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Item 2. Acquisition or Disposition of Assets.  

On October 14, 1997, C.H. Robinson Worldwide, Inc. completed the sale of its consumer finance business, shown as a discontinued business, 
to Norwest Corporation at a gain, net of tax, of $14.6 million. The purchase price was $40.3 million, determined by negotiation with the buyer.  

Item 7. Financial Statements and Exhibits  

(b) Pro Forma Financial Information  

The historical financial statements filed with the Company's final Prospectus dated October 15, 1997, as well as the Company's Registration 
Statement on Form S-1 dated August 15, 1997 and all amendments thereto (Registration No. 333-33731), present the Company's consumer 
finance business as discontinued. The pro forma effects to total assets, working capital and stockholders' investment are disclosed in the above 
filings. The pro forma effects of the sale on the Balance Sheet dated June 30, 1997 are to increase cash by $27.1 million (the sale proceeds, net 
of all related expenses and taxes), decrease net assets of discontinued operations by $12.5 million, and to increase retained earnings by $14.6 
million (the gain, net of all related expenses and taxes). Net income from continuing operations presented in the Statements of Operations of 
the previous filings mentioned above include all necessary adjustments to present the earnings of the continuing business.  

(c) Exhibits  

2.1 Stock Purchase Agreement dated September 9, 1997, by and between Cityside Holding Company, C.H. Robinson, Inc. and Norwest 
Corporation.  

2.2 Amendment to Stock Purchase Agreement dated October 13, 1997, by and between Cityside Holding L.L.C., C.H. Robinson, Inc. and 
Norwest Corporation.  

10.1 Escrow Agreement dated October 13, 1997, by and between Cityside Holding L.L.C., C.H. Robinson, Inc. and Norwest Bank Iowa, N.A.  

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, hereto duly authorized.  

Date: October 29, 1997  

C.H.ROBINSON WORLDWIDE, INC.  

 

By /s/ John Wiehoff 
   John Wiehoff 
   Controller 
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Exhibit 2.1  

STOCK PURCHASE AGREEMENT  

STOCK PURCHASE AGREEMENT (the "Agreement") entered into as of the 9th day of September, 1997, by and between CITYSIDE 
HOLDING COMPANY, a Minnesota corporation ("Cityside"), C.H. ROBINSON, INC., a Minnesota corporation ("C.H. Robinson"), and 
NORWEST CORPORATION, a Delaware corporation ("Norwest").  

WHEREAS, Cityside owns, beneficially and of record, all of the issued and outstanding capital stock of (i) Cityside Financial Services of 
Wisconsin, Inc., a Wisconsin corporation, d/b/a Cityside Indirect ("Cityside Indirect"), (ii) Cityside Savings & Financial Services Co., a 
Minnesota industrial loan and thrift company ("Cityside Financial"), and (iii) Cityside Insurance Company, Ltd., a Turks and Caicos Island 
corporation ("Cityside Insurance")(Cityside Indirect, Cityside Finance Corporation I, a Delaware corporation, a wholly owned subsidiary of 
Cityside Indirect ("Cityside Finance I"), Cityside Financial and Cityside Insurance are hereinafter collectively referred to as the "Acquired 
Companies", and the Acquired Companies and Cityside shall collectively be referred to as the "Company"), consisting of (a) 100 shares of 
common stock of Cityside Indirect, with a stated par value of $1.00 per share, (b) 4,020 shares of common stock of Cityside Financial, with a 
stated par value of $100.00 per share, and (c) 3,500 shares of common stock of Cityside Insurance, with a stated par value of $1.00 per share 
(collectively, the "Acquired Companies Stock");  

WHEREAS, Cityside wishes to sell and Norwest wishes to purchase such Acquired Companies Stock upon the terms and subject to the 
conditions of this Agreement;  

NOW, THEREFORE, to effect such sale and purchase and in consideration of the premises and the mutual covenants and agreements 
contained herein, the parties hereto do hereby represent, warrant, covenant and agree as follows:  

1. Sale of Stock; Closing.  

(a) Purchase and Sale. Subject to the terms and conditions of this Agreement, at the Closing (as defined below), Cityside shall sell, convey, 
transfer, and deliver to Norwest and Norwest shall purchase, the Acquired Companies Stock.  

(b) Purchase Price. The purchase price ("Purchase Price") for the Acquired Companies Stock shall be the combined "Net Worth" of the 
Acquired Companies as of the Closing Date, plus $27,300,000.00 (the "Premium"). "Net Worth" shall mean the  



combined excess of all assets of the Acquired Companies over all of the liabilities of the Acquired Companies, determined on a combined basis 
as of the Closing Date in accordance with accounting principles as historically used by Cityside with respect to the Acquired Companies 
consistently applied. The Premium paid by Norwest, will be allocated solely to the purchase of the stock of Cityside Financial and Cityside 
Indirect in proportion to the net finance receivables of those two corporations as of the Closing Date.  

(c) Closing. The closing (the "Closing") of the purchase and sale of the Acquired Companies Stock shall take place at 10:00 a.m., Minneapolis, 
Minnesota time, at the main offices of Norwest in Minneapolis, Minnesota, or such other location as may be agreed upon by the parties to this 
Agreement on a mutually agreeable date within five (5) business days following the satisfaction or waiver of all conditions precedent set forth 
in Paragraphs 6 and 7 of this Agreement or at such other place, time and date as the parties may agree. Each of the parties agrees to use 
commercially reasonable efforts to cause the Closing to occur as soon as practicable following receipt of all regulatory approvals and the 
expiration of all waiting periods. The date and time of the Closing are herein referred to as the "Closing Date." The Closing shall be deemed to 
be effective immediately following the close of business on the date immediately preceding the date on which the Closing shall occur.  

(d) Closing Deliveries.  

(i) At the Closing, Cityside shall deliver to Norwest (or if Norwest so elects by notice to Cityside at least five (5) days prior to the Closing 
Date, to one or more of Norwest's subsidiaries):  

(A) certificates representing 100% of the Acquired Companies Stock, duly endorsed in blank or with stock powers duly endorsed in blank 
which shall transfer good title to the Acquired Companies Stock, free and clear of all claims, rights, or interests of third parties and all liens and 
encumbrances whatsoever;  

(B) all corporate books, records and documents of the Acquired Companies, including, but not limited to, the corporate stock record books and 
corporate minutes books, and certified resolutions of the Company authorizing the Agreement;  

(C) the signed resignations as directors or officers of the Acquired Companies of such persons as Norwest shall request at least five (5) 
business days prior to the Closing Date;  

(D) the certificates required pursuant to Paragraph 7(c) hereof; and  

(E) such other documents as may be required by this Agreement or reasonably requested by Norwest.  
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(ii) At the Closing, Norwest shall:  

(A) cause to be transferred to such account(s) as Cityside shall specify, cash in an amount equal to the Net Worth of the Acquired Companies 
set forth on the Preliminary Closing Statement plus the Premium in immediately available funds;  

(B) the certificates required pursuant to Paragraph 6 (c)  
 

hereof;  

(C) deliver or cause to be delivered to Cityside such other documents as may be required by this Agreement or reasonably requested by 
Cityside; and,  

(D) cause to be transferred to C.H. Robinson, to such account as it specifies, cash in the amount of the intercompany payables (as set forth in 
Paragraph 7(i)) from the Acquired Companies to C.H. Robinson as of the Closing Date.  

(e) Preliminary Closing Statement; Adjustments. Cityside shall prepare and deliver to Norwest at least five (5) business days prior to Closing a 
Preliminary Closing Statement ("Preliminary Closing Statement") consisting of a balance sheet and statements of income and shareholders' 
equity as of the month end immediately preceding the Closing Date, in each case prepared in accordance with generally accepted accounting 
principles, consistently applied, setting forth the Acquired Companies' Net Worth in accordance with Paragraph 1(b) as of the month end 
immediately preceding the Closing Date.  

Within sixty (60) days after the Closing Date, Cityside shall prepare a balance sheet as of the Closing Date and statements of income and 
shareholders' equity as of the Closing Date, in each case prepared in accordance with generally accepted accounting principles, consistently 
applied ("Final Closing Statement"), and will deliver the Final Closing Statement to Norwest. Cityside shall grant Norwest and its 
representatives reasonable access to the books and records of the Acquired Companies and their personnel for the purpose of reviewing the 
Final Closing Statement. The amount by which the Net Worth set forth on the Final Closing Statement is greater or less than the Net Worth as 
set forth on the Preliminary Closing Statement shall be the "Adjustment Amount". Norwest will provide a detailed objection (if any) to the 
Final Closing Statement within thirty (30) days after receipt thereof. Norwest and Cityside will use reasonable efforts to resolve any objections 
concerning the Final Closing Statement themselves. If the parties do not obtain a final resolution within ten (10) business days after Cityside 
has received a statement of objections (if any), however, either Cityside or Norwest may elect to select an accounting firm mutually acceptable 
to them to resolve any remaining objections (the "Accountant"). If Norwest and Cityside are unable to agree on the choice of an accounting 
firm, they will select a "big six" accounting firm by lot as the Accountant, provided however that the  
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Accountant shall not be Arthur Andersen, L.L.P., KPMG Peat Marwick L.L.P. or Deloitte & Touche L.L.P., or any other firm having a 
significant relationship with any party hereto, which shall be jointly instructed by Norwest and Cityside to determine the amount of Net Worth 
as of the Closing Date. The expenses of the Accountant shall be borne by the party whose position is not supported by the Accountant's 
determination, or, if the Accountant's determination does not support either party's position, then such expenses shall be borne equally by 
Norwest and Cityside. The determinations of the Accountant shall be final, binding and unreviewable for error. Within three  
(3) business days after the parties have reached agreement on, or the Accountant has determined the Final Closing Statement, Norwest shall 
pay to Cityside in immediately available funds or Cityside shall refund to Norwest in immediately available funds, in the same manner, the 
Adjustment Amount.  

2. Representations and Warranties of Cityside and the Company. Cityside represents and warrants to Norwest as follows:  

(a) Organization and Authority. Cityside is a corporation duly organized, validly existing and in good standing under the laws of Minnesota, is 
duly qualified to do business and is in good standing in all jurisdictions where its ownership or leasing of property or the conduct of its business 
requires it to be so qualified and failure to be so qualified would have an adverse effect on Cityside and has corporate power and authority to 
own its properties and assets and to carry on its business as it is now being conducted. Cityside has furnished Norwest true and correct copies 
of its articles of incorporation and by-laws, as amended.  

Cityside Indirect is a corporation duly organized, validly existing and in good standing under the laws of Wisconsin, is duly qualified to do 
business and is in good standing in all jurisdictions where its ownership or leasing of property or the conduct of its business requires it to be so 
qualified and failure to be so qualified would have an adverse effect on Cityside Indirect and has corporate power and authority to own its 
properties and assets and to carry on its business as it is now being conducted. Cityside Indirect has furnished Norwest true and correct copies 
of its articles of incorporation and by-laws, as amended.  

Cityside Finance I is a corporation duly organized, validly existing and in good standing under the laws of Delaware, is duly qualified to do 
business and is in good standing in all jurisdictions where its ownership or leasing of property or the conduct of its business requires it to be so 
qualified and failure to be so qualified would have an adverse effect on Cityside Finance I and has corporate power and authority to own its 
properties and assets and to carry on its business as it is now being conducted. Cityside Finance I has furnished Norwest true and correct copies 
of its articles of incorporation and by-laws, as amended.  

Cityside Financial is a corporation duly organized, validly existing and in good standing under the laws of Minnesota, is duly qualified to do 
business and is in good standing in all jurisdictions where its ownership or leasing of property or the conduct of its business requires it to be so 
qualified and failure to be so qualified would have an adverse effect on  
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Cityside Financial and has corporate power and authority to own its properties and assets and to carry on its business as it is now being 
conducted. Cityside Financial has furnished Norwest true and correct copies of its articles of incorporation and by-laws, as amended.  

Cityside Insurance is a corporation duly organized, validly existing and in good standing under the laws of Turks and Caicos Islands, is duly 
qualified to do business and is in good standing in all jurisdictions where its ownership or leasing of property or the conduct of its business 
requires it to be so qualified and failure to be so qualified would have an adverse effect on Cityside Insurance and has corporate power and 
authority to own its properties and assets and to carry on its business as it is now being conducted. Cityside Insurance has furnished Norwest 
true and correct copies of its articles of incorporation and by-laws, as amended.  

