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PART |
ITEM 1. BUSINESS
Overview

Founded in 1905, C.H. Robinson Worldwide, Inc. (tf@empany" or "Robinson") is one of the largestdkparty logistics companies in Not
America with 1999 gross revenues of $2.3 billioheTTompany is a global provider of multimodal tfzorsation services and logistics
solutions through a network of 131 offices in theitdd States, Canada, Mexico, Europe and South imeérhrough contracts with
approximately 20,000 motor carriers, the Companintais the single largest network of motor cardapacity in North America and is one
of the largest third-party providers of intermodatvices in the United States. In addition, the Gany regularly provides air, ocean and
customs services. As an integral part of the Coryiparansportation services, the Company providegla range of value-added logistics
services, such as fresh produce sourcing, freighgalidation, information reporting and cross- dogk During 1999, the Company handled
over 1,500,000 shipments for more than 10,000 awste ranging from Fortune 100 companies to smalinesses in a wide variety of
industries.

The Company has developed global multimodal trartapon and distribution networks to provide seasslgistics services worldwide. A
result, the Company has the capability of managihgspects of the supply chain on behalf of itstomers. As a non-asset based
transportation provider, the Company can focusptimozing the transportation solution for its custr rather than on its own asset
utilization, using established relationships withtor carriers, railroads (primarily intermodal seevproviders), air freight carriers and ocean
carriers.

Throughout its 95-year history, the Company hasite¢he business of sourcing fresh produce. Mddhe Company's logistics expertise
can be traced to its significant experience in liaggerishable commaodities. Due to the time-séresihature and quality requirements of the
shipments, fresh produce represents a unique g istallenge, and the distribution and transpomatosts are significant. The Company
developed a network of produce sources and mam#gioess to specialized equipment and transportatdales designed to ensure timely
delivery of uniform quality produce. In responseltamand from large grocery retailers and food serdistributors, the Company has
developed its own brand of produce, The Fresh 1/8RH entered into licensing agreements for natibrand names. The produce for these
brands is sourced through various relationshipspaatted to order through contract packing agreesnent

The Company's business philosophy has accountéts$ fetrong historical results and has positioted@ompany for continued growth. The
Company's principal competitive advantage is itgdadecentralized branch network, staffed by agprately 2,392 salespersons who are
employees rather than agents. These branch emplayeén close proximity to both customers andieerwhich facilitates quick responses
to customers' changing needs. Branch employeasacteam in both marketing the Company's seraiedroviding these services to
individual customers. The Company compensatesatsdn employees principally on the basis of indiaidperformance and their branch's
profitability, which in the Company's opinion pramhs a more service-oriented, focused and creadles force. The Company believes it is
owned by more than 1,000 of its employees holdintpgority of the Company's Common Stock.

The Company was reincorporated in Delaware in 89the successor to a business existing, in valegasd forms, since 1905. The
Company's Common Stock began trading on The Nadd#qgnal Market under the symbol "CHRW" on Octoh&r 1997. Certain
stockholders of the Company sold 12,165,155 shafrdee Company's Common Stock to the public purstaa registered public offering,
the proceeds of which were paid entirely to thérggktockholders. Prior to such date, there waestablished public trading market for the
Company's Common Stock.

In January 1999, the Company acquired Norminter,& /A&uropean third party logistics company, asditbsidiaries. Norminter,
headquartered in Caen, France, provides transiportand logistics services within Europe to shiggara variety of industries. Norminter
had combined annual net revenues of approximate§0®,000 in 199¢



In August 1999, the Company acquired the ongoirggatppns and certain assets of Vertex Transponalie., a non-asset based third-party
transportation provider in East Rochester, New Y¥dfdrtex was the operating subsidiary of Countrylg®VTransport Services, Inc., which |
annual net revenues of approximately $5,000,00®88.

In December 1999, the Company acquired the ongmpegations and certain assets of American Backrgule., a privately held, non-asset
based third- party transportation provider, locgigcharily in Chicago, lllinois. American Backhamehad annual net revenues of
approximately $54,000,000 in 1999. The Companyeidsiy120,715 shares as part of the purchase jridki§ acquisition.

The Company's corporate office is located at 81@@héIl Road, Eden Prairie, Minnesota 55344-2248| its telephone number is (952) 937-
8500. Its web site address is www.chrobinson.com.

Logistic Services

As a global, third-party logistics company, the @amy provides multimodal transportation and reldbgistics services, sourcing and fee-
based information services.

The Company seeks to establish long-term relatipsshith its customers in order to provide logistiolutions that reduce or eliminate
inefficiencies in customers' supply chains. Wheneppropriate, the Company analyzes the customarn'snt transportation rate structures,
modes of shipping and carrier selection. The Compaay also examine the customer's warehousinginggirocedures, loading, unloading
and dock scheduling procedures, as well as pacagid pallet configuration procedures. The Comphag evaluates how these procedures
interact with shipping, manufacturing and custosewice. Upon completion of an initial analysis tbompany proposes solutions which
allow the customer to streamline operating procesland contain costs, while improving the managéwigis supply chain. Robinson
branch employees remain involved with the custaimeughout the analysis and implementation of tlepgsed solution. In the course of
providing day-to-day transportation services, bhaamployees offer further logistics analysis andtsmns as the employees become more
familiar with the customer's daily operations aneé huances of its supply chain. The Company's atiérgoal is to assist the customer in
managing its entire supply chain while being thstomer's key provider of individual transportatsevices.

Multimodal Transportation Services

On a day-to-day basis, customers communicate fileégght needs, typically on a load-by-load basisthte Company by means of a telephone
call, fax transmission, Internet, e-mail or EDI s@ge to the branch office salesperson responsibtéd particular customer. All appropriate
information about each load is entered into the Gamy's computer based operating system. With tipedig¢he operating system, a
salesperson then determines the appropriate madansportation for the load and selects a caori@arriers, based upon the salesperson's
knowledge of the carrier's service capability, pqueént availability, freight rates and other relaviactors. A salesperson then communicates
with the carrier's dispatch office to confirm agerifor the transportation and the carrier's commithto provide the transportation. At this
point, the salesperson provides the carrier infdionao the customer, together with the Compargfessprice, which is intended to provide a
profit to the Company for the totality of servigesrformed for the customer. By accepting the custtsrorder, the Company becomes legally
responsible for transportation of the load frongorito destination, rather than being a mere frieigbker. The carrier's contract is with the
Company, not the customer, and the Company is ns#iple for prompt payment of carrier charges. Toen@any is also responsible to its
customer for any claims for damage to freight whléransit or performance. In most cases, the Gompeceives reimbursement from the
carrier for these claims.

As a result of the Company's logistics capabiljttaany customers now look to Robinson to hand|ealh substantial portion, of their freight
transportation requirements to or from a particatanufacturing facility or distribution center. amumber of instances, the Company has
contracts with the customer whereby the Compangesgto handle a specified number of loads usuakpécified destinations, such as from
the customer's plant to a
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distribution center, at specific rates, but subjecteasonal variation. Most of the Company's cateamitments are for periods of one year or
less. To meet its obligations under these custammetracts, Robinson may obtain advance commitnfemts one or more carriers to transg
all, or a significant portion, of the contractedds, again at specific rates, for the length ofiRsdn's customer contract.

As part of its customer focus, Robinson offers deniange of logistics services on a worldwide basessure timely, efficient and cost
effective delivery through the use of one or moamsportation modes. These logistics services decltransportation management (price and
modal comparisons and selection; shipment cond@itand optimization; improvement of operating ahipping procedures and claims
management); minimization of storage (through cadimsking and other flow-through operations); logisihetwork and nodal location
analysis to optimize the entire supply chain; traglkand tracing; reverse logistics and other sp&gads; management information; and
analysis of a customer's risk and claims manageprantices. Robinson will evaluate a customer's carrier program by reviewing such
factors as carriers' insurance certificates, safgtyigs and financial stability as well as estgtilig a program to measure and monitor key
quality standards for those core carriers. Thesgcgs are bundled with underlying transportatiervies and are not typically separately
priced, but instead are reflected as a part ottist of transportation services provided by the @any on a transactional basis pursuant to
continuing customer relationships. Incident to gheansportation services, the Company may sugplycing, contract warehousing,
consulting and other services, for which it is saply compensated.

The Company is capable of arranging all modesaofsjportation services on a worldwide basis:

. Truck--Through its contracts with approximate;@0 motor carriers, the Company maintains adoedsy vans, temperature-controlled
units and flatbeds. It offers both tindefinite and expedited truck transportation. In ynarstances, particularly in connection with itsisong
business, the Company will consolidate partial $ofat several customers into full truckloads.

. Less Than Truckload ("LTL") -- LTL transportatiamvolves the shipment of small package, singlmattiple pallet, up to and including full
trailer-load freight. The Company focuses on pdbigbartial load freight, although it handles aigesshipment. Through contracts with motor
carriers and its proprietary Internet-based softveystem, Robinson consolidates both freight agidtit information to provide shippers with
single source tracking and tracing capability, Hreleconomic benefits of consolidating partial kado full truckloads.

. Intermodal--Intermodal transportation involves 8hipment of trailers or containers by a combamatf truck, rail and/or ship in a
coordinated manner. The Company provides intermgelafice by both rail and ship, arranges localygicind delivery (known as drayage)
through local motor carriers and provides tempeeatwontrolled double and triple-stacked intermaxtaitainers. The Company currently
owns or leases approximately 500 intermodal coatainThe Company also has intermodal marketing-actstwith railroads, which give the
Company access to additional trailers and contsiner

. Ocean--As an indirect ocean carrier and freighivrder, the Company consolidates shipments, m@tes routing, selects ocean carriers,
contracts for ocean shipments, provides for loa{yp and delivery of shipments and arranges fetaus clearance of shipments, including
the payment of duties.

. Air--The Company provides door-to-door serviceadall-service air freight forwarder, both domeatly and internationally.

-3



The table below shows the Company's net revenuésibgportation mode for the periods indicated:

Transportation Net Revenu es
(in thousands)
Year Ended December 31,

1995 1996 1 997 1998 1999
Truck(1)....cooovvee. $97,636 $110,460 $133 ,110 $164,186 $202,877
Intermodal............. 6,864 8,014 9 ,680 6,671 10,738
Ocean........cccocuues 7,212 8,121 9 226 10,215 11,476
Al 1,402 1,687 1 ,954 3,427 2,858
Miscellaneous(2)....... 3,907 4964 5 290 5,298 5,899
Total......ceeeeee $117,021 $133,246 $159 ,260 $189,797 $233,848

(1) Includes LTL net revenues.

(2) Consists of customs clearance (Automated Begleinterface (ABI) and Automated Clearing Hous€l capabilities with the U.S.
Customs Service), warehousing, and other misceallaeervices.

