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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report: April 1, 2019 
(Date of earliest event reported)

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

Commission File Number: 000-23189
Delaware 41-1883630
(State or other jurisdiction of
incorporation or organization)

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

14701 Charlson Road, Eden Prairie, Minnesota 55347-5088
(Address of principal executive offices) (Zip Code)
952-937-8500
Registrant’s telephone number, including area code

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:
¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter). Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
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Exchange Act.  ☐
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Item 5.02     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(c) As previously reported by C.H. Robinson Worldwide, Inc. (the “Company”) (Nasdaq: CHRW) in its Form 8-K filed
on March 21, 2019, the employment of Andrew C. Clarke, the Company’s Chief Financial Officer, terminated
effective March 31, 2019 and the Board of Directors intends to commence a search for Mr. Clarke’s successor. In the
interim, Scott Hagen, age 46, who has served as the Company’s Corporate Controller since 2008, will also serve as
Interim Chief Financial Officer while the Company completes its search for a permanent Chief Financial Officer.

Item 7.01    Regulation FD Disclosure.

The Company issued a press release today announcing a change in its segment reporting. A copy of the press release
issued by the Company in connection with this report under Item 7.01 is attached as Exhibit 99.1 to this report and is
incorporated by reference herein.

Item 9.01    Financial Statements and Exhibits.

(d)    Exhibits.

Exhibit Index

99.1    Press Release dated April 1, 2019 of C.H. Robinson Worldwide, Inc.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

C.H. ROBINSON WORLDWIDE,
INC.

By:/s/ Ben G. Campbell
Ben G. Campbell
Chief Legal Officer and Secretary

Date: April 1, 2019

with respect to taxable years beginning after December 31, 2017 under the Tax Cuts and Jobs Act of 2017, or TCJA,
certain awards made pursuant to a written binding contract in effect on November 2, 2017 that is not modified in any
material respect on or after that date may remain eligible for this exception, and the provisions in the Amended 2017
LTIP that refer to “performance-based compensation” may continue to be applicable to such awards, to the extent that
such awards are intended to qualify for this exception. Because of certain ambiguities and uncertainties as to the
application and interpretation of Section 162(m) of the Code and the regulations issued thereunder, including the
uncertain scope of the transition relief under the TCJA repealing the “performance-based compensation” exception from
the deduction limit, we do not know the extent to which awards granted under the Amended 2017 LTIP will be
eligible for the transition relief, if at all.

The aggregate maximum number of shares of common stock that may be issued under the 2017 LTIP pursuant to the
exercise of incentive stock options is 6,934,275 shares, subject to adjustment for certain corporate events, including
mergers and stock splits.

Administration. The Amended 2017 LTIP will be administered by the Compensation Committee of the Board of
Directors. The Compensation Committee has the authority to select the participants who will receive awards under the
Amended 2017 LTIP, to determine the type and terms of the awards, and to interpret and administer the Amended
2017 LTIP. The Compensation Committee may delegate the right to make grants and otherwise take action on the
Compensation Committee’s behalf under the Amended 2017 LTIP to a committee of one or more directors and, to the
extent permitted by law and Nasdaq Stock Market rules and regulation, to an executive officer or a committee of
executive officers the right to grant awards to employees who are not our executive officers (subject to the limitation
on the total number of shares that may be subject to such awards as specified by the Compensation Committee).

Exercise Price. The exercise price of options granted under the Amended 2017 LTIP is determined by the
Compensation Committee at the time the options are granted. The exercise price of an option may not be less than
100% of the fair market value of the common stock on the date such option is granted, except in the case of substitute
awards granted in connection with an acquisition; provided, however, that in the case of an incentive stock option
granted to a participant who, at the time of the grant, owns stock representing more than 10% of the voting power of
all of our classes of stock, the option price per share will be no less than 110% of the fair market value of one share of
our common stock on the date of grant. The fair market value of the common stock is generally determined with
reference to the closing price for the common stock on the Nasdaq Stock Market on the date the option is granted (or
if there was no reported closing price on such date, on the last preceding date on which the closing price was
reported).
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No Repricing. The Amended 2017 LTIP prohibits option and stock appreciation right repricings (other than to reflect
stock splits, spin-offs or other corporate events described under “Adjustments upon Changes in Capitalization” below)
unless stockholder approval is obtained. For purposes of the Amended 2017 LTIP, a “repricing” means a reduction in
the exercise price of an option or the grant price of a stock appreciation right, the cancellation of an option or stock
appreciation right in exchange for cash or another award (except for awards granted in assumption of or in substitution
for awards previously granted by a company acquired by us or with which we combine) under the Amended 2017
LTIP if the exercise price of the cancelled option or grant price of the cancelled stock appreciation right is greater than
the fair market value of the common stock, or any other action with respect to an option or stock appreciation right
that may be treated as a repricing under the Nasdaq Stock Market rules.

Adjustments upon Changes in Capitalization. In the event of any merger, reorganization, consolidation,
recapitalization, dividend or distribution (whether in cash, shares or other property, other than a regular cash
dividend), stock split, reverse stock split, spin-off or similar transaction or other change in our corporate structure
affecting our common stock or the value thereof, appropriate adjustments shall be made, in the discretion of the
Compensation Committee, in the number and class of shares of stock subject to the Amended 2017 LTIP, the number
and class of shares of awards outstanding under the Amended 2017 LTIP, the limits on the number of awards that any
person may receive and the exercise price of any outstanding option or stock appreciation right.
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Change in Control. The Compensation Committee may, in its discretion, determine that, upon our “change in control”
(as defined in the Amended 2017 LTIP or otherwise defined in the agreement evidencing an award), options and stock
appreciation rights outstanding as of the date of the change in control shall be cancelled and terminated without
payment therefor if the fair market value of one share of our common stock as of the date of the change in control is
less than the per share option exercise price or stock appreciation right grant price.

