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Item 2. Acquisition or Disposition of Assets.

On October 14, 1997, C.H. Robinson Worldwide, bampleted the sale of its consumer finance busjisé®svn as a discontinued business,
to Norwest Corporation at a gain, net of tax, of $1million. The purchase price was $40.3 millidetermined by negotiation with the buyer.

Item 7. Financial Statements and Exhibits
(b) Pro Forma Financial Information

The historical financial statements filed with Bempany's final Prospectus dated October 15, 1&29Well as the Company's Registration
Statement on Form S-1 dated August 15, 1997 arahr@@hdments thereto (Registration No. 333-3373&jemt the Company's consumer
finance business as discontinued. The pro formecesfto total assets, working capital and stocldrsldnvestment are disclosed in the above
filings. The pro forma effects of the sale on tr@dce Sheet dated June 30, 1997 are to incresisdga27.1 million (the sale proceeds, net
of all related expenses and taxes), decrease setsasf discontinued operations by $12.5 milliord & increase retained earnings by $14.6
million (the gain, net of all related expenses tmaeks). Net income from continuing operations pnesein the Statements of Operations of
the previous filings mentioned above include atlessary adjustments to present the earnings abti@nuing business.

(c) Exhibits

2.1 Stock Purchase Agreement dated September 8, b9%nd between Cityside Holding Company, C.HoiRson, Inc. and Norwest
Corporation.

2.2 Amendment to Stock Purchase Agreement dateab@ciL3, 1997, by and between Cityside Holding C.L.C.H. Robinson, Inc. and
Norwest Corporatior

10.1 Escrow Agreement dated October 13, 1997, Hybatween Cityside Holding L.L.C., C.H. Robinsam;.land Norwest Bank lowa, N.A.
Signature

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, hereto duly authorized.

Date: October 29, 1997
C.H.ROBINSON WORLDWIDE, INC.

By /s/ John W ehoff
John W ehof f
Controller
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Exhibit 2.1
STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT (the "Agreement") enteisth as of the 9th day of September, 1997, by atdiden CITYSIDE
HOLDING COMPANY, a Minnesota corporation ("CitysijeC.H. ROBINSON, INC., a Minnesota corporatio®(MH. Robinson"), and
NORWEST CORPORATION, a Delaware corporation ("NostVe

WHEREAS, Cityside owns, beneficially and of recaal of the issued and outstanding capital stoc)d€ityside Financial Services of
Wisconsin, Inc., a Wisconsin corporation, d/b/ay€ide Indirect ("Cityside Indirect”), (ii) Citysid®avings & Financial Services Co., a
Minnesota industrial loan and thrift company ("Gite Financial"), and (iii) Cityside Insurance Canp, Ltd., a Turks and Caicos Island
corporation ("Cityside Insurance")(Cityside IndireCityside Finance Corporation |, a Delaware coafion, a wholly owned subsidiary of
Cityside Indirect ("Cityside Finance I"), Citysidnancial and Cityside Insurance are hereinaftdectively referred to as the "Acquired
Companies”, and the Acquired Companies and Cityshiddl collectively be referred to as the "Compangbnsisting of (a) 100 shares of
common stock of Cityside Indirect, with a stated y&ue of $1.00 per share, (b) 4,020 shares ofnwomstock of Cityside Financial, with a
stated par value of $100.00 per share, and (cp3B8res of common stock of Cityside Insuranceh wistated par value of $1.00 per share
(collectively, the "Acquired Companies Stock™);

WHEREAS, Cityside wishes to sell and Norwest wistoegurchase such Acquired Companies Stock upotethes and subject to the
conditions of this Agreement;

NOW, THEREFORE, to effect such sale and purchaddranonsideration of the premises and the mutoatigants and agreeme;
contained herein, the parties hereto do herebysept, warrant, covenant and agree as follows:

1. Sale of Stock; Closing.

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

(b) Purchase Price. The purchase price ("Purchase"pPfor the Acquired Companies Stock shall be ¢bmbined "Net Worth" of the
Acquired Companies as of the Closing Date, plus3X¥,000.00 (the "Premium"). "Net Worth" shall me¢he



combined excess of all assets of the Acquired Coiepaver all of the liabilities of the Acquired @panies, determined on a combined b
as of the Closing Date in accordance with accogrgiinciples as historically used by Cityside widispect to the Acquired Companies
consistently applied. The Premium paid by Norwelt,be allocated solely to the purchase of thektof Cityside Financial and Cityside
Indirect in proportion to the net finance receiwsbbf those two corporations as of the Closing Date

(c) Closing. The closing (the "Closing") of the pliase and sale of the Acquired Companies Stocktslkal place at 10:00 a.m., Minneapolis,
Minnesota time, at the main offices of Norwest imMeapolis, Minnesota, or such other location ag beaagreed upon by the parties to this
Agreement on a mutually agreeable date within d)ebusiness days following the satisfaction orwgaof all conditions precedent set forth
in Paragraphs 6 and 7 of this Agreement or at stioér place, time and date as the parties may agesh of the parties agrees to use
commercially reasonable efforts to cause the Cipiroccur as soon as practicable following recefatll regulatory approvals and the
expiration of all waiting periods. The date andeiof the Closing are herein referred to as thesi@pDate." The Closing shall be deemed to
be effective immediately following the close of mess on the date immediately preceding the datehich the Closing shall occur.

(d) Closing Deliveries.

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

(A) certificates representing 100% of the Acquifaampanies Stock, duly endorsed in blank or witltlsfowers duly endorsed in blank
which shall transfer good title to the Acquired Gmanies Stock, free and clear of all claims, rightanterests of third parties and all liens
encumbrances whatsoever;

(B) all corporate books, records and documenth@®fcquired Companies, including, but not limitedthe corporate stock record books and
corporate minutes books, and certified resolutafrthe Company authorizing the Agreement;

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

(D) the certificates required pursuant to Paragi&peh hereof; and
(E) such other documents as may be required byAtnisement or reasonably requested by Norwest.
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(i) At the Closing, Norwest shall:

(A) cause to be transferred to such account(s)tgsi@e shall specify, cash in an amount equah&Net Worth of the Acquired Companies
set forth on the Preliminary Closing Statement phesPremium in immediately available funds;

(B) the certificates required pursuant to Parag@ft)
hereof;

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

(D) cause to be transferred to C.H. Robinson, thsiccount as it specifies, cash in the amourtiefritercompany payables (as set forth in
Paragraph 7(i)) from the Acquired Companies to ®Rbbinson as of the Closing Date.

(e) Preliminary Closing Statement; AdjustmentsyS€ide shall prepare and deliver to Norwest at [&ast(5) business days prior to Closing a
Preliminary Closing Statement ("Preliminary ClosBigtement") consisting of a balance sheet andrstatts of income and shareholders'
equity as of the month end immediately precedimgQlosing Date, in each case prepared in accordaticgenerally accepted accounting
principles, consistently applied, setting forth kequired Companies' Net Worth in accordance wahaBraph 1(b) as of the month end
immediately preceding the Closing Date.

Within sixty (60) days after the Closing Date, Gitye shall prepare a balance sheet as of the @l@ste and statements of income and
shareholders' equity as of the Closing Date, il e&ase prepared in accordance with generally aedeggicounting principles, consistently
applied ("Final Closing Statement"), and will delinthe Final Closing Statement to Norwest. Citysiall grant Norwest and its
representatives reasonable access to the bookseords of the Acquired Companies and their persidion the purpose of reviewing the
Final Closing Statement. The amount by which the\Merth set forth on the Final Closing Statemergrisater or less than the Net Worth as
set forth on the Preliminary Closing Statementldimlthe "Adjustment Amount”. Norwest will providedetailed objection (if any) to the
Final Closing Statement within thirty (30) dayseafteceipt thereof. Norwest and Cityside will usasonable efforts to resolve any objections
concerning the Final Closing Statement themsel¥éise parties do not obtain a final resolutionhintten (10) business days after Cityside
has received a statement of objections (if any\ewer, either Cityside or Norwest may elect to sede accounting firm mutually acceptable
to them to resolve any remaining objections (thec@untant”). If Norwest and Cityside are unablagoee on the choice of an accounting
firm, they will select a "big six" accounting firby lot as the Accountant, provided however that the
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Accountant shall not be Arthur Andersen, L.L.P.NKB Peat Marwick L.L.P. or Deloitte & Touche L.L.Rr, any other firm having a
significant relationship with any party hereto, alhishall be jointly instructed by Norwest and Gitigsto determine the amount of Net Worth
as of the Closing Date. The expenses of the Acemtishall be borne by the party whose positiorotssnpported by the Accountant's
determination, or, if the Accountant's determinatitnes not support either party's position, thexh @xpenses shall be borne equally by
Norwest and Cityside. The determinations of thedArtant shall be final, binding and unreviewableeioor. Within three

(3) business days after the parties have reachegmgnt on, or the Accountant has determined tha& Ellosing Statement, Norwest shall
pay to Cityside in immediately available funds aty€ide shall refund to Norwest in immediately dahie funds, in the same manner, the
Adjustment Amount.

2. Representations and Warranties of Cityside hadCompany. Cityside represents and warrants tavékiras follows:

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

Cityside Indirect is a corporation duly organizedlidly existing and in good standing under thedayWisconsin, is duly qualified to do
business and is in good standing in all jurisdiwiavhere its ownership or leasing of property erdabnduct of its business requires it to be so
qualified and failure to be so qualified would hareadverse effect on Cityside Indirect and hapaate power and authority to own its
properties and assets and to carry on its busaseiss now being conducted. Cityside Indirect humsished Norwest true and correct copies
of its articles of incorporation and by-laws, aseaed.

Cityside Finance | is a corporation duly organizaelidly existing and in good standing under thedaf Delaware, is duly qualified to do
business and is in good standing in all jurisdiwiavhere its ownership or leasing of property erdabnduct of its business requires it to be so
qualified and failure to be so qualified would hareadverse effect on Cityside Finance | and hgsocate power and authority to own its
properties and assets and to carry on its busaseiss now being conducted. Cityside Financesl foanished Norwest true and correct co|

of its articles of incorporation and by-laws, aseaed.

Cityside Financial is a corporation duly organizealjdly existing and in good standing under thedaf Minnesota, is duly qualified to do
business and is in good standing in all jurisdiwiavhere its ownership or leasing of property erdabnduct of its business requires it to be so
qualified and failure to be so qualified would hareadverse effect on
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Cityside Financial and has corporate power andaaifyhto own its properties and assets and to ocamrits business as it is now being
conducted. Cityside Financial has furnished Nontrest and correct copies of its articles of incogtion and by-laws, as amended.

Cityside Insurance is a corporation duly organizedidly existing and in good standing under thedaf Turks and Caicos Islands, is duly
qualified to do business and is in good standinglifjurisdictions where its ownership or leasirigpmoperty or the conduct of its business
requires it to be so qualified and failure to begsalified would have an adverse effect on Citysideirance and has corporate power and
authority to own its properties and assets andutoyon its business as it is now being condudiéyside Insurance has furnished Norwest
true and correct copies of its articles of incogtimn and by-laws, as amended.

(b) The Company's Subsidiaries. Except as set tortSchedule 2(b), the Company does not own beaktficdirectly or indirectly any class
of equity securities or similar interests of anyparation, bank, business trust, association oil&irarganization, and is not directly or
indirectly, a partner in any partnership or pagyhy joint venture. Cityside Financial is a MinosChartered Industrial Loan and Thrift
Company whose deposits are insured by the Fedeb$t Insurance Corporation pursuant to the Fé@enaosit Insurance Act. Cityside
Financial is an industrial loan company, industbahk or other similar institution as describedU.S.C. Section 1841(c)(2)(H)(ii).