(b) The Company's Subsidiaries. Except as set forth on Schedule 2(b), the Company does not own beneficially, directly or indirectly any class 
of equity securities or similar interests of any corporation, bank, business trust, association or similar organization, and is not directly or 
indirectly, a partner in any partnership or party to any joint venture. Cityside Financial is a Minnesota Chartered Industrial Loan and Thrift 
Company whose deposits are insured by the Federal Deposit Insurance Corporation pursuant to the Federal Deposit Insurance Act. Cityside 
Financial is an industrial loan company, industrial bank or other similar institution as described in 12 U.S.C. Section 1841(c)(2)(H)(ii).  

(c) Capitalization. The authorized capital stock of Cityside Indirect (the "Cityside Indirect Stock") consists of 9,000 shares of common stock, 
$1.00 par value, of which as of the close of business as of the date hereof, 100 shares were outstanding and no shares were held in the treasury. 
The maximum number of shares of Cityside Indirect Stock that will be outstanding as of the Closing Date if all options, warrants, conversion 
rights and other rights with respect thereto are exercised is 100. All of the outstanding shares of the capital stock of Cityside Indirect have been 
duly and validly authorized and issued and are fully paid and nonassessable. There are no outstanding subscriptions, contracts, conversion 
privileges, options, warrants, phantom shares, share equivalents calls, preemptive rights or other rights obligating Cityside Indirect to issue, sell 
or otherwise dispose of, or to purchase, redeem or otherwise acquire, any shares of capital stock of Cityside Indirect. Since January 1, 1997, no 
shares of Cityside Indirect capital stock have been purchased, redeemed or otherwise acquired, directly or indirectly, by Cityside Indirect and 
no dividends or other distributions have been declared, set aside, made or paid to any shareholder of Cityside Indirect.  

The authorized capital stock of Cityside Finance I (the "Cityside Finance I Stock") consists of 1,000 shares of common stock, $0.01 par value, 
of which as of the close of business as of the date hereof, 100 shares were outstanding and no shares were held in the treasury. The maximum 
number of shares of Cityside Finance I Stock that will be outstanding as of the Closing Date if all options, warrants, conversion rights and other 
rights with respect thereto are exercised is 100. All of the outstanding shares of the capital  
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stock of Cityside Finance I have been duly and validly authorized and issued and are fully paid and nonassessable. There are no outstanding 
subscriptions, contracts, conversion privileges, options, warrants, phantom shares, share equivalents, calls, preemptive rights or other rights 
obligating Cityside Finance I to issue, sell or otherwise dispose of, or to purchase, redeem or otherwise acquire, any shares of capital stock of 
Cityside Finance I. Since January 1, 1997, no shares of Cityside Finance I stock have been purchased, redeemed or otherwise acquired, directly 
or indirectly, by Cityside Finance I and no dividends or other distributions have been declared, set aside, made or paid to any shareholder of 
Cityside Finance I.  

The authorized capital stock of Cityside Financial (the "Cityside Financial Stock") consists of 6,000 shares of common stock, $100.00 par 
value, of which as of the close of business as of the date hereof, 4,020 shares were outstanding and no shares were held in the treasury. The 
maximum number of shares of Cityside Financial Stock that will be outstanding as of the Closing Date if all options, warrants, conversion 
rights and other rights with respect thereto are exercised is 4,020. All of the outstanding shares of the capital stock of Cityside Financial have 
been duly and validly authorized and issued and are fully paid and nonassessable. There are no outstanding subscriptions, contracts, conversion 
privileges, options, warrants, phantom shares, share equivalents, calls, preemptive rights or other rights obligating Cityside Financial to issue, 
sell or otherwise dispose of, or to purchase, redeem or otherwise acquire, any shares of capital stock of Cityside Financial . Since January 1, 
1997, no shares of Cityside Financial capital stock have been purchased, redeemed or otherwise acquired, directly or indirectly, by Cityside 
Financial and no dividends or other distributions have been declared, set aside, made or paid to any shareholder of Cityside Financial.  

The authorized capital stock of Cityside Insurance (the "Cityside Insurance Stock") consists of 5,000 shares of common stock, $1.00 par value, 
of which as of the close of business as of the date hereof, 3,500 shares were outstanding and no shares were held in the treasury. The maximum 
number of shares of Cityside Insurance Stock that will be outstanding as of the Closing Date if all options, share equivalents, conversion rights 
and other rights with respect thereto are exercised is 3,500. All of the outstanding shares of the capital stock of Cityside Insurance have been 
duly and validly authorized and issued and are fully paid and nonassessable. There are no outstanding subscriptions, contracts, conversion 
privileges, options, warrants, phantom shares, share equivalents, calls, preemptive rights or other rights obligating Cityside Insurance to issue, 
sell or otherwise dispose of, or to purchase, redeem or otherwise acquire, any shares of capital stock of Cityside Insurance. Since January 1, 
1997, no shares of Cityside Insurance capital stock have been purchased, redeemed or otherwise acquired, directly or indirectly, by Cityside 
Insurance and no dividends or other distributions have been declared, set aside, made or paid to any shareholder of Cityside Insurance. Cityside 
owns all of the Cityside Indirect Stock, the Cityside Financial Stock and the Cityside Insurance Stock, with good and marketable title thereto, 
free and clear of any interests or claims. Cityside Indirect owns all of the Cityside Finance I Stock with good and marketable title thereto, free 
and clear of any interests or claims.  
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(d) Authorization. The Company has the corporate power and authority to enter into this Agreement, including the noncompetition agreement, 
and all other agreements contemplated under this Agreement, and to carry out its obligations hereunder and thereunder. The execution, delivery 
and performance of this Agreement by the Company and the consummation of the transactions contemplated hereby and thereby have been 
duly authorized by the Board of Directors of the Company. This Agreement is the valid and binding obligation of the Company enforceable 
against the Company in accordance with their respective terms (except as may be limited by bankruptcy, insolvency and similar laws affecting 
creditors' rights and remedies generally).  

Except as set forth on Schedule 2(d), neither the execution, delivery and performance by the Company of this Agreement, nor the 
consummation of the transactions contemplated hereby and thereby, nor compliance by the Company with any of the provisions hereof or 
thereof, will (i) violate, conflict with, or result in a breach of any provision of, or constitute a default (or an event which, with notice or lapse of 
time or both, would constitute a default) under, or result in the termination of, or accelerate the performance required by, or result in a right of 
termination or acceleration of, or result in the creation of, any lien, security interest, charge or encumbrance upon any of the properties or assets 
of the Company under any of the terms, conditions or provisions of (x) its articles of incorporation or by-laws or (y) any material note, bond, 
mortgage, indenture, deed of trust, license, lease, agreement or other instrument or obligation to which the Company is a party or by which it 
may be bound, or to which the Company or any of the properties or assets of the Company may be subject, or (ii) subject to compliance with 
the statutes and regulations referred to in the next paragraph, violate any judgment, ruling, order, writ, injunction, decree, statute, rule or 
regulation applicable to the Company or any of its properties or assets.  

Other than in connection or in compliance with all filings, consents, reviews, authorizations, approvals or exemptions required under the 
Federal Deposit Insurance Act and Minnesota Statutes Chapter 53, no notice to, filing with, exemption or review by, or authorization, consent 
or approval of, any public body or authority is necessary for the consummation by the Company of the transactions contemplated by this 
Agreement.  

(e) Cityside Financial Statements. The balance sheets of Cityside Indirect and Cityside Financial as of December 31, 1995 and December 31, 
1996 and related consolidated statements of operations, retained earnings and cash flows for the two years ended December 31, 1995 and 
December 31, 1996, together with the notes thereto, audited by Arthur Andersen, L.L.P., and the unaudited combined balance sheet and related 
combined statement of operations and retained earnings of the Acquired Companies as of July 31, 1997 (collectively, the "Cityside Financial 
Statements") have been prepared in accordance with generally accepted accounting principles applied on a consistent basis and present fairly in 
all material respects the financial position of the Company at the dates and the results of operations and cash flows of the Company for the 
periods stated therein; provided however that the interim financial statements do not  
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contain notes, normal recurring adjustments or an accrual for vacation pay, which is considered to be immaterial, and Norwest will not request 
or require a vacation pay accrual in the Final Closing Statement.  

(f) Reports. The Company has filed all material reports, registrations and statements, together with any material required amendments thereto, 
that it was required to file with any applicable authorities. All such reports and statements filed with any such regulatory body or authority are 
collectively referred to herein as the " Cityside Reports". As of their respective dates, the Cityside Reports complied in all material respects 
with all the rules and regulations promulgated by the applicable authorities, and did not contain any untrue statement of a material fact or omit 
to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under 
which they were made, not misleading.  

(g) Properties and Leases. Except as may be reflected in the Cityside Financial Statements and except for any lien for current taxes not yet 
delinquent, the Company has good title free and clear of any liens, claims, charges, options, encumbrances or similar restrictions to all the real 
and personal property reflected in Cityside's balance sheet as of July 31, 1997, and all real and personal property acquired since such date, 
except such real and personal property as has been disposed of in the ordinary course of business. All leases of real property and all other leases 
pursuant to which the Company, as lessee, leases real or personal property are valid and effective in accordance with their respective terms, and 
there is not, under any such lease, any existing material default by the Company or any event which, with notice or lapse of time or both, would 
constitute a material default. All such leases where the annual rental payments exceed $10,000.00 are described on Schedule 2(g), All of the 
Company's buildings and equipment in regular use have been well maintained and are in good and serviceable condition, reasonable wear and 
tear excepted. The Company shall deliver assignments of such leases on or before the Closing Date, together with the consent(s) of such 
landlords as necessary.  

(h) Taxes. Each of the Acquired Companies has filed all federal, state, county, local and foreign Tax Returns, including information returns, 
required to be filed by it, and paid all taxes owed by it, including those with respect to income, withholding, social security, unemployment, 
workers compensation, franchise, ad valorem, premium, excise and sales taxes, and no taxes shown on such returns to be owed by it or 
assessments received by it are delinquent. The federal income tax returns of the Acquired Companies for the fiscal year ended December 31, 
1989, and for all fiscal years prior thereto, are for the purposes of routine audit by the Internal Revenue Service closed because of the statute of 
limitations, and no claims for additional taxes for such fiscal years are pending. Except only as set Forth on Schedule 2(h), (1) the Acquired 
Companies Company are not a party to any pending action or proceeding, nor is any such action or proceeding threatened by any governmental 
authority, for the assessment or collection of taxes, interest, penalties, assessments or deficiencies and (2) no issue has been raised by any 
federal, state, local or foreign taxing authority in connection with an audit or examination of the tax returns, business or properties of the 
Acquired Companies which has not been  
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settled, resolved and fully satisfied. Each of the Acquired Companies has paid all taxes owed or which it is required to withhold from amounts 
owing to employees, creditors or other third parties. The balance sheet as of December 31, 1995 and December 31, 1996, referred to in 
Paragraph 2(e) hereof includes adequate provision for all accrued but unpaid federal, state, county, local and foreign taxes, interest, penalties, 
assessments or deficiencies of the Company with respect to all periods through the date thereof.  

(i) Absence of Certain Changes. Since December 31, 1996, there has been no change in the business, prospects, financial condition or results of 
operations of the Company which has had, or may reasonably be expected to have, a material adverse effect on the business, prospects, 
financial condition or results of operations of the Company.  

(j) Commitments and Contracts. Except as set forth on Schedule 2(j), the Company is not a party to or subject to any of the following (whether 
written or oral, express or implied):  

(i) any employment contract or understanding (including any understandings or obligations with respect to severance or termination pay 
liabilities or fringe benefits) with any present or former officer, director, employee or consultant (other than those which are terminable at will 
by the Company);  

(ii) any plan, contract or understanding providing for any bonus, pension, option, deferred compensation, retirement payment, profit sharing or 
similar arrangement with respect to any present or former officer, director, employee or consultant;  

(iii) any labor contract or agreement with any labor union;  

(iv) any contract containing covenants which limit the ability of the Company to compete in any line of business or with any person or which 
involve any restriction of the geographical area in which, or method by which, the Company may carry on its business (other than as may be 
required by law or applicable regulatory authorities);  

(v) any other contract or agreement which is a "material contract" within the meaning of Item 601(b)(10) of Regulation S-K; or  

(vi) any current or past agreement, contract or understanding with any current or former director, officer, employee, consultant, financial 
adviser, broker, dealer, or agent providing for any rights of indemnification in favor of such person or entity.  

(k) Litigation and Other Proceedings. The Company has furnished Norwest copies of (i) all attorney responses to the request of the independent 
auditors for the  

9  



Company with respect to loss contingencies as of December 31, 1996 and (ii) a written list of legal and regulatory proceedings filed against the 
Company since said date, which is attached as Schedule 2(k). Except as set forth on Schedule 2(k), the Company is not a party to any pending 
or, to the best knowledge of the Company, threatened claim, action, suit, investigation or proceeding. No Company shareholder or, to the best 
of the Company's knowledge, employee is a party to or the subject of any pending claim, action, suit, investigation or proceeding involving any 
criminal matter, breach of trust or moral turpitude. For purposes of this Agreement, "knowledge" shall mean the actual knowledge of the 
officers of the appropriate party.  