As the Company has emphasized integrated logisticgions, its relationships with many customengehidecome broader, with the Company
becoming a business partner responsible for aggrpattion of supply chain management. Customenrshlmaserved by specially created
Robinson teams and over several branches. Robinsatimodal transportation services are provigedumerous international customers
through its domestic branch offices as well asuglobranch offices in Canada, Mexico, Belgium, Bngdl France, Germany, Italy, Poland,
Spain, Argentina, Brazil and Venezuela. The Nobeth¢ Company's Consolidated Financial Statemestsept the Company's gross revenues
from international customers for the years endededwer 31, 1997, 1998 and 1999, and the Compamgslived assets as of December 31,
1998 and 1999, in the United States and in forkigations.

Sourcing

Throughout its 95-year history, Robinson has baghe business of sourcing fresh produce. Much@fQompany's logistics expertise can be
traced to the Company's significant experienceaimdling perishable commodities. Because of itsspafile nature, produce must be quickly
packaged, transported within tight timetables mgerature controlled equipment and distributed lduito replenish high turnover

inventories maintained by wholesalers, food seremmpanies and retailers. In most instances, thepgaay consolidates individual
customers' produce orders into truckload quantitteke point of origin and arranges for transpameof the truckloads, often to multiple
destinations. The Company's sourcing businesstisproduce wholesalers, who purchase produce atively large quantities through the
Company and resell the produce to grocery retaitestaurants and other resellers of food, and gviticery store chains and other multistore
retailers. Most of the Company's remaining custenaee food service companies that distribute agafidood products to retailers,
restaurants and institutions.

During the past five years, the Company has agtiselight to expand its food sourcing customer bgdecusing on the larger multistore
retailers. As these retailers have expanded thrstayle openings and industry consolidation, thaiitional methods of produce sourcing i
storelevel distribution, which relied principally on remal or even local purchases from wholesalerse ficome inefficient. The Compar
logistics and perishable commodities sourcing eigeecan greatly improve the retailers' producelpasing as well as assure uniform quality
from region to region and store to store. The Camgpaovides just-in-time replenishment servicesetailers. The Company introduced its
proprietary The Fresh 1/(R)/ brand of produce iB9 3vhich includes a wide range of uniform
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quality, top grade fruits and vegetables purchdised various domestic and international growerstimp1998, the Company entered into
new sourcing programs, including licensing agreaséar major national brands, that have expandedbmpany's market presence and
sourcing capabilities with respect to both prodingts and nationally recognized brand names.

Sourcing accounted for approximately 19%, 18% &#b bf the Company's net revenues in 1997, 19981868, respectively.
Information Services

A subsidiary of the Company, T-Chek Systems, Imovioles motor carrier customers with funds tranafet driver payroll services, fuel
management services, fuel and use tax reportimgelias on-line access to custom- tailored infoioratmanagement reports, all through the
use of its proprietary automated system. This sysrables motor carriers to track equipment, maflages and dictate where and when t
drivers purchase fuel. For several companies arud stop chains, TThek captures sales and fuel cost data, applienangin agreed betwe
seller and purchaser, reprices the sale, involeesadrrier and provides management informatiohécseller.

Through its subsidiary, Payment & Logistics Sersjdac., the Company provides freight payment sevio shippers using a proprietary
system, often linked to the carriers by EDI, witle gbility to process freight payments by electtdands transfer. This system also enables
the Company to automatically audit the customegiglfit rates, eliminate duplicate payments to essrand produce reports containing
information about such matters as shipping pattdraght volumes and overall transportation cosigon agreement, the Company and the
customer can use this data to better manage thenceiss supply chain.

The Company's information services accounted fpr@pmately 4%, 5% and 6% of the Company's netmaes in 1997, 1998 and 1999,
respectively.

Organization

To allow the Company to stay close to customersmaadkets, the Company has created and continwegnd a network of 131 offices
supported by executives and services in a cerffiako

Branch Network

Branch salespersons are responsible for develomngbusiness, receiving and processing orders $meuific customers located in the area
served by the branch and contracting with cartiegrovide the transportation requested. In additmroutine transportation, salespersons
often called upon to handle customers' unusuasosed and emergency needs. Shipments to be traeddoy truck are almost always
contracted at the branch level, and branches catgeiith each other to cover loads. Some branclagsrely on expertise in other branches
when contracting LTL, intermodal, international aidshipments.

Salespersons in the branches both sell and sehagecustomers rather than rely exclusively oratial office or dedicated sales staff. Sales
opportunities are identified through the Compadgabase, industry directories, referrals by engstiustomers and leads generated by br
office personnel through knowledge of their locadl aegional markets. Each branch is also respanfibllocating and contracting with
carriers.
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The table below shows certain information aboutGoenpany's branches for the periods indicated:

Branch Data
(Dollars in thousands)

Yea r Ended December 31,
1995 1996 1997 1998 1999
Average employees per branch 146 15 4 162 184 239
Average net revenues per branch $1,683 $1,7 17 $1,822 $2,082 $2,263
Average net revenues per employee  $ 113 $ 1 15 $ 115 $ 119 $ 120

As of December 31, 1999, the Company's branch@aiesns represented approximately 70% of the Coygptotal work force and all
branch employees, including support staff, reprieskaver 90% of the Company's work force. At Deceni, 1999, the number of
salespersons per Company branch ranged from thigggporoximately 450 (including salespersons antbousr support at American
Backhaulers).

Branch Expansion. The Company expects to contima&ld branch offices as management determines et branch may contribute to
continued growth and as branch salespersons detr@agapability to manage a new branch. The Compsdagds to continue to open
overseas branches as opportunities arise to deevedal needs of multinational customers. Addaidranches are often opened within a
territory previously served by another branch, saghvithin major cities, as the volume of businass particular area warrants opening a
separate branch. Capital required to open a nemchris modest, involving a lease for a small amadintffice space, communication links
and often employee compensation guaranties food sme.

Branch Employees. For almost two decades, new hrsalespersons have been hired through a sophéstipeofiling system using
standardized tests to measure an applicant aghm#taits determined by the Company to be thoseiofessful Robinson employees. These
common traits facilitate cooperative efforts neaeg$or the success of each office. Applicantsraceuited nationally from across the United
States and Canada, typically have college degreks@me have business experience, not necessittiiy whe transportation industry. The
Company is highly selective in determining to whibmmffers employment.

Newly hired branch employees receive extensiv-the-job training at the branch level, which ranffesn six months to a year and
emphasizes development of the necessary skillatiiude to become productive members of a brasaimt The Company believes most
salespersons become productive employees in armétieeeks. After gaining a year of experience hesalesperson attends a Company-
sponsored national meeting to receive additiomahitng and foster relationships between branches.

Employees at the branch level form a team, whi@nlsanced by the Company's incentive compensatsiara under which a significant p.

of the cash compensation of most branch managedrsaespersons is dependent on the profitabilith@fparticular branch. For any calendar
year, branch managers and salespersons who havetmpdoyed for at least one complete year partieipathe branch's earnings for tl
calendar year, based on a system of "points" awalthe employees on the basis of their produgtamd contribution. Most of a branch
manager's cash compensation is provided by thigpeosation program. For 1999, incenth@sed cash compensation averaged approxin
30% of branch salespersons' total cash compensa8é of branch managers' total cash compensatio®@% of officers' total cash
compensation. Branch employees also participaseimificant individual incentive compensation basadachieving individual growth goals,
and in the Company's Profit Sharing Plan, contitimst to which depend on overall Company profitépiind other factors. In connection
with establishing new branches and other spedialigistances, the Company may guaranty a levelrapeasation to the branch manager
and key salespersons.
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All managers and other employees throughout thegaomwho have significant responsibilities areiblegto participate in the Company's
1997 Omnibus Stock Plan. Employees at all levéisyr a qualifying period of employment, are eligiltb participate in the Company's
Employee Stock Purchase Plan.

Individual salespersons benefit both through tleewiin and profitability of individual branches ang &chieving individual goals, and are
motivated by the opportunity to become branch marsa@ssistant managers or department managetstafith salespersons are full time
employees.

Executive Officers

Under the Company's decentralized operating sydteanch managers report directly to, and receiveagece and support from, a small
group of executive officers at the Company's céufifice. Customers, carriers, managers and emp®yave direct access to the Company's
Chief Executive Officer, D.R. Verdoorn, and all etlexecutive officers. These executives providiitig and education concerning logistics,
develop new services and applications to be offeyenlistomers and provide broad market analysis.

The executive officers of the Company serve atliberetion of the Board of Directors and are chamamually by the Board of Directors. Set
forth below are the names, ages and positionseoéxiecutive officers of the Company.

Name Age Position

D.R. Verdoorn 61 Chairman of the Boar d and Chief Executive Officer

John P. Wiehoff 38 President

Barry W. Butzow 53  Senior Vice Presiden t and Director

Gregory D. Goven 48  Senior Vice Presiden t

Owen P. Gleason 48  Vice President, Gene ral Counsel, Secretary and Director
James V. Larson 46  Vice President, Tran sportation

Chad M. Lindbloom 35 Vice President and C hief Financial Officer

Timothy P. Manning 35 Vice President, Bran ch Operations and Organizational Resources
Joseph J. Mulvehill 46  Vice President, Inte rnational

Michael T. Rempe 46  Vice President, Prod uce

Mark Walker 42  Vice President, Chie f Information Officer

Troy A. Renner 35 Treasurer

Thomas K. Mahlke 28 Corporate Controller

D.R. Verdoorn has been Chief Executive Officertef Company and its predecessor since 1977, andaatisince 1975. In 1998, Mr.
Verdoorn was also named Chairman of the Board. décbleen with the Company since 1963. He has servéttk Boards of Directors for
United Fresh Fruit and Vegetable Association amdRtoduce Marketing Association. Mr. Verdoorn alhCentral College in Pella, lowa.

John P. Wiehoff has been President of the Compiace ©ecember 1999. Previous positions with the @amy include Senior Vice Presid
and Chief Financial Officer since July 1, 1998, a3erer, and Corporate Controller since 1992. Roitinat, he was employed by Arthur
Andersen LLP. He holds a Bachelor of Science defyjome St. John's University.

Barry W. Butzow has been a Vice President of thmm@any since 1984 and a director since 1986. Inl@@ctof 1998, he was named a Senior
Vice President. He began employment with the Comprai969. He holds a Bachelor of Arts degree fidoorhead State University.
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Gregory D. Goven has been a Vice President of tiragany since 1988, and was named a Senior Vicédergsn October of 1998. Mr.
Goven joined the Company in 1973. Mr. Goven hol@mahelor of Science degree from North Dakota Stai@ersity. Mr. Goven's wife is
the first cousin of Mr. Verdoorn.

Owen P. Gleason has been Vice President and Gebewalsel of the Company since 1990 and servedrasrede counsel since 1978. Mr.
Gleason has been a director since 1986. Mr. Glelaglis a law degree from Oklahoma City Universitgd @ Bachelor's Degree from Ripon
College.

James V. Larson has been Vice President, Transiporsince July 1999. Prior to that, he served e Vresident of Sales, and later as
President, of Preferred Translocation Systems, whé&founded in 1986 and which was acquired byCihvapany in July 1998.