(c) Capitalization. The authorized capital stoclCitfyside Indirect (the "Cityside Indirect Stocktdnsists of 9,000 shares of common stock,
$1.00 par value, of which as of the close of bussres of the date hereof, 100 shares were outstaadd no shares were held in the treasury.
The maximum number of shares of Cityside Indirgock that will be outstanding as of the Closing ®idiall options, warrants, conversion
rights and other rights with respect thereto aerased is 100. All of the outstanding shares efdhpital stock of Cityside Indirect have been
duly and validly authorized and issued and arg/ fodlid and nonassessable. There are no outstaslrsgriptions, contracts, conversion
privileges, options, warrants, phantom shareseskanivalents calls, preemptive rights or othentsgbligating Cityside Indirect to issue, ¢

or otherwise dispose of, or to purchase, redeeath@rwise acquire, any shares of capital stockitys@le Indirect. Since January 1, 1997, no
shares of Cityside Indirect capital stock have hmechased, redeemed or otherwise acquired, directhdirectly, by Cityside Indirect and

no dividends or other distributions have been dedlaset aside, made or paid to any sharehold@ityside Indirect.

The authorized capital stock of Cityside Finan¢hé "Cityside Finance | Stock") consists of 1,@B@res of common stock, $0.01 par value,
of which as of the close of business as of the dateof, 100 shares were outstanding and no shamesheld in the treasury. The maximum
number of shares of Cityside Finance | Stock thlitb& outstanding as of the Closing Date if altiops, warrants, conversion rights and o
rights with respect thereto are exercised is 100ofAhe outstanding shares of the capital
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stock of Cityside Finance | have been duly anddtuthorized and issued and are fully paid amibseessable. There are no outstanding
subscriptions, contracts, conversion privilegesiomg, warrants, phantom shares, share equivaleaits, preemptive rights or other rights
obligating Cityside Finance | to issue, sell oresthise dispose of, or to purchase, redeem or otheracquire, any shares of capital stock of
Cityside Finance I. Since January 1, 1997, no shafr€ityside Finance | stock have been purchaseltemed or otherwise acquired, dire
or indirectly, by Cityside Finance | and no dividisror other distributions have been declared,sdeamade or paid to any shareholder of
Cityside Finance |I.

The authorized capital stock of Cityside Finangilaé "Cityside Financial Stock") consists of 6,&d@ares of common stock, $100.00 par
value, of which as of the close of business ab@fiate hereof, 4,020 shares were outstanding@stares were held in the treasury. The
maximum number of shares of Cityside Financial Bthbat will be outstanding as of the Closing Détallioptions, warrants, conversion
rights and other rights with respect thereto aer@sged is 4,020. All of the outstanding sharethefcapital stock of Cityside Financial have
been duly and validly authorized and issued andudisepaid and nonassessable. There are no odlistgsubscriptions, contracts, convers
privileges, options, warrants, phantom sharesese@uivalents, calls, preemptive rights or othgits obligating Cityside Financial to issue,
sell or otherwise dispose of, or to purchase, nedeeotherwise acquire, any shares of capital stéekityside Financial . Since January 1,
1997, no shares of Cityside Financial capital stumke been purchased, redeemed or otherwise aggdirectly or indirectly, by Cityside
Financial and no dividends or other distributioasdnbeen declared, set aside, made or paid tohangtelder of Cityside Financial.

The authorized capital stock of Cityside Insurafthe "Cityside Insurance Stock") consists of 5,8Bfres of common stock, $1.00 par value,
of which as of the close of business as of the dateof, 3,500 shares were outstanding and noshame held in the treasury. The maximum
number of shares of Cityside Insurance Stock thiabe outstanding as of the Closing Date if altiops, share equivalents, conversion rights
and other rights with respect thereto are exerds8¢b00. All of the outstanding shares of theitedystock of Cityside Insurance have been
duly and validly authorized and issued and arg/ fodlid and nonassessable. There are no outstasalrsgriptions, contracts, conversion
privileges, options, warrants, phantom shares esbanivalents, calls, preemptive rights or othghts obligating Cityside Insurance to issue,
sell or otherwise dispose of, or to purchase, nedeeotherwise acquire, any shares of capital stéekityside Insurance. Since January 1,
1997, no shares of Cityside Insurance capital shasle been purchased, redeemed or otherwise agdgdirectly or indirectly, by Cityside
Insurance and no dividends or other distributioasehbeen declared, set aside, made or paid tohangholder of Cityside Insurance. Citys
owns all of the Cityside Indirect Stock, the CitysiFinancial Stock and the Cityside Insurance Staith good and marketable title thereto,
free and clear of any interests or claims. Citysibrect owns all of the Cityside Finance | Stagikh good and marketable title thereto, free
and clear of any interests or claims.



(d) Authorization. The Company has the corporategreand authority to enter into this Agreementluding the noncompetition agreement,
and all other agreements contemplated under thisekgent, and to carry out its obligations hereuaderthereunder. The execution, deli
and performance of this Agreement by the Compauytla@ consummation of the transactions contemplageelby and thereby have been
duly authorized by the Board of Directors of then@any. This Agreement is the valid and binding gdtiion of the Company enforceable
against the Company in accordance with their ragmeterms (except as may be limited by bankrupitsolvency and similar laws affecting
creditors' rights and remedies generally).

Except as set forth on Schedule 2(d), neither teewtion, delivery and performance by the Compédirthie Agreement, nor the
consummation of the transactions contemplated feard thereby, nor compliance by the Company withaf the provisions hereof or
thereof, will (i) violate, conflict with, or resuit a breach of any provision of, or constituteséadlt (or an event which, with notice or lapse of
time or both, would constitute a default) underresult in the termination of, or accelerate thdqrenance required by, or result in a right of
termination or acceleration of, or result in theation of, any lien, security interest, chargeraruenbrance upon any of the properties or a

of the Company under any of the terms, conditiangrovisions of (x) its articles of incorporation ly-laws or (y) any material note, bond,
mortgage, indenture, deed of trust, license, leag@ement or other instrument or obligation toclitthe Company is a party or by which it
may be bound, or to which the Company or any optioperties or assets of the Company may be sulmje(t) subject to compliance with

the statutes and regulations referred to in th¢ pasagraph, violate any judgment, ruling, ordenit vinjunction, decree, statute, rule or
regulation applicable to the Company or any opitsperties or assets.

Other than in connection or in compliance withfitithgs, consents, reviews, authorizations, appl®wea exemptions required under the
Federal Deposit Insurance Act and Minnesota Sta@teapter 53, no notice to, filing with, exemptamreview by, or authorization, consent
or approval of, any public body or authority is essary for the consummation by the Company ofrtiresictions contemplated by this
Agreement.

(e) Cityside Financial Statements. The balancetsheCityside Indirect and Cityside Financial &9ecember 31, 1995 and December 31,
1996 and related consolidated statements of opegtretained earnings and cash flows for the ®aryyended December 31, 1995 and
December 31, 1996, together with the notes theaetdited by Arthur Andersen, L.L.P., and the unteicombined balance sheet and related
combined statement of operations and retainedregsruf the Acquired Companies as of July 31, 1@8fgctively, the "Cityside Financial
Statements") have been prepared in accordancegesitbrally accepted accounting principles applied eonsistent basis and present fairl

all material respects the financial position of @@mpany at the dates and the results of operatiodsash flows of the Company for the
periods stated therein; provided however thatiiherim financial statements do not
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contain notes, normal recurring adjustments orcanual for vacation pay, which is considered tarbmaterial, and Norwest will not request
or require a vacation pay accrual in the Final Dip$Statement.

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

(g9) Properties and Leases. Except as may be redléctthe Cityside Financial Statements and exiogny lien for current taxes not yet
delinquent, the Company has good title free andra&any liens, claims, charges, options, encunt®s.or similar restrictions to all the real
and personal property reflected in Cityside's bedagheet as of July 31, 1997, and all real andpatgroperty acquired since such date,
except such real and personal property as hasdiggosed of in the ordinary course of businessle@bes of real property and all other le
pursuant to which the Company, as lessee, leaaksrrpersonal property are valid and effectivadoordance with their respective terms,
there is not, under any such lease, any existintgnaadefault by the Company or any event whichhwotice or lapse of time or both, wol
constitute a material default. All such leases whbe annual rental payments exceed $10,000.0feaibed on Schedule 2(g), All of the
Company's buildings and equipment in regular use b&en well maintained and are in good and seableecondition, reasonable wear and
tear excepted. The Company shall deliver assigrsradrguch leases on or before the Closing Datetheg with the consent(s) of such
landlords as necessary.

(h) Taxes. Each of the Acquired Companies has §letkderal, state, county, local and foreign Returns, including information returns,
required to be filed by it, and paid all taxes ovgdt, including those with respect to income,hkiblding, social security, unemployment,
workers compensation, franchise, ad valorem, premaxcise and sales taxes, and no taxes showrchrreturns to be owed by it or
assessments received by it are delinquent. Thedkideome tax returns of the Acquired Companiedtie fiscal year ended December 31,
1989, and for all fiscal years prior thereto, anethe purposes of routine audit by the InternaldReie Service closed because of the statute o
limitations, and no claims for additional taxes $oich fiscal years are pending. Except only afagh on Schedule 2(h), (1) the Acquired
Companies Company are not a party to any penditignagr proceeding, nor is any such action or pedasg threatened by any governmei
authority, for the assessment or collection of sax&erest, penalties, assessments or deficiean$2) no issue has been raised by any
federal, state, local or foreign taxing authoritycbnnection with an audit or examination of thereturns, business or properties of the
Acquired Companies which has not been



settled, resolved and fully satisfied. Each of Alwguired Companies has paid all taxes owed or whishrequired to withhold from amounts
owing to employees, creditors or other third partithe balance sheet as of December 31, 1995 arehiber 31, 1996, referred to in
Paragraph 2(e) hereof includes adequate provisioalifaccrued but unpaid federal, state, coumiyalland foreign taxes, interest, penalties,
assessments or deficiencies of the Company witientdo all periods through the date thereof.

(i) Absence of Certain Changes. Since Decembet 396, there has been no change in the businespquts, financial condition or results
operations of the Company which has had, or magoregbly be expected to have, a material adversetefh the business, prospects,
financial condition or results of operations of bempany.

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

(i) any employment contract or understanding (idslg any understandings or obligations with resp@sieverance or termination pay
liabilities or fringe benefits) with any presentformer officer, director, employee or consultasther than those which are terminable at will
by the Company);

(i) any plan, contract or understanding providingany bonus, pension, option, deferred compemsatetirement payment, profit sharing or
similar arrangement with respect to any preseifvmner officer, director, employee or consultant;

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

(iv) any contract containing covenants which lithi¢ ability of the Company to compete in any liidasiness or with any person or which
involve any restriction of the geographical areavhich, or method by which, the Company may camyts business (other than as may be
required by law or applicable regulatory authositie

(v) any other contract or agreement which is a &mak contract” within the meaning of Iltem 601 (i) bf Regulation S-K; or

(vi) any current or past agreement, contract oeustdnding with any current or former directorjadf, employee, consultant, financial
adviser, broker, dealer, or agent providing for egits of indemnification in favor of such persmnentity.

(k) Litigation and Other Proceedings. The Compaay turnished Norwest copies of (i) all attorneypmsses to the request of the indepen
auditors for the



Company with respect to loss contingencies as aEBer 31, 1996 and (ii) a written list of legatlaegulatory proceedings filed against the
Company since said date, which is attached as 8h2¢k). Except as set forth on Schedule 2(k) Gbepany is not a party to any pending
or, to the best knowledge of the Company, threateta@m, action, suit, investigation or proceediNg. Company shareholder or, to the best
of the Company's knowledge, employee is a party the subject of any pending claim, action, soitgstigation or proceeding involving a
criminal matter, breach of trust or moral turpituéler purposes of this Agreement, "knowledge" simaan the actual knowledge of the
officers of the appropriate party.

() Insurance. Schedule 2(l) summarizes the inq@gmolicies presently covering the Acquired Companivhich are substantially similar to
the insurance policies covering the Acquired Congmafor the past five (5) years.