(l) Insurance. Schedule 2(l) summarizes the insurance policies presently covering the Acquired Companies, which are substantially similar to 
the insurance policies covering the Acquired Companies for the past five (5) years.  

(m) Compliance with Laws. The Company has all material permits, licenses, authorizations, orders and approvals of, and has made all material 
filings, applications and registrations with, federal, state, local or foreign governmental or regulatory bodies that are required in order to permit 
it to own or lease its properties and assets and to carry on its business as presently conducted; to the best of the Company's knowledge all such 
permits, licenses, certificates of authority, orders and approvals are in full force and effect and, to the best of the Company's knowledge, no 
suspension or cancellation of any of them is threatened; and all such filings, applications and registrations are current. The conduct by the 
Company and the condition and use of its properties does not violate or infringe, in any respect material to any such business, any applicable 
domestic (federal, state or local) or foreign law, statute, ordinance, license or regulation. The Company is not in default under any order, 
license, regulation or demand of any federal, state, municipal or other governmental agency or with respect to any order, writ, injunction or 
decree of any court. Except for statutory or regulatory restrictions of general application and except as set forth on Schedule 2(m), no federal, 
state, municipal or other governmental authority has placed any restriction on the business or properties of the Company.  

(n) Labor. No work stoppage involving the Company is pending or to the best of its knowledge, threatened. The Company is not involved in or, 
to the best of its knowledge, threatened with or affected by, any strike, material labor dispute, arbitration, lawsuit or administrative proceeding. 
No employee of the Company is represented by any labor union nor are any collective bargaining agreements otherwise in effect with respect 
to such employees, and, to the best of its knowledge, there is no effort being made that, if successful, would make the warranty contained in 
this sentence untrue.  

(o) Material Interests of Certain Persons. Except as set forth on Schedule 2(o), no officer or director of the Company or any "associate" (as such 
term is defined in Rule l4a-1 under the Securities Exchange Act of 1934)(the "Exchange Act") of any such officer or director, has any interest 
in any material contract or property (real or personal), tangible or intangible, used in or pertaining to the business of the Company.  
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(p) Cityside Benefit Plans; Bonuses.  

(a) Cityside has made available to Norwest a list of all employees of the Acquired Companies ("Company Employees"), showing for each the 
position held, the period employed by the Acquired Companies and current salary or rate of pay. All Company Employees are employees at 
will, except as shown on Schedule 2(p)(a). Schedule 2 (p)(a)(i) lists (i) all of the employee pension benefit plans within the meaning of Section 
3 (2) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), which the Company maintains or has maintained, to 
which the Company contributes or has contributed, or which cover or have covered employees of the Company, including all pension, 
retirement, profit-sharing, and employee stock ownership plans, (ii) all employee welfare benefit plans within the meaning of Section 3 (1) of 
ERISA, which the Company maintains or has maintained, to which the Company contributes or has contributed, or which cover or has covered 
employees of the Company including all vacation, sick leave, medical, hospitalization, life insurance and other insurance plans, and (iii) all 
deferred compensation, bonus, stock option, stock purchase, incentive plans or employee benefit or fringe benefit arrangements, which the 
Company maintains or has maintained, to which the Company contributes or has contributed, or which cover or has covered employees of the 
Company (collectively, the "Company Benefit Plans"). Schedule 2(p)(a)(ii) identifies each Company Benefit Plan that will be sponsored by the 
Acquired Companies (and not by Cityside) as of the Closing Date (collectively, the "Transferred Company Benefit Plans").  

(b) Each Company Benefit Plan has been maintained and operated in all material respects in compliance with its terms and with the applicable 
provisions of ERISA, the Internal Revenue Code of 1986, as amended, all regulations promulgated thereunder, and all other applicable 
governmental laws and regulations. The Company has paid to all Company Benefit Plans or has accrued on the Preliminary Closing Statement, 
all contributions or other amounts payable or that may become payable under Company Benefit Plans for periods or in respect of services 
rendered prior to the Closing Date. The Company has never maintained or contributed to any Employee Pension Benefit Plan (as defined in 
Section 3 (2) of ERISA) that has been terminated or partially terminated, and no proceeding by the Pension Benefit Guaranty Corporation 
("PBGC") has been instituted or to the best of its knowledge, threatened with respect to any such plan. The Company has never contributed to 
any Multiemployer Plan or incurred any liability under any such plan. The Company has never maintained any employee welfare benefit plan 
(as defined in  
Section 3 (1) of ERISA) providing medical, life or other welfare type benefits to current or future retired or terminated employees, their 
spouses or dependents (other than in accordance with Internal Revenue Code Section 4980(B)). The Company does not, and has not for the 
past five (5) years, maintained any defined benefit plans. Each Transferred Company Benefit Plan that is intended to be qualified under Section 
401 (a) of the Internal Revenue Code is so qualified. With respect to each Transferred Company Benefit Plan, there has  
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been no prohibited transaction (as defined in Section 4975 of the Internal Revenue Code or Section 406 of ERISA). No action, suit or 
investigation with respect to the Transferred Company Benefit Plans (other than routine claim for benefits) is pending or to the best of its 
knowledge, threatened.  

(q) Brokers and Finders. Other than Piper Jaffray, Inc., neither the Company nor C.H. Robinson, nor any of their officers, directors or 
employees has employed any broker or finder or incurred any liability for any financial advisory fees, brokerage fees, commissions or finder's 
fees, and no broker or finder has acted directly or indirectly for the Company in connection with this Agreement or the transactions 
contemplated hereby and thereby. Cityside and C.H. Robinson shall be solely responsible for the payment of any fees to Piper Jaffray, Inc., and 
shall indemnify and hold Norwest harmless for any liability for any financial advisory fees, brokerage fees, commissions or finder's fees 
claimed by Piper Jaffray, Inc.  

(r) Fiduciary Activities. The Company has not had any accounts for which it has acted as a fiduciary including but not limited to accounts for 
which it has served as trustee, agent, custodian, personal representative, guardian, conservator or investment advisor.  

(s) No Defaults. The Company is not in default, nor has any event occurred which, with the passage of time or the giving of notice, or both, 
would constitute a default, under any material agreement, indenture, loan agreement or other instrument to which it is a party or by which it or 
any of its assets is bound or to which any of its assets is subject. All parties with whom the Company has material leases, agreements or 
contracts or who owe to the Company obligations are in compliance therewith in all material respects.  

(t) Environmental Liability. There is no legal, administrative, or other proceeding, claim, or action of any nature seeking to impose, or that 
could result in the imposition of, on the Company, any liability relating to the release of hazardous substances as defined under any local, state 
or federal environmental statute, regulation or ordinance including, without limitation, the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended, pending or to the best of the Company's knowledge, threatened against the Company; the 
Company is not subject to any agreement, order, judgment, or decree by or with any court, governmental authority or third party imposing any 
such environmental liability. Cityside has provided Norwest with copies of all environmental assessments, reports, studies and other related 
information in its possession with respect to each of its owned properties.  

(u) Receivables. Except for those claims set forth on Schedule 2(k), all those installment sale contracts, notes, credit agreements, invoices, 
indebtedness, or other obligations and any instruments securing same (herein called "Receivables"), together with any instruments securing the 
same were made for valuable considerations and now  
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constitute valid and legally enforceable obligations in accordance with their terms of the respective persons shown as indebted thereon (except 
as may be limited by bankruptcy, insolvency and similar laws affecting creditors' rights and remedies generally). Except for those claims set 
forth on Schedule 2(k), each Receivable was solicited, originated and currently exists in material compliance with all applicable federal and 
state laws applicable thereto. Each payment shown on the records relating to the Receivables was made on the date indicated on said records 
and were not made by an employee of the Company. Except as shown on the records relating to the Receivables, and except for those claims 
set forth on Schedule 2(k), there are no claims or defenses with respect to the Receivables, including but not limited to set-offs, counterclaims, 
right of cancellation, lack of cancellation, lack of consideration, fraud, forgery, alteration and/or any claims or defenses based on or alleging the 
failure to provide or deliver the goods/services referred to therein, or the providing or delivering damaged, defective or inadequate 
goods/services. The amounts shown on any data provided by the Company to be owing and unpaid on the respective Receivables represent the 
true and correct outstanding balances thereon. Notwithstanding any provision in this Paragraph 2(u) to the contrary, with respect to the 
Receivables originated by a party other than the Acquired Companies, all of the representations contained in this Paragraph 2(u) shall be 
subject to the knowledge of Cityside to the extent they relate to claims caused by such other parties.  

(v) Bonuses. All bonuses earned, or a ratable portion of those bonuses reasonably expected to be earned, by Company Employees (as defined in 
Paragraph  
2(p)(a)) prior to, through and including the Closing Date, have been paid or accrued on the books of the Acquired Companies and will be 
included in the Preliminary Closing Statement as an adjustment to Net Worth.  

3. Representations and Warranties of Norwest. Norwest represents and warrants to Cityside as follows:  

(a) Organization and Authority. Norwest is a corporation duly organized, validly existing and in good standing under the laws of the State of 
Delaware, is duly qualified to do business and is in good standing in all jurisdictions where its ownership or leasing of property or the conduct 
of its business requires it to be so qualified and failure to be so qualified would have a material adverse effect on Norwest and its subsidiaries 
taken as a whole and has corporate power and authority to own its properties and assets and to carry on its business as it is now being 
conducted. Norwest is registered as a bank holding company with the Federal Reserve Board under the Bank Holding Company Act of 1956, 
as amended (the "BHC Act").  

(b) Authorization. Norwest has the corporate power and authority to enter into this Agreement and to carry out its obligations hereunder. The 
execution, delivery and performance of this Agreement by Norwest and the consummation of the transactions contemplated hereby have been 
duly authorized by the Board of Directors of Norwest. No approval or consent by the stockholders of Norwest is necessary for the execution 
and  
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delivery of this Agreement and the consummation of the transactions contemplated hereby and thereby. Subject to such approvals of the 
Federal Deposit Insurance Corporation, the Minnesota Department of Commerce, the Federal Reserve Board, and government agencies and 
other governing boards having regulatory authority over Cityside Insurance, as may be required by statute or regulation, this Agreement is a 
valid and binding obligation of Norwest enforceable against Norwest in accordance with its terms.  

(c) Brokers and Finders. Neither Norwest nor any Norwest subsidiary nor any of their respective officers, directors or employees has employed 
any broker or finder or incurred any liability for any financial advisory fees, brokerage fees, commissions or finder's fees, and no broker or 
finder has acted directly or indirectly for Norwest or any Norwest subsidiary in connection with this Agreement or the transactions 
contemplated hereby and thereby.  

4. Covenants of the Company. The Company covenants and agrees with Norwest as follows:  

(a) Except as otherwise permitted or required by this Agreement, from the date hereof until the Closing Date, the Company will: maintain its 
corporate existence in good standing; maintain the general character of its business and conduct its business in its ordinary and usual manner; 
maintain proper business and accounting records in accordance with generally accepted accounting principles; maintain its properties in good 
repair and condition, ordinary wear and tear excepted; maintain in all material respects presently existing insurance coverage; use commercially 
reasonable efforts to preserve its business organization intact, to keep the services of its present principal employees and to preserve its good 
will and the good will of its suppliers, customers and others having business relationships with it; use commercially reasonable efforts to obtain 
any approvals or consents required to maintain existing leases and other contracts in effect following the Closing; comply in all material 
respects with all laws, regulations, ordinances, codes, orders, licenses and permits applicable to the properties and operations of the Company; 
provided that Norwest shall not unreasonably interfere with the conduct of the Company's business, apprise Norwest and its representatives 
with respect to the proposal for and negotiation of any material contracts (or extensions or renewals thereof); and permit Norwest and its 
representatives (including Deloitte & Touche L.L.P. and KPMG Peat Marwick L.L.P.) to examine its and its subsidiaries books, records and 
properties and to interview officers, employees and agents at all reasonable times when it is open for business. No such examination by 
Norwest or its representatives either before or after the date of this Agreement shall in any way affect, diminish or terminate any of the 
representations, warranties or covenants of the Company herein expressed.  

