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PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
The following documents, which have békr by C.H. Robinson Worldwide, Inc. (the “Companwith the Securities and Exchange

Commission (the “Commission”) pursuant to the SitesrExchange Act of 1934, as amended (the “Exgbakct”), are incorporated by
reference in this registration statement (the “Reegfion Statement”) :

(@) The Compan’'s Annual Report on Form -K for the fiscal year ended December 31, 1¢



(b) Quarterly Reports on Form -Q for the quarters ended March 31, 2000 and Jun2(8ID.
(c) The Compan’'s Current Report on Forn-K/A filed February 25, 200(

(d) The description of the Company’s Common Stock doethin any registration statement or report fiblydthe Company under the
Exchange Act, including any amendment or repaetifiby the Company for the purpose of updating siedeription.

All reports and other documents subsetlyéited by the Company pursuant to Sections 1,31(8)c), 14 and 15(d) of the Exchange Act
prior to the filing of a post-effective amendmerttigh indicates that all securities offered herelyehbeen sold or which deregisters all
securities then remaining unsold shall be deeméa tiocorporated herein by reference and to batehpeeof from the respective dates of
filing of such reports and documents.

Item 4. Description of Securities.

The securities offered hereby are Dete@empensation Obligations (as defined below) ef@ompany which are being offered to
eligible employees of the Company and its partidiggaffiliates under the Robinson Companies Nolifjgd Deferred Compensation Plan
(the “Plan”). The Plan permits participants to ddfase salary and/or cash incentive compensatiandardance with the terms of the Plan.
The Plan also permits participants to defer thavegl of shares of Company Common Stock represerttia gain on the exercise of incent
stock options and nonqualified stock options incadance with the terms of the Plan. The amounbaigensation and/or stock representing
the gain on the exercise of options to be defdosedach participant will be based on electionsdwheparticipant under the terms of the Plan.
The amounts of base salary, cash incentive compensad option gain deferred by participants urtterPlan are referred to as “Deferred
Compensation Obligations.” The Deferred Compengdiibligations are denominated in U.S. dollars astotk units and will be payable in
U.S. dollars or shares of Company Common Stockerdate or dates selected by each participantiordance with the terms of the Plan or
on such other date or dates as specified in the Plee Deferred Compensation Obligations that egdited to a participant’s stock unit
account will be paid in shares of Company CommariSt

In connection with the Plan, the Comphayg created a non-qualified grantor trust (the §Tucommonly known as a “Rabbi Trust.”
The assets of the Trust will be used to pay beséfite assets of the Trust are subject to the slafngeneral creditors of the Company. As a
result, the Deferred Compensation Obligations léllunsecured obligations of the Company to payrdefecompensation in the future in
accordance with the terms of the Plan, and wilkrequally with other unsecured and unsubordinatddhtedness of the Company from time
to time outstanding.

The amounts of base salary, cash incemtivmpensation and option gain deferred by a fgatic (a “ Deferral”) will be credited with
earnings and investment gains and losses by asguhdhthe Deferral was invested in one or morexdinds selected by the participant in
accordance with the terms of the Plan. The indeddtinclude various mutual funds, with differengdees of risk, and a stock fund whose
return reflects the return on the Company’s Comi@tmtk. Participants may reallocate amounts amoagahious index funds on a daily
basis, except that stock units credited to a ppéitt’s account must remain in that account and may @o¢&llocated out of that account. 1
Deferrals may or may not actually be invested mitidex funds available under the Plan.

The Plan provides that the Company makenzaiditional contributions to individual particiga’ Deferral accounts, at its sole
discretion.

The Company reserves the right to ambadPtan prospectively at any time, including thgtito completely terminate the Plan and
pay out all account balances to all participantdhi@éPlan. No amendment will reduce a participamtsount balance as of the date of such
amendment.

A participant’s rights or the rights afyaother person to receive payment of Deferred Gameation Obligations may not be sold,
assigned, transferred, pledged, garnished or enexadpexcept by a written designation of a berafjcunder the Plan.

Item 5. Interests of Named Expertsand Counsel.

Owen P. Gleason, who has given an opiafaounsel with respect to the securities to whighRegistration Statement relates, is an
employee, officer (Vice President, General Couasel Secretary) and director of the Company. Asept&nber 29, 2000, Mr. Gleason
owned, directly or indirectly, 455,127 shares & @ompany’s Common Stock and is eligible for pgstition in the Plan.

Item 6. Indemnification of Directorsand Officers.

Section 145 of the Delaware General Caiian Law grants to the Company the power to ingignthe officers and directors of the
Company, under certain circumstances and subjasrtain conditions and limitations as stated timer@gainst all expenses and liabilities
incurred by or imposed upon them as a result a$ swbught against them as such officers and diredt they act in good faith and in a
manner they reasonably believe to be in or not spgao the best interests of the Company, and,redthect to any criminal action or
proceeding, have no reasonable cause to belieirectireluct was unlawful.

Article X of the Company’s Certificate lofcorporation and Section 3.14 of the ComparBylaws provide, among other things, that
Company shall indemnify each director and officethte full extent permitted by Delaware Law.

The Company also purchases and maintiiiestors’ and officers’ liability insurance andrporate reimbursement policies insuring
directors and officers against loss arising froaimas made arising out of the performance of theiied.



Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

4 Robinson Companies Nonqualified Deferred Compeois&ian.

5 Opinion of Owen P. Gleason as to the validity & flecurities covered by the Registration Staten
23.1 Consent of Arthur Andersen LLP, independent pusaticountants
23.z2 Consent of Owen P. Gleason (included in opiniogdfihs Exhibit 5)

24 Power of attorney

Item 9. Undertakings.

(@) The undersigned registrant heralgertakes:
(1) Tofile, during any period in whioffers or sales are being made, a-effective amendment to this Registration Staten

() Toinclude any prospectus requibgdSection 10(a)(3) of the Securities Act of 198 “Securities Act”), unless the
information required to be included in such po$e&ive amendment is contained in a periodic refiled by the registrant
pursuant to Section 13 or Section 15(d) of the Brge Act and incorporated herein by refere

(i) Toreflect in the prospectus dagts or events arising after the effective datthefRegistration Statement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantpe informatiol
set forth in the Registration Statement, unlessrtfiemation required to be included in such peective amendment is contair
in a periodic report filed by the registrant pursu Section 13 or Section 15(d) of the Exchangeakd incorporated herein by
reference. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéiftotal dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hegia of the estimated
maximum offering range may be reflected in the fafiprospectus filed with the Commission pursuariRtile 424(b) if, in the
aggregate, the changes in volume and price regrasenore than a 20% change in the maximum aggrexftering price set fort
in the“ Calculation of Registration F” table in the effective Registration Statement;

(i) To include any material infornia with respect to the plan of distribution noépiously disclosed in the Registration
Statement or any material change to such informatiadghe Registration Stateme

(2) That, for the purpose of determgnany liability under the Securities Act of 1983ch such post-effective amendment shall
be deemed to be a new Registration Statementnglatithe securities offered therein, and the oféeof such securities at that time
shall be deemed to be the initial bona fide offgtimereof.

(3) Toremove from registration by meaf a post-effective amendment any of the seesiiteing registered which remain
unsold at the termination of the offerir

(b) The undersigned registrant henatiyertakes that, for purposes of determining aatyillty under the Securities Act of 1933, each
filing of the registrant’s annual report pursuanSection 13(a) or Section 15(d) of the Securlirshange Act of 1934 that is incorporated by
reference in the Registration Statement shall leengéel to be a new Registration Statement relatitigetgecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification fordiities arising under the Securities Act of 1938ynbe permitted to directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regitias been advised that in the opinion of
Commission such indemnification is against pubbliqy as expressed in the Securities Act of 193Biantherefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the registrof expenses incurred or paid by a
director, officer or other controlling person oétregistrant in the successful defense of any mcsioit or proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, the regigtwill, unless in the opinion of its counsel
the matter has been settled by controlling prededebmit to a court of appropriate jurisdictior tiuestion whether such indemnification by
it is against public policy as expressed in theusides Act of 1933 and will be governed by theafiadjudication of such issue.

SIGNATURES
Pursuant to the requirements of the SiesiAct of 1933, the registrant certifies thalhéts reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 dmak duly caused this Registration Statement tagmed on its behalf by the undersigned,
thereunto duly authorized, in the City of Eden ReaiState of Minnesota, on September 29, 2000.

C.H. ROBINSON WORLDWIDE, INC



By: /s/ D. R. Verdoori

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

Pursuant to the requirements of the S@esiAct of 1933, this Registration Statement basn signed below by the following persor
the capacities indicated on September 29, 2000.

