10, 1997 Kile833-41899), the contents of which (including aost-effective amendments
thereto) are hereby incorporated by reference ihefdie shares listed above reflect all stock spfithe Registrant effective through the date
of this filing.

PART II.
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ltem 8. EXxhibits

4.1 Form of Certificate for Common Stock of the Re&@nt (incorporated by reference to Exhibit 41te Registrant’s
Registration Statement on Forr-1, Registration No. 3:-33731).

4.2 Rights Agreement between the Registrant and Wallgd-Bank Minnesota, National Association (formeéiyrwest Banl
Minnesota, National Association) (incorporated bference to Exhibit 4.2 to the Registrant’s Regt&in Statement on
Form &1, Registration No. 3:-33731).

5.1 Opinion and Consent of Dorsey & Whitney LLP.

23.1 Consent of Arthur Andersen LLP.

23.2 Consent of Dorsey & Whitney LLP (included in Exhibil).

24.1 Power of Attorney (included on signature page).
SIGNATURES

Pursuant to the requirements of the Secariigt, the registrant certifies that it has reasbmgrounds to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeihalf by the undersigned, thereunto
duly authorized, in the City of Eden Prairie, Statélinnesota, on the 16th day of August, 2001.

C.H. ROBINSON WORLDWIDE, INC.

By /s/ D.R. Verdoorn

D.R. Verdoorn
Chief Executive Officer and Chairman of the Board

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each g@n whose signature appears below constitutesgpardas D.R. Verdoorn,
Chad M. Lindbloom and Owen P. Gleason, or eithéheim (with full power to act alone), as his or tree and lawful attorneys-in-fact and
agents, with full powers of substitution and reditisgon, for him or her and in his or her nameaqe and stead, in any and all capacities, to
sign any additional Registration Statement purstmRule 462(b) under the Securities Act of 1933amended, and any or all amendments
(including post-effective amendments) to this Regiton Statement on Form S—8 (or Registratione®tants, if an additional Registration
Statement is filed pursuant to Rule 462(b)), anfiléche same, with all exhibits thereto, and ottiecuments in connection therewith, with
the Securities and Exchange Commission granting seat attorneys-in-fact and agents full power anithority to do and perform each and
every act and thing requisite or necessary to Ine doand about the premises, as fully to all itdemd purposes as he or she might or could
do in person, hereby ratifying and confirming hkt said attorneys-in-fact and agents, or theistulbe or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Secariiet of 1933, this Registration Statement has Iségmed by the following persons in the
capacities indicated on the 16th day of August, 1200

Signature Title
/s/ D.R. Verdoort Chairman of the Board and Chief Execut

Officer (Principal Executive Officel



D.R. Verdoorn

/s/ Chad M. Lindbloon

Vice President and Chief Financial Offic

Chad M. Lindbloom

/s/ Thomas K. Mahlk

Corporate Controller (Principal Accountil

Thomas K. Mahlke

/sl Barry W. Butzow

Officer)

Senior Vice President and Direc

Barry W. Butzow

/sl Gregory D. Gove

Senior Vice President and Direc

Gregory D. Goven

/s/ Robert Ezrilo

Director

Robert Ezrilov
/s/ Gerald A. Schwalbac

Director

Gerald A. Schwalbach

/s/ Dale S. Hansa

Director

Dale S. Hanson

/s/ Looe Baker llI

Director

Looe Baker Il

/sl Wayne M. Fortul

Director

Exhibit

5.1

23.1

Wayne M. Fortun

EXHIBIT INDEX

Opinion and Consent of Dorsey & Whitney LI

Consent of Arthur Andersen LL

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

Re: Registration Statement on Form S-8

Ladies and Gentleme

[Dorsey & Whitney LLP Letterhead]

August 16, 2001

(Principal Financial Officer

Exhibit 5.1



We have acted as counsel to C.H. Robinsoridivate, Inc., a Delaware corporation (the “Companyfi connection with a Registration
Statement on Form S-8 (the “Registration Statemeatating to the sale by the Company from timértee of up to 5,000,000 shares of
Common Stock, par value $.10 per share, of the @omfthe “Shares”). The Shares will be issuablesutite 1997 Omnibus Stock Plan (the
“Plan”) of the Company.

We have examined such documents and havewedisuch questions of law as we have considei@sbsary and appropriate for the
purposes of this opinion. We have assumed the atititg of all documents submitted to us as ori¢gnéhe genuineness of all signatures and
the conformity to authentic originals of all documeesubmitted to us as copies. As to questionadfrhaterial to our opinions, we have re
upon certificates of officers of the Company angwalblic officials.

Based on the foregoing, we are of the opitiian the Shares have been duly authorized anadh, ispaance, delivery and payment therefor
in accordance with the terms of the Plan, will béidly issued, fully paid and nonassessable.

Our opinions expressed above are limited éddiwvs of the State of Delaware.
We hereby consent to the filing of this opmis an exhibit to the Registration Statement.

Very truly yours,

/s/ DORSEY & WHITNEY LLP

RAK

Exhibit 23.1

Consent of independent public accountants

As independent public accountants, we hereby cansehe incorporation by reference in this registm statement of our reports dated
January 29, 2001 included in C.H. Robinson Worldwidc.'s Form 10-K for the year ended Decembef8@0 and to all references to our
firm included in this registration statement.

s/ Arthur Andersen LLP

Minneapolis, Minnesota,
August 16, 2001

End of Filing
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