(m) Compliance with Laws. The Company has all mat@ermits, licenses, authorizations, orders gt@vals of, and has made all material
filings, applications and registrations with, fealestate, local or foreign governmental or reqariabodies that are required in order to permit
it to own or lease its properties and assets awcdry on its business as presently conductedigdést of the Company's knowledge all such
permits, licenses, certificates of authority, osdand approvals are in full force and effect andhe best of the Company's knowledge, no
suspension or cancellation of any of them is tlemed; and all such filings, applications and regtiins are current. The conduct by the
Company and the condition and use of its propedies not violate or infringe, in any respect mateo any such business, any applicable
domestic (federal, state or local) or foreign latatute, ordinance, license or regulation. The Guomgps not in default under any order,
license, regulation or demand of any federal, statenicipal or other governmental agency or witkpet to any order, writ, injunction or
decree of any court. Except for statutory or reguiarestrictions of general application and exaepset forth on Schedule 2(m), no federal,
state, municipal or other governmental authority placed any restriction on the business or prigsedf the Company.

(n) Labor. No work stoppage involving the Compasmpénding or to the best of its knowledge, threzdeihe Company is not involved in

to the best of its knowledge, threatened with tecéd by, any strike, material labor dispute, taalion, lawsuit or administrative proceeding.
No employee of the Company is represented by awyr lanion nor are any collective bargaining agregsetherwise in effect with respe

to such employees, and, to the best of its knoveetigere is no effort being made that, if succésgfould make the warranty contained in
this sentence untrue.

(o) Material Interests of Certain Persons. Excepet forth on Schedule 2(0), no officer or directibthe Company or any "associate" (as :
term is defined in Rule l4a-1 under the Securiigshange Act of 1934)(the "Exchange Act") of angrsofficer or director, has any interest
in any material contract or property (real or peedd tangible or intangible, used in or pertainionghe business of the Company.
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(p) Cityside Benefit Plans; Bonuses.

(a) Cityside has made available to Norwest a fistlicemployees of the Acquired Companies ("CompBEmployees"), showing for each the
position held, the period employed by the AcquiGminpanies and current salary or rate of pay. Alh@any Employees are employees at
will, except as shown on Schedule 2(p)(a). Schedf®(a)(i) lists (i) all of the employee pensioenefit plans within the meaning of Section
3 (2) of the Employee Retirement Income Security &c1974, as amended ("ERISA"), which the Compamantains or has maintained, to
which the Company contributes or has contributedytich cover or have covered employees of the Goypincluding all pension,
retirement, profit-sharing, and employee stock awhip plans, (i) all employee welfare benefit damithin the meaning of Section 3 (1) of
ERISA, which the Company maintains or has mainthit@ which the Company contributes or has conteitbuor which cover or has covered
employees of the Company including all vacatiook $&ave, medical, hospitalization, life insuramacel other insurance plans, and (iii) all
deferred compensation, bonus, stock option, stacghase, incentive plans or employee benefit ag&ibenefit arrangements, which the
Company maintains or has maintained, to which the@any contributes or has contributed, or whichec@r has covered employees of the
Company (collectively, the "Company Benefit PlanSghedule 2(p)(a)(ii) identifies each Company Bigfdan that will be sponsored by t
Acquired Companies (and not by Cityside) as ofCGhesing Date (collectively, the "Transferred Comp&enefit Plans").

(b) Each Company Benefit Plan has been maintainddperated in all material respects in compliamitk its terms and with the applicable
provisions of ERISA, the Internal Revenue Code386d, as amended, all regulations promulgated theley and all other applicable
governmental laws and regulations. The Companyphasto all Company Benefit Plans or has accruetherPreliminary Closing Statement,
all contributions or other amounts payable or thay become payable under Company Benefit Planseidods or in respect of services
rendered prior to the Closing Date. The Companynieagr maintained or contributed to any Employerssia Benefit Plan (as defined in
Section 3 (2) of ERISA) that has been terminateplastially terminated, and no proceeding by thesRenBenefit Guaranty Corporation
("PBGC") has been instituted or to the best okitewledge, threatened with respect to any such fjlaea Company has never contributed to
any Multiemployer Plan or incurred any liabilityder any such plan. The Company has never maintaimg@mployee welfare benefit plan
(as defined in

Section 3 (1) of ERISA) providing medical, life ather welfare type benefits to current or futurireel or terminated employees, their
spouses or dependents (other than in accordankdntérnal Revenue Code Section 4980(B)). The Camppaes not, and has not for the
past five (5) years, maintained any defined bempddihs. Each Transferred Company Benefit Planishiatended to be qualified under Sect
401 (a) of the Internal Revenue Code is so qudlifi#ith respect to each Transferred Company BeRdédi, there has
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been no prohibited transaction (as defined in 8aetbB75 of the Internal Revenue Code or Sectionod®RISA). No action, suit or
investigation with respect to the Transferred Comypaenefit Plans (other than routine claim for féagis pending or to the best of its
knowledge, threatened.

(q) Brokers and Finders. Other than Piper Jaffiag., neither the Company nor C.H. Robinson, ngr@fritheir officers, directors or
employees has employed any broker or finder orrieduany liability for any financial advisory fedwpokerage fees, commissions or finder's
fees, and no broker or finder has acted directipdirectly for the Company in connection with tligreement or the transactions
contemplated hereby and thereby. Cityside and Bdthinson shall be solely responsible for the paytroéany fees to Piper Jaffray, Inc., ¢
shall indemnify and hold Norwest harmless for aability for any financial advisory fees, brokerafges, commissions or finder's fees
claimed by Piper Jaffray, Inc.

(r) Fiduciary Activities. The Company has not hag accounts for which it has acted as a fiduciagjuding but not limited to accounts for
which it has served as trustee, agent, custodemsppal representative, guardian, conservatornasiment advisor.

(s) No Defaults. The Company is not in default, has any event occurred which, with the passagenefor the giving of notice, or both,
would constitute a default, under any material agrent, indenture, loan agreement or other instrtiboamhich it is a party or by which it or
any of its assets is bound or to which any of $seés is subject. All parties with whom the Comphay material leases, agreements or
contracts or who owe to the Company obligationsrammpliance therewith in all material respects.

(t) Environmental Liability. There is no legal, athistrative, or other proceeding, claim, or actafrany nature seeking to impose, or that
could result in the imposition of, on the Compaawyy liability relating to the release of hazardsubstances as defined under any local, state
or federal environmental statute, regulation oiradce including, without limitation, the Comprelam Environmental Response,
Compensation and Liability Act of 1980, as amenghemhding or to the best of the Company's knowlettgeatened against the Company;
Company is not subject to any agreement, ordegmuht, or decree by or with any court, governmegutigthority or third party imposing any
such environmental liability. Cityside has providddrwest with copies of all environmental assesdmarports, studies and other related
information in its possession with respect to eafcits owned properties.

(u) Receivables. Except for those claims set forttschedule 2(k), all those installment sale catdranotes, credit agreements, invoices,
indebtedness, or other obligations and any instnisngecuring same (herein called "Receivablesigtteer with any instruments securing the
same were made for valuable considerations and now
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constitute valid and legally enforceable obligatiam accordance with their terms of the respegigmsons shown as indebted thereon (except
as may be limited by bankruptcy, insolvency andlsintaws affecting creditors' rights and remedjeserally). Except for those claims set
forth on Schedule 2(k), each Receivable was seticioriginated and currently exists in material pbamce with all applicable federal and
state laws applicable thereto. Each payment shawtherecords relating to the Receivables was madbe date indicated on said records
and were not made by an employee of the Compargedxas shown on the records relating to the Rabtdg, and except for those claims
set forth on Schedule 2(k), there are no claindefenses with respect to the Receivables, includirighot limited to set-offs, counterclaims,
right of cancellation, lack of cancellation, ladkconsideration, fraud, forgery, alteration andday claims or defenses based on or allegin
failure to provide or deliver the goods/serviceemed to therein, or the providing or deliveringnaaged, defective or inadequate
goods/services. The amounts shown on any datadad\iy the Company to be owing and unpaid on thge@ive Receivables represent the
true and correct outstanding balances thereon. iwti@nding any provision in this Paragraph 2(uth#® contrary, with respect to the
Receivables originated by a party other than thguiked Companies, all of the representations coathin this Paragraph 2(u) shall be
subject to the knowledge of Cityside to the exthey relate to claims caused by such other parties.

(v) Bonuses. All bonuses earned, or a ratablegodf those bonuses reasonably expected to beckdap€ompany Employees (as define
Paragraph

2(p)(a)) prior to, through and including the ClasiDate, have been paid or accrued on the bookseohtquired Companies and will be
included in the Preliminary Closing Statement aadjnstment to Net Worth.

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

(a) Organization and Authority. Norwest is a cogimm duly organized, validly existing and in gatdnding under the laws of the State of
Delaware, is duly qualified to do business andiigaod standing in all jurisdictions where its owglép or leasing of property or the conduct
of its business requires it to be so qualified fildre to be so qualified would have a materialexde effect on Norwest and its subsidiaries
taken as a whole and has corporate power and @yttmown its properties and assets and to canrigobusiness as it is now being
conducted. Norwest is registered as a bank holdngpany with the Federal Reserve Board under tim& Bimlding Company Act of 1956,
as amended (the "BHC Act").

(b) Authorization. Norwest has the corporate poarat authority to enter into this Agreement andawycout its obligations hereunder. The
execution, delivery and performance of this Agreenly Norwest and the consummation of the transastcontemplated hereby have been
duly authorized by the Board of Directors of Nortvéo approval or consent by the stockholders afidst is necessary for the execution
and
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delivery of this Agreement and the consummatiotheftransactions contemplated hereby and thereliyje& to such approvals of the
Federal Deposit Insurance Corporation, the MinreeBapartment of Commerce, the Federal Reserve Baaddgovernment agencies and
other governing boards having regulatory autharitgr Cityside Insurance, as may be required bytstatr regulation, this Agreement is a
valid and binding obligation of Norwest enforceabtminst Norwest in accordance with its terms.

(c) Brokers and Finders. Neither Norwest nor anyvidist subsidiary nor any of their respective offic@irectors or employees has employed
any broker or finder or incurred any liability fany financial advisory fees, brokerage fees, comimis or finder's fees, and no broker or
finder has acted directly or indirectly for Norwestany Norwest subsidiary in connection with thgreement or the transactions
contemplated hereby and thereby.

4. Covenants of the Company. The Company coveramtagrees with Norwest as follows:

(a) Except as otherwise permitted or required sy Algreement, from the date hereof until the Clgdate, the Company will: maintain its
corporate existence in good standing; maintairgveeral character of its business and conduct#sbss in its ordinary and usual manner;
maintain proper business and accounting recordsénrdance with generally accepted accounting iples; maintain its properties in good
repair and condition, ordinary wear and tear exagpmaintain in all material respects presentlgting insurance coverage; use commerc
reasonable efforts to preserve its business orgaoivintact, to keep the services of its preseincipal employees and to preserve its good
will and the good will of its suppliers, customarsd others having business relationships withsig; commercially reasonable efforts to ob
any approvals or consents required to maintairtiegiseases and other contracts in effect followdmg Closing; comply in all material
respects with all laws, regulations, ordinancesggsporders, licenses and permits applicable tprbgerties and operations of the Company;
provided that Norwest shall not unreasonably ieterfvith the conduct of the Company's businessjsplorwest and its representatives
with respect to the proposal for and negotiatioamf material contracts (or extensions or renettgeeof); and permit Norwest and its
representatives (including Deloitte & Touche L.LaRd KPMG Peat Marwick L.L.P.) to examine its atsdsubsidiaries books, records and
properties and to interview officers, employees agents at all reasonable times when it is opebdsimess. No such examination by
Norwest or its representatives either before @rafte date of this Agreement shall in any waycffdiminish or terminate any of tl
representations, warranties or covenants of thegaomherein expressed.