Signature Title

/sl D.R. Verdoorn

D.R. Verdoorr

/s/ Chad M. Lindbloom

Chad M. Lindbloon

/s/ Thomas K. Mahlke

Thomas K. Mahlke

/s/ Dale S. Hanson

Dale S. Hanso

/s/ Looe Baker Il

Looe Baker Il

/sl Barry W. Butzow

Barry W. Butzow

/s/ Owen P. Gleason

Owen P. Gleaso

/sl Gregory D. Goven

Gregory D. Govel

/s/ Robert Ezrilov

Robert Ezrilov

/sl Gerald A. Schwalbach

Gerald A. Schwalbac

Chairman of the Board and Chief Executive Officer
(principal executive officer)

Vice President and Chief Financial Officer (priraip
financial officer)

Corporate Controller

(principal accounting officer)

Director

Director

Senior Vice President and Director

Vice President, General Counsel, Secretary ancciire

Senior Vice President and Director

Director

Director

*Executed on behalf of the indicated officers andators of the registrant by Owen P. Gleason, dpjyointed attorne-in-fact.



By /s/ Owen P. Gleason

Owen P. Gleason
Attorney-in-Fact
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ROBINSON COMPANIES

NONQUALIFIED DEFERRED COMPENSATION PLAN
(2000 Statement)

SECTION 1
INTRODUCTION AND DEFINITIONS

1.1. Statement of Plan. Effective January 1, 2@#H, ROBINSON WORLDWIDE, INC., a Delaware corpoaati(the "Principal Sponsor")
and certain affiliated corporations (hereinafteyetiher with the Principal Sponsor sometimes callett referred to as the "Employers™)
hereby create and establish a nonqualified, unfiindeferred compensation plan for the purposeloWalg a select group of management
and highly compensated employees of the Emplogedgfer the receipt of compensation which wouldcepilise be paid to those employees.

1.2. Definitions. When the following terms are ugethis Plan Statement with initial capital letethey shall have the following meanings:

1.2.1. Account -- the separate bookkeeping accampresenting the separate unfunded and unsecunedagebligation of the Employers
established with respect to each person who igt&cipant in this Plan in accordance with

Section 2 and to which are credited amounts putdogdection 3 and Section 4 and from which ardragted forfeitures and payments made
pursuant to Section 5 and Section 7. To the extecéssary or useful to the administration of ttaPthe Plan Administrator may cause the
Account to be divided into any number of subaccsatitof which, taken together, shall be the Acdoun

1.2.2. Affiliate -- a business entity which is &fted in ownership with the Principal Sponsor nrEanployer and is recognized as an Affiliate
by the Principal Sponsor for the purposes of tiés P

1.2.3. Annual Valuation Date -- each December 31.

1.2.4. Beneficiary -- a person designated by ai¢iaaint (or automatically by operation of the P&tatement) to receive all or a part of the
Participant's Account in the event of the Partinifsadeath prior to full payment thereof. A persordesignated shall not be considered a
Beneficiary until the death of the Participant.

1.2.5. Change-in-Control -- any of the followingeets:
(a) A sale of all or substantially all of the asset the Principal Sponsor.

(b) The acquisition of securities of the PrinciSglonsor representing more than fifty percent (56fthe combined voting power of the
Principal Sponsor's
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then outstanding securities by any person or gofygersons acting in concert.

(c) A consolidation or merger of the Principal Sponin which the Principal Sponsor is not the amntig or surviving corporation or
pursuant to which shares of the Principal Sponsatstanding capital stock are converted into casbuirities or other property, other than a
consolidation or merger of the Principal Sponsowrimch the Principal Sponsor's stockholders imntediigorior to the consolidation or
merger have the same proportionate ownership afigagapital stock of the surviving corporation iniregely after the consolidation or
merger.

(d) If the shares of voting capital stock of th@Bipal Sponsor are traded on an established smsumarket: a public announcement that any
person has acquired or has the right to acquirefiwéal ownership of securities of the PrincipaloBpor representing more than fifty percent
(50%) of the combined voting power of the Princifpbnsor's then outstanding securities, and ferghipose the terms "person” and
"beneficial ownership" shall have the meanings jated in Section 13(d) of the Securities Exchangedkd 934, as amended, or related rules
promulgated by the Securities and Exchange Comonigsi the commencement of or public announcemeahdftention to make a tender
offer or exchange offer for securities of the Pipat Sponsor representing more than fifty percéfg4) of the combined voting power of the
Principal Sponsor's then outstanding securities.

(e) The Compensation Committee, in its sole andlabsdiscretion, determines that there has besrificient change in the share ownership
of the Principal Sponsor to constitute a changeffeictive ownership or control of the Principal &por.

1.2.6. Compensation Committee -- the Compensatamrittee of the Board of Directors of the PrinciBalonsor (or any successor
committee).

1.2.7. Effective Date -- January 1, 2001.

1.2.8. Employers the Principal Sponsor and any business entitlia#d with the Principal Sponsor that employs passwho are designai
for participation in this Plan.

1.2.9. Event of Maturity -- any of the occurrendescribed in Section 6 by reason of which a Paditi or Beneficiary may become entitled
to a payment from this Plan.

1.2.10. Index Fund -- any of the hypothetical inwent portfolios used for the purpose of measuiricgme, gains and losses to the Accounts
of Participants (as if the Accounts had in factrbse invested) as selected by the Compensation @Gteerfrom time to time.
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1.2.11. Normal Retirement Date -- the last dayhefc¢alendar month in which a Participant attaires sigty-five (65) years.

1.2.12. Participant -an employee of an Employer who is designatedigible to participate in this Plan and becomes ri¢pant in this Pla

in accordance with the provisions of Section 2.elmployee who has become a Participant shall bedsnesl to continue as a Participant in
this Plan until the date of the Participant's deathf earlier, the date when the Participantadanger employed by an Employer or an
Affiliate and upon which the Participant no londpas any Account under this Plan (that is, the Eipdit has received a payment of all of the
Participant's Account).

1.2.13. Plan -- the nonqualified and unfunded ineateferral program established and maintained é&ytincipal Sponsor for the benefit of
Participants eligible to participate therein, asfegh in the Plan Statement. (As used in thisuwheent, "Plan" does not refer to the document
pursuant to which this Plan is maintained. Thatudoeent is referred to in this document as the "Bimtement”). The Plan shall be referred to
as the "C.H.

ROBINSON WORLDWIDE, INC. NONQUALIFIED DEFERRED COMENSATION PLAN."

1.2.14. Plan Administrator -- C.H. ROBINSON WORLDMA, INC., a Delaware corporation.

1.2.15. Plan Statement -- this document entitleabiRson Companies Nonqualified Deferred Compensdtian (2000 Statement)" as
adopted by the Board of Directors of C.H. ROBINS@MDRLDWIDE, INC. effective as of September 1, 2088 the same may be amended
from time to time thereafter.

1.2.16. Plan Year -- the twelve (12) consecutivatihgeriod ending on December 31, the Annual VaudDate.
1.2.17. Principal Sponsor -- C.H. ROBINSON WORLDVHAONC., a Delaware corporation.

1.2.18. Termination of Employmenta-complete severance of an employee's employrakationship with the Employers and all Affiliatek
any, for any reason other than the employee's daatlansfer from employment with an Employer toptoayment with an Affiliate of an
Employer shall not constitute a Termination of Eayphent. A decision by the Compensation Committesotoselect a Participant for
participation for a subsequent Plan Year shallcooistitute a Termination of Employment. If an Enygowho is an Affiliate ceases to be an
Affiliate because of a sale of substantially aét 8tock or assets of the Employer, then Participahb are employed by that Employer and
who cease to be employed by the Plan Administ@t@n Employer on account of the sale of substiytdl the stock or assets of the
Employer shall be deemed to have thereby had aifiation of Employment for the purpose of commengiagments from this Plan.

1.2.19. Valuation Date -- each date that the UeBusties markets are open and conducting business.
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1.2.20. Retirement Plan -- the tgualified, defined contribution, profit sharing plaf C.H. ROBINSON WORLDWIDE, INC. established
the benefit of employees eligible to participater#éin, and known as the "ROBINSON COMPANIES RETIRENT PLAN."
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SECTION 2
PARTICIPATION
2.1. Participation.

2.1.1. General Participation. Each employee oPthiecipal Sponsor shall be eligible for participatin this Plan for each Plan Year that
employee is, on the first day of that Plan Yearo#iter of the Principal Sponsor elected to sufffter position by the Board of Directors.

2.1.2. Participation by Selection. In addition, @empensation Committee may select other emplogkas Employer for participation in th
Plan. Each employee of an Employer selected fdigiaation in this Plan for a particular Plan Ydgrthe Compensation Committee shall
become a Participant in this Plan as of the fiest of that Plan Year.

(a) The Compensation Committee may, in its disoretallow an employee of an Employer selected &tigipation in this Plan to initially
enroll on other than the first day of the Plan Yigaand only if, the selected employee is seledtegarticipation and enrolls within the first
thirty (30) days after first becoming an employéam Employer.

(b) The Compensation Committee shall not selecteanployee for participation unless the Compensafiommittee determines that such
employee will be for that Plan Year a member oflec group of management or highly compensated@mes (as that expression is use
ERISA).