(b) Except as specifically required by this Agreement, from the date hereof until the Closing Date, the Company will not: amend or otherwise 
change its articles of incorporation or association or by-laws; issue or sell or authorize for issuance or sale, or grant any options or make other 
agreements with respect to the issuance or sale or  
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conversion of, any shares of its capital stock, phantom shares or other share- equivalents, or any other of its securities. Except as specifically 
required by this Agreement, from the date hereof until the Closing Date, the Company will not (without the prior written consent of Norwest, 
which consent shall not be unreasonably withheld) authorize or incur any long-term debt; mortgage, pledge or subject to lien or other 
encumbrance any of its properties, except in the ordinary course of business; enter into any agreement, contract or commitment in excess of 
$15,000 except transactions in the ordinary course of business and in accordance with policies and procedures in effect on the date hereof; 
without informing Norwest, make any investments except in the ordinary course of business for terms of up to one year and in amounts of 
$100,000 or less; amend or terminate any Plan except as required by law; make any contributions to any Plan except as required by the terms of 
such Plan in effect as of the date hereof; declare, set aside, make or pay any dividend or other distribution with respect to its capital stock 
except any dividend declared and issued by the Company in accordance with historical practice; redeem, purchase or otherwise acquire, 
directly or indirectly, any of the capital stock of the Company; increase the compensation of any officers, directors or executive employees, 
except pursuant to existing compensation plans and practices; or sell or otherwise dispose of any of its assets or properties other than in the 
ordinary course of business.  

(c) The Company will furnish or cause to be furnished to Norwest all the information concerning the Company required for inclusion in any 
statement or application made by Norwest to any governmental body in connection with the transactions contemplated by this Agreement; 
provided, however, the Company shall not be in breach of this paragraph (c) unless it fails to respond to Norwest's written request for 
information.  

(d) The Company will take all necessary corporate and other action and use commercially reasonable efforts to obtain all approvals of 
regulatory authorities, consents and other approvals required of the Company to carry out the transactions contemplated by this Agreement and 
will cooperate with Norwest to obtain all such approvals and consents required of Norwest.  

(e) The Company will use commercially reasonable efforts to deliver to the Closing all certificates and other documents required by this 
Agreement to be delivered by it at the Closing.  

(f) The Company will hold in confidence all documents and information concerning Norwest and its subsidiaries furnished to the Company and 
its representatives in connection with the transactions contemplated by this Agreement and will not release or disclose such information to any 
other person, except as required by law and except to the Company's outside professional advisers in connection with this Agreement, with the 
same undertaking from such professional advisers. If the transactions contemplated by this Agreement shall not be consummated, such 
confidence shall be maintained and such information shall not be used in competition with Norwest or for any other reason or purpose (except 
to the extent that such information can be shown to be previously known  

15  



to the Company, in the public domain, or later acquired by the Company from other legitimate sources) and, upon request, all such documents, 
any copies thereof and extracts therefrom shall immediately thereafter be returned to Norwest.  

(g) Neither the Company nor any director, officer, representative or agent thereof, will, directly or indirectly, solicit, authorize the solicitation 
of or enter into any discussions with any corporation, partnership, person or other entity or group (other than Norwest) concerning any offer or 
possible offer (i) to purchase any shares of common stock, any option or warrant to purchase any shares of common stock, any securities 
convertible into any shares of such common stock, or any other equity security of the Company, to make a tender or exchange offer for any 
shares of such common stock or other equity security,  
(ii) to purchase, lease or otherwise acquire the assets of the Company or any portion thereof except in the ordinary course of business, or (iii) to 
merge, consolidate or otherwise combine with the Company. If any corporation, partnership, person or other entity or group makes an offer or 
inquiry to the Company concerning any of the foregoing, the Company will promptly disclose such offer or inquiry, including the terms 
thereof, to Norwest.  

(h) The Company owns no real properties.  

(i) On or before the Closing, the Acquired Companies shall terminate any and all auto leases entered into by the Acquired Companies or on its 
behalf or on behalf of any of the Company Employees (as hereinafter defined).  

(j) Cityside shall cause the termination of any Company Benefit Plan covering Company Employees effective as of the Closing Date, and pay, 
or assume and adequately accrue, all necessary contribution premiums, obligations or liabilities and corresponding assets whatsoever arising 
from all Company Benefit Plans and the termination thereof.  

(k) Norwest shall be permitted access by Cityside from the date of this Agreement to negotiate with the Purchasers named in that certain 
Receivables Purchase Agreement dated October 23, 1995, as amended by the First Amendment to the Receivables Purchase Agreement and 
Support Agreement dated as of April 1, 1996, and the Second Amendment to Receivables Purchase Agreement and Agreement dated as of 
December 11, 1996 (collectively the "Amendments") (as amended, the "Purchase Agreement") and relating to the Revolving Receivables 
Purchase Facility (the "Facility") established under the Purchase Agreement and the agreements related thereto (collectively the "Facility 
Agreements") with regard to Norwest's intent to repurchase the securitized receivables on or after the Closing Date.  

(l) Cityside shall cause to be prepaid that certain $25,000,000.00 line of credit facility with First Bank, as agent (the "First Bank Facility"). 
Norwest shall be responsible for the payment of any penalties or fees in connection with the payment of the First Bank Facility.  
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5. Covenants of Norwest. Norwest covenants and agrees with Cityside as follows:  

(a) Norwest will take all necessary corporate and other action and file all documents required to obtain and will use commercially reasonable 
efforts to obtain all approvals of regulatory authorities, consents and approvals required of the parties to carry out the transactions contemplated 
by this Agreement and will cooperate with Cityside to obtain all such approvals and consents required for Cityside, if any.  

(b) Norwest will remain bound by the terms of the confidentiality letter dated July 25, 1997 between Norwest and Piper Jaffray, Inc., provided 
however, that Norwest may discuss the transactions contemplated hereunder with rating agencies.  

6. Conditions Precedent to Obligation of Cityside. The obligation of Cityside to effect the Closing shall be subject to the satisfaction at or 
before the Closing Date of the following conditions, any or all of which may be waived in writing by Cityside:  

(a) Except as they may be affected by transactions contemplated hereby and except to the extent such representations and warranties are by 
their express provisions made as of a specified date, the representations and warranties contained in paragraph 3 hereof shall be true and correct 
in all material respects with respect to Norwest and its subsidiaries taken as a whole as if made at the Closing Date.  

(b) Norwest shall have, or shall have caused to be, performed and observed in all material respects all covenants, agreements and conditions 
hereof to be performed or observed by it at or before the Closing Date.  

(c) Cityside shall have received a favorable certificate, dated as of the Closing Date, signed by the Chairman, the President or any Executive 
Vice President or Senior Vice President of Norwest, as to the matters set forth in subparagraphs (a) and (b) of this paragraph 6.  

(d) No court or governmental authority of competent jurisdiction shall have issued an order restraining, enjoining or otherwise prohibiting the 
consummation of the transactions contemplated by this Agreement.  

(e) Approval (which approval shall not be unreasonably burdensome) from the Federal Deposit Insurance Corporation, the Minnesota 
Department of Commerce, and by such other governmental agencies as may be required by law of the transactions contemplated by this 
Agreement shall have been received and all waiting and appeal periods prescribed by applicable law or regulation shall have expired or 
otherwise earlier terminated.  
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7. Conditions Precedent to Obligation of Norwest. The obligation of Norwest to effect the Closing shall be subject to the satisfaction at or 
before the Closing Date of the following conditions, any or all of which may be waived in writing by Norwest:  

(a) Except as they may be affected by transactions contemplated hereby and except to the extent such representations and warranties are by 
their express provisions made as of a specified date, the representations and warranties contained in paragraph 2 hereof shall be true and correct 
in all material respects as of the date of this Agreement and as of the Closing Date and as if made at and as of the Closing Date.  

(b) The Company shall have, or shall have caused to be, performed and complied with in all material respects all covenants, agreements and 
conditions hereof to be performed or observed by it at or before the Closing Date.  

(c) Norwest shall have received a favorable certificate, dated as of the Closing Date, signed by the Chairman, the President or any Executive 
Vice President or Senior Vice President of Cityside, as to the matters set forth in subparagraphs (a) and (b) of this paragraph 7.  

(d) Approvals (which approval shall not be unreasonably burdensome) from the Federal Deposit Insurance Corporation, the Minnesota 
Department of Commerce, and by such other governmental agencies as may be required by law of the transactions contemplated by this 
Agreement shall have been received, and all waiting and appeal periods prescribed by applicable law or regulation shall have expired or 
otherwise earlier terminated.  

(e) No court or governmental authority of competent jurisdiction shall have issued an order restraining, enjoining or otherwise prohibiting the 
consummation of the transactions contemplated by this Agreement.  

(f) Intentionally Deleted.  

(g) Intentionally Deleted.  

(h) Intentionally Deleted.  

(i) That certain $10,000,000.00 credit facility with C.H. Robinson (the "C.H. Robinson Facility") shall have been canceled and the liability for 
current income taxes payable of the Acquired Companies shall be paid to C.H. Robinson. All amounts payable thereunder shall be paid using 
the funds delivered by Norwest pursuant hereto and, pursuant to Paragraph 1(b), such funds shall not be treated as a liability for purposes of 
determining "Net Worth" (it being agreed, however, that the intercompany liability of the Acquired Companies to C.H. Robinson will be 
treated as a liability for purposes of determining "Net Worth"). Cityside shall be responsible for the payment of any penalties or fees in 
connection with the payment of the C.H. Robinson Facility. The Company  
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shall have paid in full any and all other amounts owed by the Company to C.H. Robinson or any affiliate. C.H. Robinson shall have paid in full 
any and all other amounts owed by the C.H. Robinson or any affiliate to the Company.  

(j) The Acquired Companies shall have transferred, in accordance with applicable laws and regulations, any and all deposits held by the 
Acquired Companies for C.H. Robinson employees; and neither Norwest nor the Acquired Companies shall have any further liability with 
respect to such deposits; provided however, Norwest shall hold such employees harmless from any penalties associated with such transfer.  

(k) Intentionally Deleted.  

(l) Since the date of this Agreement, no change shall have occurred and no circumstances shall exist which have had or might reasonably be 
expected to have a material adverse effect on the financial condition, results of operations, business or prospects of the Company.  

(m) The consents of the parties to those agreements listed as item 1 on Schedule 2(d) to the transactions contemplated by this Agreement shall 
have been obtained.  

8. Termination of Agreement.  

(a) This Agreement may be terminated at any time prior to the Closing:  

(i) by mutual written consent of the parties hereto;  

(ii) by either of the parties hereto upon written notice to the other party if the Closing shall not have been consummated by December 31, 1997, 
unless such failure of consummation shall be due to the failure of the party seeking to terminate to perform or observe in all material respects 
the covenants and agreements hereof to be performed or observed by such party.  

(iii) by Cityside or Norwest upon written notice to the other party if any court or governmental authority of competent jurisdiction shall have 
issued a final order restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated by this Agreement, 
which order shall remain unstayed and in effect for a period of 60 days (if the expiration of said 60 day period is after December 31, 1997, then 
this paragraph (iii) shall control over paragraph 8(ii) next above); or  

(iv) by Norwest if there has been a misrepresentation or breach in any material respect on the part of Cityside in the representations and 
warranties of Cityside set forth herein that has a material adverse affect on the business of the Acquired Companies taken as a whole, and such 
breach or misrepresentation, after thirty (30) days due notice, has not been corrected, or if, after due notice,  
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there has been a failure on the part of Cityside to comply in any material respect with its agreements or covenants herein that has a material 
adverse affect on the business of the Acquired Companies taken as a whole; or  

(v) by Cityside if there has been a misrepresentation or breach in any material respect on the part of Norwest in the representations and 
warranties of Norwest set forth herein that has a material adverse affect on the business of the Acquired Companies taken as a whole, and such 
breach or misrepresentation, after thirty (30) days' due notice, has not been corrected, or if, after due notice, there has been a failure on the part 
of Norwest to comply in any material respect with its agreements or covenants herein that has a material adverse affect on the business of the 
Acquired Companies taken as a whole.  

(b) Termination of this Agreement under this paragraph 8 shall not release, or be construed as so releasing, either party hereto from any liability 
or damage to the other party hereto arising out of the breaching party's willful and material breach of the warranties and representations made 
by it, or willful and material failure in performance of any of its covenants, agreements, duties or obligations arising hereunder, and the 
obligations under paragraphs 4(f), 5(b) and 9 shall survive such termination.  

9. Expenses. All expenses in connection with this Agreement and the transactions contemplated hereby, including without limitation broker or 
investment advisor, legal and accounting fees, incurred by Cityside shall be borne by Cityside and shall not be paid by or accrued on the books 
of the Acquired Companies, and all such expenses incurred by Norwest shall be borne by Norwest.  

10. Tax Matters.  

(a) Definitions.  