To the extent provided in an award agreement, in the event of a change in control in which the successor company
assumes or substitutes for an option, stock appreciation right, restricted stock award or restricted stock unit award (or
in which we are the ultimate parent corporation and continue the award), if a participant’s employment with such
successor company (or us) or a subsidiary thereof terminates within the period following such change in control set
forth in the award agreement (or prior if applicable) under the circumstances set forth in the award agreement, each
award held by such participant at the time of such termination of employment will be fully vested, and options and
stock appreciation rights may be exercised during the period following such termination set forth in the award
agreement. If the successor company does not assume or substitute for such outstanding awards held by participants at
the time of the change in control, then unless otherwise provided in the award agreement, the awards will become
fully vested immediately prior to the change in control and will terminate immediately after the change in control.

The Compensation Committee, in its discretion, may also determine that, upon the occurrence of a change in control,
each option and stock appreciation right outstanding shall terminate within a specified number of days after notice to
the participant, and/or that each participant shall receive, with respect to each share of common stock subject to such
option or stock appreciation right, an amount equal to the excess, if any, of the fair market value of such share
immediately prior to the occurrence of such change in control over the exercise price per share of such option and/or
stock appreciation right; such amount to be payable in cash, in one or more kinds of stock or property, or in a
combination thereof, as the Compensation Committee, in its discretion, will determine.

Amendment and Termination of the 2017 LTIP. Our Board of Directors may alter, amend, suspend or terminate the
Amended 2017 LTIP, from time to time as it deems advisable, subject to any requirement of applicable law or the
rules and regulations of the Nasdaq Stock Market for stockholder approval. However, our Board of Directors may not
amend the Amended 2017 LTIP without stockholder approval to increase the number of shares available for awards
under the Amended 2017 LTIP, expand the types of awards available under the Amended 2017 LTIP, materially
expand the class of persons eligible to participate in the Amended 2017 LTIP, permit the grant of options or stock
appreciation rights with an exercise or grant price of less than 100% of fair market value on the date of grant (except
for substitute awards granted in connection with an acquisition), increase the maximum term of the plan or of any
options and stock appreciation rights, increase the limits on shares subject to awards or the dollar value payable with
respect to performance awards, or take any action with respect to an option or stock appreciation right that may be
treated as a repricing under the Nasdaq Stock Market rules (including a reduction in the exercise price of an option or
stock appreciation right or the exchange of an option or stock appreciation right for cash or another award if the option
or grant price is greater than the fair market value of the common stock). No such action by our Board of Directors
may alter or impair any award previously granted under the Amended 2017 LTIP without the written consent of the
participant. The Amended 2017 LTIP will expire on the 10th anniversary of the 2017 LTIP’s effective date, except
with respect to awards then outstanding, and no further awards may be granted thereafter.

Item 5.07 Submission of Matters to a Vote of Security Holders.

We held our Annual Meeting on June 13, 2018. At the Annual Meeting, our stockholders:

(i)Elected seven nominees for director to our Board of Directors to serve until the next annual meeting of
stockholders and until their respective successors are elected and duly qualified or until their earlier resignation or
removal;
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(ii)Approved, on an advisory basis, the compensation of our named executive officers, as disclosed in our proxy
statement for the Annual Meeting;

(iii)Approved the amendment and restatement of the Arena Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan
to, among other things, increase the number of shares authorized for issuance under the 2017 Long-Term
Incentive Plan; and

(iv)Ratified the appointment of KPMG LLP as our independent auditors for the fiscal year ending December 31,
2018.
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The tables below set forth the results of the vote of our stockholders for the annual meeting.

Proposal 1: The election of directors

Director Nominee For Withheld Broker Non-Votes

Jayson Dallas, M.D. 27,617,8514,662,17410,687,288
Oliver Fetzer, Ph.D. 27,621,5704,602,37110,687,288
Jennifer Jarrett 32,587,544532,666 10,687,288
Amit D. Munshi 32,698,353421,857 10,687,288
Garry A. Neil, M.D. 32,498,625621,585 10,687,288
Tina S. Nova, Ph.D. 32,497,428622,782 10,687,288
Randall E. Woods 27,484,4765,635,73410,687,288
Proposal 2: The approval, on a non-binding, advisory basis, of the compensation of our named executive officers, as
disclosed in the proxy statement for the annual meeting

Votes for approval 32,050,254
Votes against approval 725,047
Abstentions 344,909
Broker non-votes 10,687,288
Proposal 3: The approval of the amendment and restatement of the Arena Pharmaceuticals, Inc. 2017 Long-Term
Incentive Plan

Votes for approval 23,579,285
Votes against approval 9,189,732
Abstentions 351,193
Broker non-votes 10,687,288
Proposal 4: The ratification of the appointment of KPMG LLP

Votes for approval 42,771,453
Votes against approval 227,575
Abstentions 808,470
Broker non-votes N/A
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Date: June 14, 2018 Arena Pharmaceuticals, Inc.

By: /s/ Amit D. Munshi
Amit D. Munshi
President and Chief Executive Officer
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