(c) The Compensation Committee shall select sughi@maes for participation in this Plan on a Plaraivley Plan Year basis. Selection for
one Plan Year does not entitle the employee teleeted the next Plan Year. An employee who has belected by the Compensation
Committee shall, however, be presumed to be seldotesubsequent Plan Years unless and until tep@asation Committee evidences a
contrary intention.

2.1.3. Initial Enrollment. Prior to the date thatemployee eligible for participation first becongeRarticipant, such employee shall as a
condition of participation in this Plan completekdorms and make such elections as the Plan Adtranor may require for the effective
administration of this Plan. At a minimum, the iaitenroliment shall include the following:

(&) Such initial enrollment shall designate the amaf compensation the Participant elects to dafeler the terms of the Plan in accordance

with Section 3.

(b) Such initial enroliment shall designate thariand the time for the payment of the Participaitsount following an Event of Maturity
pursuant to Section 7 (and if such designatiorottearly made to the contrary shall be
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deemed to have been a designation of a single fumppayment to be made as soon as practicablatatémnual Valuation Date for the
Plan Year in which the Event of Maturity occurred).

(c) Such initial enrollment shall specify a schedlpayment or payments to be made from the Plasupat to Section 7.4 if any such
scheduled payments are to be made.

The initial enrollment shall be made in writing upimrms furnished by the Plan Administrator, st&lmade at such time as the Plan
Administrator shall determine and shall confornstieh other procedural rules as the Plan Adminatisttall establish.

2.2. Specific Exclusion. Notwithstanding anythimgparently to the contrary in the Plan Statemerih @ny written communication, summary,
resolution or document or oral communication, raividual shall be a Participant in this Plan, depebenefits under this Plan or be entitled
to receive benefits under this Plan (either fordgthor herself or his or her survivors) unlesshsinclividual is a member of a select group of
management or highly compensated employees (aexpetssion is used in ERISA). If a court of comnepéjurisdiction, any representative
the U.S. Department of Labor or any other governaleregulatory or similar body makes any direcimatirect, formal or informal,
determination that an individual is not a membea stlect group of management or highly compensatgadoyees (as that expression is L
in ERISA), such individual shall not be (and shradt have ever been) a Participant in this Plamwtiane. If any person not so defined has
been erroneously treated as a Participant in this, Rpon discovery of such error such person@neous participation shall immediately
terminate ab initio and the individual's Accounalsibe forfeited immediately and such person sbelbbligated to reimburse the Plan
Administrator for all amounts erroneously paid tmtor her.
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SECTION 3
CREDITSTO ACCOUNTS
3.1. Deferral Credits.

3.1.1. Amount of Credits. Prior to the first dayasfy Plan Year, an employee who has been selemtgufticipation for that Plan Year may
elect to defer compensation for that Plan Yearekction made by a Participant for a Plan Yearlsbalain in effect for subsequent Plan
Years unless, prior to a subsequent Plan Yeaeldwtion is changed or terminated by the Partidipathe Participant is not selected for
participation for that subsequent Plan Year. Eac ®lection:

(a) Shall be irrevocable for the Plan Year withpet to which it is made once it has been accapidatie Plan Administrator.

(b) Shall designate the amount or portion of theiélpant's base compensation or bonus compensatiboth which is earned during that
Plan Year (without regard to whether it would bé&piuring that or a subsequent Plan Year) whicti sioé be paid to the Participant but
instead shall be credited under this Plan undeti®®e8 and paid from this Plan under Section 7. @m®unt or portion may be designed as a
dollar amount or a percentage. The amount or podfahe base compensation that can be designasdichet exceed one hundred percent
(100%) of the Participant's base compensation rayerthan one hundred percent (100%) of the Paatitip bonus compensation. No deferral
election shall be accepted unless, based on fad¢tea known, the anticipated annual deferral Isagt Three Thousand Dollars ($3,000).

(c) Shall be made in writing upon forms furnishetdtte Plan Administrator, shall be made at sucle tas the Plan Administrator shall
determine, shall be made before the beginningeftan Year with respect to which it is made arall glonform to such other procedural
rules as the Plan Administrator shall establish.

3.1.2. Crediting to Accounts. The Plan Administragball credit to the Account of each Participdr@ amount, if any, of compensation the
Participant elected to defer. Such amount shatlrbdited in cash and thereafter recorded as ifsi@eein an Index Fund or Index Funds as
provided in Section 4. Such amount shall be crddienearly as practicable as of the time or tiwilesn the compensation would have been
paid to the Participant but for the election toedef

3.2. Discretionary Employer Credits.

3.2.1. Amount of Credits. At any time and from titogtime, an Employer may, in its sole and absaliigeretion, cause a discretionary
Employer credit to be made to the Account of aiBigent. No Participant shall be entitled to a diionary Employer credit because a credit
is
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made for any other Participant. No discretionaryplryer credit shall be considered to have been mader this Plan unless and until the
fact, amount and time of such discretionary Empl@yedit has been unambiguously communicated, itingy to the Participant and to the
Plan Administrator by a person clearly authorizeda so by the Employer.

3.2.2. Crediting to Accounts. The Plan Administragball credit to the Account of each Participdua amount, if any, of such discretionary
Employer credit. Such amount shall be creditedaishcand thereafter recorded as if invested in dexiffund or Index Funds as provided in
Section 4. Such amount shall be credited as ofiéie unambiguously communicated by the Employéned®lan Administrator.

3.3. Option Gain Deferral .

3.3.1. Amount of Deferral. From time to time, anptoyee who has been selected for participatiotfat Plan Year may elect to defer
delivery to the Participant of all or a portiontb& shares representing gain on the exercise aftien which would otherwise be deliverable
to the Participant on the exercise of options gt the employee on the common stock of the Pah&ponsor (excluding options granted
under a Code ss.423 plan). Each such election:

(a) Shall be irrevocable once it has been accdpteble Plan Administrator.

(b) Shall preclude the Participant from exercidimg option on the designated shares for at leas{Dnyear after the election to defer deliv
is received by the Plan Administrator.

(c) Shall obligate the Participant to pay the pasghprice on the exercise of the option on thegdased shares to the issuer in the form of
shares of the Principal Sponsor.

(d) Shall designate the amount or portion of the ga the exercise of the options on the designsitedes that shall not be delivered to the
Participant but instead shall be held for subsetdelivery from the option plan at the time andhe form specified under Section 7. The
amount or portion of such gain may be designatedidgalar amount or a percentage. No such defeleation shall be accepted unless, based
on facts as then known, the anticipated value @&tiares for which delivery is deferred will béeaist Three Thousand Dollars ($3,000).

(e) Shall be made in writing upon forms furnishgdle Plan Administrator, shall be made at sucle taw the Plan Administrator shall
determine and shall conform to such other procddules as the Plan Administrator shall establish.

(f) Shall, upon acceptance by the Plan Administratonstitute an amendment of the award under wihielParticipant was granted the
option.
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This option gain deferral provision shall not bé&eefive unless and until the Compensation Commagtes| affirmatively act to implement the
provision. The Compensation Committee may limitvithdraw the right to defer delivery to the Papiznt of the shares representing gain on
the exercise of an option to a class of electiorenandividual election either prospectively otroactively.

3.3.2. Crediting to Accounts. The Plan Administragball credit to the Account of each Participanuanber of stock units equal to the
number of shares that would have been deliverdaet@articipant upon exercise of the option butlierelection to defer delivery. Such st
units shall be credited as nearly as practicabls #%e time or times when the delivery of the glsao the Participant would have occurred
for the election to defer delivery. In additioneth shall be credited to the Account that numbetatk units equal to the number of shares
which could have been purchased if all dividendgsapée on the number of shares equal to the nunflsock units credited to the Account
after the exercise date had been reinvested iriawgli shares.
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SECTION 4
ADJUSTMENT OF ACCOUNTS

4.1. Operation of Index Funds. From time to timd abany time, the Compensation Committee may dagégone or more Index Funds for
the purpose of this Plan. The Compensation Comengiall determine the general characteristics afgttives of each Index Fund. The
Compensation Committee may, in its discretion, fifigigommon stock of the Principal Sponsor as atelnFund. The Compensation
Committee shall adopt rules specifying the circiamsés under which a particular Index Fund may keetesl, or shall be automatically
selected, limitations or prohibitions on the abitib select into or out of specific Index Funds thinimum or maximum amount or percent
of an Account which may be selected into a pargiciidex Fund, the procedures for making or changaiections among Index Funds, the
extent (if any) to which Beneficiaries of deceaBeadlticipants may make selections and the effeatRdrticipant's or Beneficiary's failure to
make an effective selection with respect to akumy portion of an Account and all similar matteosgrning the selection of Index Funds. If
the Compensation Committee identifies common std¢ke Principal Sponsor as an Index Fund, eacticiant who selects (or is required
by this Plan to utilize) that Index Fund as toaalbany portion of his or her Account shall not legrpitted to select out of that Index Fund at
any time (i.e., that selection is permanent arel/@rsible). The Compensation Committee shall haggbwer, from time to time, to eliminate
Index Funds, to direct that additional Index Fuhdslesignated and, under rules, to withdraw ot lsgliection of a particular Index Fund.