Except as otherwise provided herein or as otherwise clearly required by the context, the following terms shall have the respective meanings 
indicated when used in this Paragraph 10:  

"Affiliated Group" means an affiliated group as defined in Section 1504 of the Code or any analogous combined, consolidated, or unitary group 
defined under state, local, or foreign income Tax law.  

"Code" means the Internal Revenue Code of 1986, as amended.  

"Consolidated Returns" means any Tax Return filed on behalf of an Affiliated Group.  
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"Income Tax" means any federal, state, or foreign income, gross receipts, franchise, estimated, alternative minimum, add-on minimum tax or 
levy based on income or gross receipts of any kind whatsoever, including any interest, penalties or additions to tax in respect of the foregoing.  

"Post-Closing Period" shall mean any period of time beginning after the Closing Date.  

"Post-Closing Period Tax Return" shall mean any Tax Return for a Post- Closing Period.  

"Pre-Closing Periods" shall mean any period of time ending on or before the Closing Date.  

"Straddle Period" means any period of time which begins prior to the Closing Date and ends after the Closing Date.  

"Straddle Period Tax Return" means any Tax Return for a Straddle Period.  

"Tax or Taxes" means any federal, state, local or foreign income, gross receipts, franchise, estimated, alternative minimum, add-on minimum, 
sales, use, transfer, registration, value added, excise, natural resources, severance, stamp, occupation, premium, windfall profit, environmental 
(including Code Section 59A), customs, duties, real property, personal property, capital stock, intangibles, social security, employment, 
unemployment, disability, payroll, license, employee, or other tax, withholding tax or levy, of any kind whatsoever, including any interest, 
penalties or additions to tax in respect of the foregoing.  

"Tax Return" means any return, declaration, report, claim for refund, information return, or other document (including any related or 
supporting estimates, elections, schedules, statements, or information) filed or required to be filed in connection with the determination, 
assessment, or collection of any Tax or the administration of any laws, regulations, or administration requirements relating to any Tax.  

(b) Tax Returns and Payments.  

(1) C.H. Robinson shall be responsible for the preparation and filing for all Consolidated Returns that include any of the Acquired Companies 
with respect to Pre-Closing Periods, and for the payment of all Taxes with respect to such returns. C.H. Robinson shall be entitled to any 
refunds of Taxes with respect to Consolidated Returns that include any of the Acquired Companies with respect to Pre-Closing Periods.  
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(2) C.H. Robinson shall be responsible for the preparation and filing of all other Tax Returns with respect to Income Taxes for the Acquired 
Companies with respect to Pre-Closing Periods (other than those referred to in Section 10(b)(1)), and for the payment of all Taxes with respect 
to such returns. C.H. Robinson shall be entitled to any refunds of Taxes with respect to such returns.  

(3) Norwest and the Acquired Companies shall be responsible for the preparation and filing of all Straddle Period Tax Returns that include any 
of the Acquired Companies, and for the payment of all Taxes with respect to such returns. C.H. Robinson shall reimburse Norwest for the 
portion of any Tax relating to a Straddle Period that is allocable, in accordance with paragraph (6) below, to the Pre-Closing portion of such 
Straddle Period, less any estimated Taxes paid by C.H. Robinson or the Acquired Companies with respect to such Straddle Period on or before 
the Closing Date. Any refunds of Straddle Period Taxes shall be allocated between C.H. Robinson and Norwest based on the same principles.  

(4) Norwest and the Acquired Companies shall be responsible for the preparation and filing of all Post-Closing Period Tax Returns that include 
any of the Acquired Companies, and for the payment of all Taxes with respect to such returns. Norwest shall be entitled to any refunds of such 
Taxes.  

(5) To the extent permitted by law, C.H. Robinson and Norwest shall use their commercially reasonable efforts to cause any Taxable period to 
close on the Closing Date.  

(6) Taxes payable with respect to a Straddle Period shall be allocated to the Pre-Closing and Post-Closing Period on the basis of a closing of the 
books as of the Closing Date.  

(7) C.H. Robinson, Norwest and the Acquired Companies shall cooperate in good faith and at no cost to the other party in (i) preparing and 
filing all Tax Returns, (ii) maintaining and making available to each other all records necessary in connection with Taxes, and (iii) resolving all 
disputes and audits with respect to Taxes. Norwest and C.H. Robinson recognize that each may need access, from time to time, after the 
Closing Date, to certain accounting and tax records and information held by the other.  

(8) C.H. Robinson shall pay any stock transfer taxes due as a result of the sale of the Acquired Companies Stock sold hereunder.  
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(9) C.H. Robinson shall join Norwest in timely filing an election under Section 338(h)(10) of the Code and its state, local or foreign 
counterparts (collectively a "Section 338(h)(10) Election"). C.H. Robinson and Norwest shall fully cooperate to effect such elections. C.H. 
Robinson will pay any Taxes attributable to the making of the Section 338(h)(10) Election. With respect to any taxing jurisdiction which does 
not recognize or apply the Section 338(h)(10) Election, C.H. Robinson will also pay any Taxes attributable to an election under state, local, or 
foreign law similar to the election available under Section 338(g) of the Code. C.H. Robinson and Norwest shall fully cooperate to effect such 
elections.  

(10) C.H. Robinson shall cause all Income Taxes relating to any Pre- Closing Period to be settled or transferred to C.H. Robinson prior to 
Closing.  

(11) C.H. Robinson shall cause the provisions of any tax sharing agreement to which the Acquired Companies is a party to be terminated on or 
before the Closing Date.  

(12) C.H. Robinson shall have the sole and exclusive authority to file amended Income Tax Returns and to control any Tax audits, disputes, 
administrative or judicial proceedings or settlements with respect to the Acquired Companies for any Pre-Closing Period. Norwest and the 
Acquired Companies shall have the sole and exclusive authority to file any other amended Tax Returns and to control any other Tax audits, 
disputes, administrative or judicial proceedings or settlements with respect to the Acquired Companies, except that without C.H. Robinson's 
written consent (which shall not be unreasonably withheld or delayed), neither Norwest nor the Acquired Companies shall take any action that 
will have the effect of increasing Cityside's or C.H. Robinson's liability for Taxes.  

(c) Indemnification.  

(1) Cityside and C.H. Robinson shall indemnify Norwest and the Acquired Companies for (i) all liability for Taxes of the Acquired Companies 
and the C.H. Robinson Affiliated Group for all Straddle Periods (but only to the extent allocable, in accordance with Section 10(b)(6), to the 
pre-Closing portion of the Straddle Period) and all Pre-Closing Periods except for Taxes which are accrued on the Final Closing Statement, and 
(ii) all liability for reasonable legal and accounting fees and expenses incurred with respect to any item indemnified pursuant to clause (i) of 
this sentence.  

(2) Norwest and the Acquired Companies shall indemnify Cityside and C.H. Robinson for (i) all liability for Taxes of the Norwest Affiliated 
Group for any Taxable period, (ii) all liability for Taxes of the Acquired Companies for Straddle Periods (but only to the extent allocable, in 
accordance  

23  



with Section 10(b)(6), to the post-Closing portion of the Straddle Period) and Post-Closing Periods, and (iii) all liability for reasonable legal 
and accounting expenses incurred with respect to any item indemnified pursuant to clauses (i) and (ii).  

(3) C.H. Robinson and Cityside shall indemnify Norwest and the Acquired Companies from and against the entirety of any tax liability, 
including interest, penalties or assessments related thereto, the Acquired Companies may suffer resulting from, arising out of, relating to, in the 
nature of, or caused by any liability of the Acquired Companies for taxes of any person other than itself under Reg. section 1.1502-6 (or similar 
provision of state, county, local or foreign law).  

(d) Procedures for Indemnification.  

(1) If a claim is made by any Taxing authority, which, if successful, might result in an indemnity payment by a party ("Tax Indemnitor") to 
another ("Tax Indemnitee") pursuant to Section 10(c), Tax Indemnitee shall promptly notify Tax Indemnitor in writing of such claim (a "Tax 
Claim"). If notice of a Tax Claim is not given to Tax Indemnitor within a sufficient period of time to allow Tax Indemnitor to effectively 
contest such Tax Claim, or in reasonable detail to apprise Tax Indemnitor of the nature of the Tax Claim, in each case taking into account the 
facts and circumstances with respect to such Tax Claim, Tax Indemnitor shall not be liable to Tax Indemnitee to the extent that Tax 
Indemnitor's ability to effectively contest such Tax Claim is actually prejudiced as a result thereof.  

(2) With respect to any Tax Claim, Tax Indemnitor shall control all proceedings taken in connection with such Tax Claim (including, without 
limitation, selection of counsel) and, without limiting the foregoing, may in its sole discretion pursue or forego any and all administrative 
appeals, proceedings, hearings and conferences with any Taxing authority with respect thereto and may, in its sole discretion, either pay the 
Tax Claim and sue for a refund where applicable law permits such refund suits or contest the Tax Claim in any permissible manner, provided, 
however, that Tax Indemnitor shall not settle or compromise a Tax Claim without giving a 30-day notice to Tax Indemnitee and without Tax 
Indemnitee's consent, which shall not be unreasonably withheld, if such settlement or compromise would result in an increase in the Tax 
liabilities of Tax Indemnitee or members of its affiliated group for any Taxable period.  

(3) Cityside, C. H. Robinson and Norwest shall cooperate with each other in contesting any Tax Claim, which cooperation shall include, 
without limitation, granting powers of attorney to the party who is entitled to control the proceeding, retaining and providing records and 
information that are reasonably relevant to such Tax Claim, and making employees available on a  
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mutually convenient basis to provide additional information or explanation of any material provided hereunder or to testify at proceedings 
relating to such Tax Claim.  

(4) Any indemnification payments hereunder shall be treated as an adjustment to Purchase Price, unless otherwise required by applicable law.  

(e) Survival. The obligations of the parties set forth in this Paragraph 10 shall remain in effect until expiration of the applicable statute of 
limitations.  

11. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors 
and assigns, but shall not be assignable by either party hereto without the prior written consent of the other party hereto, except in accordance 
with Paragraph 1(d)(i).  

12. Third Party Beneficiaries. Each party hereto intends that this Agreement shall not benefit or create any right or cause of action in or on 
behalf of any person other than the parties hereto.  

13. Notices. Any notice or other communication provided for herein or given hereunder to a party hereto shall be in writing and shall be 
delivered (a) personally, or (b) by certified mail, return receipt requested, or (c) by overnight courier service, or (d) by telecopy as follows:  

If to Norwest:  

Norwest Corporation  

Sixth and Marquette  
Minneapolis, Minnesota 55479-1026 Attention: Secretary  
Telecopier Number: 612/667-4399  

and Norwest Financial, Inc.  
206 Eighth Street  
Des Moines, Iowa 50309  
Attention: Patricia J. McFarland Telecopier Number: 515/237-7602  

If to Cityside:  

C.H. Robinson, Inc.  
8100 Mitchell Road, Suite 200  
Eden Prairie, Minnesota 55344  

Attention: Thomas J. Sandstrom  
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Telecopier Number: 612/937-7809  

If to C.H. Robinson:  

C.H. Robinson, Inc.  
8100 Mitchell Road, Suite 200  
Eden Prairie, Minnesota 55344  

Attention: Dale S. Hanson Telecopier Number: 612/937-7809  

or to such other address with respect to a party as such party shall notify the other in writing as above provided.  

14. Public Statements. Except as otherwise agreed by the parties, Norwest will not, except as required by law or regulation , in the reasonable 
judgment of counsel for Norwest, make any public disclosure, or permit any public disclosure to be made, regarding this Agreement or the 
transactions contemplated hereby or thereby; neither C.H. Robinson nor the Acquired Companies will make or permit any such public 
disclosure. Provided, however, nothing herein shall prohibit either party from making any disclosure which is a communication directed to its 
rating agencies or employees or the employees of its affiliates.  

15. Intentionally Deleted.  

16. Complete Agreement. This Agreement contain the complete agreement between the parties hereto with respect to the Closing and other 
transactions contemplated hereby and supersede all prior agreements and understandings between the parties hereto with respect thereto.  

18. Captions. The captions contained in this Agreement are for convenience of reference only and do not form a part of this Agreement.  

19. Waiver and Other Action. Either party hereto may, by a signed writing, give any consent, take any action pursuant to paragraph 8 hereof or 
otherwise, or waive any inaccuracies in the representations and warranties by the other party and compliance by the other party with any or all 
of the covenants and conditions herein.  

20. Amendment. At any time before the Closing, the parties hereto, by action taken by their respective Boards of Directors or pursuant to 
authority delegated by their respective Boards of Directors, may amend this Agreement; provided, however, that no amendment after approval 
by the shareholders of Cityside shall be made which changes in a manner adverse to such shareholders the consideration to be provided to said 
shareholders pursuant to this Agreement.  
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21. Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State of Minnesota.  

22. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which 
shall constitute but one instrument.  

23. Employee Benefits.  

(a) Post-Closing Date Employment. The Acquired Companies will continue to offer employment at sufferance to all of the Company 
Employees who are at work on the Closing Date, including those Company Employees on vacation, absent due to sick or personal day, family 
leave, workers' compensation claim or leave of absence and are expected or are legally eligible to be reinstated. The Company does not have 
any employee who at the Closing Date is on a leave of absence and is not expected to be reinstated. Each Acquired Companies employee's 
salary and bonus (or rate of pay) shall be at least as great as his/her salary or bonus (or rate of pay) immediately prior to the Closing Date, and 
the location of the employment shall be within a twenty-five mile radius of the location where the Acquired Companies employee is employed 
immediately prior to the Closing Date. The Acquired Companies shall have no obligation to employ any Acquired Companies employee for 
any specific term after the Closing Date, provided that Acquired Companies agree that, for a period of 60 days after the Closing Date, it will 
not cause any of the Company Employees to suffer "employment loss" for purposes of the Worker Adjustment and Retraining Notification Act 
and related regulations (the "Warn Act") if such employment loss could create any liability for Cityside unless Norwest or the Acquired 
Companies deliver notices under the Warn Act in such a manner and at such time that Cityside bears no liability with respect thereto. Cityside 
will cause the Acquired Companies to cooperate with Norwest in the delivery of such notices to the extent that Norwest reasonably deems 
necessary hereunder.  

(b) Benefits After the Closing Date. Norwest will cause the Acquired Companies to provide employee benefits equivalent to the benefits 
provided by Norwest Financial, Inc. to its employees. Norwest will waive any exclusion for an existing condition and any waiting period under 
any benefit plan extended to the Company Employees, except to the extent such exclusions or waiting periods were in effect under the 
Company Benefits Plans, and will treat the service of Company Employees with the Acquired Companies as service rendered to Norwest for 
purposes of eligibility to participate, vesting and for other appropriate benefits, but not for benefit accrual (including minimum pension 
amount) or benefit payment, early retirement subsidies, minimum pension benefits or post- retirement welfare benefits under any pension 
benefit plan or welfare benefit plan of Norwest Financial, Inc. extended to Company Employees. Norwest shall have no liability under any 
stock option plans sponsored by Cityside.  

(c) Benefits Before the Closing Date. Before the Closing Date, Cityside will accelerate vesting in all outstanding Cityside stock options granted 
to Company  
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Employees. Effective as of the Closing Date, Cityside will cause all outstanding restricted stock awarded to Company Employees to become 
free of all restrictions. Effective as of the Closing Date, Company Employees will cease to be active participants in the Company Benefit Plans 
that are not Transferred Company Benefit Plans, and Seller will retain all liabilities with respect to such plans (other than Transferred Company 
Benefit Plans). Effective as of the Closing Date, only Company Employees will be active participants in the Transferred Company Benefit 
Plans.  

24. Indemnification.  

(a) Survival of Representations, Warranties and Covenants. Except as otherwise specifically provided in this Agreement, all representations, 
warranties, covenants and other agreements contained in or incorporated in to this Agreement or in any instrument delivered pursuant hereto 
shall survive the Closing and any investigation or inquiry made by Cityside or Norwest, as the case may be. Except as provided herein, a claim 
for indemnification must be made within two (2) years after the Closing Date; claims for indemnification under Paragraph 10 or in connection 
with the litigation listed on Schedule 2(k) must be based on claims made against Norwest or its affiliates within the applicable statute of 
limitations.  

(b) Terms of Indemnification.  

(1) Cityside and C.H. Robinson jointly and severally agree to indemnify Norwest and its affiliates (and their respective directors, officers, 
agents and employees) against, and to protect, defend and hold harmless Norwest and its affiliates (and their respective directors, officers, 
agents and employees) from, and Norwest agrees to indemnify Cityside and C.H. Robinson and their affiliates (and their respective directors, 
officers, agents and employees) against, and to protect, defend and hold harmless Cityside and C.H. Robinson and their affiliates (and their 
respective directors, officers, agents and employees) from, all Damages (as such term is defined in Section  
(d) below) arising out of or resulting from any inaccuracy in, or breach of, any of their respective representatives, warranties, covenants or 
other agreements of each of them contained in or incorporated into this Agreement or any related agreement or in any certificate or instrument 
delivered in connection herewith or therewith.  

(2) In addition, Cityside and C.H. Robinson jointly and severally agree to indemnify Norwest and its affiliates (and their respective directors, 
officers, agents and employees) against, and to protect, defend and hold harmless Norwest and its affiliates (and their respective directors, 
officers, agents and employees) from, all Damages (as such term is defined in  
Section (d) below) arising out of or resulting from any claim made, or suit, action, investigation or proceeding commenced, against the 
Acquired Companies, whether pending prior to Closing or brought or made against the Acquired Companies after the Closing, relating to  
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or arising out of any act or omission by the Company or the Company's agents, directors, officers or employees on or before the Closing Date.  

(c) Procedures. In any case under this Agreement where one party has indemnified the other against any claim or legal action, indemnification 
shall be provided in accordance with the procedure outlined below:  

(1) Provided that notice is given by the indemnified party to the indemnifying party promptly upon the commencement of a legal proceeding or 
the indemnified party becoming aware of a pending or threatened material claim for which indemnification might be claimed, except to the 
extent the failure to provide such notice does not prejudice the interests of the indemnifying party, the indemnifying party promptly will 
defend, contest, or otherwise protect the indemnified party against any such claim or suit at its own cost and expense.  

(2) The indemnified party may, but will not be obligated to, participate at its own expense in a defense thereof by counsel of its own choosing, 
but the indemnifying party shall be entitled to control the defense unless (i) in the case where only money damages are sought, the indemnified 
party has relieved the indemnifying party from liability with respect to the particular matter or (ii) in the case where equitable or other relief is 
sought that would materially adversely affect the indemnified party's or any of its subsidiaries' or affiliates' abilities to conduct future business, 
the indemnified party elects to participate in and jointly control the defense thereof; provided, that the indemnifying party may only settle or 
compromise the matter subject to indemnification without the consent of the indemnified party if such settlement includes a complete release of 
all indemnified parties as to the matters in dispute and relates solely to money damages; and provided, further, that the indemnified party will 
not unreasonably withhold, condition or delay consent to any settlement or compromise that requires its consent. It is specifically agreed that 
the indemnified party, its subsidiaries or affiliates may withhold its consent to any settlement or compromise of a matter subject to 
indemnification, if in its reasonable opinion the terms of such settlement or compromise will materially adversely affect its ability to conduct 
future business.  

(3) In the event the indemnifying party fails to timely defend, contest, or otherwise protect the indemnified party against any such claim or suit, 
the indemnified party may, but will not be obligated to, defend, contest, or otherwise protect against the same, and make any compromise or 
settlement thereof, and in such event, or in the case where the indemnified party jointly controls such claim or suit, the indemnified party shall 
be entitled to recover its costs thereof from the indemnifying party, including reasonable attorney's fees, disbursements and all amounts paid as 
a result of such claim or suit or the compromise or settlement thereof; provided, however, that if the indemnifying party timely undertakes the 
defense of such matter and the indemnified party does  
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not jointly control such matter, the indemnified party shall not be entitled to recover from the indemnifying party for its costs incurred in the 
defense thereof other than the reasonable costs of investigation undertaken by the indemnified party and reasonable costs of providing 
assistance.  

(4) The indemnified party shall cooperate and provide such assistance as the indemnifying party may reasonably request in connection with the 
defense of the matter subject to indemnification and in connection with recovering from any third parties amounts that the indemnifying party 
may pay or be required to pay by way of indemnification hereunder.  

(d) Damages. As used in this Paragraph, the term "Damages" means any and all losses, claims, damages, liabilities, obligations, judgments, 
settlements, awards, demands, offsets, reasonable out-of-pocket costs, expenses and attorney's fees (including any such reasonable costs, 
expenses and attorney's fees incurred in enforcing a party's right of indemnification against any indemnifying party or with respect to any 
appeal) and penalties and interest, if any.  

(e) Maximum Indemnification/Threshold. The maximum aggregate liability of Cityside and C.H. Robinson to Norwest, or Norwest to Cityside 
or C.H. Robinson under this Paragraph 24 shall be an amount equal to the Purchase Price. Excluding Cityside's and C.H. Robinson's 
obligations under Paragraphs 2(q) and 10(c) (with respect only to the potential liability described on Schedule 2(h)), no indemnified party shall 
be entitled to indemnification under this Paragraph 24 or under Paragraph 10(c) unless, and only to the extent that, the aggregate Damages to 
such indemnified party exceed $500,000.00.  

25. Agreement Not to Compete. Upon the consummation of the transactions contemplated hereby and until five (5) years after the Closing 
Date, neither Cityside, C.H. Robinson nor any of its shareholders, subsidiaries or affiliates shall;  

(a) compete anywhere in the United States with Norwest or any of its subsidiaries or affiliates in the business of financing (including making 
direct loans to consumers) or purchasing retail installment contracts from automobile dealers relating to the sale of used automobiles to 
consumers;  

(b) directly or indirectly, either for itself or any other person  
(1) induce or attempt to induce any employee of the Acquired Companies or its subsidiaries or affiliates to leave the employ of such Acquired 
Companies or subsidiary, (2) in any way interfere with the relationship between the Acquired Companies or its subsidiaries and any employee 
of such Acquired Companies or subsidiary, (3) employ or otherwise engage as an employee, independent contractor or otherwise, any 
employee of the Acquired Companies or any of its  
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subsidiaries, or (4) (x) solicit or attempt to use any list or other records of customers or dealers of the Acquired Companies or any of its 
subsidiaries to solicit any such customers or dealers for any products or services, or (y) in any way interfere with the relationship between any 
customer, supplier, licensee, or dealer of the Acquired Companies, or (z) specifically target the customers, suppliers, licensees or dealers of the 
Acquired Companies or any of its subsidiaries for any products or services. For purposes of this Section, "employee of the Acquired 
Companies or its subsidiaries" includes any such employee who leaves the employment of the Acquired Companies or any of its subsidiaries 
after the date hereof; or  

(c) (i) use the name "Cityside" as the name of any business owned or operated by Cityside or C.H. Robinson or any of its subsidiaries or 
affiliates, (ii) use the word Cityside or any derivation thereof in the name of any consumer finance business owned or operated by Cityside or 
C.H. Robinson or any of its subsidiaries or affiliates, or (ii) use any other trademark, trade name or service mark in a manner which would be 
confusingly similar to the name "Cityside". The five year limitation in the preamble of this Section does not apply to this subsection (c).  

[Signature Page Follows]  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.  

 

C. H. ROBINSON, INC.  

 
32  

NORWEST CORPORATION               CITYSIDE HOLDING COMPANY 
 
 
By: /s/ John E. Ganoe             By: /s/ Dale S. Hanson 
    ------------------------          ------------------------ 
 
Title: E.V.P.                     Title: Treasurer 
      ----------------------            ---------------------- 

By: /s/ Dale S. Hanson 
   ------------------------- 
 
Title: V.P. & C.F.O. 
      ---------------------- 



Exhibit 2.2  

AMENDMENT TO STOCK PURCHASE AGREEMENT  

This Amendment to Stock Purchase Agreement ("Amendment") is made as of the 13th day of October, 1997, by and between CITYSIDE 
HOLDING L.L.C., a Minnesota limited liability company ("Cityside"), C.H. ROBINSON, INC., a Minnesota corporation ("C.H. Robinson"), 
and NORWEST CORPORATION, a Delaware corporation ("Norwest").  

WHEREAS, Cityside Holding Company, a Minnesota corporation, C.H. Robinson and Norwest have previously entered into that certain Stock 
Purchase Agreement dated as of September 9, 1997 (the "Stock Purchase Agreement"; all capitalized terms used herein and not otherwise 
defined shall have the same meaning ascribed thereto as in the Stock Purchase Agreement); and,  

WHEREAS, the parties desire to enter into this Amendment to amend the Stock Purchase Agreement to provide that (i) the purchase of the 
Acquired Companies Stock be funded into escrow pursuant to an escrow agreement, (ii) the Purchase Price shall be determined as of the date of 
said funding into escrow, and (iii) paragraph 7(j) shall be amended as provided herein.  

WHEREAS, on October 10, 1997, Cityside Holding Company, Inc., a Minnesota corporation merged into a single-member Minnesota limited 
liability company, Cityside Holding L.L.C., the sole member of which is C.H. Robinson.  