(b) Except as specifically required by this Agreeméom the date hereof until the Closing Date, @ompany will not: amend or otherwise
change its articles of incorporation or associatipby-laws; issue or sell or authorize for isswaocsale, 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 stocknpbia shares or other share- equivalents, or argr athits securities. Except as specifically
required by this Agreement, from the date heredif thre Closing Date, the Company will not (withabe prior written consent of Norwest,
which consent shall not be unreasonably withhaltharize or incur any long-term debt; mortgagedpkeor subject to lien or other
encumbrance any of its properties, except in tdaary course of business; enter into any agreensentract or commitment in excess of
$15,000 except transactions in the ordinary coof¢risiness and in accordance with policies andetfores in effect on the date hereof;
without informing Norwest, make any investmentseptdn the ordinary course of business for termgpofo one year and in amounts of
$100,000 or less; amend or terminate any Plan éxcserequired by law; make any contributions to Blan except as required by the termr
such Plan in effect as of the date hereof; dectmeaside, make or pay any dividend or otheridigion with respect to its capital stock
except any dividend declared and issued by the @agnjm accordance with historical practice; redepuanchase or otherwise acquire,
directly or indirectly, any of the capital stocktbe Company; increase the compensation of angesffj directors or executive employees,
except pursuant to existing compensation plangaactices; or sell or otherwise dispose of anytassets or properties other than in the
ordinary course of business.

(c) The Company will furnish or cause to be fureidhio Norwest all the information concerning thexpany required for inclusion in any
statement or application made by Norwest to anyegawental body in connection with the transacticmstemplated by this Agreement;
provided, however, the Company shall not be in ¢hrez this paragraph (c) unless it fails to resptmborwest's written request for
information.

(d) The Company will take all necessary corporaie @ther action and use commercially reasonabtetsffo obtain all approvals of
regulatory authorities, consents and other appsaegjuired of the Company to carry out the tramsastcontemplated by this Agreement and
will cooperate with Norwest to obtain all such apmls and consents required of Norwest.

(e) The Company will use commercially reasonablertsf to deliver to the Closing all certificatesdasther documents required by this
Agreement to be delivered by it at the Closing.

(f) The Company will hold in confidence all docunteand information concerning Norwest and its slibsies furnished to the Company ¢
its representatives in connection with the trarisastcontemplated by this Agreement and will négase or disclose such information to any
other person, except as required by law and exoape Company's outside professional advisersimection with this Agreement, with the
same undertaking from such professional advisétiseltransactions contemplated by this Agreemkeall ot be consummated, such
confidence shall be maintained and such informattail not be used in competition with Norwestardny other reason or purpose (except
to the extent that such information can be showbretpreviously known
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to the Company, in the public domain, or later aegliby the Company from other legitimate soureeg), upon request, all such documents,
any copies thereof and extracts therefrom shallediately thereafter be returned to Norwest.

(9) Neither the Company nor any director, offiaepresentative or agent thereof, will, directlyiratirectly, solicit, authorize the solicitation
of or enter into any discussions with any corparatpartnership, person or other entity or groupgothan Norwest) concerning any offer or
possible offer (i) to purchase any shares of comstook, any option or warrant to purchase any shafeommon stock, any securities
convertible into any shares of such common stockny other equity security of the Company, to malkender or exchange offer for any
shares of such common stock or other equity sgcurit

(i) to purchase, lease or otherwise acquire tisetasof the Company or any portion thereof exaeté ordinary course of business, or (iii
merge, consolidate or otherwise combine with then@any. If any corporation, partnership, persontbepentity or group makes an offer or
inquiry to the Company concerning any of the foirgpthe Company will promptly disclose such offerinquiry, including the terms
thereof, to Norwest.

(h) The Company owns no real properties.

(i) On or before the Closing, the Acquired Comparskall terminate any and all auto leases entetedy the Acquired Companies or on its
behalf or on behalf of any of the Company Employ@ashereinafter defined).

(j) Cityside shall cause the termination of any @amy Benefit Plan covering Company Employees dffecs of the Closing Date, and pay,
or assume and adequately accrue, all necessanybeditin premiums, obligations or liabilities andreesponding assets whatsoever arising
from all Company Benefit Plans and the terminatloereof.

(k) Norwest shall be permitted access by Citysidenfthe date of this Agreement to negotiate withRlurchasers named in that certain
Receivables Purchase Agreement dated October 23, 48 amended by the First Amendment to the Relslels Purchase Agreement and
Support Agreement dated as of April 1, 1996, aed3bcond Amendment to Receivables Purchase Agreemeémgreement dated as of
December 11, 1996 (collectively the "Amendmenta¥ §mended, the "Purchase Agreement”) and relatithge Revolving Receivables
Purchase Facility (the "Facility") established untee Purchase Agreement and the agreements réfetexio (collectively the "Facility
Agreements”) with regard to Norwest's intent tourepase the securitized receivables on or afte€Ctbsing Date.

(I) Cityside shall cause to be prepaid that cer$&is,000,000.00 line of credit facility with FilBank, as agent (the "First Bank Facility").
Norwest shall be responsible for the payment of@amnalties or fees in connection with the payménhe First Bank Facility
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5. Covenants of Norwest. Norwest covenants andeagrith Cityside as follows:

(a) Norwest will take all necessary corporate atfetioaction and file all documents required to wb#and will use commercially reasonable
efforts to obtain all approvals of regulatory autties, consents and approvals required of thagsatd carry out the transactions contempl
by this Agreement and will cooperate with Citystdeobtain all such approvals and consents reqtiae@ityside, if any.

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

6. Conditions Precedent to Obligation of Citysitlbe obligation of Cityside to effect the Closingaitbe subject to the satisfaction at or
before the Closing Date of the following conditipasy or all of which may be waived in writing bytyside:

(a) Except as they may be affected by transactiontemplated hereby and except to the extent fpesentations and warranties are by
their express provisions made as of a specifieg, dla¢ representations and warranties containpdragraph 3 hereof shall be true and co
in all material respects with respect to Norwest & subsidiaries taken as a whole as if madeea€Closing Date.

(b) Norwest shall have, or shall have caused tpédormed and observed in all material respetisoakenants, agreements and conditions
hereof to be performed or observed by it at or feefbe Closing Date.

(c) Cityside shall have received a favorable dedtk, dated as of the Closing Date, signed byCtmgirman, the President or any Executive
Vice President or Senior Vice President of Norwastio the matters set forth in subparagraphsn@jl@ of this paragraph 6.

(d) No court or governmental authority of competenisdiction shall have issued an order restrajnenjoining or otherwise prohibiting the
consummation of the transactions contemplated isyAtgreement.

(e) Approval (which approval shall not be unreasbpaurdensome) from the Federal Deposit Insur@mgoration, the Minnesota
Department of Commerce, and by such other govertahagencies as may be required by law of the &etiens contemplated by this
Agreement shall have been received and all wa@imyappeal periods prescribed by applicable lamegulation shall have expired or
otherwise earlier terminated.
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7. Conditions Precedent to Obligation of Norweste Dbligation of Norwest to effect the Closing shal subject to the satisfaction at or
before the Closing Date of the following conditipasy or all of which may be waived in writing byNvest:

(a) Except as they may be affected by transactiontemplated hereby and except to the extent fpesentations and warranties are by
their express provisions made as of a specifieg, dla¢ representations and warranties containpdragraph 2 hereof shall be true and co
in all material respects as of the date of thise&gnent and as of the Closing Date and as if madedahs of the Closing Date.

(b) The Company shall have, or shall have causee tperformed and complied with in all materiamects all covenants, agreements and
conditions hereof to be performed or observed by dr before the Closing Date.

(c) Norwest shall have received a favorable cetf, dated as of the Closing Date, signed by ttar@an, the President or any Executive
Vice President or Senior Vice President of Citysaeto the matters set forth in subparagraphan@)b) of this paragraph 7.

(d) Approvals (which approval shall not be unreadiy burdensome) from the Federal Deposit Insur&uarporation, the Minnesota
Department of Commerce, and by such other govertahagencies as may be required by law of the &@tiens contemplated by this
Agreement shall have been received, and all wagimyappeal periods prescribed by applicable lavegulation shall have expired or
otherwise earlier terminated.

(e) No court or governmental authority of compefarisdiction shall have issued an order restranemjoining or otherwise prohibiting the
consummation of the transactions contemplated isyAreement.

(f) Intentionally Deleted.
(9) Intentionally Deleted.
(h) Intentionally Deleted.

(i) That certain $10,000,000.00 credit facility wi€.H. Robinson (the "C.H. Robinson Facility") dtredve been canceled and the liability for
current income taxes payable of the Acquired Congsashall be paid to C.H. Robinson. All amountsatdg thereunder shall be paid using
the funds delivered by Norwest pursuant hereto pasuant to Paragraph 1(b), such funds shall edtdated as a liability for purposes of
determining "Net Worth" (it being agreed, howewhagt the intercompany liability of the Acquired Cpamies to C.H. Robinson will be
treated as a liability for purposes of determiriNgt Worth"). Cityside shall be responsible for ffeyment of any penalties or fees in
connection with the payment of the C.H. Robinsocilfg. The Company
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shall have paid in full any and all other amount®&d by the Company to C.H. Robinson or any aféliat.H. Robinson shall have paid in full
any and all other amounts owed by the C.H. Robimsamy affiliate to the Company.

()) The Acquired Companies shall have transferiedccordance with applicable laws and regulatianyg,and all deposits held by the
Acquired Companies for C.H. Robinson employees;raither Norwest nor the Acquired Companies shalehany further liability with
respect to such deposits; provided however, Norgleit hold such employees harmless from any pesassociated with such transfer.

(k) Intentionally Deleted.

() Since the date of this Agreement, no changd bhse occurred and no circumstances shall eXigtiwhave had or might reasonably be
expected to have a material adverse effect onithadial condition, results of operations, busir@sgrospects of the Company.

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

8. Termination of Agreement.
(a) This Agreement may be terminated at any tinar po the Closing:
() by mutual written consent of the parties hereto

(i) by either of the parties hereto upon writtestioe to the other party if the Closing shall navlé been consummated by December 31, 1
unless such failure of consummation shall be dukedailure of the party seeking to terminate éofprm or observe in all material respects
the covenants and agreements hereof to be perfamasserved by such party.

(iii) by Cityside or Norwest upon written notice ttee other party if any court or governmental atitiaf competent jurisdiction shall have
issued a final order restraining, enjoining or otfise prohibiting the consummation of the trangatticontemplated by this Agreement,
which order shall remain unstayed and in effectfperiod of 60 days (if the expiration of saidd@y period is after December 31, 1997, then
this paragraph (iii) shall control over paragraii) ext above); or

(iv) by Norwest if there has been a misrepresematr breach in any material respect on the pa@iityside in the representations and
warranties of Cityside set forth herein that hasaderial adverse affect on the business of the kedWCompanies taken as a whole, and such
breach or misrepresentation, after thirty (30) ddys notice, has not been corrected, or if, after mbtice,
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there has been a failure on the part of Citysideotaply in any material respect with its agreementsovenants herein that has a material
adverse affect on the business of the Acquired Gaores taken as a whole; or

(v) by Cityside if there has been a misrepresemtatr breach in any material respect on the paxasfvest in the representations and
warranties of Norwest set forth herein that hasatenil adverse affect on the business of the AeguCompanies taken as a whole, and such
breach or misrepresentation, after thirty (30) dedye notice, has not been corrected, or if, after notice, there has been a failure on the part
of Norwest to comply in any material respect withdagreements or covenants herein that has a aladvierse affect on the business of the
Acquired Companies taken as a whole.

(b) Termination of this Agreement under this paaggr 8 shall not release, or be construed as sasiatg either party hereto from any liabi
or damage to the other party hereto arising otth@breaching party's willful and material breaélthe warranties and representations made
by it, or willful and material failure in performaa of any of its covenants, agreements, dutiebligations arising hereunder, and the
obligations under paragraphs 4(f), 5(b) and 9 shaWive such termination.

9. Expenses. All expenses in connection with tigse&ment and the transactions contemplated heratyding without limitation broker or
investment advisor, legal and accounting fees,riecuby Cityside shall be borne by Cityside andlsit be paid by or accrued on the books
of the Acquired Companies, and all such expensastied by Norwest shall be borne by Norwest.