4.2. Establishment of Accounts. There shall beldisteed for each Participant an unfunded, bookkegepiccount which shall be adjusted
each Valuation Date.

4.3. Adjustments of Accounts. In accordance wilkesw@and procedures approved by the Plan Admingstrite Plan Administrator shall cause
the value of each Account or portion of an Accdwyyiothetically invested in a particular Index Fymtluding unpaid Accounts) to be
increased (or decreased) from time to time for paysy forfeitures, contributions, investment gdorslosses) and expenses charged to the
Account as if the Account had been invested in f@Aidivested in) the Index Fund or Index Funds. Elesv, any portion of an Account for
which the Index Fund is common stock of the Priakiponsor shall be recorded in stock units anddarigends deemed to have been
payable on stock units shall be deemed immedia¢éhyested in that same Index Fund.

-10-



SECTION 5
VESTING OF ACCOUNT

5.1. General Rule. Except as elsewhere specifipatlyided, the account of each Participant shafubg (100%) vested and nonforfeitable at
all times unless stated otherwise in an Employeardw

5.2. Conduct Forfeiture. Notwithstanding any othevision of this Plan Statement, a Participantlgbéeit all entitlement to the Account in
excess of the aggregate amount of deferral creditde by the Participant (i.e., shall forfeit alirdags and gains on deferral credits and shall
forfeit all discretionary Employer credits and @dlrnings and gains thereon) upon the determinagighe Plan Administrator (or, if the
Participant is the Chief Executive Officer of thenipal Sponsor, the Compensation Committee) ttaParticipant, either before or after
termination of employment:

(a) has engaged in a criminal or fraudulent agtikésulting in harm to an Employer or an Affiliats;
(b) has divulged to a competitor any material aderfitial information or trade secrets of an Emplayean Affiliate; or
(c) has provided an Employer or Affiliate with maadly false reports concerning such Participantisiness interests or employment; or

(d) has made materially false representations whiietrelied upon by an Employer or an Affiliatefumnishing information to a shareholder,
auditors or any regulatory or governmental ageocy;

(e) has maintained an undisclosed, unauthorizedratdrial conflict of interest in the dischargelué duties owed by such Participant to an
Employer or an Affiliate; or

(f) has engaged in conduct causing a serious Wolatf state or federal law by an Employer or afiliate; or

(9) has engaged in reckless or grossly negligdntityctoward an Employer or an Affiliate which &imitted or judicially proven and which
results in significant harm to an Employer or affiliste; or

(h) has engaged in the theft of assets or funds &mployer or an Affiliate; or
(i) has engaged in fraud or dishonesty toward aplByer or an Affiliate which is admitted or judithaproven; or

-11-



(j) has been convicted of any crime which direatlyndirectly arose out of such Participant's ergpient relationship with an Employer or
Affiliate or materially affected such Participardkility to discharge the duties of employment vathEmployer or an Affiliate; or

(k) shall fail at or after the time of such Pagtint's termination of employment to execute a fofmrelease and waiver prepared by and
acceptable to the Principal Sponsor releasingrafplByers (and their officers, directors, employaed agents) from all direct or indirect
claims for workers' compensation benefits, unempieyt compensation benefits, claims arising aswtresemployment discrimination,
employment related claims arising under tort, bineafccontract (express or implied) or any other avtheory and all other similar types of
claims (whether known or unknown) as the Princgabnsor may specify or, after executing such asel®r waiver, shall fail to abide by its
terms.
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SECTION 6

MATURITY

A Participant's Account shall mature and shall bee@ayable in accordance with
Section 7 upon the earliest occurrence of any@faliowing events while in the employment of anayer or an Affiliate:

(a) the Participant's death, or
(b) the Participant's Termination of Employment, or

(c) termination of this Plan.
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SECTION 7
PAYMENTS

7.1. Termination Payments. Upon the occurrencendf\gent of Maturity effective as to a Participaht Plan Administrator shall cause the
Employer to commence payment of such Participéattount (reduced by the amount of any applicablgqih withholding and other taxes)
in the form and at the time designated by the &gént in his or her initial enroliment under SentR.1.3, new designation under Section
7.1.4, or under the default designation under 8ecti

7.1.5. A Participant shall not be required to magplication to receive payment. Payment shall eatlade to any Beneficiary, however, u
such Beneficiary shall have filed a written apgiica for benefits in a form acceptable to the PA@iministrator and such application shall
have been approved by the Plan Administrator.

7.1.1. Form of Payment. Payment shall be made inhefrer of the following forms as the Participamalé have designated in writing at the
time of his or her initial enroliment (to the extéhat such designation is consistent with thesraliethe Plan Statement):

(a) Term Certain Installments to Participant. & Distributee is a Participant and the AccounhatEvent of Maturity is at least Twenty-five
Thousand Dollars ($25,000) in a series of annusthlments payable over five (5) years, ten (1@rger fifteen (15) years.

(b) Continued Term Certain Installments to Benefigi If the Distributee is a Beneficiary of a desmad Participant and payment had
commenced to the deceased Participant before hisrateath over a five (5) year, ten (10) yeaiiftedn
(15) year period as specified in paragraph (a) epiova series of annual installments payable thesremainder of the period.

(c) Lump Sum to Participant or Beneficiary. If thestributee is a Participant, in a single lump siinthe Distributee is a Beneficiary of a
deceased Participant and payment had not comméndtlee deceased Participant before the Particgpdetith, in a single lump sum paym:

7.1.2. Time of Payment. Payment shall be made mnuenced at whichever of the following times asRaeticipant shall have designated in
writing at the time of his or her initial enrolimtefto the extent that such designation is consistéth the rules of the Plan Statement):

(a) Termination of Employment. If the payment isd@ar commenced on account of the Participantsibation of Employment payment
shall be made or commenced:

(i) Within Sixty (60) days immediately following Timination of Employment.
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(ii) If the Account at the Event of Maturity is klast Twenty-five Thousand Dollars ($25,000), athefAnnual Valuation Date coincident
with or immediately following the Participant's fi@nation of Employment and shall be made or comradras soon as practicable after such
Annual Valuation Date.

(iii) If the Account at the Event of Maturity is East Twenty-five Thousand Dollars ($25,000), witBixty
(60) days immediately following the later of Termiion of Employment or the attainment of the ageteld by the Participant as set forth on
the Participant's designation form then in effect.

(b) Death. If the payment is made on account oPthsicipant's death, payment shall be made wihity (60) days following the
Participant's death.

(c) Other. In all other cases, payment to the Eipetnt shall be made within sixty (60) days follagiithe Participant's Termination of
Employment.

(d) Code ss.162(m) Delay. If the Plan Administratetermines that delaying the time of the initiayments are made or commenced would
increase the probability that such payments woelfubly deductible for federal or state income paxposes, the Plan Administrator may
unilaterally delay the time of the making or commmement of payments for up to twenty-four (24) mardfter the date such payments would
otherwise be payable.

7.1.3. Installment Amounts. The amount of the ahmsdallments shall be determined by dividing #mount of the Account as of the Ann
Valuation Date as of which the installment is bgiagd by the number of remaining installment paytséo be made (including the payment
being determined).

7.1.4. New Designation. At any time and from tiradine, each Participant may file with the Plan Adlistrator a new designation of a form
and time of payment. Each such subsequent desigretiall supercede all prior designations and &eadiffective as to the Participant's er
Account (including the portions of the Account iftiitable to periods before the new designatioilag¥ as if the new designation had been
made in writing at the time of his or her initiareliment. Notwithstanding the foregoing, howe\any new designation shall be disregarded
as if it had never been filed (and the prior effextiesignation shall be given effect) unless thsighation:

(a) was filed with the Plan Administrator at lease (1) year before the Event of Maturity, and
(b) was filed at least one (1) year after any ofiv@r designation (including the designation madeart of the initial enroliment).
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A new designation shall be made in writing upomfsrfurnished by the Plan Administrator and shatifoom to such other procedural rule:
the Plan Administrator shall establish.

7.1.5. Default. If for any reason a Participantlishave failed to make a timely written designatafirform and time for payment (including
reasons entirely beyond the control of the Paricip the payment shall be made in a single lunmp within sixty (60) days immediately
following the Participant's Termination of Employnte

7.1.6. No Spousal Rights. No spouse, former sp@eseeficiary or other person shall have any righparticipate in the Participant's
designation of a form or time of payment.

7.2. In-Service Payment.

7.2.1. When Available. A Participant who is noteiing annual installments may request paymentadunts from his or her Account at any
time and from time to time. To receive such anénsge payment, the Participant must file a writtgplication with the Plan Administrator.
The Plan Administrator shall approve the in-serygagment application if the required proceduraliiegments have been satisfied and the
amount of the requested in-service payment aneéifares required under Section 7.2.3 do not exteedalue of the Account.