NOW THEREFORE, in consideration of Ten and 00/100 Dollars and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows:  

1. Subparagraph 1(b) of the Stock Purchase Agreement is deleted in its entirety and replaced with the following:  

(b) Purchase Price. The purchase price ("Purchase Price") for the Acquired Companies Stock shall be the combined "Net Worth" of the 
acquired companies as of October 14, 1997, plus $27,300,000.00 (the "Premium"); subject to the Closing, notwithstanding any provision in this 
Stock Purchase Agreement to the contrary, all profits and expenses of the Acquired Companies accrued on and after October 14, 1997 shall be 
for the account of Norwest. "Net Worth" shall mean the combined excess of all assets of the Acquired Companies over all of the liabilities of 
the Acquired Companies, determined on a combined basis as of October 14, 1997 in accordance with accounting principles as historically used 
by Cityside with respect to the Acquired Companies consistently applied. The Premium paid by Norwest will be allocated solely to the 
purchase of the stock of Cityside Financial and Cityside Indirect in proportion to the net finance receivables of those two corporations as of 
October 14, 1997.  



2. Subparagraph 1(c) of the Stock Purchase Agreement is deleted in its entirety and is replaced with the following:  

(c) Closing. The purchase of the Acquired Companies Stock shall be funded by Norwest's transfer of funds on October 14, 1997 to the Escrow 
Agent, as defined in the Escrow Agreement attached hereto as Attachment 1(c)("Escrow Agreement"), pursuant to Section 2(b)(ii)(A) of the 
Escrow Agreement, and that upon transferring of said funds by Norwest, the transfer of the Escrowed Funds (as defined in the Escrow 
Agreement), the Acquired Companies Stock, and other documents held in escrow (the "Closing"), shall be subject only to receipt of all required 
regulatory approvals and satisfaction of all the terms and conditions of the Escrow Agreement. Provided, however, all conditions precedent to 
Closing set forth in paragraphs 6 and 7 of the Stock Purchase Agreement, other than those set forth in subparagraphs 6(e), 7(d) and 7(i) thereof, 
shall have been satisfied or waived by the applicable party prior to the transfer of funds by Norwest to the Escrow Agent. Upon receipt by 
Norwest of the last of all required regulatory approvals, Norwest shall promptly notify Cityside and C.H. Robinson of the receipt of said 
approvals and the parties shall set a Closing Date for the purchase and sale of the Acquired Companies Stock, which shall be three (3) business 
days after the receipt of the last of the required regulatory approvals, or such other time as the parties may agree in writing. Not later than one 
(1) business day prior to the Closing Date, Norwest, Cityside and C.H. Robinson shall jointly request in writing to Escrow Agent that Escrow 
Agent, (i) deliver to Cityside on the Closing Date the Escrowed Funds, plus any interest accrued thereon, and  
(ii) deliver to Norwest the Acquired Companies Stock, and (iii) deliver all other documents held in escrow to the appropriate party in 
accordance with the Escrow Agreement. The date and time of the Closing are herein referred to as the Closing Date. The Closing shall be 
deemed to be effective immediately following the close of business on the date immediately preceding the date on which the Closing shall 
occur.  

The parties hereto acknowledge that a portion of the Escrowed Funds are (i) the amount of intercompany debt and accrued taxes payable as 
stated on the Preliminary Closing Statement, and (ii) the amount necessary to satisfy the loan facility noted as item 2 on Schedule 2(d) as stated 
on the Preliminary Closing Statement (collectively the "Escrowed Debt"). The Acquired Companies will not accrue interest expense payable 
and C.H. Robinson will not accrue interest income receivable on the Escrowed Debt from October 14, 1997, through the Closing Date. On the 
Closing Date, Norwest shall pay to C.H. Robinson any amount due as a penalty as a result of prepaying the loan facility noted as item 2 on 
Schedule 2(d).  



3. Subparagraph 1(d) of the Stock Purchase Agreement is deleted in its entirety and replaced with the following:  

(d) Closing Deliveries. All closing documents and funds shall be delivered to the Escrow Agent in accordance with the Escrow Agreement.  

4. Subparagraph 1(e) of the Stock Purchase Agreement is deleted in its entirety and replaced with the following:  

(e) Preliminary Closing Statement; Adjustments. Cityside shall prepare and deliver to Norwest at least four (4) business days prior to October 
14, 1997, a Preliminary Closing Statement ("Preliminary Closing Statement") consisting of a balance sheet and statements of income and 
shareholders' equity as of the month end immediately preceding October 14, 1997, in each case prepared in accordance with accounting 
principles as historically used by Cityside with respect to the Acquired Companies, consistently applied, setting forth the Acquired Companies' 
Net Worth as of the month end immediately preceding October 14, 1997.  

Within sixty (60) days after the Closing Date, Cityside shall prepare a balance sheet as of October 14, 1997, and statements of income and 
shareholders' equity as of the short year ended October 14, 1997, and a statement of debt owed by the Acquired Companies to C.H. Robinson 
as of the Closing Date, which takes into account the limitation on accrual of interest as set forth in subparagraph 1(c) hereof (the "Closing Date 
Intercompany Debt"), in each case prepared in accordance with accounting principles as historically used by Cityside with respect to the 
Acquired Companies, consistently applied ("Final Closing Statement"), and will deliver the Final Closing Statement to Norwest. Cityside shall 
grant Norwest and its representatives reasonable access to the books and records of the Acquired Companies and their personnel for the 
purpose of reviewing the Final Closing Statement. The amount (i) by which the Net Worth set forth on the Final Closing Statement is greater or 
less than the Net Worth as set forth on the Preliminary Closing Statement, (ii) by which the Closing Date Intercompany Debt is greater or less 
than the Escrowed Debt, and (iii) of interest accrued at the 30-day Fed Funds rate as published in the Wall Street Journal on the Closing Date 
on the amount determined under subclause 1(e)(ii) hereof, from the Closing Date to the date this amount is paid to the appropriate party under 
the provisions of this subparagraph 1(e), shall be the "Adjustment Amount." Norwest will provide a detailed objection (if any) to the Final 
Closing Statement within thirty (30) days after receipt thereof. Norwest and Cityside will use reasonable efforts to resolve any objections 
concerning the Final Closing Statement themselves. If the parties do not obtain a final resolution within ten (10) business days after Cityside 
has received a statement of objections (if any), however, either Cityside or Norwest may elect to select an accounting firm mutually acceptable 
to them to resolve any remaining objections (the "Accountant"). If Norwest and Cityside are unable to agree on the choice of an accounting 
firm, they will select a "big six" accounting firm by lot as the Accountant, provided however that the Accountant shall not be Arthur Andersen, 
L.L.P., KPMG Peat Marwick L.L.P. or Deloitte & Touche L.L.P., or any other firm  



having a significant relationship with any party hereto, which shall be jointly instructed by Norwest and Cityside to determine the amount of 
Net Worth and Closing Date Intercompany Debt. The expenses of the Accountant shall be borne by the party whose position is not supported 
by the Accountant's determination, or, if the Accountant's determination does not support either party's position, then such expenses shall be 
borne equally by Norwest and Cityside. The determinations of the Accountant shall be final, binding and unreviewable for error. Within three 
(3) business days after the parties have reached agreement on, or the Accountant has determined the Final Closing Statement, Norwest shall 
pay to Cityside in immediately available funds or Cityside shall refund to Norwest in immediately available funds, in the same manner, the 
Adjustment Amount.  

5. Subparagraph 7(j) of the Stock Purchase Agreement shall be deleted in its entirety and replaced with the following:  

(j) The Acquired Companies shall have transferred, in accordance with applicable laws and regulations, any and all loans to C.H. Robinson 
employees held by the Acquired Companies; and neither Norwest nor the Acquired Companies shall have any further liability with respect to 
such loans; provided, however, Norwest shall hold such employees harmless from any penalties associated with such transfer.  

6. Except as amended herein, the Stock Purchase Agreement shall remain in full force and effect.  

[Signature Page Follows]  



IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the date first written above.  

 

C. H. ROBINSON, INC.  

 

NORWEST CORPORATION          CITYSIDE HOLDING L.L.C. 
 
 
By: /s/ John E. Ganoe          By: C. H. Robinson, a Minnesota corporation, its 
   -------------------------       sole member 
Title: E.V.P. 
      ---------------------- 
 
                                   By: /s/ Dale S. Hanson 
                                      ------------------------- 
 
                                   Title: V.P. & C.F.O. 
                                         ---------------------- 

By: /s/ Dale S. Hanson 
   ------------------------- 
 
Title: V.P. & C.F.O. 
 
      ---------------------- 



Exhibit 10.1  

ESCROW AGREEMENT  

THIS ESCROW AGREEMENT is executed as of the 13th day of October, 1997, by and among Cityside Holding L.L.C., a Minnesota limited 
liability company ("Cityside"), its successors and assigns, C.H. Robinson, Inc., a Minnesota corporation ("C.H. Robinson"), its successors and 
assigns, Norwest Corporation, a Delaware corporation ("Norwest"), and Norwest Bank Iowa, N.A. ("Escrow Agent").  

1. Recitals.  

(a) Cityside, C.H. Robinson and Norwest have heretofore entered into that certain Stock Purchase Agreement as of September 9, 1997, as 
amended as of October 13, 1997 (the "Stock Purchase Agreement"; all capitalized terms used herein but not otherwise defined shall have the 
same meaning ascribed thereto in the Stock Purchase Agreement), concerning the sale of the Acquired Companies Stock by Cityside to 
Norwest. As a condition precedent to consummation of the transactions contemplated by the Stock Purchase Agreement, approval of the 
transaction is required by certain governmental or regulatory authorities. Cityside, C.H. Robinson and Norwest desire to arrange for funding 
into escrow of the purchase of the Acquired Companies Stock prior to receipt of the required regulatory approvals. Therefore, the parties hereto 
wish to enter into this Agreement in order to designate Norwest Bank Iowa, N.A. as the Escrow Agent for the purpose of funding the purchase 
and sale of the Acquired Companies Stock (the "Transaction") in escrow subject to the terms and conditions set forth herein, and the terms and 
conditions set forth in the Stock Purchase Agreement.  

(b) Cityside, C.H. Robinson and Norwest hereby represent that, subject to receipt of the "Approvals" defined below, the release of the escrow 
as contemplated by paragraph 2(c), and satisfaction by C.H. Robinson of its obligations under paragraph 7(i) of the Stock Purchase Agreement, 
each party has fulfilled its respective obligations under paragraphs 6 and 7 of the Stock Purchase Agreement required by it to be performed.  

2. Agreement. In consideration of the mutual covenants set forth herein, the parties hereto do hereby jointly and severally represent and 
warrant, and agree with each other and Escrow Agent, as follows:  

(a) Escrow Agent is hereby appointed depository for the parties with respect to the Transaction.  

(b) On October 14, 1997, the parties hereto shall deposit with Escrow Agent, as custodian and depository the following documents, or shall 
take the following actions:  

(i) Cityside shall deliver to Escrow Agent with copies to Norwest:  



(A) certificates representing 100% of the Acquired Companies Stock, duly endorsed in blank or with stock powers duly endorsed in blank 
which shall transfer good title to the Acquired Companies Stock, free and clear of all claims, rights, or interests of third parties and all liens and 
encumbrances whatsoever;  

(B) all corporate books, records and documents of the Acquired Companies, including, but not limited to, the corporate stock record books and 
corporate minutes books, and certified resolutions of the Company authorizing the Agreement;  

(C) the signed resignations as directors or officers of the Acquired Companies of such persons as Norwest shall request;  

(D) the certificates required pursuant to Paragraph 7(c) of the Stock Purchase Agreement;  

(E) the Preliminary Closing Statement;  

(F) the consent of Clipper Receivables Corporation to the transactions contemplated by the Stock Purchase Agreement; and,  

(G) such other documents as may be required by the Stock Purchase Agreement or reasonably requested by Norwest.  

(ii) Norwest shall:  

(A) cause to be transferred to Escrow Agent cash in an amount equal to the Net Worth of the Acquired Companies set forth on the Preliminary 
Closing Statement plus the Premium in immediately available funds;  

(B) deposit with Escrow Agent the certificates required pursuant to Paragraph 6 (c) of the Stock Purchase Agreement and deliver to Cityside 
and C.H. Robinson copies thereof;  

(C) deliver or cause to be delivered to Escrow Agent such other documents as may be required by the Stock Purchase Agreement or reasonably 
requested by Cityside; and,  

(D) cause to be transferred to Escrow Agent cash in the amount of the Escrowed Debt (as defined in the Stock Purchase Agreement as 
amended) (the cash deposited with the Escrow Agent pursuant to subparagraphs 2(b)(ii)(A) and 2(b)(ii)(D) hereof shall collectively be referred 
to as the "Escrowed Funds").  