10. Tax Matters.
(a) Definitions.

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

"Affiliated Group" means an affiliated group asidefl in Section 1504 of the Code or any analogoushined, consolidated, or unitary gre
defined under state, local, or foreign income Teaax. |

"Code" means the Internal Revenue Code of 198&mesnded.
"Consolidated Returns" means any Tax Return filedhehalf of an Affiliated Group.
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"Income Tax" means any federal, state, or foreigoie, gross receipts, franchise, estimated, aligenminimum, add-on minimum tax or
levy based on income or gross receipts of any kindtsoever, including any interest, penalties alitaahs to tax in respect of the foregoing.

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

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

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

"Straddle Period" means any period of time whicbite prior to the Closing Date and ends after tlusi@g Date.
"Straddle Period Tax Return" means any Tax RetorafStraddle Period.

"Tax or Taxes" means any federal, state, locabmifin income, gross receipts, franchise, estimatiéernative minimum, add-on minimum,
sales, use, transfer, registration, value addedisexnatural resources, severance, stamp, oconpatemium, windfall profit, environmental
(including Code Section 59A), customs, duties, peaperty, personal property, capital stock, inthleg, social security, employment,
unemployment, disability, payroll, license, empleyer other tax, withholding tax or levy, of anypéiwhatsoever, including any interest,
penalties or additions to tax in respect of thedaing.

"Tax Return" means any return, declaration, remaim for refund, information return, or other dotent (including any related or
supporting estimates, elections, schedules, stasma information) filed or required to be filedconnection with the determination,
assessment, or collection of any Tax or the adinatien of any laws, regulations, or administratiequirements relating to any Tax.

(b) Tax Returns and Payments.

(1) C.H. Robinson shall be responsible for the grafion and filing for all Consolidated Returnsttimzlude any of the Acquired Companies
with respect to Pre-Closing Periods, and for thengnt of all Taxes with respect to such returnsl. Robinson shall be entitled to any
refunds of Taxes with respect to Consolidated Rwsttimat include any of the Acquired Companies wadpect to Pre-Closing Periods.

21



(2) C.H. Robinson shall be responsible for the grafion and filing of all other Tax Returns wittspect to Income Taxes for the Acquired
Companies with respect to Pre-Closing Periods (dtien those referred to in Section 10(b)(1)), Bmmdhe payment of all Taxes with respect
to such returns. C.H. Robinson shall be entitledry refunds of Taxes with respect to such returns.

(3) Norwest and the Acquired Companies shall bparsible for the preparation and filing of all $tiée Period Tax Returns that include any
of the Acquired Companies, and for the paymentldfaxes with respect to such returns. C.H. Rohinsimall reimburse Norwest for the
portion of any Tax relating to a Straddle Periaat fils allocable, in accordance with paragraph éu, to the Pre-Closing portion of such
Straddle Period, less any estimated Taxes paid Hy Robinson or the Acquired Companies with respesuch Straddle Period on or before
the Closing Date. Any refunds of Straddle PeriosleBashall be allocated between C.H. Robinson and/&ki based on the same principles.

(4) Norwest and the Acquired Companies shall bparsible for the preparation and filing of all R@bsing Period Tax Returns that include
any of the Acquired Companies, and for the payméatl Taxes with respect to such returns. Norvebstl be entitled to any refunds of such
Taxes.

(5) To the extent permitted by law, C.H. Robinsad &lorwest shall use their commercially reasonaffterts to cause any Taxable period to
close on the Closing Date.

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

(7) C.H. Robinson, Norwest and the Acquired Comgashall cooperate in good faith and at no coftdmther party in (i) preparing and
filing all Tax Returns, (ii) maintaining and makiagailable to each other all records necessarginimection with Taxes, and (iii) resolving
disputes and audits with respect to Taxes. NoraedtC.H. Robinson recognize that each may needgscitem time to time, after the
Closing Date, to certain accounting and tax recardsinformation held by the other.

(8) C.H. Robinson shall pay any stock transfer $akée as a result of the sale of the Acquired CaepaStock sold hereunder.
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(9) C.H. Robinson shall join Norwest in timely ffif an election under Section 338(h)(10) of the Cattbits state, local or foreign
counterparts (collectively a "Section 338(h)(103dtion™). C.H. Robinson and Norwest shall fully pecate to effect such elections. C.H.
Robinson will pay any Taxes attributable to the imglof the Section 338(h)(10) Election. With regpecany taxing jurisdiction which does
not recognize or apply the Section 338(h)(10) EbectC.H. Robinson will also pay any Taxes attrdhlé to an election under state, local, or
foreign law similar to the election available un&erction 338(g) of the Code. C.H. Robinson and Mstwhall fully cooperate to effect such
elections.

(10) C.H. Robinson shall cause all Income Taxestired to any Pre- Closing Period to be settledamdferred to C.H. Robinson prior to
Closing.

(11) C.H. Robinson shall cause the provisions gftan sharing agreement to which the Acquired Cangsais a party to be terminated on or
before the Closing Date.

(12) C.H. Robinson shall have the sole and exctuaivthority to file amended Income Tax Returnstantbntrol any Tax audits, disputes,
administrative or judicial proceedings or settletsemith respect to the Acquired Companies for argr@osing Period. Norwest and the
Acquired Companies shall have the sole and exausithority to file any other amended Tax Returmsta control any other Tax audits,
disputes, administrative or judicial proceedingseitlements with respect to the Acquired Compariesept that without C.H. Robinson's
written consent (which shall not be unreasonabthiéld or delayed), neither Norwest nor the Acqli@mpanies shall take any action that
will have the effect of increasing Cityside's oHCRobinson's liability for Taxes.

(c) Indemnification.

(1) Cityside and C.H. Robinson shall indemnify Neswvand the Acquired Companies for (i) all liagifior Taxes of the Acquired Companies
and the C.H. Robinson Affiliated Group for all Stdbe Periods (but only to the extent allocableadnordance with Section 10(b)(6), to the
pre-Closing portion of the Straddle Period) and?a#i-Closing Periods except for Taxes which are accarethe Final Closing Statement, ¢
(ii) all liability for reasonable legal and accoungf fees and expenses incurred with respect tatanyindemnified pursuant to clause (i) of
this sentence.

(2) Norwest and the Acquired Companies shall indgn@ityside and C.H. Robinson for (i) all liabyifor Taxes of the Norwest Affiliated
Group for any Taxable period, (ii) all liability f@ axes of the Acquired Companies for Straddledesribut only to the extent allocable, in
accordance

23



with Section 10(b)(6), to the post-Closing portifithe Straddle Period) and Post-Closing Perioad,(&i) all liability for reasonable legal
and accounting expenses incurred with respectyiatam indemnified pursuant to clauses (i) and (ii)

(3) C.H. Robinson and Cityside shall indemnify Nesvand the Acquired Companies from and againgitiesty of any tax liability,
including interest, penalties or assessments rethereto, the Acquired Companies may suffer ragufrom, arising out of, relating to, in the
nature of, or caused by any liability of the Acga@rCompanies for taxes of any person other thalf iteder Reg. section 1.15@2¢or similar
provision of state, county, local or foreign law).

(d) Procedures for Indemnification.

(2) If a claim is made by any Taxing authority, aniif successful, might result in an indemnity et by a party ("Tax Indemnitor") to
another ("Tax Indemnitee") pursuant to Section J,0{ax Indemnitee shall promptly notify Tax Indenamiin writing of such claim (a "Tax
Claim"). If notice of a Tax Claim is not given t@X Indemnitor within a sufficient period of time atlow Tax Indemnitor to effectively
contest such Tax Claim, or in reasonable detaparise Tax Indemnitor of the nature of the Taxr@)an each case taking into account the
facts and circumstances with respect to such TakrCITax Indemnitor shall not be liable to Tax Indgtee to the extent that Tax
Indemnitor's ability to effectively contest suchxT@laim is actually prejudiced as a result thereof.

(2) With respect to any Tax Claim, Tax Indemnitbals control all proceedings taken in connectiothveiuch Tax Claim (including, without
limitation, selection of counsel) and, without lting the foregoing, may in its sole discretion pua®r forego any and all administrative
appeals, proceedings, hearings and conferencesamytiiaxing authority with respect thereto and niayts sole discretion, either pay the
Tax Claim and sue for a refund where applicablepawnits such refund suits or contest the Tax Claiany permissible manner, provided,
however, that Tax Indemnitor shall not settle anpoomise a Tax Claim without giving a 30-day notie& ax Indemnitee and without Tax
Indemnitee’'s consent, which shall not be unreadgnéthheld, if such settlement or compromise worddult in an increase in the Tax
liabilities of Tax Indemnitee or members of itsiliifed group for any Taxable period.

(3) Cityside, C. H. Robinson and Norwest shall eyage with each other in contesting any Tax Claumich cooperation shall include,
without limitation, granting powers of attorneytte party who is entitled to control the proceediggaining and providing records and
information that are reasonably relevant to suck Claim, and making employees available on a
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mutually convenient basis to provide additionabimfiation or explanation of any material providedeuader or to testify at proceedings
relating to such Tax Claim.

(4) Any indemnification payments hereunder shaltrbated as an adjustment to Purchase Price, ustlessvise required by applicable law.

(e) Survival. The obligations of the parties settfan this Paragraph 10 shall remain in effecilwxpiration of the applicable statute of
limitations.

11. Successors and Assigns. This Agreement shalinokng upon and inure to the benefit of the partiereto and their respective successors
and assigns, but shall not be assignable by gitlwy hereto without the prior written consenttuf bther party hereto, except in accordance
with Paragraph 1(d)(i).

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

13. Notices. Any notice or other communication pded for herein or given hereunder to a party leesbill be in writing and shall be
delivered (a) personally, or (b) by certified madturn receipt requested, or (c) by overnight emgervice, or (d) by telecopy as follows:

If to Norwest:
Norwest Corporation

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

and Norwest Financial, Inc.

206 Eighth Street

Des Moines, lowa 50309

Attention: Patricia J. McFarland Telecopier Numtelr5/237-7602

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: 612/9809
or to such other address with respect to a parspels party shall notify the other in writing aab provided.

14. Public Statements. Except as otherwise agrgdoebparties, Norwest will not, except as requingdaw or regulation , in the reasonable
judgment of counsel for Norwest, make any publgchtisure, or permit any public disclosure to be epadgarding this Agreement or 1
transactions contemplated hereby or thereby; ne@hid. Robinson nor the Acquired Companies will mak permit any such public
disclosure. Provided, however, nothing herein ghrahibit either party from making any disclosurkieh is a communication directed to its
rating agencies or employees or the employees affiliates.

15. Intentionally Deleted.

16. Complete Agreement. This Agreement contairctmplete agreement between the parties heretar@sghect to the Closing and other
transactions contemplated hereby and supersegaallagreements and understandings between thiephereto with respect thereto.

18. Captions. The captions contained in this Age@rmare for convenience of reference only and ddarm a part of this Agreement.

19. Waiver and Other Action. Either party heretoypiay a signed writing, give any consent, take actyon pursuant to paragraph 8 hereof or
otherwise, or waive any inaccuracies in the repriag®ns and warranties by the other party and diamge by the other party with any or all
of the covenants and conditions herein.

20. Amendment. At any time before the Closing,hgies hereto, by action taken by their respedioards of Directors or pursuant to
authority delegated by their respective Boards ioé@ors, may amend this Agreement; provided, h@rethat no amendment after approval
by the shareholders of Cityside shall be made wbidnges in a manner adverse to such sharehdfgecsnsideration to be provided to said
shareholders pursuant to this Agreement.
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21. Governing Law. This Agreement shall be constrared enforced in accordance with the laws of taéeSf Minnesota.

22. Counterparts. This Agreement may be executésldror more counterparts, each of which shall &ended an original but all of which
shall constitute but one instrument.