7.2.2. Payment. Payment of thesearvice payment (and imposition of the forfeituesaribed in Section 7.2.3) shall be made form tbeolin
to the Participant in a lump sum payment as so@dasnistratively feasible and in all events witkirty (60) days following the approval of
a completed application by the Plan Administrator.

7.2.3. Forfeiture. Upon the approval of an in-seeyiayment application, there shall be irrevocétutfeited from the Account of the
Participant an amount equal to ten percent (10%the@faimount approved for payment.

7.3. Accelerated Lump Sum Payment.

7.3.1. When Available. A Participant or Beneficiavkio is receiving annual installments may requasi@elerated lump sum payment of the
balance remaining in his or her entire Accountefaféduction for the forfeiture described in Seatffo3.3). To receive such an accelerated
lump sum payment, the Participant or Beneficianstiile a written application with the Plan Admitregtor. The Plan Administrator shall
approve the accelerated lump sum payment applicitibe required procedural requirements have Isedisfied.

7.3.2. Payment. Payment of the accelerated lumppayment (after reduction for the forfeiture delsed in Section 7.3.3) shall be made fi
the Account to the Participant or Beneficiary ituap sum payment as soon as administratively féasild in all events within sixty (60)
days following the approval of a completed appiaraby the Plan Administrator. The amount of theederated lump sum payment shall be
equal to the value of the Account as of date ofpeyt (after reduction for the forfeiture descrilixdiow).
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7.3.3. Forfeiture. Upon the approval of an accééerdump sum payment application, there shall tevacably forfeited from the Account of
the Participant or Beneficiary an amount equaétogercent (10%) of the Account.

7.4. Scheduled Payments.

7.4.1. When Available. At the time of initial enlrment under Section 2.1.3, each enrolling Partitiighall have the opportunity to elect to
cause this Plan to make one (1) or more schedagach@nts to the Participant from the Account aefAnnual Valuation Dates designated
by the Participant in the initial enrollment. Aetkime of initial enrollment the Participant maysitmate either a fixed dollar amount (not less
than Two Thousand Dollars) or a percentage of tbeoAnt value (also not less than Two Thousand Es)l&s the amount of the scheduled
payment. If the Participant shall give at leastltee

(12) months' prior written notice to the Plan Adisirator, a scheduled payment may be delayed grtér{& until the following Annual
Valuation Date or may be cancelled (in which ewdistribution shall be made pursuant to such othksrand provisions of this Plan
Statement).

7.4.2. Payment. Each scheduled payment electelaebydrticipant shall be paid from the Account @ Barticipant in a lump sum as soon as
may be practicable after the Annual Valuation Dalesignated by the Participant in his or her ihgi@rollment. Notwithstanding the dollar
amount of the scheduled payment elected by théckpanmt in the initial enrollment, if the value tife Account that would remain after such
scheduled payment is made would be less than FieeSand Dollars ($5,000) the entire Account shalpaid. In no event shall any
scheduled payment occur after the death of theciemt or after any other Event of Maturity wittispect to the Participant. In no event shall
such scheduled payments exceed the value of theulstevhen made. If the amount of the scheduled paymlected by the Participant
exceeds the value of the Account, the entire Actehall be paid in lieu of the amount designated.

7.5. Designation of Beneficiaries.

7.5.1. Right to Designate. Each Participant maygaesge, in writing upon forms to be furnished by difed with the Plan Administrator, one
or more primary Beneficiaries or alternative Bediefiies to receive all or a specified part of sketicipant's Account in the event of such
Participant's death. The Participant may changewwke any such designation from time to time withwotice to or consent from any
Beneficiary. No such designation, change or revonathall be effective unless executed by the €pdit and received by the Plan
Administrator during the Participant's lifetime.

7.5.2. Failure of Designation. If a Participant:
(a) fails to designate a Beneficiary,
(b) designates a Beneficiary and thereafter revekeh designation without naming another Benefjciar
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(c) designates one or more Beneficiaries and alht 8eneficiaries so designated fail to surviveRlaeticipant,

such Participant's Account, or the part theredbasghich such Participant's designation fails,hesdase may be, shall be payable to the first
class of the following classes of automatic Benafies with a member surviving the Participant gxtept in the case of surviving issue) in
equal shares if there is more than one membercin slass surviving the Participant:

Participant's surviving spouse
Participant's surviving issue per stirpes and eotgapita Participant's surviving parents Particijsasurviving brothers and sisters
Representative of Participant's estate.

7.5.3. Disclaimers by Beneficiaries. A Beneficiantitled to a payment of all or a portion of a desssl Participant's Account may disclaim an
interest therein subject to the following requirerse To be eligible to disclaim, a Beneficiary mnet have received a payment of all or any
portion of the Account at the time such disclaifisezxecuted and delivered, and, if a natural penswst have attained must have attained
legal age as of the date of the disclaimer. Angldisier must be in writing and must be executedqeally by the Beneficiary before a not
public. A disclaimer shall state that the Benefigimentire interest in the unpaid Account is disoled or shall specify what portion thereof is
disclaimed. To be effective, an original executepycof the disclaimer must be both executed anddigtdelivered to the Plan Administrator
after the date of the Participant's death butawetrithan one hundred nine (9) months after the afathe Participant's death. A disclaimer <
be irrevocable when delivered to the Plan Admiatstr. A disclaimer shall be considered to be dediddo the Plan Administrator only when
actually received by an officer of the Plan Admirasor who is familiar with the affairs of the Plarhe Plan Administrator shall be the sole
judge of the content, interpretation and validityagurported disclaimer. Upon the filing of a dadlisclaimer, the Beneficiary shall
considered not to have survived the Participan &lse interest disclaimed. A disclaimer by a Barafy shall not be considered to be a
transfer of an interest in violation of the prowiss of Section 8.3. No other form of attempted|diszer shall be recognized by the Plan
Administrator. The foregoing requirements are solet the purpose of disclaiming benefits under e and compliance with these
requirements does not assure that the disclaimkbevizalid for tax purposes or any other purposids.the responsibility of the person
disclaiming to assure compliance with any andexjuirements to assure proper tax treatment ofidfedaimer if that is intended.

7.5.4. Definitions. When used herein and, unlesPtarticipant has otherwise specified in the Fpgitt's Beneficiary designation, when used
in a Beneficiary designation, "issue" means alspes who are lineal descendants of the person wesise are referred to, subject to the
following:

(a) a legally adopted child and the adopted chiilésal descendants always shall be lineal descdsdd each adoptive parent (and of each
adoptive parent's lineal ancestors);
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(b) a legally adopted child and the adopted child&al descendants never shall be lineal descésddiany former parent whose parental
rights were terminated by the adoption (or of foatner parent's lineal ancestors); except thafiér a child's parent has died, the child is
legally adopted by a stepparent who is the spofifeeahild's surviving parent, the child and théd's lineal descendants shall remain lineal
descendants of the deceased parent (and the deégeaset's lineal ancestors);

(c) if the person (or a lineal descendant of thesq®) whose issue are referred to is the pareatcbild (or is treated as such under applicable
law) but never received the child into that passhme and never openly held out the child asgaint's child (unless doing so was
precluded solely by death), then neither the amdldthe child's lineal descendants shall be is$tieeoperson.

"Child" means an issue of the first generationy 'gi&pes" means in equal shares among living oilaf the person whose issue are referred
to and the issue (taken collectively) of each deedahild of such person, with such issue takingidiyt of representation of such deceased
child; and "survive" and "surviving" mean livingtef the death of the Participant.

7.5.5. Special Rules. Unless the Participant hiasratise specified in the Participant's Beneficidegignation, the following rules shall apply:

(a) If there is not sufficient evidence that a Bienary was living at the time of the death of tRarticipant, it shall be deemed that the
Beneficiary was not living at the time of the deathihe Participant.

(b) The automatic Beneficiaries specified in Setfiod.2 and the Beneficiaries designated by thédjsant shall become fixed at the time of
the Participant's death so that, if a Beneficianyises the Participant but dies before the recefiatll payments due such Beneficiary
hereunder, such remaining payments shall be payabte representative of such Beneficiary's estate

(c) If the Participant designates as a Beneficiaeyperson who is the Participant's spouse ondteaf the designation, either by name or by
relationship, or both, the dissolution, annulmemdther legal termination of the marriage betwdenRarticipant and such person shall
automatically revoke such designation. (The foragahall not prevent the Participant from desigmat former spouse as a Beneficiary on a
form executed by the Participant and received byRlan Administrator after the date of the legahieation of the marriage between the
Participant and such former spouse, and duringP#récipant's lifetime.)

(d) Any designation of a nonspouse Beneficiary &gna that is accompanied by a description of radatigp to the Participant shall be given
effect without
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regard to whether the relationship to the Partitigists either then or at the Participant's death

(e) Any designation of a Beneficiary only by stagrhof relationship to the Participant shall beefiive only to designate the person or
persons standing in such relationship to the Rpatnt at the Participant's death.