Chad M. Lindbloom has been Vice President and Gfirgdincial Officer of the Company since Decembe&9l9%rom June of 1998 until
December of 1999, he served as the Company's GdepGontroller. Mr. Lindbloom joined the Companyl®90 as a staff accountant. Mr.
Lindbloom holds a Bachelor of Science degree akthsters of Business Administration from the CarlSghool of Management at the
University of Minnesota.

Timothy P. Manning has been Vice President, Bradphrations and Organizational Resources since Deeeh®99. Previous positions with
the Company include Transportation Manager in thé.&iis branch office, and in October 1998, Mr.iving was named Director of
Operations. Mr. Manning joined the Company in 1948. Manning holds a Bachelor of Science degremftibe University of Minnesota.

Joseph J. Mulvehill has been Vice President, lat#gonal since 1998. Mr. Mulvehill joined the Compén 1975. Mr. Mulvehill holds a
Bachelor of Arts degree from the University of Btomas.

Michael T. Rempe has been Vice President, Prodace 4994, after starting with the Company in 188®irector of Produce
Merchandising. Prior to that, he held several sgmisitions in the retail grocery industry. Mr. Regrhas served on the board of directors of
the Produce Marketing Association and is curreatiythe board of directors of Produce for Betterlthe&r. Rempe attended Indiana
University Purdue University at Indianapolis.

Mark Walker has been Vice President and Chief miion Officer since December 1999. Additional goss with the Company include
President of T- Chek Systems LLC and Presidentgfrignt & Logistics Services LLC. Mr. Walker joindte Company in 1980. Mr. Walker
holds a Bachelor of Sciences degree from lowa &tateersity and a Masters of Business Administrafiom the University of St. Thomas.

Troy A. Renner has been Treasurer of the Comparesiune 1998, and Tax Director since 1995. Paithidt, he was employed as a tax
manager by Arthur Andersen LLP. Mr. Renner hol@aahelor of Science and a law degree from the Usityeof Minnesota.

Thomas K. Mahlke has been Corporate Controllehef@ompany since December 1999. Mr. Mahlke joited@ompany in November of
1997 as Accounting Manager. Prior to that, he wagleyed as a supervisory senior accountant by Almdersen LLP since 1992. Mr.
Mahlke holds a Bachelor of Accountancy degree fthenUniversity of North Dakota.

Employees

As of December 31, 1999, the Company had a tot3) 15 employees, substantially all of whom arétfale employees and approximately
2,914 of whom were located in the Company's braffibes. Corporate services such as accountingrimdition systems, legal, credit supg
and claims support are provided centrally. The Camybelieves that its compensation and benefitgpdsiea among the most competitive in
the industry and that its relationship with empleyés excellent.
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Customers and Marketing

The Company seeks to establish long-term relatipsshith its customers and to increase the amolibtisiness done with each customer by
seeking to provide the customer with a full ran§ogistic services. The Company serves custonsrging from Fortune 100 companies to
small businesses in a wide variety of industriasiiy 1999, no customer accounted for more tharobggoss revenues. In recent years,
revenue growth has been achieved through the gramditonsolidation of customers, expansion of #neices provided by the Company and
an increase in the number of customers served.

The Company believes that decentralization alloalsspersons to better serve the Company's custdiméostering the development of a
broad knowledge of logistics and local and regionatket conditions as well as the specific logsstasues facing individual customers. With
the guidance of experienced branch managers (W draaverage tenure of 12 years with the Companghches are given significant
latitude in pursuing opportunities and committihg Company's resources to serve customers.

Branches seek additional business from existingpousrs and pursue new customers, based on theilé&dge of local markets and the rai
and value of logistics services that the Comparmajsble of providing. The Company has begun pigicioreased emphasis on national s
and marketing support to enhance branch capabilitiereasingly, branches call on central officeaeives, a national sales staff and a
central logistics group to support them in the piirsf multinational corporations and other comganivith more complex logistics
requirements.

Relationships with Carriers

The Company seeks to establish long-term relatipashith carriers in order to assure dependableices, favorable pricing and carrier
availability during peak shipping periods and pésiof undercapacity. To strengthen and maintaisethelationships, Company salespersons
regularly communicate with carriers serving thegion and seek to assist carriers with equipmelitatton, reduction of empty miles and
equipment repositioning. The Company has a polfqgrompt payment and provides centralized claimaagament on behalf of various
shippers. Many smaller carriers effectively considebinson as their sales and marketing department.

As of December 31, 1999, the Company had contweitiisapproximately 20,000 motor carriers (providiagress to temperature controlled
vans, dry vans and flatbeds). Those carriers irchwner-operators of a single truck, small and sie-fleets, private fleets and the largest
national trucking companies. Consequently, the Gomps not dependent on any one carrier. As of e 31, 1999, the Company also
had intermodal marketing contracts with railroadsluding all of the major North American railroadgving the Company access to
additional trailers and containers. The Companylifigseach motor carrier to assure that it is prplicensed and insured and has the
resources to provide the necessary level of seoncg dependable basis. The Company's motor caaigracts require that the carrier
commit to a minimum number of shipments, issue iice® only to and accept payment solely from Robiresed permit Robinson to withhold
payment to satisfy previous claims or shortagesri€acontracts also establish transportation rétascan be modified by issuance of an
individual load confirmation. The Company's contsagith railroads govern the transportation serwiaed payment terms by which the
Company's intermodal shipments are transporteaibyimtermodal transportation rates are typicakgotiated between the Company and the
railroad on a customer-specific basis.

Competition

The transportation services industry is highly cetitiye and fragmented. The Company competes pilyregainst a large number of other
non-asset based logistics companies, as well atlaased logistics companies, third-party freiglokers, carriers offering logistics services
and freight forwarders. The Company also compeajamat carriers' internal sales forces and shippers transportation departments. It also
buys and sells transportation services from armbinpanies with which it competes.
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The Company often competes with respect to primepe of services or a combination thereof, butelvel that its most significant
competitive advantages are:

. its large decentralized branch network, staffedddespersons who are employees rather than agénth enables the Company's
salespersons to gain significant knowledge abdlividual customers and the local and regional mariteey serve,

. its technology, including Internet communicatiaapabilities,

. its ability to provide a broad range of logistsesvices and

. its ability to provide door-to-door services owarldwide basis.
Communications and Information Systems

To handle the large number of daily transactiordstaraccommodate its decentralized branch systerCompany has designed an extensive
communications and information system. Employeediaked with each other and with customers andearby telephone, facsimile,
Internet, email and/or EDI to communicate requirements andlaidity, to confirm and bill orders and, througiiie Company's Internet hoi
page CHRWe-Center (www.chrobinson.com), to conticards or equipment and track and trace shipm@utstomers and carriers also have
access to the Company's systems through the CHR®he&er. The Company has developed its own propyietamputer based systems that
help salespersons service customer orders, skieoptimal modes of transportation, build and ctidate loads and selects routes, all based
on customer-specific service parameters, makesdatalvisible to the entire sales team as weluatomers and carriers, enabling the
salespersons to select carriers and track loapiogress, and automatically provides visible al&rtany arising problems. The Company's
internally developed proprietary decision suppgstem uses data captured from daily transactiogemnerate various management reports
which are available to the Company's logistics mugtrs to provide information on traffic patternsyguct mix and production schedules, and
enables customers to analyze their own customey, bahsportation expenditure trends and the impaciut-of-route and out-o§tock costs

The Company did not experience any material digsaptor other problems with its internal computgstems related to the Year 2000 issue.
In addition, the Company is not aware of any mateystems interruptions with any customer, produgaplier or transportation carrier that
has had a material impact on its business as & odghe Year 2000 situation. The Company hasingls third party relationship that
accounts for more than 6% of its business.

Government Regulation

The transportation industry has been subject tislkiye and regulatory changes that have affetttecdecconomics of the industry by requiring
changes in operating practices or influencing tmand for, and cost of providing, transportatiovises. The Company cannot predict the
effect, if any, that future legislative and regolgtchanges may have on the transportation industry

The Company is subject to licensing and reguladi®@a transportation provider. The Company is liedrsy the Department of Transportation
("DOT") as a broker in arranging for the transptioia of property by motor vehicle. The DOT presestygualifications for acting in this
capacity, including certain surety bonding requieats. The Company provides motor carrier transportaervices that require registration
with the DOT and compliance with certain econonaigulations administered by the DOT, including aursgment to maintain insurance
coverage in minimum prescribed amounts. The Comfmsybject to regulation by the Federal Maritin@®nission as an ocean freight
forwarder and maintains a non-vessel operating comearrier bond. The Company operates as an indinecargo carrier subject to
economic regulation by the DOT. The Company provicigstoms brokerage services as a customs bro#ler aricense issued by the United
States Customs Service of the Department of Trga$tie Company sources fresh produce under a kcisssed by the United States
Department of Agriculture. Other sourcing
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and distribution activities may be subject to vasdederal and state food and drug statutes andatégns. Although Congress enacted
legislation in 1994 that substantially preemptsahthority of states to exercise economic regutatibmotor carriers and brokers of freight,
the Company and several of its subsidiaries coattolbe subject to a variety of vehicle registramd licensing requirements. The Comp
and the carriers that the Company relies on imgirgy transportation services for its customersatse subject to a variety of federal and ¢
safety and environmental regulations. Although climmge with the regulations governing licenseethase areas has not had a materially
adverse effect on the Company's operations or ¢inhnondition in the past, there can be no asseréimat such regulations or changes the
will not adversely impact the Company's operationthe future. Violation of these regulations coaldo subject the Company to fines or, in
the event of serious violation, suspension or ration of operating authority as well as increadadrts liability.

Risk Management and Insurance

In its truck and intermodal operations, the Compasgumes full value cargo risk to its customerg Chmpany subrogates its losses against
the motor or rail carrier with the transportati@sponsibilities. The Company requires all motoriees participating in its contract prograrr
carry at least $750,000 in general liability inswe@ and $25,000 in cargo insurance. Many carremy énsurance limits exceeding these
minimums. Railroads, which are generally self-ieslymprovide limited common carrier liability proten, generally up to $250,000 per
shipment. For both truck and rail transportatiaghbr coverage is available to the customer orad-loy-load basis at an additional price.

In its international freight forwarding, ocean tsaortation and air freight businesses, the Compaeg not assume cargo liability to its
customers above minimum industry standards. Thepaomoffers its customers the option to purchas@aenarine cargo coverage to ins
goods in transit. When the Company agrees to gimods for its customers for longer terms, it pregitimited warehouseman's coverage to
its customers and contracts for warehousing sesfioen companies which provide the Company the sdegeee of coverage.

The Company maintains a broad cargo liability potix protect it against catastrophic losses that ntd be recovered from the responsible
carrier. The Company also carries various liabjitficies, including auto and general liability tkva $100 million umbrella.