23. Employee Benefits.

(a) Post-Closing Date Employment. The Acquired Canigs will continue to offer employment at sufferano all of the Company
Employees who are at work on the Closing Date piiolg those Company Employees on vacation, absentalsick or personal day, family
leave, workers' compensation claim or leave of mxs@nd are expected or are legally eligible toelrestated. The Company does not have
any employee who at the Closing Date is on a ledabsence and is not expected to be reinstatexdh Aequired Companies employee's
salary and bonus (or rate of pay) shall be at lesgjreat as his/her salary or bonus (or rate Wfipamediately prior to the Closing Date, and
the location of the employment shall be within &miy-five mile radius of the location where the Argd Companies employee is employed
immediately prior to the Closing Date. The Acqui@dmpanies shall have no obligation to employ angued Companies employee for
any specific term after the Closing Date, provitlest Acquired Companies agree that, for a periogl0oflays after the Closing Date, it will
not cause any of the Company Employees to suffapleyment loss" for purposes of the Worker Adjustirend Retraining Notification Act
and related regulations (the "Warn Act") if suchptogyment loss could create any liability for Citysiunless Norwest or the Acquired
Companies deliver notices under the Warn Act ihsumanner and at such time that Cityside bealtbitity with respect thereto. Cityside
will cause the Acquired Companies to cooperate Nithwest in the delivery of such notices to theeexthat Norwest reasonably deems
necessary hereunder.

(b) Benefits After the Closing Date. Norwest witluse the Acquired Companies to provide employeeflisrequivalent to the benefits
provided by Norwest Financial, Inc. to its employelorwest will waive any exclusion for an existicgndition and any waiting period under
any benefit plan extended to the Company Employeespt to the extent such exclusions or waitingpple were in effect under the
Company Benefits Plans, and will treat the sereic€ompany Employees with the Acquired Companieseagice rendered to Norwest for
purposes of eligibility to participate, vesting aod other appropriate benefits, but not for beinadicrual (including minimum pension
amount) or benefit payment, early retirement subsjdminimum pension benefits or post- retiremealfave benefits under any pension
benefit plan or welfare benefit plan of Norwestdtinial, Inc. extended to Company Employees. Noralesli have no liability under any
stock option plans sponsored by Cityside.

(c) Benefits Before the Closing Date. Before thesig Date, Cityside will accelerate vesting inaltstanding Cityside stock options grar
to Company
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Employees. Effective as of the Closing Date, Cagsiill cause all outstanding restricted stock algdrto Company Employees to become
free of all restrictions. Effective as of the ClygiDate, Company Employees will cease to be apt@wtcipants in the Company Benefit Plans
that are not Transferred Company Benefit Plans,Saikr will retain all liabilities with respect such plans (other than Transferred Comy
Benefit Plans). Effective as of the Closing DatdydCompany Employees will be active participamtishie Transferred Company Benefit
Plans.

24. Indemnification.

(a) Survival of Representations, Warranties andeiants. Except as otherwise specifically providethis Agreement, all representations,
warranties, covenants and other agreements codtairgg incorporated in to this Agreement or in &mstrument delivered pursuant hereto
shall survive the Closing and any investigatiomnguiry made by Cityside or Norwest, as the casg b&a Except as provided herein, a claim
for indemnification must be made within two (2) y®after the Closing Date; claims for indemnifioatunder Paragraph 10 or in connection
with the litigation listed on Schedule 2(k) musth@esed on claims made against Norwest or its @t within the applicable statute of
limitations.

(b) Terms of Indemnification.

(1) Cityside and C.H. Robinson jointly and sevegraljree to indemnify Norwest and its affiliatesddheir respective directors, officers,
agents and employees) against, and to protecthdiefied hold harmless Norwest and its affiliatesl (dueir respective directors, officers,
agents and employees) from, and Norwest agreesiéminify Cityside and C.H. Robinson and their &féds (and their respective directors,
officers, agents and employees) against, and tegralefend and hold harmless Cityside and C.Hbif&on and their affiliates (and their
respective directors, officers, agents and emplyem, all Damages (as such term is defined ttiGe

(d) below) arising out of or resulting from any @earacy in, or breach of, any of their respectgresentatives, warranties, covenants or
other agreements of each of them contained inaarporated into this Agreement or any related ages# or in any certificate or instrument
delivered in connection herewith or therewith.

(2) In addition, Cityside and C.H. Robinson joindligd severally agree to indemnify Norwest andffiisdes (and their respective directors,
officers, agents and employees) against, and tegralefend and hold harmless Norwest and it§eaés (and their respective directors,
officers, agents and employees) from, all Damages(ch term is defined in

Section (d) below) arising out of or resulting framy claim made, or suit, action, investigatiorpmceeding commenced, against the
Acquired Companies, whether pending prior to Clgginbrought or made against the Acquired Compaatfies the Closing, relating to
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or arising out of any act or omission by the Conypanthe Company's agents, directors, officersnopleyees on or before the Closing Date.

(c) Procedures. In any case under this Agreemeateviine party has indemnified the other againstchaisn or legal action, indemnification
shall be provided in accordance with the proceduténed below:

(1) Provided that notice is given by the indemuifgarty to the indemnifying party promptly upon temmencement of a legal proceeding
the indemnified party becoming aware of a pendintheatened material claim for which indemnificatimight be claimed, except to the
extent the failure to provide such notice doespmejudice the interests of the indemnifying patiye indemnifying party promptly will
defend, contest, or otherwise protect the indemaifiarty against any such claim or suit at its cost and expense.

(2) The indemnified party may, but will not be galted to, participate at its own expense in a deféinereof by counsel of its own choosing,
but the indemnifying party shall be entitled to tohthe defense unless (i) in the case where prdpey damages are sought, the indemnified
party has relieved the indemnifying party from lid with respect to the particular matter or (i) the case where equitable or other relief is
sought that would materially adversely affect theéeimnified party's or any of its subsidiaries' fiitiates' abilities to conduct future business,
the indemnified party elects to participate in gidtly control the defense thereof; provided, ttie indemnifying party may only settle or
compromise the matter subject to indemnificatiothait the consent of the indemnified party if ssektlement includes a complete releas
all indemnified parties as to the matters in digpand relates solely to money damages; and providetier, that the indemnified party will
not unreasonably withhold, condition or delay cartde any settlement or compromise that requisesansent. It is specifically agreed that
the indemnified party, its subsidiaries or affdéiatmay withhold its consent to any settlement angromise of a matter subject to
indemnification, if in its reasonable opinion tleerhs of such settlement or compromise will matiriadiversely affect its ability to conduct
future business.

(3) In the event the indemnifying party fails tmély defend, contest, or otherwise protect thenmuéed party against any such claim or s

the indemnified party may, but will not be obligét®, defend, contest, or otherwise protect agdiessame, and make any compromise or
settlement thereof, and in such event, or in tlse eghere the indemnified party jointly controlstsataim or suit, the indemnified party shall
be entitled to recover its costs thereof from tidemnifying party, including reasonable attornégés, disbursements and all amounts paid as
a result of such claim or suit or the compromiseeitlement thereof; provided, however, that ifittelemnifying party timely undertakes the
defense of such matter and the indemnified pargsdo
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not jointly control such matter, the indemnifiedtyashall not be entitled to recover from the indéfiying party for its costs incurred in the
defense thereof other than the reasonable cogtsedtigation undertaken by the indemnified parg eeasonable costs of providing
assistance.

(4) The indemnified party shall cooperate and mevduch assistance as the indemnifying party masoreably request in connection with the
defense of the matter subject to indemnificatiod Enconnection with recovering from any third pestamounts that the indemnifying party
may pay or be required to pay by way of indemnifaahereunder.

(d) Damages. As used in this Paragraph, the teramfdges" means any and all losses, claims, damad®@kties, obligations, judgments,
settlements, awards, demands, offsets, reasonabt#-pocket costs, expenses and attorney's faekifiing any such reasonable costs,
expenses and attorney's fees incurred in enfoeciparty's right of indemnification against any indefying party or with respect to any
appeal) and penalties and interest, if any.

(e) Maximum Indemnification/Threshold. The maximagygregate liability of Cityside and C.H. RobinsorNorwest, or Norwest to Cityside
or C.H. Robinson under this Paragraph 24 shalihb@naount equal to the Purchase Price. Excludings@i¢'s and C.H. Robinson's
obligations under Paragraphs 2(q) and 10(c) (ve#ipect only to the potential liability describedS®chedule 2(h)), no indemnified party shall
be entitled to indemnification under this Paragraghor under Paragraph 10(c) unless, and onlya@xtent that, the aggregate Damages to
such indemnified party exceed $500,000.00.

25. Agreement Not to Compete. Upon the consummatidhe transactions contemplated hereby and fivdil(5) years after the Closing
Date, neither Cityside, C.H. Robinson nor any ef&ltareholders, subsidiaries or affiliates shall;

(a) compete anywhere in the United States with Mstwr any of its subsidiaries or affiliates in thesiness of financing (including making
direct loans to consumers) or purchasing retatbhltraent contracts from automobile dealers relattthe sale of used automobiles to
consumers;

(b) directly or indirectly, either for itself or grother person

(1) induce or attempt to induce any employee ofAbguired Companies or its subsidiaries or affdfato leave the employ of such Acquired
Companies or subsidiary, (2) in any way interfernthe relationship between the Acquired Compaartess subsidiaries and any employee
of such Acquired Companies or subsidiary, (3) emplootherwise engage as an employee, independatractor or otherwise, any
employee of the Acquired Companies or any of its
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subsidiaries, or (4) (x) solicit or attempt to @sw list or other records of customers or dealéth@Acquired Companies or any of its
subsidiaries to solicit any such customers or dedite any products or services, or (y) in any wagrfere with the relationship between any
customer, supplier, licensee, or dealer of the &xeguCompanies, or (z) specifically target the oasdrs, suppliers, licensees or dealers of the
Acquired Companies or any of its subsidiaries foy products or services. For purposes of this 8ectemployee of the Acquired

Companies or its subsidiaries" includes any sucpleyee who leaves the employment of the Acquireth@anies or any of its subsidiaries
after the date hereof; or

(c) (i) use the name "Cityside" as the name oflausiness owned or operated by Cityside or C.H. iRasi or any of its subsidiaries or
affiliates, (ii) use the word Cityside or any dextion thereof in the name of any consumer financgness owned or operated by Cityside or
C.H. Robinson or any of its subsidiaries or afféi or (ii) use any other trademark, trade nansenrice mark in a manner which would be
confusingly similar to the name "Cityside". Thediyear limitation in the preamble of this Sectiaesl not apply to this subsection (c).

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

NORWEST CORPORATI ON ClI TYSI DE HOLDI NG COVPANY
By: /s/ John E. Ganoe By: /s/ Dale S. Hanson
Title: E V.P. Title: Treasurer

C. H. ROBINSON, INC.

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 ("Amemdthis made as of the 13th day of October, 1897nd between CITYSIDE
HOLDING L.L.C., a Minnesota limited liability compa ("Cityside"), C.H. ROBINSON, INC., a Minnesotarporation ("C.H. Robinson"),
and NORWEST CORPORATION, a Delaware corporationofitest™).

WHEREAS, Cityside Holding Company, a Minnesota cogpion, C.H. Robinson and Norwest have previoesiiered into that certain Stock
Purchase Agreement dated as of September 9, 1897Stock Purchase Agreement"; all capitalized semsed herein and not otherwise
defined shall have the same meaning ascribed thasein the Stock Purchase Agreement); and,

WHEREAS, the parties desire to enter into this Admant to amend the Stock Purchase Agreement tadardivat (i) the purchase of the
Acquired Companies Stock be funded into escrowyaursto an escrow agreement, (ii) the Purchase Bhiall be determined as of the da
said funding into escrow, and (iii) paragraph 8{all be amended as provided herein.

WHEREAS, on October 10, 1997, Cityside Holding Camyg Inc., a Minnesota corporation merged intanglskrmember Minnesota limited
liability company, Cityside Holding L.L.C., the somember of which is C.H. Robinson.