A Beneficiary designation is permanently void iéither is executed or is filed by a Participanbwét the time of such execution or filing, is
then a minor under the law of the state of theiipént's legal residence. The Plan Administratalisbe the sole judge of the content,
interpretation and validity of a purported Benefigi designation.

7.5.6. No Spousal Rights. Prior to the death ofRhgicipant, no spouse or surviving spouse ofridiaant and no person designated to be a
Beneficiary shall have any rights or interest ia benefits credited under this Plan including,rmttlimited to, the right to be the sole
Beneficiary or to consent to the designation of &maries (or the changing of designated Benefiesg by the Participant.

7.6. Death Prior to Full Payment. If, at the degltthe Participant, any payment to the Participaa$ due or otherwise pending but not
actually paid, the amount of such payment shalhbleided in the Account which is payable to the &easiary (and shall not be paid to the
Participant's estate).

7.7. Facility of Payment. In case of the legal dikiy, including minority, of a Participant or Beficiary entitled to receive any payment ur
this Plan, payment shall be made, if the Plan Adstriator shall be advised of the existence of szaridition:

(a) to the duly appointed guardian, conservatatber legal representative of such ParticipantemeBiciary, or

(b) to a person or institution entrusted with taeecor maintenance of the incompetent or disabéetidipant or Beneficiary, provided such
person or institution has satisfied the Plan Adsiiator that the payment will be used for the Ib@srest and assist in the care of such
Participant or Beneficiary, and provided furth&@attno prior claim for said payment has been made duly appointed guardian, conservator
or other legal representative of such ParticipaBeneficiary.

Any payment made in accordance with the foregonmayipions of this section shall constitute a cortehltischarge of any liability or
obligation of the Plan Administrator therefore.

7.8. Payments in Kind. All payments from this P&uall be made only in cash and not in kind; prodjdewever, that (subject to Section
7.10) to the extent a Participant has selected (@quired by this Plan to utilize) an Index Fuhdt consists primarily of common stock of
Principal Sponsor as the hypothetical investmenalicor a portion of his or her Account, paymemt delivery from the option plan) shall be
made in kind in common stock and not in cash. Enent
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"Payment" as used in this Section 7 shall refeamd include "delivery" as applied to the deferrptian gains.

7.9. Disqualification. Notwithstanding any othepwyision of the Plan Statement or any election @igfeation made under this Plan, any
individual who feloniously and intentionally kiles Participant shall be deemed for all purposekhisfRlan and all elections and designations
made under this Plan to have died before suchdiaatit. A final judgment of conviction of felonioasd intentional killing is conclusive for
this purpose. In the absence of a conviction affielus and intentional killing, the Plan Administiashall determine whether the killing was
felonious and intentional for this purpose.

7.10. Tax Withholding. The Employer shall withhekee amount of any federal, state or local incommentaother tax required to be withheld
by the Employer under applicable law with respecrty amount payable under this Plan. The Partitiplaall not be liable for any tax
withholding. Prior to any delivery or payment andguant to any rules the Compensation Committeeadapt, a Participant may authorize
the Employer to withhold a portion of the sharesahmon stock to be delivered or paid for the paynoé all federal, state or local or other
tax required to be withheld by the Employer.
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SECTION 8
FUNDING OF PLAN

8.1. Unfunded Obligation. The obligation of the Hayers to make payments under this Plan constingsthe unsecured (but legally
enforceable) promise of the Employers to make gagiments. The Participant shall have no lien, priaim or other security interest in any
property of the Employers. The Employers are ngtiired to establish or maintain any fund, trusaccount (other than a bookkeeping
account or reserve) for the purpose of fundingayimg the benefits promised under this Plan. Ihsafund is established, the property
therein shall remain the sole and exclusive prgpafrthe Employers. The Employers will pay the awisthis Plan out of its general assets.
references to accounts, accruals, gains, lossmanis, expenses, payments, custodial funds andkéhark included merely for the purpose of
measuring the Employers' obligation to Participamthis Plan and shall not be construed to immsthe Employers the obligation to create
any separate fund for purposes of this Plan.

8.2. Life Insurance. If the Employers elect to fina all or a portion of the costs in connectiorhwtiitis Plan through the purchase of life
insurance or other similar investments, the Pauici agrees, as a condition of participation ia Blan, to cooperate with the Employers ir
purchase of such investment to any extent reaspmatyiiired by the Employers and relinquishes aayrche or she may have either for
himself or herself or any beneficiary to the prateef any such investment or any other rights t@arests in such investment. If a Participant
fails or refuses to cooperate, then notwithstandimg other provision of the Plan Statement (ineigdiwithout limiting the generality of the
foregoing, Section 4) the Employers shall pay tiavidual's Account immediately and the Participsimall not be eligible to enroll in this
Plan again.

8.3. Spendthrift Provision. No Participant or Beciefy shall have any interest in any Account whieim be transferred nor shall any
Participant or Beneficiary have any power to aptté, alienate, dispose of, pledge or encumbesah® while in the possession or control of
the Employers, nor shall the Employers recognizeamsignment thereof, either in whole or in paet, shall any Account be subject to
attachment, garnishment, execution following judghwr other legal process while in the possessiarootrol of the Employers.

The power to designate Beneficiaries to receivedtmount of a Participant in the event of such iegrant's death shall not permit or be
construed to permit such power or right to be dgertby the Participant so as thereby to anticjgdézige, mortgage or encumber such
Participant's Account or any part thereof, and atitgmpt of a Participant so to exercise said poweiolation of this provision shall be of no
force and effect and shall be disregarded by thpl&yers.

This section shall not prevent the Plan Administréitom exercising, in its discretion, any of thgplicable powers and options granted to it
upon the occurrence of an Event of Maturity, ahqumwvers may be conferred upon it by any applicpbdeision hereof.

-22-



SECTION 9
AMENDMENT AND TERMINATION

9.1. Before a Change-in-Control. Prior to the opence of a Change-in-Control, the Compensation Citieenmay unilaterally amend the
Plan Statement prospectively, retroactively or batfany time and for any reason deemed suffidigrit without notice to any person affec
by this Plan and may likewise terminate this Plathhwith regard to persons expecting to receiveefitnin the future subject to the
following.

9.1.1. Terminated Participants. The benefit, if,gygyable to or with respect to a Participant whs had a Termination of Employment as of
the effective date of such amendment or the effeaate of such termination shall not be, withtvetknowing and voluntary written consent
of the Participant, diminished or delayed by sutieadment or termination (but the Compensation Cdtammmay amend the Plan Statement
to otherwise modify the payment of any such benedituding, but not limited to, accelerating theypeent of all remaining payments into a
single lump sum payment).

9.1.2. Other Participants. The benefit, if any,gialg to or with respect to each other Participatemnined as if such Participant had a
Termination of Employment on the effective dateswth amendment or the effective date of such textioim shall not be, without the
knowing and voluntary written consent of the Pgpat, diminished or delayed by such amendmentmnihation (but the Compensation
Committee may amend the Plan Statement to othemisbfy the payment of any such benefit includibgt not limited to, accelerating the
payment of all remaining payments into a singlegusum payment).

9.2. After a Change-in-Control. After the occurrernd a Change-in-Control, the Compensation Committay amend the Plan Statement or
terminate this Plan as provided in Section 9.1soibject to the following limitations.

9.2.1. Existing Participants. After the occurrent@ Change-in-Control, the Compensation Committeg only amend the Plan Statement or
terminate this Plan as applied to Participants afeoParticipants immediately preceding the datb@fChange-in-Control if:

(a) all benefits payable to or with respect to pesswho were Participants as of the Change-in-@b(itrcluding benefits earned before and
benefits earned after the Change-in-Control) haentpaid in full prior to the adoption of the ameedit or the termination, or

(b) eighty percent (80%) of all the Participantsedained as of the date of the Change-in-Contna ghowing and voluntary written consent
to such amendment or termination.

9.2.2. New Participants. After the occurrence Ghange-incontrol, as applied to Participants who are noti€lpants immediately precedi
the date of the Change-in-Control, the
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Compensation Committee may unilaterally amend tha Btatement prospectively, retroactively or batrany time and for any reason
deemed sufficient by it without notice to any persdfected by this Plan and may likewise termirthie Plan.

9.3. No Oral Amendments. No modification of thenterof the Plan Statement or termination of thisiRlaall be effective unless itis in
writing and signed on behalf of the Compensatiom@ittee by a person authorized to execute suclimgriNo oral representation
concerning the interpretation or effect of the PRatement shall be effective to amend the Plate®&nt nor binding on any person charged
with the interpretation or application of the PBiatement.

9.4. Plan Binding on Successors. The Principal Sposhall require any successor (whether diregtdirect, by purchase, merger,
consolidation or otherwise to all or substantialllyof the business and/or assets of the Employbyshgreement, to expressly assume and
agree to perform this Plan in the same manneratitetsame extent that the Employers would be reduo perform it if no such succession
had taken place.