Agricultural chemicals used on agricultural comntiedi intended for human consumption are subjeeatimus approvals, and the
commodities themselves are subject to regulationd@anliness and contamination. Concern abouicpéat chemicals and alleged
contamination has led to recalls of products, antddaims have been brought by consumers of allggefected produce. Because the
Company is a seller of produce, it may have legsponsibility arising from sales of produce. While Company carries product liability
coverage of $75 million, settlement of class actitaims is often costly, and the Company cannairasthat its liability coverage will be
adequate and will continue to be available. In taldj in connection with any recall, the Companyyrbe required to bear the cost of
repurchasing, transporting and destroying any atlggcontaminated product, for which it is not iresth Any recall or allegation of
contamination could affect the Company's reputatpanticularly of it's the Fresh 1/(R)/ brand. Lakg to spoilage (including the need for
disposal) is also a routine part of the sourcingifess.

Forward-Looking Statements

This Form 10-K Annual Report and the Company'srfaial statements, "Management's Discussion andyArsabf Financial Condition and
Results of Operations" in Item 7 and other docusérdorporated by reference contain "forward-logkétatements" within the meaning of
Section 27A of the Securities Act of 1933, as amneelndnd Section 21E of the Securities Exchangoft934, as amended. These forward-
looking statements represent our expectationsl@fbeincluding, but not limited to, our currergsamptions about future financial
performance, anticipated problems, and our plantufare operations, which are subject to variasksrand uncertainties. When used in this
Form 10-K and in future filings by the Company witie Securities and Exchange Commission, in owsspreleases, presentations to
securities analysts or investors, in oral statemergde by or with the approval of an executive
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officer of the Company, the words or phrases "vekg

result," "estimates,

may,
projects,” or similar expsiehs and variations thereof are intended to ifiestich forward-looking statements.

will," "expects," "should," "contini€"anticipates,” "intends," "will likely

However, any statements contained in this Form 18 are not statements of historical fact magdemed to be forward-looking
statements. We caution that these statements liyntitere involve risks and uncertainties, certimvhich are beyond our control, and actual
results may differ materially depending upon aetgrof important factors, including those describeéxhibit 99 to this Form 10-K.

ITEM 2. PROPERTIES

All of the Company's 131 offices are leased froirdtparties under leases with initial terms randimgn three to ten years. The Company
leases approximately 65,000 square feet of offieees in Eden Prairie, Minnesota as its corporaaeltpearters, and an additional
approximately 40,000 square feet of office spadédan Prairie for branch sales and operating gietsviThe Company's corporate
headquarters and Eden Prairie sales office leag@®eén 2004. The following table sets forth cértenformation with respect to the

Company's largest branch offices:

City/state Approximate Square Fee t
Southfield, Ml 13,076
Oak Brook, IL 9,861
Tampa, FL 8,721
Burr Ridge, IL 7,328
Des Plaines, IL 6,324
Watertown, MA 6,000
Paulsboro, NJ 5,910
Sugarland, TX 5,548
Independence, OH 5,475
Secaucus, NJ 5,253
Omaha, NE 5,160
Dallas, TX 5,157
Coralville, IA 5,143
Cheektowga, NY 5,000
Plano, TX 4,932
Knoxville, TN 4,890
St. Louis, MO 4,884
Louisville, KY 4,835
Ashland, VA 4,680

The Company also leases 55,665 square feet of easetspace in Aurora, Colorado, and 53,000 sqeateof warehouse space in Medley,

Florida. Through its asset acquisition from Ameni&ackhaulers, the Company has added approximéBe000 square feet of office space in
Chicago, lllinois, and will exercise an option tdaan additional approximately 20,000 square féeffice space. The Company considers its

current offices adequate for its current level pérations. The Company has not had difficulty itagiing sufficient office space and believes
it can renew existing leases or relocate branahesw offices as leases expire.

ITEM 3. LEGAL PROCEEDINGS

In 1995, the United States Customs Service begamvastigation of possible duties owed on impoftseartain juice concentrates by Daystar-
Robinson, Inc., a subsidiary of the Company ("Day3t In the fourth quarter of 1999, the Unitedt€saCustoms Service agreed to a

compromise with Daystar, whereby Daystar agrequhtoadditional duties of approximately $4,175,946 a civil monetary penalty of
$1,500,000, to be paid in quarterly

-12-



installments over a seven year period followingratial installment of $1,000,000. In December 1988 Company paid in advance the full
amount owed by Daystar pursuant to the comprongiseement. The disposition of this matter has ndt had is not expected to have, a
material adverse effect on the business, finamciatiition or results of operations of the Compartye Company had adequately reserved for
the payment of duties and penalties owed by Daystar

The Company is currently not otherwise subjectrip @ending or threatened litigation other than irmutitigation arising in the ordinary
course of business, none of which is expected ve hanaterial adverse effect on the business, dinhoondition or results of operations of
the Company.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to a vote of securitgéd during the fourth quarter of the year endeceder 31, 199¢
PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company's Common Stock began trading on ThdddpNational Market under the symbol "CHRW" on ®@eto15, 1997. Certain
stockholders of the Company sold 12,165,155 stafrdee Company's Common Stock to the public purstea registered public offering,
the proceeds of which were paid entirely to thérgektockholders. Prior to such date, there wasstablished public trading market for the
Company's Common Stock.

The following table sets forth, for the periodsigaded, the high and low sales prices of the Comga@ommon Stock, as quoted on The
Nasdaq National Marke

1999 Low High

Fourth Quarter $27.43 8 $42.063
Third Quarter 30.50 0 37.625
Second Quarter 25.50 0 37.625
First Quarter 24.00 0 29.750
1998 Low High

Fourth Quarter $14.37 5 $26.250
Third Quarter 15.62 5 25.813
Second Quarter 21.50 0 27.000
First Quarter 21.00 0 26.250

On March 10, 2000, the closing sales price peresbhthe Company's Common Stock as quoted on ThkdddaNational Market was $49.438
per share. On March 15, 2000, there were approgignat400 holders of record and approximately 5260eficial owners of the Company's
Common Stock. On February 10, 1999, the Companguated that its Board of Directors authorized alstepurchase program under
which up to 2,000,000 shares of the Company's Cam&tock may be repurchased from time to time thinoojgen market transactions, block
purchases, tender offers, private transactiongla@ted share repurchase programs or otherwigeCdmpany intends to fund such
repurchases with internally generated funds.

The Company declared quarterly dividends during31f@® an aggregate of $0.25 per share, and guadaidends during 1999 for an
aggregate of $0.29 per share. The Company hasrdéaaguarterly dividend of $0.08
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per share payable to shareholders of record asaoéivB, 2000 payable on April 3, 2000. The dedlanadf dividends by the Company is
subject to the discretion of the Board of Directétsy determination as to the payment of dividewilsdepend upon the results of
operations, capital requirements and financial @@rdof the Company, and such other factors aBibterd of Directors may deem relevant.
Accordingly, there can be no assurance that thedBwoiaDirectors will declare or continue to pay idends on the shares of Common Stock in
the future.

On December 16, 1999, the Company acquired theatipes and certain assets of American Backhauleecs,The purchase price of the as
was $136,925,000, including $100,000,000 in cashlah20,715 newly issued shares of common stook.shiares of common stock were
issued pursuant to Section 4(2) of the Securitietsoh 1933, as amended.

ITEM 6. SELECTED FINANCIAL DATA
Selected consolidated financial and operating datpage 10 of the Annual Report is incorporatedeigrence.
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
Management's Discussion and Analysis on pagesrbligh 15 of the Annual Report is incorporated gnence.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
Disclosure about Market Risk on page 15 of the AshiiReport is incorporated by reference.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The Company's consolidated financial statemenisagies 16 through 27 of the Annual Report are irarated by reference.
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information with respect to the Company's Boardwéctors on pages 2 through 4, and "Section 1Bémeficial Ownership Reporting
Compliance" on page 10 of the Proxy Statementrarerporated by reference. Information with respe¢he Company's executive officers is
provided in Part I, Item 1.

ITEM 11. EXECUTIVE COMPENSATION
"Executive Compensation" on pages 4 and 5 of theyPStatement is incorporated by reference.

-14-



ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
"Security Ownership of Certain Beneficial Ownersl dfanagement” on page 9 of the Proxy Statementizporated by reference.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
"Certain Transactions" on page 8 of the Proxy $tat# is incorporated by reference.
PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(@) (1) Financial Statements.

The Company's consolidated financial statementedis the accompanying Index to Consolidated FiredrStatements at page F-1, on pages
16 through 27 of the Annual Report are incorpordtgdeference.

(2) Financial Statement Schedules.
Schedule Il. Valuation and Qualifying Accountsirisluded at the end of this Report.
(3) Index to Exhibits

Number  Description

2.1 Asset Purchase Agreement dated November 18, 1999, by and
among the Company, C.H. Robinson Company , American
Backhaulers, Inc., Paul L. Loeb, the Pau I L. Loeb Family
Trust and the Jodi Sue Loeb Family Trust (Incorporated by
reference to Exhibit 2 to the Registrant 's Current Report on

Form 8-K dated December 28, 1999).

3.1 Certificate of Incorporation of the Comp any (Incorporated by
reference to Exhibit 3.1 to the Registra nt's Registration
Statement on Form S-1, Registration No. 333-33731)

3.2 Bylaws of the Company (Incorporated by r eference to Exhibit
3.2 to the Registrant's Registration Sta tement on Form S-1,

Registration No. 333-33731)

3.3 Certificate of Designations of Series A Junior Participating
Preferred Stock of the Company (Incorpor ated by reference to
Exhibit 3.3 to the Registrant's Registra tion Statement on
Form S-1, Registration No. 333-33731)

4.1 Form of Certificate for Common Stock (In corporated by
reference to Exhibit 4.1 to the Registra nt's Registration
Statement on Form S-1, Registration No. 333-33731)

4.2 Form of Rights Agreement between the Com pany and Norwest
Bank Minnesota, National Association (In corporated by
reference to Exhibit 4.2 to the Registra nt's Registration
Statement on Form S-1, Registration No. 333-33731)
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*+10.1 Operational Executive Compensation Progra

+10.2 Employee Incentive Program (Incorporated
Exhibit 10.3 to the Registrant's Registra
Form S-1, Registration No. 333-33731)

+10.3 1997 Omnibus Stock Plan (Incorporated by
Exhibit 10.4 to the Registrant's Registra
Form S-1, Registration No. 333-33731)

+10.4 Form of Stock Option Agreement (Incorpora
Exhibit 10.22 to the Registrant's Registr
Form S-1, Registration No. 333-33731)

+10.5 C.H. Robinson Worldwide, Inc. Directors'
(Incorporated by reference to Exhibit 10.
Registrant's Annual Report on Form 10-K f
December 31, 1998)

+10.6 Form of Management--Employee Agreement be

and each of by D.R. Verdoorn and Barry Bu
by reference to Exhibit 10.5 to the Regis
Registration Statement on Form S-1, Regis
33731)

+10.7 Form of Management--Employee Agreement en

Gregory Goven and Michael Rempe (Incorpor
to Exhibit 10.6 to the Registrant's Regis
on Form S-1, Registration No. 333-33731)