(c) Upon the receipt by Norwest of approval of the Transaction by all applicable regulatory authorities (the "Approvals"), Norwest shall 
promptly notify Cityside and C.H. Robinson and the parties shall set a Closing Date for the Transaction, which shall be three (3) business days 
after the receipt of the last required Approval, or such other time as the parties may agree in writing. Not later than one (1) business day prior to 
any Closing Date set pursuant hereto, Norwest, Cityside and C.H. Robinson shall jointly request in writing to Escrow Agent that Escrow Agent 
(i) deliver to C.H. Robinson or its successor on the designated Closing Date the Escrowed Funds, plus any interest accrued thereon, and (ii) 
deliver to Norwest the Acquired Companies Stock, and (iii) deliver all other escrowed documents to the appropriate party as specified on 
Exhibit A attached hereto, or as otherwise specified in written directions executed by the designated officers of Norwest, Cityside and C.H. 
Robinson listed on Exhibit B attached hereto. Escrow Agent shall execute delivery promptly and as requested.  

(d) If the conditions to the Transaction contemplated by the Stock Purchase Agreement are not satisfied or waived prior to December 31, 1997, 
Norwest shall notify Escrow Agent in writing and Escrow Agent shall (i) transfer the Escrowed Funds to Norwest, together with interest 
thereon, (ii) transfer the Acquired Companies Stock to Cityside, and (iii) return all other documents held in escrow to the appropriate party as 
specified on Exhibit A.  

(e) Escrow Agent shall have no duty to determine or inquire into the sufficiency of the Approvals or any documents held pursuant to paragraph 
2(b) of this Agreement, the Escrow Agent's sole duty hereunder being to safeguard the documents, instruments and payments deposited with it 
hereunder and to disburse or return such documents, instruments and payments in accordance with the terms of this Agreement.  

(f) Whenever under the terms of this Agreement the performance date of any provision hereof shall fall on a legal holiday, the performance 
thereof on the next successive business day shall be deemed to be in full compliance.  

(g) Anything in this Agreement to the contrary notwithstanding, Escrow Agent shall not be liable to any person for anything that it may do or 
refrain from doing in connection with its obligations under this Escrow Agreement, unless Escrow Agent is guilty of gross negligence or 
willful misconduct.  

(h) The disability, bankruptcy, insolvency or absence of any of the undersigned shall not affect or prevent performance by Escrow Agent of its 
obligations and instructions hereunder.  

(i) Cityside shall pay in its entirety any fee required by Escrow Agent and any and all other expenses. Ciyside's payment of such fees shall be 
made by Escrow Agent out of the Escrowed Funds.  



(j) This Escrow Agreement shall not supersede any term or condition of the Stock Purchase Agreement, except that if the Transaction closes, (i) 
delivery of the Escrowed Funds to C.H. Robinson shall be made by Escrow Agent, and shall be accepted by Cityside and C.H. Robinson as 
payment in full of the Purchase Price of the Acquired Companies Stock and funds due from Norwest pursuant to paragraph 7(i) of the Stock 
Purchase Agreement (subject to post-Closing adjustments contemplated by paragraph 1(e) of the Stock Purchase Agreement), and delivery of 
all other items deposited with Escrow Agent by Norwest shall be made by Escrow Agent to C.H. Robinson, and (ii) delivery of the Acquired 
Companies Stock and all other items deposited with Escrow Agent by Cityside or C.H. Robinson shall be made by Escrow Agent to Norwest, 
both as described in this Escrow Agreement.  

(k) All monies received by Escrow Agent pursuant to this Agreement shall be invested and/or reinvested in the Norwest Advantage Cash 
Investment Fund.  

3. Duties Limited. The Escrow Agent undertakes to perform only the duties expressly set forth in this document. The Escrow Agent shall not 
be bound by any waiver, modification, amendment, termination, cancellation or revision of this Escrow Agreement, unless the foregoing is in 
writing, signed by all the parties to this Escrow Agreement, and the prior consent of the Escrow Agent has been obtained. The Escrow Agent 
shall not be bound by any assignment of the rights, duties or obligations under this Escrow Agreement by any party unless, the Escrow Agent 
receives prior written notification of such assignment and the Escrow Agent gives prior written consent to such assignment. The Escrow Agent 
shall perform any act ordered by a Court of competent jurisdiction. The Escrow Agent hereby consents to the assignment by Cityside of its 
interest in the Escrowed Funds to C.H. Robinson or its successor.  

4. Indemnification of Escrow Agent. The parties to this Escrow Agreement, hereby jointly and severally agree to indemnify the Escrow Agent 
for, and to hold such Escrow Agent harmless, against any and all, fees, expenses, claims, suits, actions, proceedings investigations judgments, 
arbitration decisions, deficiencies, damages, awards, settlements, reasonable legal fees and expenses of attorney(s) chosen by the Escrow 
Agent, liabilities and expenses incurred based upon, but not limited to, a mistake of fact or law, act, performance, non- performance, alleged 
act, alleged omission, actual omission, act or omission based upon the advice of counsel or any other cause committed while performing any 
and all duties in connection with and under this Escrow Agreement. In addition, the Escrow Agent shall receive full indemnification protection 
when relying upon any certificate, instruction statement, request, notice, advice, direction, agreement, instrument, document, signature believed 
by the Escrow Agent to be genuine, or any assumption by the Escrow Agent that any person purporting to gibe the Escrow Agent any of the 
foregoing in accordance with the provisions herein has been duly authorized to do so. However, such indemnity for the Escrow Agent will not 
be provided in situations based upon willful misconduct or negligence by the Escrow Agent. This Escrow Agreement hereby grants to the 
Escrow Agent a lien on the Escrow Funds to  



enable the Escrow Agent to secure the aforementioned indemnity. The Escrow Agent shall be under no duty to institute or defend any type of 
proceedings which may arise regarding this Escrow Agreement. However, the Escrow Agent may, in utilizing the Escrow Agent's discretion 
and at the expense of the parties herein, institute or defend such proceedings.  

5. Resignation; Successor Escrow Agent. The Escrow Agent may resign and be discharged from the duties and obligations under this 
agreement at any time by giving no less than fifteen (15) days written notice of such resignation to the parties herein, specifying the date when 
such resignation shall take effect. Thereafter, the Escrow Agent shall have no further obligation, expect to hold the Escrow Fund as depository. 
In the event of such resignation, the parties to this Escrow Agreement agree that they will jointly appoint a banking corporation, trust company, 
attorney or other qualified person as Successor Escrow Agent within fifteen (15) days of notice of such resignation. The Escrow Agent shall 
refrain from taking any action until such Escrow Agent has received joint written instructions from the parties herein, designating the Successor 
Escrow Agent. Upon receipt of such instruction, the Escrow Agent shall, as soon as all fees are received in full, promptly deliver all of the 
escrowed securities to such Successor Escrow Agent in accordance with such instructions. Upon receipt of the Escrow Fund, the Successor 
Escrow Agent shall be bound by all the provisions herein and shall promptly deliver a written instrument to each of the parties detailing the 
terms in which the Successor Escrow Agent agrees to be bound.  

6. Escrow Agent's Fees. The Escrow Agent shall be entitled to compensation from Cityside for its services under this Escrow Agreement in 
accordance with the fee schedule attached to this Escrow Agreement as Exhibit C. These fees are intended to be full compensation for the 
Escrow Agent's services as contemplated by this Escrow Agreement. However, if (i) the conditions for disbursement of funds under this 
Escrow Agreement are not fulfilled; (ii) the Escrow Agent renders any material service not contemplated by this Escrow Agreement; (iii) there 
is any assignment of this Escrow Agreement; (iv) there is any material modification of this Escrow Agreement; (v) any material controversy 
arises under this Escrow Agreement; (vi) the Escrow Agent is made a party to, or justifiably intervenes in, any litigation pertaining to this 
Escrow Agreement or the subject matter of this Escrow Agreement, then the Escrow Agent shall be reasonably compensated by Cityside for 
any extraordinary services rendered. The Escrow Agent shall not be required to distribute funds to terminate this Escrow Agreement prior to 
receipt of its fees in full.  

7. Survival of Escrow Agent's Rights. The rights of the Escrow Agent and the obligations of and indemnifications provided by Cityside, C.H. 
Robinson and Norwest pursuant to this document shall survive the termination of this Agreement for a period of one (1) year, provided that 
Escrow Agent has received a receipt and release of claims from all parties hereto upon disbursement of the items escrowed hereunder.  



8. Arbitration Language. In the event there is objection by Cityside or C.H. Robinson to the disbursement of Escrowed Funds to Norwest, the 
parties shall attempt to resolve their differences. If they cannot, their disagreement shall be resolved by arbitration governed by the rules of the 
American Arbitration Association (AAA). Unless AAA rules require other procedures, the arbitration shall be conducted in the following 
manner: The Escrow Agent shall obtain a list of arbitrators from the AAA. The list shall consist of five arbitrators, and the Escrow Agent shall 
determine by a coin flip whether the Cityside or Norwest shall have the right to remove the first name from the list. Cityside, Norwest, and 
Escrow Agent shall meet within seven (7) calendar days of receipt of the list and determine the arbitrator by alternately striking a name. The 
person whose name remains shall be the arbitrator. The arbitrator shall confer with the parties or their representatives and shall hold a hearing 
promptly, and shall issue a binding decision not later than fifteen (15) calendar days from the date of the close of the hearing. The arbitrator's 
decision shall be in writing and shall set forth his findings of facts, reasoning, and conclusions on the issues submitted. The Arbitrator shall be 
without power or authority to recommend any decision which requires the commission of an act prohibited by law or which violates, modifies 
or alters the terms of this Escrow Agreement. The decision of the arbitrator shall be binding on all of the parties hereto and shall be 
communicated to each of them and to Escrow Agent. The parties agree that this procedure is the exclusive remedy to contest issues relating to 
the disbursement of the Escrow Account.  

9. Notices. Any notice or other communication provided for herein or given hereunder to a party hereto shall be in writing and shall be 
delivered (a) personally, or (b) by certified mail, return receipt requested, or (c) by overnight courier service, or (d) by telecopy as follows:  

If to Norwest:  

Norwest Corporation  

Sixth and Marquette  
Minneapolis, Minnesota 55479-1026 Attention: Secretary  
Telecopier Number: 612/667-4399  

and Norwest Financial, Inc.  
206 Eighth Street  
Des Moines, Iowa 50309  
Attention: Patricia J. McFarland Telecopier Number: 515/237-7602  

If to Cityside:  

C.H. Robinson, Inc.  

8100 Mitchell Road, Suite 200  



Eden Prairie, Minnesota 55344 Attention: Thomas J. Sandstrom Telecopier Number: 612/937-7809  

If to C.H. Robinson:  

C.H. Robinson, Inc.  
8100 Mitchell Road, Suite 200  
Eden Prairie, Minnesota 55344  

Attention: Dale S. Hanson Telecopier Number: 612/937-7809  

If to Escrow Agent:  

Norwest Bank Iowa, N.A.  

Trust Division  
666 Walnut Street  
Des Moines, Iowa 50309  
Attn: Steve Amend, Trust Officer Telecopier Number: 515/245-8532  

[Signature Page Follows]  



IN WITNESS WHEREOF, the parties hereto have duly executed this Escrow Agreement as of the day and year first above written.  

 

NORWEST CORPORATION                      CITYSIDE HOLDING L.L.C. 
 
 
By: /s/ John E. Ganoe         By:  C.H. Robinson, Inc., a Minnesota corporation 
   ------------------------- 
 
Title: E.V.P. 
      ---------------------- 
                                    By: /s/ Dale S. Hanson 
                                        ---------------------- 
 
                                    Title: V.P. & C.F.O. 
                                           ------------------- 
 
 
NORWEST BANK IOWA, N.A.        C. H. ROBINSON, INC. 
 
 
By: /s/ Dawn E. Meade          By: /s/ Dale S. Hanson 
   -------------------------      ------------------------- 
 
Title: Vice President          Title: V.P. & C.F.O. 
       ---------------------         ---------------------- 



Exhibit A  

Escrow Documents Delivery Instructions  

1. Items 2(b)(i)(A), 2(b)(i)(B), 2(b)(i)(C), 2(b)(i)(D), 2(b)(i)(E), 2(b)(i)(F) and 2(b)(i)(G) to Norwest Financial, Inc.  

2. All monies deposited herein and items 2(b)(ii)(B) and 2(b)(ii)(C) to C.H. Robinson or its successor.  



Exhibit B  

Designation of Officers  

1. Norwest Corporation: John Ganoe, Executive Vice President  

2. Cityside and C.H. Robinson:  



Exhibit C  

Escrow Agent's Fees:  

See Attached.  
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