NOW THEREFORE, in consideration of Ten and 00/1@0&s and other good and valuable considerattenréceipt and sufficiency
which are hereby acknowledged, the parties heggieeaas follows:

1. Subparagraph 1(b) of the Stock Purchase Agreeisidrleted in its entirety and replaced with filleowing:

(b) Purchase Price. The purchase price ("Purchase"Pfor the Acquired Companies Stock shall be ¢bmbined "Net Worth" of the
acquired companies as of October 14, 1997, plu3$R7000.00 (the "Premium"); subject to the Closmgwithstanding any provision in tt
Stock Purchase Agreement to the contrary, all fwrafid expenses of the Acquired Companies accmueda after October 14, 1997 shall be
for the account of Norwest. "Net Worth" shall méha combined excess of all assets of the Acquild@zanies over all of the liabilities of
the Acquired Companies, determined on a combinsis las of October 14, 1997 in accordance with atioy principles as historically used
by Cityside with respect to the Acquired Compamiessistently applied. The Premium paid by Norwetithe allocated solely to the
purchase of the stock of Cityside Financial ang<ite Indirect in proportion to the net financeai®ables of those two corporations as of
October 14, 199



2. Subparagraph 1(c) of the Stock Purchase Agreeimdeleted in its entirety and is replaced wité following:

(c) Closing. The purchase of the Acquired CompaS8tesk shall be funded by Norwest's transfer ofifuan October 14, 1997 to the Escrow
Agent, as defined in the Escrow Agreement attattezdto as Attachment 1(c)("Escrow Agreement"), pains to Section 2(b)(ii)(A) of the
Escrow Agreement, and that upon transferring af faids by Norwest, the transfer of the Escroweddsuas defined in the Escrow
Agreement), the Acquired Companies Stock, and atbeuments held in escrow (the "Closing"), shalsbbject only to receipt of all requit
regulatory approvals and satisfaction of all threneand conditions of the Escrow Agreement. Praljitdewever, all conditions precedent to
Closing set forth in paragraphs 6 and 7 of the ISRirchase Agreement, other than those set foshbparagraphs 6(e), 7(d) and 7(i) ther
shall have been satisfied or waived by the applécphrty prior to the transfer of funds by Norwtsthe Escrow Agent. Upon receipt by
Norwest of the last of all required regulatory apmis, Norwest shall promptly notify Cityside andHCRobinson of the receipt of s¢
approvals and the parties shall set a Closing faatthe purchase and sale of the Acquired Compadtiesk, which shall be three (3) business
days after the receipt of the last of the requieglilatory approvals, or such other time as théggamay agree in writing. Not later than one
(1) business day prior to the Closing Date, Norw€dt/side and C.H. Robinson shall jointly requiesivriting to Escrow Agent that Escrow
Agent, (i) deliver to Cityside on the Closing Déte Escrowed Funds, plus any interest accrueddgheeand

(i) deliver to Norwest the Acquired Companies Eicand (iii) deliver all other documents held ircesv to the appropriate party in
accordance with the Escrow Agreement. The datdiamalof the Closing are herein referred to as thsi@g Date. The Closing shall be
deemed to be effective immediately following thesd of business on the date immediately precetimgate on which the Closing shall
occur.

The parties hereto acknowledge that a portion®Bscrowed Funds are (i) the amount of intercomity and accrued taxes payable as
stated on the Preliminary Closing Statement, ajp¢h@ amount necessary to satisfy the loan faaildted as item 2 on Schedule 2(d) as sl
on the Preliminary Closing Statement (collectivitlg "Escrowed Debt"). The Acquired Companies wall accrue interest expense payable
and C.H. Robinson will not accrue interest incoeeeivable on the Escrowed Debt from October 147 188ough the Closing Date. On the
Closing Date, Norwest shall pay to C.H. Robinsoyp amount due as a penalty as a result of prepadkimtpan facility noted as item 2 on
Schedule 2(d)



3. Subparagraph 1(d) of the Stock Purchase Agreeismidrleted in its entirety and replaced with fisieowing:
(d) Closing Deliveries. All closing documents anthdis shall be delivered to the Escrow Agent in etanace with the Escrow Agreement.
4. Subparagraph 1(e) of the Stock Purchase Agreteimdaleted in its entirety and replaced with fileowing:

(e) Preliminary Closing Statement; Adjustmentsys§ide shall prepare and deliver to Norwest at [&ast (4) business days prior to October
14, 1997, a Preliminary Closing Statement ("Preiany Closing Statement") consisting of a balaneeshnd statements of income and
shareholders' equity as of the month end immedipteiceding October 14, 1997, in each case prepar@ctordance with accounting
principles as historically used by Cityside witlspect to the Acquired Companies, consistently agpketting forth the Acquired Companies'
Net Worth as of the month end immediately prece@etpber 14, 1997

Within sixty (60) days after the Closing Date, Gitye shall prepare a balance sheet as of Octobd©®Z, and statements of income and
shareholders' equity as of the short year endedb@ctl4, 1997, and a statement of debt owed bj¢heired Companies to C.H. Robinson
as of the Closing Date, which takes into accouatithitation on accrual of interest as set fortlsitbparagraph 1(c) hereof (the "Closing Date
Intercompany Debt"), in each case prepared in decme with accounting principles as historicallgaiby Cityside with respect to the
Acquired Companies, consistently applied ("Finalsiig Statement"), and will deliver the Final ClagiStatement to Norwest. Cityside shall
grant Norwest and its representatives reasonabksado the books and records of the Acquired Campand their personnel for the
purpose of reviewing the Final Closing Statemeht @mount (i) by which the Net Worth set forth ba Final Closing Statement is greate
less than the Net Worth as set forth on the Prahmyi Closing Statement, (ii) by which the Closingt®Intercompany Debt is greater or less
than the Escrowed Debt, and (iii) of interest aedrat the 30-day Fed Funds rate as published iW#lkeStreet Journal on the Closing Date
on the amount determined under subclause 1(eigdf, from the Closing Date to the date this amh@ipaid to the appropriate party under
the provisions of this subparagraph 1(e), shathlkee'Adjustment Amount." Norwest will provide a dié¢d objection (if any) to the Final
Closing Statement within thirty (30) days afteraipt thereof. Norwest and Cityside will use reasvaafforts to resolve any objections
concerning the Final Closing Statement themsel¥éise parties do not obtain a final resolutionhintten (10) business days after Cityside
has received a statement of objections (if anyeweer, either Cityside or Norwest may elect to sede accounting firm mutually acceptable
to them to resolve any remaining objections (thec@untant"). If Norwest and Cityside are unabladgoee on the choice of an accounting
firm, they will select a "big six" accounting firiyy lot as the Accountant, provided however thatAbeountant shall not be Arthur Andersen,
L.L.P., KPMG Peat Marwick L.L.P. or Deloitte & Tolke L.L.P., or any other firr



having a significant relationship with any partydte, which shall be jointly instructed by Norwesid Cityside to determine the amount of
Net Worth and Closing Date Intercompany Debt. Txgeases of the Accountant shall be borne by thiy pdrose position is not support
by the Accountant's determination, or, if the Aattaunt's determination does not support either fgpiysition, then such expenses shall be
borne equally by Norwest and Cityside. The deteatidms of the Accountant shall be final, bindinglamreviewable for error. Within three
(3) business days after the parties have reachegmgnt on, or the Accountant has determined tha Ellosing Statement, Norwest shall
pay to Cityside in immediately available funds dtySide shall refund to Norwest in immediately dahle funds, in the same manner, the
Adjustment Amount.

5. Subparagraph 7(j) of the Stock Purchase Agretsatell be deleted in its entirety and replacedhtie following:

() The Acquired Companies shall have transferiedccordance with applicable laws and regulatiany,and all loans to C.H. Robinson
employees held by the Acquired Companies; and eieltlorwest nor the Acquired Companies shall hayefarther liability with respect to
such loans; provided, however, Norwest shall halthsemployees harmless from any penalties assdaidthe such transfer.

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

[Signature Page Follow:



IN WITNESS WHEREOF, the parties hereto have exettliss Amendment as of the date first written above

NORVEST CORPORATI ON CI TYSI DE HOLDI NG L. L. C.

By: /s/ John E. Ganoe By: C. H Robinson, a Mnnesota corporation, its
------------------------- sol e menber
Title: E.V.P.

By: /s/ Dale S. Hanson

Title: V.P. & C.F.O

C. H. ROBINSON, INC.

By: /s/ Dale S. Hanson

Title: V.P. & CF.O



Exhibit 10.1
ESCROW AGREEMENT

THIS ESCROW AGREEMENT is executed as of the 13thafaOctober, 1997, by and among Cityside Holding.C., a Minnesota limited
liability company ("Cityside"), its successors assigns, C.H. Robinson, Inc., a Minnesota corpamatlC.H. Robinson"), its successors and
assigns, Norwest Corporation, a Delaware corpardtidorwest"), and Norwest Bank lowa, N.A. ("Escrégent").

1. Recitals.

(a) Cityside, C.H. Robinson and Norwest have héoetdoentered into that certain Stock Purchase Agesst as of September 9, 1997, as
amended as of October 13, 1997 (the "Stock Purchgmeement”; all capitalized terms used hereinfmitotherwise defined shall have the
same meaning ascribed thereto in the Stock Purdkgieement), concerning the sale of the Acquirech@anies Stock by Cityside to
Norwest. As a condition precedent to consummatfdhetransactions contemplated by the Stock Pselgreement, approval of t
transaction is required by certain governmentakgulatory authorities. Cityside, C.H. Robinson &latwest desire to arrange for funding
into escrow of the purchase of the Acquired ComgmSitock prior to receipt of the required regulatpprovals. Therefore, the parties he
wish to enter into this Agreement in order to deaig Norwest Bank lowa, N.A. as the Escrow Agentlie purpose of funding the purchase
and sale of the Acquired Companies Stock (the "Jaation") in escrow subject to the terms and cambtset forth herein, and the terms and
conditions set forth in the Stock Purchase Agregmen

(b) Cityside, C.H. Robinson and Norwest herebyesent that, subject to receipt of the "Approvalsfired below, the release of the escrow
as contemplated by paragraph 2(c), and satisfab§idd.H. Robinson of its obligations under parayrafi) of the Stock Purchase Agreem:
each party has fulfilled its respective obligatiomgler paragraphs 6 and 7 of the Stock Purchaseefwgnt required by it to be performed.

2. Agreement. In consideration of the mutual comsaet forth herein, the parties hereto do hejabjly and severally represent and
warrant, and agree with each other and Escrow Agearfbllows:

(a) Escrow Agent is hereby appointed depositontHerparties with respect to the Transaction.

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

(i) Cityside shall deliver to Escrow Agent with ¢ep to Norwest



(A) certificates representing 100% of the Acqui@ampanies Stock, duly endorsed in blank or witlclsfmpowers duly endorsed in blank
which shall transfer good title to the Acquired Gmanies Stock, free and clear of all claims, rightdnterests of third parties and all liens
encumbrances whatsoever;

(B) all corporate books, records and documenti®#cquired Companies, including, but not limitedthe corporate stock record books and
corporate minutes books, and certified resolutafrthe Company authorizing the Agreement;

(C) the signed resignations as directors or officérthe Acquired Companies of such persons as dkirshall request;

(D) the certificates required pursuant to Paragi&ph of the Stock Purchase Agreement;

(E) the Preliminary Closing Statement;

(F) the consent of Clipper Receivables Corporattiiotine transactions contemplated by the Stock RgeclAgreement; and,
(G) such other documents as may be required bgtibek Purchase Agreement or reasonably requestbibiyyest.