10.8 Form of Management Confidentiality and No
Agreement (Incorporated by reference to E
Registrant's Registration Statement on Fo
Registration No. 333-33731)

10.9 Master Equipment Lease Agreement, dated A
between Wagonmaster Transportation Compan
Commercial Finance Corporation (Incorpora
Exhibit 10.10 to the Registrant's Registr
Form S-1, Registration No. 333-33731)

10.10 Keep-Well Agreement, dated August 19, 199
Robinson, Inc., Wagonmaster Transportatio
Commercial Finance Corporation (Incorpora
Exhibit 10.11 to the Registrant's Registr
Form S-1, Registration No. 333-33731)

10.11  Master Equipment Lease Agreement, dated _
between Wagonmaster Transportation Compan
Capital Limited Partnership (Incorporated
Exhibit 10.12 to the Registrant's Registr
Form S-1, Registration No. 333-33731)

10.12 Keep-Well Agreement, dated April __, 1994
Robinson, Inc., Wagonmaster Transportatio
Metlife Capital Limited Partnership (Inco
reference to Exhibit 10.13 to the Registr
Statement on Form S-1, Registration No. 3

10.13 Long Term Lease Agreement, dated to be ef
1997, between C.H. Robinson Company and G
Corporation (Incorporated by reference to
the Registrant's Annual Report on Form 10
ended December 31, 1997)
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* Filed herewith

10.14 Long Term Lease Agreement, dated to be ef
1997, between C.H. Robinson Company and G
Corporation (Incorporated by reference to
the Registrant's Annual Report on Form 10
ended December 31, 1997)

*10.15 Credit Agreement, dated as of December 29
among C.H. Robinson Worldwide, Inc., U.S.
Association and Norwest Bank Minnesota, N

*10.16 Revolving Note, dated December 29, 1999,
Robinson Worldwide, Inc. to the order of
Association, up to an aggregate principal
$20,000,000

*10.17 Revolving Note, dated December 29, 1999,
Robinson Worldwide, Inc. to the order of
Minnesota, National Association, up to an
principal amount of $20,000,000

fective November 1,
enstar Container
Exhibit 10.20 to

-K for the year

, 1999, by and
Bank National
ational Association

payable by C.H.
U.S. Bank National
amount of

payable by C.H.
Norwest Bank
aggregate

*+10.18 Management Bonus Plan

*13 Selected pages of the Company's Annual Re
Stockholders for the year ended December

*21 Subsidiaries of the Company
*23 Consent of Arthur Andersen LLP

24 Powers of Attorney (included on signature
Report)

*27 Financial Data Schedule [Filed in electro
*99 Cautionary Statement for Purposes of the

Provisions of the Private Securities Liti
of 1995

+ Management contract or compensatory plan or arra
be filed as an exhibit to Form 10-K pursuant to
Form 10-K Report.

port to
31, 1999

page of this

nic format only]

"Safe Harbor"
gation Reform Act

ngement required to
Item 14(c) of the

(b) Reports on Form 8-K

A report on Form 8-K, dated December 2, 1999, wad by the Registrant; such Report contained mtion under Item 5 (Other Events)
and included as an exhibit under Item 7 a copy mess release issued by the Registrant.

A report on Form 8-K, dated December 28, 1999, filed by the Registrant; such Report containedrmfation under ltem 2 (Acquisition or
Disposition of Assets) and included under Item amagxhibit a copy of the Asset Purchase Agreefmgaind among the Registrant, C.H.
Robinson Company, American Backhaulers, Inc., Baubeb, the Paul L. Loeb Family Trust and the J&dé Loeb Family Trust.

(c) See Item 14(a)(3) above.
(d) See Item 14(a)(2) above.
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INDEX TO CONSOLIDATED FINANCIAL STATEMENTS
The following financial statements of the Company &s subsidiaries required to be included in Itefta)(1) are listed below:
C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES

Consolidated Financial Statements (incorporateteigrence under Item 8 of Part Il from pages 16ugh 27 of the Company's Annual
Report to Stockholders for the year ended Decerdbet 999):

Consolidated Balance Sheets as of December 31, 1998 1998
Consolidated Statements of Operations for the yeraded December 31, 1999, 1998 and 1997
Consolidated Statements of Stockholders' InvestmedtComprehensive Income for the years ended Desredi, 1999, 1998 and 1997
Consolidated Statements of Cash Flows for the yeaidled December 31, 1999, 1998 and 1997
Notes to Consolidated Financial Statements
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SIGNATURES

Pursuant to the requirements of the Section 1%()lof the Securities Exchange Act of 1934, thgsteant has duly caused this Report to be
signed on its behalf by the undersigned, theredatp authorized, in the City of Eden Prairie, Statélinnesota, on March 24, 2000.

C.H. ROBINSON WORLDWIDE, INC.

By: /s/ Omen P. d eason

Onen P. d eason
Vi ce President, General Counsel and Secretary

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed bbiothe following persons on behalf of
the registrant and in the capacities indicated @mdi 24, 2000.

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anmrgp@ohn P. Wiehoff
and Owen P. Gleason (with full power to act aloas)his or her true and lawful attorneys-in-faat agents, with full powers of substitution
and resubstitution, for him or her and in his ar m@me, place and stead, in any and all capaditiesgn any and all amendments to the
Annual Report on Form 10-K of C.H. Robinson World®j Inc., and to file the same, with all exhibitereto, and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-imdad agents full power and authority
to do and perform each and every act and thingisggwr necessary to be done in and about theipesmas fully to all intents and purposes
as he or she might or could do in person, herefifyireg and confirming all that said attorneys-iaef and agents, or their substitute or
substitutes, lawfully do or cause to be done bgueihereof.

Signature Title
/s/ D. R. Verdoorn Chairman of the Board and Chief Executive Officer
-------- D R’-Ve:rdo-orn (Principal E xecutive Officer)
/s/ Chad M. Lindbloom Vice Preside nt and Chief Financial Officer
-------- C ha-ldN_ILl;mbIoom (Principal F inancial Officer)
/sl Thomas K. Mahlke Corporate Co ntroller (Principal Accounting Officer)

Thomas K. Mahlke

/sl Dale S. Hanson Director

Dale S. Hanson

/sl Looe Baker lll Director
Looe Baker Il
/sl Barry W. Butzow Senior Vice President and Director

Barry W. Butzow

/sl Owen P. Gleason Vice Presid ent, General Counsel, Secretary and Director

Owen P. Gleason

/sl Robert Ezrilov Director

Robert Ezrilov

/sl Gerald A. Schwalbach Director

Gerald A. Schwalbach



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To C.H. Robinson Worldwide, Inc.:

We have audited in accordance with auditing statglgenerally accepted in the United States, thediolated financial statements included
in C.H. Robinson Worldwide, Inc.'s annual reporshareholders incorporated by reference in thisnF-K, and have issued our report
thereon dated January 28, 2000. Our audit was readlee purpose of forming an opinion on thoseestants taken as a whole. The
accompanying schedule is the responsibility ofGlenpany's management and is presented for purpbsesplying with the Securities and
Exchange Commission rules and is not part of ttséckfanancial statements. The schedule has begaatat to the auditing procedures
applied in the audit of the basic financial statetaend, in our opinion, fairly states in all mékrespects the financial data required to be set
forth therein in relation to the basic financiateiments taken as a whole.

ARTHUR ANDERSEN LLP

Minneapolis, Minnesota,
January 28, 200



C.H. Robinson Worldwide, Inc.

Allowance for Doubtful Accounts

The transactions in the allowance for doubtful acts for the years ended December 31, 1999, 1998 297 were as follows (in thousanc

Schedule Il. Valuation and Qualifying Accounts

December 31, D
1999

Balance, beginning of year $12,412
Provision 10,393
Write-offs (4,525)

Balance, end of year

$18,280

ecember 31, December 31,
1998 1997

$8,936  $10,079
6,902 3,870
(3.426)  (5,013)

$12,412 $ 8,936
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Number Descriptiol

Index to Exhibits

2.1 Asset Purchase Agreement dated November 18,
Company, C.H. Robinson Company, American Bac
the Paul L. Loeb Family Trust and the Jodi S
(Incorporated by reference to Exhibit 2 to t
Report on Form 8-K dated December 28, 1999).

3.1 Certificate of Incorporation of the Company
Exhibit 3.1 to the Registrant's Registration
Registration No. 333-33731)

3.2 Bylaws of the Company (Incorporated by refer
Registrant's Registration Statement on Form
33731)

3.3 Certificate of Designations of Series A Juni
Stock of the Company (Incorporated by refere
Registrant's Registration Statement on Form
33731)

4.1 Form of Certificate for Common Stock (Incor
Exhibit 4.1 to the Registrant's Registratio
Registration No. 333-33731)

4.2  Form of Rights Agreement between the Compan
National Association (Incorporated by refer
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Exhibit 10.1

[C.H. Robinson Letterhead]
March 26, 1999

OPERATIONAL EXECUTIVE COMPENSATION PROGRAM (O.E.C.P .)

The Compensation Committee is pleased to contine©tE.C.P. compensation program for certain sdegperating personnel. Some
modifications to the program have been made wiienompensation Committee believes will be berafi€nly continued growth will
cause this program to give you increasing finanaealards.

1. The program will run for one calendar year, camaing in 1999. There is no commitment by the Cottemior the Company that the
program will continue beyond this year.

2. The units allocated to you below are for thery&¥9. These units may be decreased or increaseeinain the same in any year at the
discretion of the Committee.

3. The individual must be an employee on Decemherf3he plan year in order to earn the awardhéndvent of a sale of substantially all of
the assets of the Company or a change in owneo$lsi percent or more of the Company's outstanstiogk, the individual need only work
through the date of the asset sale or change ii®lip to earn the award.

4. Payment of any awards earned hereunder wilkimip cash.
5. Profit Sharing will be paid only on those awagedsned and paid, and in the year those awards &et paid.