-24-



SECTION 10
DETERMINATIONS-- RULESAND REGULATIONS

10.1. Determinations. The Compensation Committeetla@ Plan Administrator shall make such deternonatas may be required from time
to time in the administration of this Plan. The Qmmnsation Committee and the Plan Administratorl $t@ale the discretionary authority and
responsibility to interpret and construe the PlateSnent and to determine all factual and legastioles under this Plan, including but not
limited to the entitlement of Participants and Blesiaries, and the amounts of their respectiverggts. Each interested party may act and rely
upon all information reported to them hereunder @@eld not inquire into the accuracy thereof, nochmrged with any notice to the contrary.

10.2. Rules and Regulations. Any rule not in cahfir at variance with the provisions of this P&tatement may be adopted by the Plan
Administrator. Without limiting the generality dfi¢ foregoing, the Plan Administrator may from titadime, in its discretion, authorize the
use of electronic or other similar means of comrmating elections, designations, other choices atifications to and from the Plan
Administrator.

10.3. Certifications. Information to be suppliedwritten notices to be made or consents to be dgietine Plan Administrator, Principal
Sponsor, an Employer or Compensation Committeeupatgo any provision of this Plan may be signetheénname of the Plan
Administrator, Principal Sponsor, an Employer on@p@nsation Committee by any individual who has kmeéhorized to make such
certification or to give such notices or consents.

10.4. Claims Procedure. The claims procedure stt fio this Section 10.4 shall be the exclusivecprre for the disposition of claims for
benefits arising under this Plan.

10.4.1. Original Claim. Any employee, former empeyor beneficiary of such employee or former emgdomay, if he or she so desires, file
with the Plan Administrator a written claim for tedits under this Plan. Within ninety

(90) days after the filing of such a claim, therPhadministrator shall notify the claimant in wrigirwhether the claim is upheld or denied in
whole or in part or shall furnish the claimant att@n notice describing specific special circumstmrequiring a specified amount of
additional time (but not more than one hundredtyiglays from the date the claim was filed) to reaatecision on the claim. If the claim is
denied in whole or in part, the Plan Administragball state in writing:

(a) the specific reasons for the denial;
(b) the specific references to the pertinent piownis of the Plan Statement on which the deniah&eh;

(c) a description of any additional material omimhation necessary for the claimant to perfectcthan and an explanation of why such
material or information is necessary; and
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(d) an explanation of the claims review proced@tefarth in this section.

10.4.2. Review of Denied Claim. Within sixty (6(y& after receipt of notice that the claim has lmmied in whole or in part, the claimant
may file with the Plan Administrator a written rexgt for a review and may, in conjunction therewstliipmit written issues and comments.
Within sixty (60) days after the filing of suchequest for review, the Plan Administrator shalifyadhe claimant in writing whether, upon
review, the claim was upheld or denied in wholéngoart or shall furnish the claimant a writteninetdescribing specific special
circumstances requiring a specified amount of &fthd time (but not more than one hundred twentysdeom the date the request for review
was filed) to reach a decision on the requestduaiem.

10.4.3. General Rules.

(&) No inquiry or question shall be deemed to bkaen or a request for a review of a denied clanfess made in accordance with the claims
procedure. The Plan Administrator may require #mt claim for benefits and any request for a revaéwa denied claim be filed on forms to
be furnished by the Plan Administrator upon request

(b) All decisions on claims and on requests fogxdaw of denied claims shall be made by the Plamifitrator.
(c) the Plan Administrator may, in its discretitwo)d one or more hearings on a claim or a request feview of a denied claim.

(d) A claimant may be represented by a lawyer beotepresentative (at the claimant's own expebséthe Plan Administrator reserves the
right to require the claimant to furnish writtertlaarization. A claimant's representative shall betied, upon request, to copies of all notices
given to the claimant.

(e) The decision of the Plan Administrator on @ansland on a request for a review of a denied cltiall be served on the claimant in writil
If a decision or notice is not received by a claitaithin the time specified, the claim or requiesta review of a denied claim shall be
deemed to have been denied.

(f) Prior to filing a claim or a request for a rewi of a denied claim, the claimant or his or h@resentative shall have a reasonable
opportunity to review a copy of the Plan Statenzetd all other pertinent documents in the possessitite Plan Administrator.

(g) The Plan Administrator may permanently or terapity delegate its responsibilities under thisrola procedure to an individual or a
committee of individuals.
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10.4.4. Deadline to File Claim. To be consideretkty under the Plan's claim and review proceductaian must be filed with the Plan
Administrator within one (1) year after the claihtnew or reasonably should have known of the fpaidacts upon which the claim is
based. If or to the extent that the claim relabtes tailure to effect a Participant's or Benefigisuinvestment directions or a Participant's
election regarding contributions, the one (1) yniod shall be thirty (30) days.

10.4.5. Limitations and Exhaustion.

(&) No claim shall be considered under these adtnative procedures unless it is filed with therPdaministrator within two (2) years after
the Participant knew (or reasonably should haverk)@f the general nature of the dispute giving tisthe claim. Every untimely claim st
be denied by the Plan Administrator without regarthe merits of the claim. No suit may be broughbr on behalf of any Participant or
Beneficiary on any matter pertaining to this Platess the action is commenced in the proper forefarb the earlier of:

(i) three (3) years after the Participant knewré@sonably should have known) of the general natitiee dispute giving rise to the action, or
(i) sixty (60) days after the Participant has ex¢tad these administrative procedures.

(b) These administrative procedures are the exausieans for resolving any dispute arising undisrRian insofar as the dispute pertains to
any matter that arose more than one hundred tw@&gg) days before a Change-in-Control. As to sualkterns:

(i) no Participant or Beneficiary shall be perniitte litigate any such matter unless a timely claas been filed under these administrative
procedures and these administrative proceduresbemme exhausted; and

(i) determinations by the Compensation Committe@ the Plan Administrator (including determinati@ssto whether the claim was timely
filed) shall be afforded the maximum deference pitech by law.

(c) These administrative procedures are not exausisofar as they pertain to any matter that aaftes the Change-in-Control or within the
one hundred twenty (120) days before the Changesintrol. As to such matters:

(i) a Participant shall not be required to exhalsse administrative remedies;
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(ii) if there is litigation regarding the benefjtayable to or with respect to a Participant, ndistdnding
Section 10.1, determinations by the Compensatianr@ittee and the Plan Administrator (including detieations regarding as to when any
matter arose) shall not be afforded any deferendela matter shall be heard de novo; and

(iii) if a Participant successfully litigates, irhwle or in part, any claim for benefits under tRlan, the Participant shall, in addition to any
benefits awarded, be entitled to an award of resserattorney's fees and costs of the action.

10.5. Information Furnished by Participants. ThenPAdministrator shall not be liable or responsioleany error in the computation of the
Account of a Participant resulting from any misstaént of fact made by the Participant, directlyndirectly, to the Plan Administrator, and
used by it in determining the Participant's Accodifte Plan Administrator shall not be obligatedesjuired to increase the Account of such
Participant which, on discovery of the misstatemisntound to be understated as a result of susstatement of the Participant. However,
Account of any Participant which is overstated &gson of any such misstatement shall be redudé tmmount appropriate in view of the
truth.
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SECTION 11
PLAN ADMINISTRATION
11.1. Plan Administrator.

11.1.1. Officers. Except as hereinafter providedgcfions generally assigned to the Plan Administrsihall be discharged by its officers or
delegated and allocated as provided herein.

11.1.2. Chief Executive Officer. Except as herdiraprovided, the Chief Executive Officer of thaRlAdministrator may delegate or
redelegate and allocate and reallocate to one og persons or to a committee of persons jointlgemerally, and whether or not such persons
are directors, officers or employees, such funstiassigned to the Plan Administrator generally inedler as the Chief Executive Officer may
from time to time deem advisable.

11.1.3. Compensation Committee. Notwithstandingdnegoing, the Compensation Committee shall hheeeikclusive authority, which may
not be delegated, to amend the Plan Statemermgt;rtortate this Plan, and to determine eligibilityprticipate in this Plan under Section 2.

11.2. Conflict of Interest. If any individual to wim authority has been delegated or redelegatedheee shall also be a Participant in this
Plan, such Participant shall have no authority wépect to any matter specially affecting suchi€pant's individual rights hereunder or the
rights of a person superior to him or her in thgamization (as distinguished from the rights ofRafticipants and Beneficiaries or a broad
class of Participants and Beneficiaries), all sasthority being reserved exclusively to other indiixals as the case may be, to the exclusii
such Participant, and such Participant shall alst ionsuch Participant's individual capacity in o@ction with any such matter.

11.3. Administrator. The Plan Administrator shalthe administrator for purposes of section 3(1pi#the Employee Retirement Income
Security Act of 1974.

11.4. Service of Process. In the absence of arigrson to the contrary by the Plan Administratbe Secretary of the Plan Administrator is
designated as the appropriate and exclusive agetiid receipt of service of process directed i® Btan in any legal proceeding, including
arbitration, involving this Plan.