(i) Norwest shall:

(A) cause to be transferred to Escrow Agent cagimiamount equal to the Net Worth of the Acquiredn@anies set forth on the Preliminary
Closing Statement plus the Premium in immediategilable funds;

(B) deposit with Escrow Agent the certificates riegd pursuant to Paragraph 6 (c) of the Stock Ragel\greement and deliver to Cityside
and C.H. Robinson copies thereof;

(C) deliver or cause to be delivered to Escrow Agerch other documents as may be required by tiek $turchase Agreement or reasonably
requested by Cityside; and,

(D) cause to be transferred to Escrow Agent casharamount of the Escrowed Debt (as defined irStioek Purchase Agreement as
amended) (the cash deposited with the Escrow Agensiuant to subparagraphs 2(b)(ii)(A) and 2(bJd))hereof shall collectively be referred
to as the "Escrowed Funds



(c) Upon the receipt by Norwest of approval of Tmansaction by all applicable regulatory authositjthe "Approvals”), Norwest shall
promptly notify Cityside and C.H. Robinson and paeties shall set a Closing Date for the Transactihich shall be three (3) business days
after the receipt of the last required Approvalsach other time as the parties may agree in \grititot later than one (1) business day pric
any Closing Date set pursuant hereto, Norwest sttieyand C.H. Robinson shall jointly request intwg to Escrow Agent that Escrow Agent
(i) deliver to C.H. Robinson or its successor andiesignated Closing Date the Escrowed Funds gplynterest accrued thereon, and (ii)
deliver to Norwest the Acquired Companies Stockl, @ii) deliver all other escrowed documents to dppropriate party as specified on
Exhibit A attached hereto, or as otherwise speatifiewritten directions executed by the designatifiders of Norwest, Cityside and C.H.
Robinson listed on Exhibit B attached hereto. BEscAgent shall execute delivery promptly and as esged.

(d) If the conditions to the Transaction contenmgdiaby the Stock Purchase Agreement are not saltisfigvaived prior to December 31, 1997,
Norwest shall notify Escrow Agent in writing anddisw Agent shall (i) transfer the Escrowed Fundbléowest, together with intere
thereon, (ii) transfer the Acquired Companies StocKityside, and (iii) return all other documehtdd in escrow to the appropriate party as
specified on Exhibit A.

(e) Escrow Agent shall have no duty to determiniguire into the sufficiency of the Approvals aryadocuments held pursuant to paragraph
2(b) of this Agreement, the Escrow Agent's solg/ dh@reunder being to safeguard the documentsumsints and payments deposited with it
hereunder and to disburse or return such documestsyments and payments in accordance with timestef this Agreement.

(f) Whenever under the terms of this Agreementpsdormance date of any provision hereof shalldall legal holiday, the performance
thereof on the next successive business day shakemed to be in full compliance.

(9) Anything in this Agreement to the contrary nithstanding, Escrow Agent shall not be liable tg parson for anything that it may do or
refrain from doing in connection with its obligati® under this Escrow Agreement, unless Escrow Aigaguilty of gross negligence or
willful misconduct.

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

(i) Cityside shall pay in its entirety any fee ragd by Escrow Agent and any and all other experGside's payment of such fees shall be
made by Escrow Agent out of the Escrowed Fu



() This Escrow Agreement shall not supersede any r condition of the Stock Purchase Agreemextigpet that if the Transaction closes
delivery of the Escrowed Funds to C.H. Robinsorll sfemade by Escrow Agent, and shall be accepye@ityside and C.H. Robinson as
payment in full of the Purchase Price of the Acgdi€ompanies Stock and funds due from Norwest patdo paragraph 7(i) of the Stock
Purchase Agreement (subject to post-Closing adpisisrcontemplated by paragraph 1(e) of the StockhRase Agreement), and delivery of
all other items deposited with Escrow Agent by Nestwshall be made by Escrow Agent to C.H. Robinanod,(ii) delivery of the Acquired
Companies Stock and all other items deposited Bsitrow Agent by Cityside or C.H. Robinson shalhiede by Escrow Agent to Norwest,
both as described in this Escrow Agreement.

(k) Al monies received by Escrow Agent pursuanthtis Agreement shall be invested and/or reinvestélde Norwest Advantage Cash
Investment Fund.

3. Duties Limited. The Escrow Agent undertakesddgrm only the duties expressly set forth in thig€ument. The Escrow Agent shall not
be bound by any waiver, modification, amendmemmieation, cancellation or revision of this Escrégreement, unless the foregoing is in
writing, signed by all the parties to this Escrogréement, and the prior consent of the Escrow Agastbeen obtained. The Escrow Agent
shall not be bound by any assignment of the righties or obligations under this Escrow Agreenignany party unless, the Escrow Agent
receives prior written notification of such assigamhand the Escrow Agent gives prior written consersuch assignment. The Escrow Agent
shall perform any act ordered by a Court of compugteisdiction. The Escrow Agent hereby conseathe assignment by Cityside of its
interest in the Escrowed Funds to C.H. Robinsaits@uccessor.

4. Indemnification of Escrow Agent. The partieshis Escrow Agreement, hereby jointly and severafiyee to indemnify the Escrow Agent
for, and to hold such Escrow Agent harmless, agaimg and all, fees, expenses, claims, suits, r&tjoroceedings investigations judgments,
arbitration decisions, deficiencies, damages, asyaektlements, reasonable legal fees and expehatsrney(s) chosen by the Escrow
Agent, liabilities and expenses incurred based ppuonnot limited to, a mistake of fact or law, ,go¢rformance, non- performance, alleged
act, alleged omission, actual omission, act or simsbased upon the advice of counsel or any athigse committed while performing any
and all duties in connection with and under thisrB& Agreement. In addition, the Escrow Agent shadkive full indemnification protection
when relying upon any certificate, instruction staént, request, notice, advice, direction, agregnmestrument, document, signature belie
by the Escrow Agent to be genuine, or any assumfityothe Escrow Agent that any person purportingibe the Escrow Agent any of the
foregoing in accordance with the provisions heteia been duly authorized to do so. However, subénmity for the Escrow Agent will not
be provided in situations based upon willful misdoct or negligence by the Escrow Agent. This EscAgreement hereby grants to the
Escrow Agent a lien on the Escrow Fund:



enable the Escrow Agent to secure the aforemerdiordemnity. The Escrow Agent shall be under ny dotnstitute or defend any type of
proceedings which may arise regarding this Escrgne@ment. However, the Escrow Agent may, in utitizihe Escrow Agent's discretion
and at the expense of the parties herein, institutiefend such proceedings.

5. Resignation; Successor Escrow Agent. The Eséw@nt may resign and be discharged from the datielsobligations under this
agreement at any time by giving no less than fiftgl) days written notice of such resignationhi® parties herein, specifying the date when
such resignation shall take effect. Thereafter Bberow Agent shall have no further obligation, ectto hold the Escrow Fund as depository.
In the event of such resignation, the parties i®Hscrow Agreement agree that they will jointhpajmt a banking corporation, trust compa
attorney or other qualified person as SuccessaoiasAgent within fifteen (15) days of notice of $uesignation. The Escrow Agent shall
refrain from taking any action until such Escrowehg has received joint written instructions frora flarties herein, designating the Succe
Escrow Agent. Upon receipt of such instruction, Bserow Agent shall, as soon as all fees are redeivfull, promptly deliver all of the
escrowed securities to such Successor Escrow Ageccordance with such instructions. Upon recefghe Escrow Fund, the Successor
Escrow Agent shall be bound by all the provisioasein and shall promptly deliver a written instrurh® each of the parties detailing the
terms in which the Successor Escrow Agent agrebes taound.

6. Escrow Agent's Fees. The Escrow Agent shalhitilexl to compensation from Cityside for its sees under this Escrow Agreement in
accordance with the fee schedule attached to 8ol Agreement as Exhibit C. These fees are iet@al be full compensation for the
Escrow Agent's services as contemplated by thisolasAgreement. However, if (i) the conditions faslursement of funds under this
Escrow Agreement are not fulfilled; (ii) the Escréwgent renders any material service not contemglayethis Escrow Agreement; (iii) there
is any assignment of this Escrow Agreement; (ieyéhis any material modification of this Escrow égment; (v) any material controversy
arises under this Escrow Agreement; (vi) the Eschg@nt is made a party to, or justifiably intervere, any litigation pertaining to this
Escrow Agreement or the subject matter of this @sokgreement, then the Escrow Agent shall be resslgrcompensated by Cityside for
any extraordinary services rendered. The EscrownfAgigall not be required to distribute funds tertierate this Escrow Agreement prior to
receipt of its fees in full.

7. Survival of Escrow Agent's Rights. The rightste Escrow Agent and the obligations of and indéioations provided by Cityside, C.H.
Robinson and Norwest pursuant to this document shalive the termination of this Agreement forexipd of one (1) year, provided that
Escrow Agent has received a receipt and releaskiofis from all parties hereto upon disbursemenhefitems escrowed hereunc



8. Arbitration Language. In the event there is otigen by Cityside or C.H. Robinson to the disbursetof Escrowed Funds to Norwest, the
parties shall attempt to resolve their differendethey cannot, their disagreement shall be resblyy arbitration governed by the rules of the
American Arbitration Association (AAA). Unless AAAIles require other procedures, the arbitrationl sigaconducted in the following
manner: The Escrow Agent shall obtain a list ofteators from the AAA. The list shall consist of@ arbitrators, and the Escrow Agent shall
determine by a coin flip whether the Cityside omhest shall have the right to remove the first ndrom the list. Cityside, Norwest, and
Escrow Agent shall meet within seven (7) calendgscof receipt of the list and determine the aabatr by alternately striking a name. The
person whose name remains shall be the arbitrBiterarbitrator shall confer with the parties orithepresentatives and shall hold a hearing
promptly, and shall issue a binding decision nterl¢han fifteen (15) calendar days from the dathe close of the hearing. The arbitrator's
decision shall be in writing and shall set forth findings of facts, reasoning, and conclusionsherissues submitted. The Arbitrator shall be
without power or authority to recommend any decisidich requires the commission of an act prohéblig law or which violates, modifies
or alters the terms of this Escrow Agreement. Tégsion of the arbitrator shall be binding on dltte parties hereto and shall be
communicated to each of them and to Escrow Agemd. darties agree that this procedure is the exausimedy to contest issues relating to
the disbursement of the Escrow Account.

9. Notices. Any notice or other communication pd®d for herein or given hereunder to a party hesk#dl be in writing and shall be
delivered (a) personally, or (b) by certified madturn receipt requested, or (c) by overnight emgervice, or (d) by telecopy as follows:

If to Norwest:
Norwest Corporation

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

and Norwest Financial, Inc.

206 Eighth Street

Des Moines, lowa 50309

Attention: Patricia J. McFarland Telecopier Numlil5/237-7602

If to Cityside:
C.H. Robinson, Inc.

8100 Mitchell Road, Suite 2(



Eden Prairie, Minnesota 55344 Attention: ThomaSahdstrom 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: 612/9809
If to Escrow Agent:
Norwest Bank lowa, N.A.

Trust Division

666 Walnut Street

Des Moines, lowa 50309

Attn: Steve Amend, Trust Officer Telecopier Numbet5/245-8532

[Signature Page Follow:



IN WITNESS WHEREOF, the parties hereto have dulyoexed this Escrow Agreement as of the day andfirsaabove written.

NORVEST CORPORATI ON CI TYSI DE HOLDI NG L. L. C.

By: /s/ John E. Ganoe By: C. H Robinson, Inc., a Mnnesota corporation

Title: E V.P.

By: /s/ Dale S. Hanson

Title: V.P. & C.F.O

NORVEST BANK | OMA, N. A C. H ROBINSON, |INC

By: /s/ Dawn E. Meade By: /s/ Dale S. Hanson

Title: Vice President Title: V.P. & CF. QO



Exhibit A
Escrow Documents Delivery Instructions
1. Items 2(b)(1)(A), 2(b)(i)(B), 2(b)(i)(C), 2(b)iD), 2(b)(i)(E), 2(b)(i)(F) and 2(b)(i)(G) to Nomst Financial, Inc.

2. All monies deposited herein and items 2(b)(j)&Bd 2(b)(ii)(C) to C.H. Robinson or its succes



Exhibit B
Designation of Officers
1. Norwest Corporation: John Ganoe, Executive Vcesident

2. Cityside and C.H. Robinso



Exhibit C
Escrow Agent's Fees:

See Attached.
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