6. This award shall be based on C. H. Robinson #Made, Inc., (the Company's) adjusted gross netiegs from operations, (earnings prior
to federal and state income taxes, profit shagngaordinary gains or losses from sale of allamt pf various businesses, and this plan,
0O.E.C.P.), as determined by the Compensation Caeenitvhich determination shall be final and bindamgall parties; provided, however,
that the foregoing computation of earnings shathiglate, and shall not take into account, any dédnor amortization on account of any
goodwill, going concern value, covenants not to peta or any other similar or related intangibleaditition, any tax exempt investment
income will be grossed up to a taxable equivalemgithe applicable federal corporate income téex rBhe contributions shall be determined
by taking the number of units in each bracket amdtiplying by the unit value shown. For examplewi# were to achieve our 1999 Budget of
$92,000,000 Gross Net each unit in the followinachkets would have a value as follo\



AtoD $10,000,000 to $30,000,000
EtoH $30,000,000 to  $50,000,000
ItoL $50,000,000 to  $70,000,000
$70,000,000 to  $75,000,000
$75,000,000 to $80,000,000
$80,000,000 to  $85,000,000
$85,000,000 to  $90,000,000
$90,000,000 to  $95,000,000
$95,000,000 to $100,000,000
$100,000,000 to $105,000,000
$105,000,000 to $110,000,000

VWO TOZZ

You have been awarded the following units:

Num ber of Units

AtoD $10,000,000to $30,000,000
EtoH $30,000,000to $50,000,000
ItoL $50,000,000to $70,000,000
$70,000,000 to $75,000,000
$75,000,000 to  $80,000,000
$80,000,000 to  $85,000,000
$85,000,000 to  $90,000,000
$90,000,000 to  $95,000,000
$95,000,000 to $100,000,000
$100,000,000 to $105,000,000
$105,000,000 to $110,000,000

0wV OTVTOZZ

7. Any awards earned hereunder shall be paid inuaep following the end of the year to which theltaward relates.

8. Any payment due hereunder will be forfeitedatijleave the Company and are employed or perfasenace that is determined to be in
direct competition with C. H. Robinson Worldwidegcl or its subsidiaries, or if you disclose anyfatential information or trade secrets of
H. Robinson Worldwide, Inc. or its subsidiarieseT®ompensation Committee's determination of thia. Your participation in the
program shall not confer on you any right with mspto continuance of employment with the Compaay,will it interfere in any way with
the right of the Company to terminate such emplayna¢ any time. Furthermore, the adoption of thigpam will not in any way interfere
with the right of the Company to select among, adoghange any business investment or compensgadilizies or plans at any time or from

time to time in its sole and absolute discretion.

9. Individuals may take advances against the awaius advance that may be taken is subject tolikelate discretion of the Compensation
Committee.

10. The Company has the right and obligation thotd the following from advances and final payotgsleral and state income tax
withholding, FICA withholding, loan payments to tGempany, and any other withholding required by.!



The Committee is enthusiastic about this programit #els that the more incentives it can provedeh person, the more vitally and
personally interested and involved this person éltome in making C. H. Robinson Worldwide, Inbigger and better company.

Your very truly,
D. R. (Sid) Verdoorn

DRV/bjp
Enclosure



Exhibit 10.15

CREDIT AGREEMENT

THIS CREDIT AGREEMENT, dated as of December 29,999 by and among C. H. ROBINSON WORLDWIDE, IN& Delaware
corporation (the "Borrower" or "Worldwide"), U. Bank National Association, a national banking aggam, as administrative bank (in st
capacity, the "Administrative Bank"), and lead agar, Norwest Bank Minnesota, National Associatenational banking association, as co-
arranger, and the financial institutions now ordadter "Bank" parties hereto (individually a "Barddid collectively the "Banks," which term
shall include U. S. National Association and Nor&asnk Minnesota National Association in their restive roles as Banks).

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

Section 1.1 Defined Terms. In addition to termdrdef elsewhere in this Agreement, the followingrteishall have the following respective
meanings (and such meanings shall be equally adido both the singular and plural form of thene defined, as the context may require):

"Adjusted CD Rate": Applicable to a CD Rate Loanitturing its Interest Period, the rate (roundedanl, if necessary, to the next higher
one- hundredth of one percent) equal to the surtapthe rate per annum determined by dividingth® CD Rate for the relevant Interest
Period, by (ii) 1.00 minus the Domestic Reserve@®stage; plus (b) the annual rate most recently

estimated by the Administrative Bank as the thamneru net annual assessment rate payable by thendsirative Bank to the Federal Depc
Insurance Corporation (or any successor) for ingutime deposits made in Dollars at the AdminigteaBank's domestic offices; plus (c) the
cost (converted to an

equivalent rate per annum) of customary brokerage €harged by the Administrative Bank in obtaiffingls through the sale of its
negotiable certificates of deposit.

"Adjusted Eurodollar Rate": Applicable to a EurddoRate Loan Unit during its Interest Period, thee (rounded upward, if necessary, to the
next higher one-hundredth of one percent) deterdnliyedividing the Eurodollar Rate for the relevanerest Period by 1.00 minus the
Eurodollar Reserve Percentage.

"Adjusted Net Income": For any period, the Net Im@for such period, but excluding therefrom, noeraging gains and losses (including
extra-ordinary or unusual gains and losses, gaiddasses from discontinuance of operations, gamuslosses arising from the sale of assets
other than inventory and other non-recurring gaimd losses) during such period.

"Administrative Bank": As defined in the preambleréto.

"Adverse Event": The occurrence of any event tioald have a material adverse effect on the busjigssations, property, assets or
condition (financial or otherwise) of Worldwide aitsl Subsidiaries (taken as a whole on a conselilbasis) or on the ability of any Loan
Party to perform its obligations under the Loan oents.

"Agreement": This Credit Agreement, as it may beeaded, modified, supplemented, restated or replfroedtime to time.

"Banks": As defined in the preamble hereto.

"Borrower": As defined in the preamble hereto.

"Business Day": Any day (other than a Saturday,dayror legal holiday in the State of Minnesota)drich national banks are permitted to
be open in Minneapolis, Minneso



"CD Rate": Applicable to determining the Adjuste® Rate for a CD Rate Loan Unit during its Inter@stiod, the rate of interest determined
by the Administrative Bank for the relevant Intéresriod to be the average (rounded upward, if 0§, to the next higher one- hundredth
of one percent) of the rates quoted to the Adnritiiste Bank at approximately 8:00 a.m., AdministtBank time (or as soon thereafter as
practicable), or at the option of the AdministratBank at approximately the time of the requesaf@D Rate Loan Unit if such request is
made later than 8:00 a.m., Administrative Bank fimesach case on the first day of the applicaibterest Period by certificate of deposit
dealers selected by the Administrative Bank, irsite discretion, for the purchase from the Adntiaisve Bank, at face value, of certificates
of deposit issued by the Administrative Bank ineamount and maturity comparable to the amount artdnityaof the requested CD Rate Lc
Unit or, at the option of the Administrative Bamlgtermined for such amount and maturity based btighed composite quotations of
certificate of deposit rates selected by the Adstiative Bank; provided, however, that if the Beves elects an Interest Period of one day,
then the CD Rate shall be the rate set forth afmva 30 day Interest Period as of the one dayéstePeriod (or, if such day is not a Business
Day, on the immediately preceding Business Day).

"CD Rate Loan Unit": Each portion of any Loan desited as such in a notice of borrowing under Se@i8 or a notice of continuation or
conversion under Section 2.4.

"Capitalized Lease": Any lease which, in accordanith GAAP, is capitalized on the books of the &ss

"Change of Control": The occurrence after the dditinis Agreement of any of the following eventa) &ny Person or two or more Persons
acting in concert becomes the beneficial ownedédmed in Rules 13d-3 and 13d-5 promulgated by&B€) directly or indirectly, of more
than 25% of the combined voting power of the ouigitag securities of Worldwide entitled to vote retelection of directors; or (b) during
any period of up to twelve (12) consecutive moniftsether commencing on or before the Closing Oatiyiduals who at the beginning of
such period constituted the board of directors ofMivide (together with any new directors whosetta by such board of directors or
whose nomination for election by the shareholdé/orldwide, as the case may be, was approvedvmterof at least a majority of the
directors of Worldwide then still in office) who weeeither directors at the beginning of such pedpdhose election or nomination for
election was previously so approved cease for aagan to constitute a majority of the board ofadoes of Worldwide then in office; or (c)
any Person or two or more Persons acting in comcgpire, by contract or otherwise, or enter imtg eontract or arrangement which, upon
consummation, will result, in such Person or Péssaoquisition of , or control over, more than 26fthe combined voting power of the
outstanding securities of Worldwide entitled toevot the election of directors

"Closing Date": The date on which the initial Rexinj Loans are made after the satisfaction of @tiditions precedent specified in Article
VI.

"Code": The Internal Revenue Code of 1986, as aesinat any successor
statute, together with regulations thereunder.

"Commitment": The agreement of the Banks to makeLitans and of U. S. Bank to issue the Lettersretlitand of each Bank to purchase
its Letter of Credit Participations.

"Compliance Certificate": As defined in Section 8)1

"Contingent Obligations": With respect to any Parab the time of any determination, without dugiica, any obligation, contingent or
otherwise, of such Person guaranteeing or havieg@tilonomic effect of guaranteeing any Indebtedoieany other Person (the "primary
obligor") in any manner, whether directly or othes®y (a) to purchase or pay (or advance or suppigd for the purchase or payment of) <
Indebtedness or to purchase (or to advance orgiippdis for the purchase of) any direct or indirgaturity therefor, (b) to purchase prope
securities or services for the purpose of assuhiagpwner of such Indebtedness of the paymentaf Budebtedness, (c) to maintain working
capital, equity capital or other financial statetnesndition of the primary obligor so as to enatle primary obligor to pay such Indebtedness
or otherwise to protect the owner thereof



against loss in respect thereof, or (d) enteremfmt the purpose of assuring in any manner thespwhsuch Indebtedness of the payment of
such Indebtedness or to protect the owner agaisstih respect thereof; provided, that the terrmtdgent Obligation” shall not include
endorsements for collection or deposit, in eacle aashe ordinary course of business.

"Default": Any event which, with the giving of no# to the Borrower or lapse of time, or both, wottdstitute an Event of Default.
"Default Rate": The rate applicable to ReferenceeRa@an Units determined in accordance with Sec3idifb).

"Domestic Reserve Percentage": Applicable to ddateng the Adjusted CD Rate for a CD Rate Loan UWhiting its Interest Period, as of any
day, the percentage (expressed as a decimal) vghicleffect on such day, as prescribed by the FddReserve Board for determining the
maximum reserve requirement (including, withoutitation, any basic, supplemental or emergency vesgifor a member bank of the
Federal Reserve System, with deposits comparafamount to those held by the Administrative Bankigspect of new non-personal time
deposits in dollars having a maturity comparablghtorelated Interest Period and in an amount 60&100.00 or more. The rate of interest
applicable to any outstanding CD Rate Loan Unitldfeadjusted automatically on and as of the éffedate of any change in the Domestic
Reserve Percentage.

"EBITDA": For any period, the sum of: (a) the Adjed Net Income for such period; plus (b) the suntheffollowing amounts deducted in
arriving at

the Net Income included in such Adjusted Net Incdmg without duplication for any item): (i) IntexeExpense; (ii) depreciation and
amortization; and (iii) federal, state and localdme taxes.

"ERISA": The Employee Retirement Income Security 81974, as amended, or any successor statgiethir with regulations thereunder.

"ERISA Affiliate": Any trade or business (whethermot incorporated) that is a member of a groupvloith the Borrower or any of its
Subsidiaries is a member and which is treatedsaisgde employer under Section 414 of the Code.

"Eurodollar Business Day": A Business Day whicllso a day for trading by and between banks inddnBtates dollar deposits in the
interbank Eurodollar market and a day on which lsaarle open for business in New York City.