11.5. Expenses. All expenses of administeringRlas shall be borne by the Employer.

-29-



SECTION 12
DISCLAIMERS

12.1. Term of Employment. Neither the terms of Bthen Statement nor the benefits hereunder noraghegnuance thereof shall be a term of
the employment of any employee. The terms of tla@ Btatement shall not give any employee the t@gbt retained in the employment of

Employer or in any way limit or restrict the Empéais right or power to discharge any employee lbeoperson at any time and to treat the
employee without regard to the effect which suelatiment might have upon the employee as a Participahis Plan.

12.2. Source of Payment. Neither the Plan Admiaistrnor any of its officers nor any member ofGsmpensation Committee in any way
secures or guarantees the payment of any benefihount which may become due and payable heretmdery Participant or to any
Beneficiary or to any creditor of a ParticipantaoBeneficiary. Each Participant, Beneficiary orastherson entitled at any time to payments
hereunder shall look solely to the assets of thelByers for such payments or to the Accounts paihy Participant or Beneficiary, as the
case may be, for such payments. In each case Wicepeints shall have been paid to a former Partitipaa Beneficiary or to the person or
any one of a group of persons entitled jointlytte teceipt thereof and which purports to coveulhthe benefit hereunder, such former
Participant or Beneficiary, or such person or pessas the case may be, shall have no further eiginterest in the other assets of the Plan
Administrator. Neither the Plan Administrator nowaof its officers nor any member of its CompermatCommittee shall be under any
liability or responsibility for failure to effectryy of the objectives or purposes of this Plan asom of the insolvency of the Plan
Administrator.

12.3. Delegation. The Plan Administrator and ificefs and the members of its Compensation Comengttall not be liable for an act or
omission of another person with regard to a regpditg that has been allocated to or delegateduich other person pursuant to the terms of
the Plan Statement or pursuant to procedures ghtifothe Plan Statement.
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SECTION 13
CONSTRUCTION

13.1. ERISA Status. This Plan is adopted with theéeustanding that it is an unfunded plan maintajprédarily for the purpose of providing
deferred compensation for a select group of manageor highly compensated employees as providsdétion 201(2), section 301(3) and
section 401(a)(1) of ERISA. Each provision shalifterpreted and administered accordingly.

13.2. IRC Status. This Plan is intended to be ajnalified deferred compensation arrangement. Thes rof section 401(a) et. seq. of the
Code shall not apply to this Plan. The rules ofieac3121(v)(2) and section 3306(r)(2) of the Castlall apply to this Plan.

13.3. Rules of Document Construction.

(@) Age. An individual shall be considered to hattained a given age on such individual's birthidayhat age (and not on the day before).
Individuals born on February 29 in a leap yearldimkonsidered to have their birthdays on Febr@8rin each year that is not a leap year.

(b) Compounds. Whenever appropriate, words useslrhar the singular may be read in the plural, ords used herein in the plural may be
read in the singular; the masculine may includefénginine; and the words "hereof,"” "herein" or 'tn@nder" or other similar compounds of
the word "here" shall mean and refer to the eftles Statement and not to any particular paragoa@ection of the Plan Statement unless
the context clearly indicates to the contrary.

(c) Titles. The titles given to the various Sectiarfi the Plan Statement are inserted for conveniefceference only and are not part of the
Plan Statement, and they shall not be considerddtarmining the purpose, meaning or intent of proyision hereof.

(d) Nonduplication. Notwithstanding any thing apgaty to the contrary contained in the Plan Statgntbe Plan Statement shall be
construed and administered to prevent the dupticaif benefits provided under this Plan and angmwotiualified or nonqualified plan
maintained in whole or in part by the Employers.

13.4. References to Laws. Any reference in the Btatement to a statute or regulation shall beidersd also to mean and refer to any
subsequent amendment or replacement of that statuégulation.
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13.5. Choice of Law. This instrument has been etegtand delivered in the State of Minnesota andokeas drawn in conformity to the laws
of that State and shall, except to the extentfddsdral law is controlling, be construed and erddrin accordance with the laws of the State of
Minnesota.

13.6. Effect on Other Plans. This Plan shall ntiraknlarge or diminish any person's employmetttsi or obligations or rights or obligations
under the Retirement Plan or any other plan. $picifically contemplated that the Retirement R@h from time to time, be amended and
possibly terminated. All such amendments and teatiun shall be given effect under this Plan (ingeéxpressly intended that this Plan shall
not lock in the benefit structures of the Retiretr@ian or any other plan as they exist at the adoif this Plan or upon the commencement
of participation, or commencement of benefits by Rarticipant).

Dated: , 2000 C.H. ROBINSON WORLDW!IDE, INC.

By

Its
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Exhibit 5

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

September 29, 2000

Board of Directors

C.H. Robinson Worldwide, Inc.
8100 Mitchell Road

Eden Prairie, Minnesota 55344

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

A Registration Statement on Form S-8 (the "RedisinaStatement") is being filed on or about theedaftthis letter with the Securities and
Exchange Commission relating to $10,000,000 ofrdeflecompensation obligations (the "Deferred Corspgan Obligations") of C.H.
Robinson Worldwide, Inc. (the "Company") under Bebinson Companies Nonqualified Deferred Compeosa&ian (the "Plan™).

As Vice President and General Counsel of the Compamave acted as counsel to the Company in cdiomewith the preparation and filing

of the Registration Statement. In such capacifyae examined the corporate records of the Comppaciyding its Certificate of

Incorporation, minutes of all meetings of its dim¥s and stockholders, and other documents whietvé deemed relevant or necessary as the
basis for my opinions as hereinafter set forth.

Based upon the foregoing, | am of the opinion thatDeferred Compensation Obligations have beenalithorized and, when created in
accordance with the terms of the Plan, will bed/aind binding obligations of the Company enforcealaccordance with their terms, except
as enforcement thereof may be limited by bankrupteolvency or other laws of general applicatielating to or affecting enforcement of
creditors' remedies or by general principles ofitgqu

My opinions expressed above are limited to the lafstbe State of Delaware and the State of Minreesot

| hereby consent to the filing of this opinion @sexhibit to the Registration Statement, and toréierence to me under the caption "Interests
of Named Experts and Counsel" contained in the ftegion Statement.

Very truly yours,

/sl Omen P. d eason
Onen P. d eason

Vice President and CGeneral Counsel



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 28, 2000 included in C.H. Robinson Worldwidc.'s Form 10-K for the year ended Decembefil829 and to all references to our
firm included in this registration statement.

/'s/ ARTHUR ANDERSEN LLP

Art hur Andersen LLP

M nneapol i s, M nnesota
Sept enber 29, 2000



Exhibit 24
POWER OF ATTORNEY

Each of the undersigned directors and/or officéiG.6l. Robinson Worldwide Inc., a Delaware corpmnafthe "Corporation"), (a) hereby
constitutes and appoints Owen P. Gleason, D. Rlagen and Chad M. Lindbloom, and each of them (fuithpower to each of them to act
alone), the undersigned's true and lawful attorieyfact and agents, with full power of substitutiand resubstitution for the undersigned in
the undersigned's name, place and stead, in anglbcapacities (including without limitation, asettor and/or principal executive officer,
principal financial officer, principal accountindfiger or any other officer of the Corporation)), {0 sign a registration statement, and any and
all amendments thereto, including post-effectiveadments, on Form S-8 relating to the Robinson Games Nonqualified Deferred
Compensation Plan (the "Plan"), and the deferredpemsation obligations under the Plan, which isadiled with the United States
Securities and Exchange Commission, with all exhithiereto, and any and all documents in connettierewith, and (ii) to perform each
and every act and do each and every thing requisilenecessary to be done in order to effectuatsame as fully to all intents and purposes
as the undersigned might or could do if persoralgsent; and (b) hereby ratifies, approves andirrosfall that each of the above-named
attorneys-in-fact and agents, or their substitutesy lawfully do or cause to be done by virtue bére

IN WITNESS WHEREOF, each of the undersigned haseel this Power of Attorney as of the 29th dageptember, 2000.

Si ghat ure Title
/sl D.R Verdoorn Chai rman of the Board and Chi ef Executive
--------------------------- Oficer
D. R Verdoorn (principal executive officer)
/'s/ Chad M Lindbl oom Vi ce President and Chief Financial Oficer

--------------------------- (principal financial officer)
Chad M Lindbl oom

/sl Thomas K. Mahl ke Corporate Controller
--------------------------- (principal accounting officer)
Thomas K. Mahl ke

/sl Dale S. Hanson Director

Dal e S. Hanson

/sl Looe Baker 111 Di rector
Looe Baker 11
/sl Barry Butzkow Seni or Vice President and Director

Barry Butzkow

/sl Omen P. d eason Vi ce President, General Counsel, Secretary
--------------------------- and Director
Onen P. d eason

/sl Gregory D. Goven Seni or Vice President and Director

Gregory D. Goven

/sl Robert Ezrilov Di rector

Robert Ezril ov

/sl Gerald A Schwal bach Di rector

Gerald A Schwal bach

End of Filing
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