"Eurodollar Rate": Applicable to determining thejAsted Eurodollar Rate for a Eurodollar Rate Loanit during its Interest Period, the
average offered rate for deposits in United StBi@tars (rounded upward, if necessary, to the hétest one- hundredth of one percent), for
delivery of such deposits on the first day of slrtbrest Period, for the number of days in suchrbgt Period, which appears on the Reuters
Screen LIBO Page as of 11:00 a.m., London timech other time as of which such rate appearsBwodollar Business Days prior to the
first day of such Interest Period, or, if the ResitBcreen LIBO Page is not published at the titmerate for such deposits determined by the
Administrative Bank at such time based on suchrgtbiblished service of general application as dmkelected by the Administrative Bank
for such purpose or, if no such published sendcaviilable, based on rates at which United Sthikar deposits are offered to the
Administrative Bank in the interbank Eurodollar iketrat such time for delivery in immediately avhlafunds on the first day of such
Interest Period in an amount approximately equéhéoprincipal balance to be outstanding on sualodallar Rate Loan Unit (rounded
upward, if necessary, to the next highest one- tadttl of one percent); provided, however, thatéf Borrower elects an Interest Period of
one day, then the Eurodollar Rate shall be theseitéorth above for a one month Interest Periodf éise one day Interest Period (or, if such
day is not a Eurodollar Business Day, on the im@tetl preceding Eurodollar Business Day). "Reuangen LIBO Page" means the disg
designated as page "LIBO" on the Reuter Monitor B{oRates Service (or such other page as may refpladdBO Page on that
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service) for the purpose of displaying London ib#etk offered rates of major banks for United St&telar deposits.

"Eurodollar Rate Loan Unit": Each portion of anyM8king Loan designated as such in a notice ofdwimg under Section 2.3 or a notice of
continuation or conversion under Section 2.4.

"Eurodollar Reserve Percentage": Applicable in mieing the Adjusted Eurodollar Rate for a EurodplRate Loan Unit during its Interest
Period, as of any day, that percentage (expressadiacimal) which is in effect on such day, as@ibed by the Federal Reserve Board for
determining the maximum reserve requirement forAtiministrative Bank, in respect of "Eurocurrendghilities” (or in respect of any other
category of liabilities which includes depositsraference to which the interest rate of Euroddiate Loan Units is determined or any
category of extensions of credit or other asseiswimcludes loans by a non-United States officéhef Administrative Bank to United States
residents). Any rate of interest based on the FllmdRate shall be adjusted automatically on andfahe effective date of any change in the
Eurodollar Reserve Percentage.

"Event of Default": Any event described in Sectith1 which has not been cured to the satisfactiparavaived by, the Banks in accordance
with Section 12.1.

"Exchange Act": The Securities Exchange Act of 1984it may be amended, and any successor actdtzere the rules and regulations
promulgated thereunder.

"Existing Letter(s) of Credit": The letters of ciedsued by U. S. Bank that are described on Sdbell1(a) attached hereto and incorporated
herein by reference.

"Facility Fee": As provided in Section 3.2.

"Federal Funds Rate": For any date, the overniffattve borrowing rate per annum for such date if@uch date is not a Business Day of
the Administrative Bank, the last Business Dayhef Administrative Bank preceding such date) foeress in the amount of $1,000,000 or
more traded among commercial banks in the New Yederal Reserve District as published by the Fé&serve Bank of New York as
being such rate in effect on such date; providedidver, that if said rate is no longer publishééntthe Federal Funds Rate shall be
determined on the basis of other sources reasosaldgted by the Administrative Bank.

"Federal Reserve Board": The Board of GovernoithefFederal Reserve System or any successor thereto
"GAAP": Generally accepted accounting principlesrasffect from time to

time including, without limitation, applicable staents, bulletins and interpretations of the Firemeccounting Standards Board and
applicable bulletins, opinions and interpretaticessied by the American Institute of Certified Pal#liccountants or its committees.

"Guaranty": Each Guaranty, substantially in therfaf Exhibit E, made by a Guarantor in favor of &dministrative Bank for itself and the
ratable benefit of the Banks as originally execwted as it may be amended, modified, supplemergstited or replaced from time to time.

"Guarantors": Each of the Borrower's now existingnereafter arising Subsidiaries which the RequBeadks require to execute and deliver a
Guaranty in accordance with Section 8.11.

"Indebtedness": Without duplication, all obligatiorontingent or otherwise, which in accordancé WAAP should be classified upon the
obligor's balance sheet as liabilities, but in aagnt including the following (whether or not th&hyould be classified as liabilities upon such
balance sheet): (a) obligations secured by anygage, pledge, security interest, lien, charge loerotncumbrance existing on property
owned or acquired subject thereto, whether or mobligation secured thereby shall have been as$amd whether or not the obligation
secured is the obligation of the owner or anotlaetyp (b) any obligation on account of deposits or
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advances; (c) any obligation for the deferred pasehprice of any property or services; (d) anygattion as lessee under any Capitalized
Lease; (e) all guaranties, endorsements and otiméingent obligations in respect to Indebtednesstioérs, except that Indebtedness shall not
include endorsements of instruments for paymettierordinary course of business; and (f) underggkior agreements to reimburse or
indemnify issuers of letters of credit. For all pases of this Agreement, the Indebtedness of arsoRe&hall include the Indebtedness of any
partnership or joint venture in which such Persoa general partner or a joint venturer unless suaébtedness is non- recourse to such
Person.

"Individual Letter of Credit Commitment(s)": At amate, with respect to any Bank, such Bank's Péagertimes the Letter of Credit
Commitment at such date.

"Individual Revolving Credit Commitment(s)": At amate, with respect to any Bank, such Bank's Ptagertimes the Revolving Credit
Commitment at such date.

"Interest Coverage Ratio": At any Quarterly Measurat Date, the ratio of: (a) the EBITDA for the Maeement Period ending at such date;
to (b) the Interest Expense for such MeasuremenbdRe

"Interest Expense": For any period, the aggregatsalidated interest

expense (including capitalized interest) of Worldwi de and its Subsidiaries for
such period including, without limitation, the inte rest portion of any
Capitalized Lease.

"Interest Period": For any: (a) Eurodollar Ra te Loan Unit, the period

which shall begin on (and include) the date of the initial borrowing date of

such Eurodollar Rate Loan Unit, or the date ofdtweversion of any other Type of Unit into a EurddoRate Loan Unit, or the date of the
continuation of a Eurodollar Rate Loan Unit as addollar Rate Loan Unit upon the termination of theerest Period then applicable thereto
and, unless the final maturity of such EurodollatéRLoan Unit is accelerated, shall end on (buluebe) the date which is one, two, three or
six months thereafter or, at the option of the RegluBanks, one day thereafter, as selected bRénewer; or (b) any CD Rate Loan Unit,
the period which shall begin on (and include) theedf the initial borrowing date of such CD Rateh Unit, or the date of the conversion of
any other Type of Unit into a CD Rate Loan Unittloe date of the continuation of a CD Rate Loantdsia CD Rate Loan Unit upon the
termination of the Interest Period then applicab&reto and, unless the final maturity of such GideR_oan Unit is accelerated, shall end on
(but exclude) the date which is 30, 60, 90 or 1&@sdhereafter or, at the option of the RequiredkBaone day thereafter, as selected by the
Borrower;

(w) any Interest Period for any CD Rate Loan Urtiich would otherwise end on a day which is not giBess Day shall end on the next
succeeding Business Day;

(x) any Interest Period for any Eurodollar Rate h.ainit which would otherwise end on a day not addlotlar Business Day shall end on the
next succeeding Eurodollar Business Day unless sxiemsion would cause the last day of such Inté&esod to fall in the next following
calendar month, in which event the last day of dntérest Period for such Eurodollar Rate Loan Shll occur on the next preceding
Eurodollar Business Day;

(y) no Interest Period shall extend beyond theedtdaturity of the Revolving Loans; and

(z) any Interest Period for any Eurodollar RaterLamit which begins on the last day of a calendantin (or on a day for which there is no
numerically corresponding day in the calendar meatine end of such Interest Period) shall encheriast Eurodollar Business Day in such
Interest Period.

"Investment": The acquisition, purchase, makingading of any stock or other security, any loatvance, contribution to capital, extension
of credit (except for trade and customer accouetsivable for inventory sold or services renderethé ordinary course of business and
payable in accordance with customary trade terams) acquisitions of real or personal property (pthan real and personal property acqt

in the ordinary course of



business) and any purchase or commitment or optipurchase stock or other debt or equity secardfeor any interest in, another Perso
any integral part of any business or the assetgdeimg such business or part thereof.

"Letter of Credit": As provided in Section 2.7(agluding, in all

events, the Existing Letter of Credit.

"Letter of Credit Application": As provided i n Section 2.7(c).

"Letter of Credit Commission": As provided in Secti2.7(e)(i).

"Letter of Credit Commitment": The maximum amouhtetter of Credit Obligations which may from tin@time be outstanding hereunder,
being initially $5,000,000.00 and, as the conteaymequire, the agreement of U. S. Bank to issad #iters of Credit for the account of the
Borrower and the agreement of each other Bank tohaise a participation in the Letter of Credit Qéations up to its Individual Letter of
Credit Commitment subject to the terms and conufitiof this Agreement.

"Letter of Credit Obligations": At any date, thenswof: (a) the aggregate amount available to be dramvthe Letters of Credit on such date;
plus (b) the

aggregate amount owed by the Borrower to U. S. Benguch date as a result of draws on the Letfe€sealit for which the Borrower has
not reimbursed U. S. Bank.

"Letter of Credit Participations": At any date, lvitespect to any Bank, such Bank's participatiorthé Letter of Credit Obligations.

"Letter of Credit Commitment Termination Date": Téarlier of: (a) the Revolving Credit Terminatiomat®; or (b) the date on which the
Borrower terminates the Letter of Credit Commitmgatsuant to Section 4.3.

"Leverage Ratio": At any Quarterly Measurement D#te ratio of: (a) the Total Debt at such datgjfothe sum of: (i) such Total Debt; plus
(i) the Net Worth at such date.

"Liabilities": At any date of determination, thegaggate amount of liabilities appearing on Worldsiédconsolidated balance sheet at such
date prepared in accordance with GAAP.

"Lien": Any security interest, mortgage, pledgenlj hypothecation,

judgment lien or similar legal process, chargeuemtarance, title retention agreement or analogaststiment or device (including, witho
limitation, the interest of the lessors under Caljzieéd Leases and the interest of a vendor undecamditional sale or other title retention
agreement).

"Loan Documents": This Agreement, the Notes, thar@uties, the Letters of Credit, the Letter of @régplications and each other
instrument, document, guaranty, security agreenmeoittgage, or other agreement executed and detiv®réhe Borrower or any other Loan
Party pursuant to which the Borrower or such ottgan Party incurs any liability to the AdministragiBank or any Bank with respect to the
Obligations, agrees to perform any covenant oreagent with respect to the Obligations or grantsseourity interest to secure the
Obligations.

"Loan Party": The Borrower and, if any, each Gu&ran

"Loans": The Revolving Loans.

"Loan Units": A Reference Rate Loan Unit, CD Ratah Unit and a Eurodollar Rate Loan Unit (each g€l of Loan Unit).

"Maturity": The earlier of: (a) the date on whidtetLoans become due and payable under Sectiorufi®rthe occurrence of an Event of

Default; or
(b) the Revolving Credit Termination Date for thevRlving Loans.



"Measurement Period": At any Quarterly Measureniate, the four fiscal quarters ending on such QuigrMeasurement Date.
"Monthly Payment Date": The last day of each month.

"Net Income": For any period, the Worldwide's atsdSubsidiaries' consolidated after-tax net incéonsuch period determined in
accordance with
GAAP.

"Net Worth": At any date, the total of all asseppearing on Worldwide's consolidated balance shtegiich date prepared in accordance with
GAAP minus all Liabilities.

"Norwest": Norwest Bank Minnesota, National Asstioia, a national banking association.
"Notes": The Revolving Notes.

"Obligations": All loans (including the Loans arftktLetter of Credit Obligations), advances, ddibijlities, obligations, covenants and
duties owing by any Loan Party or the Loan Pattehe Administrative Bank or any Bank of any kimdnature, present or future, which
arise under this Agreement or any other Loan Docupvehether or not evidenced by any note, guarantther instrument, whether or not
for the payment of money, whether arising by reasfcamn extension of credit, opening, guarantyinganmfirming of a letter of credit,
guaranty, indemnification or in any other mannemgtier joint, several, or joint and several, dicdindirect (including those acquired by
assignment or purchases), absolute or contingeatpdto become due, and however acquired. Theitelodes, without limitation, all
principal, interest, fees, charges, expenses,nayst fees, and any other sum chargeable to any Paety or the Loan Parties under this
Agreement or any other Loan Document.

"PACA": The Perishable Agricultural Commodities A¢tU.S.C. 499a et seq.
as the same may from time to time be amended,tendites and regulations promulgated thereundamnlgygovernmental agency or
authority, as from time to time in effect.

"PACA Bond": The bond, if any, required to be palsby Worldwide or any of its Restricted Subsidiarie order to obtain its PACA License
or conduct its business.

"PACA License": If applicable, Worldwide's or anfits Restricted Subsidiaries' license to do bussress a commission merchant and/or
dealer and/or broker under PACA.

"PBGC": The Pension Benefit Guaranty Corporatiatakelished pursuant to
Subtitle A of Title IV of ERISA, and any successbereto or to the functions thereof.

"Percentage": With respect to any Bank, the peerggnspecified opposite such Bank's name on Schédateached hereto and incorporated
herein by reference.

"Permitted Distributions": The dividends, distrilmrts, repurchases and redemptions permitted bgrihaésions of Section 9.15.

"Permitted Liens": Liens permitted by the provisasf Section 9.7.

"Person”; Any natural person, corporation, parthigrgoint venture, firm, association, trust, urongorated organization, government or
governmental agency or political subdivision, oy ather entity, whether acting in an individuat/dciary or other capacity.

"Plan": An employee benefit plan or other plan, mt@ined for employees

of the Borrower or of any ERISA Affiliate, and sebj to Title IV of ERISA or
Section 412 of the Code.



"Pro Forma Compliance": With respect to any propdseestment proposed incurrence of Indebtednepsomposed Permitted Distribution,
that the Borrower would be in pro forma compliamdth each of Sections 9.12, 9.13, and 9.14. abefrhmediately preceding Quarterly
Measurement Date as if the proposed transactictu@ing, without limitation, pro forma applicatiaf the net proceeds from the incurrence
of Indebtedness) had occurred at the beginningeoMeasurement Period ending on such Quarterly Meawent Date, where, for purposes
of determining the pro forma effect of any sucmgaction:

(a) the pro forma Interest Expense shall be detexthas though the interest rate on the Revolvirape@nd other interest-bearing
Indebtedness, as the case may be, in effect otatieeof the proposed transaction was in effecutiinout such Measurement Period; and

(b) with respect to any proposed Investment inlagroPerson, only that portion of such other Pesdaoistorical net income or EBITDA
allocable to the Borrower's or its Restricted Sdiasies' proposed Investment shall be added té\tjested Net Income or EBITDA, as the
case may be.

"Purchase Money Indebtedness": Any Indebtednessried for the purchase of personal property wheee¢payment thereof is secured
solely by an interest in the personal property seipased.

"Quarterly Measurement Date": The last day of epdrter of Worldwide's fiscal year, commencing vtk fiscal quarter ending on
December 31, 1999.

"Quarterly Payment Date": The last day of each Madcine, September, and December.
"Reference Rate": The rate of interest from timértee publicly announced by the Administrative Baaikits "reference rate." Any Bank may
lend to its customers at rates that are at, abobelow the Reference Rate. For purposes of detémgiany interest rate which is based on

Reference Rate, such interest rate shall chandgieeoeffective date of any change in the Refererate.R

"Reference Rate Loan Unit": Each portion of anyh.dasignated as such in a notice of borrowing uSéetion 2.3 or a notice of
continuation or conversion under Section 2.4.

"Regulatory Change": As to any Bank, any changel(ifing any scheduled

change) applicable to a class of banks which inclu des such Bank in any:
(a) federal or state law or foreign law; or
(b) regulation, interpretation, directive or request (whether or not

having the force of law) of any court or governnadatuthority charged with the interpretation or @usiration of any law referred to in
clause
(a) of this definition or of any fiscal, monetaryaher authority having jurisdiction over suchsdaf banks;

or the adoption after the date hereof of any nefinat law, regulation, interpretation, directiverequest applicable to a class of banks which
includes such Bank.

"Related Party": Any Person (other than a Subsiitida) which directly or indirectly, through one more intermediaries, controls, or is
controlled by, or is under common control with, Ba&rower; (b) which beneficially owns or holds 1%more of the equity interest of the
Borrower; or (¢)15% or more of the equity interestvhich is beneficially owned or held by the Bome@r or a Subsidiary. The term "control”
means the possession, directly or indirectly, efgbwer to direct or cause the direction of the agament and policies of a Person, whether
through the ownership of voting securities or bytcact.

"Reportable Event": A reportable event, as defimefection 4043 of ERISA and the regulations issureder such section, with respect to a
Plan, excluding, however, such events as to wiiielPBGC, by regulation,
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has waived the requirement of Section 4043(a) dSBRhat it be notified within 30 days of the ocrmce of such event, provided that a
failure to meet the minimum funding standard ofti&ec412 of the Code and Section 302 of ERISA shalh reportable event regardless of
the issuance of any such waivers in accordanceSudthion 412(d) of the Code.

"Required Banks": At any time, those Banks (whietnt shall include the Administrative Bank) at stiae having Percentages aggregating
more than 66.67%.

"Restricted Subsidiary": Each of the Worldwide' Sidiaries except for those identified on Schedulgk) attached hereto as being non-
RestrictedSubsidiaries.

"Revolving Credit Commitment": The maximum unparihpipal amount of Revolving Loans which may froimé to time be outstanding
hereunder, being initially $40,000,000.00, as #mae may be reduced from time to time pursuant th@e4.3 and, as the context may
require, the agreement of each Bank to make Rexg@ldans to the Borrower up to its Individual Reamoty Credit Commitment subject to
the terms and conditions of this Agreement.

"Revolving Credit Termination Date": The date whistthe earliest of:

(a) December 28, 2002; (b) the date on which thedeer terminates the Revolving Credit Commitmeaumtspiant to Section 4.3; or (c) the
date upon which the obligation of the Banks to mak&olving Loans is terminated pursuant to

Section 10.2.

"Revolving Loan(s)": The Loans described in Secfich

"Revolving Notes™: The promissory notes of the Bor rower described in

Section 2.5, substantially in the form of Exhibitas such promissory notes may be amended, modifisdpplemented from time to time,
and such term shall include any substitutionsdorenewals of, such promissory notes.

"SEC": The Securities and Exchange Commission grsaccessor thereto.

"Solvent" shall mean, with respect to any Persoamndate of determination, that on such date:

(a) the fair value of such Person's tangible atehigible assets as a going concern is in excetbe dbtal amount of such Person's liabilities
including, without limitation, Contingent Obligatis, provided that, in computing the amount of aoyntthgent Obligation at any time in
connection with this clause (a), it is intended thach obligation will be computed at the amountalvhin light of all facts and circumstances
existing at such time, represents the amount torabe reasonably be expected to become an actoatared obligation as determined in
accordance with GAAP; and

(b) such Person is then able to pay its debtsegsittature; and
(c) such Person has capital sufficient to carryt®business.

"Subsidiary": Any Person of which or in which thesdribed Person and its other Subsidiaries owettlirer indirectly 50% or more of: (a)
the combined voting power of all classes of stoakifig general voting power under ordinary circumeés to elect a majority of the board of
directors of such Person, if it is a corporatidy),the capital interest or profit interest of siRdrson, if it is a partnership, joint venture or
similar entity, or (c) the beneficial interest afch Person, if it is a trust, association or otl@ncorporated organization.

"Total Debt"; At any date, Worldwide's and its Siglisries' consolidated interest-bearing Indebtedmesuding, without limitation, the
outstanding principal balance of the Loans, anyit@hped Leases, other interest-bearing Indebteslaad, without duplication, guaranties of
interest-bearing Indebtedness.



"Total Usage": At any date, the sum of: (a) thestartding principal balance of the Revolving Logigs (b) the Letter of Credit Obligations.
"U. S. Bank™: U. S. Bank National Association, dimaal banking association.

"USB Letter of Credit Fee": As provided in Sect®ia(e)(i).

Section 1.2 Accounting Terms and Calculations. pkes may be expressly provided to the contrargihgall accounting terms used herein
shall be interpreted and all accounting determimatihereunder (including, without limitation, detémation of compliance with financial
ratios and restrictions in Articles VIl and IX teaf) shall be made in accordance with GAAP congiltepplied on a consolidated basis for
the Borrower and its consolidated Subsidiariessasl in the preparation of the audited financigkstents described in Section 7.5(a).

Section 1.3 Computation of Time Periods. In thigefgment, in the computation of a period of timerfra specified date to a later specified
date, unless otherwise stated, the word "from" méaom and including" and the words "to" or "uh#fach means "to but excluding."
Section 1.4 Other Definitional Provisions. The woftereof,” "herein,” and "hereunder" and wordsiofilar import when used in this
Agreement shall refer to this Agreement as a whakénot to any particular provision of this Agreemé&eferences to Sections, Exhibits,
Schedules and like references are to this Agreenmdess otherwise expressly provided.

ARTICLE I
TERMS OF LENDING

Section 2.1 The Loans. Subject to the terms anditions hereof and in reliance upon the warrantdfethe Borrower herein, the Banks
severally agree to make loans (each a "RevolviranlL.and collectively the "Revolving Loans") to tRerrower from time to time from the
date hereof until the Revolving Credit Terminatdate up to an aggregate unpaid principal amouahyatime equal to the Revolving Credit
Commitment, during which period the Borrower magay and reborrow in accordance with the provistoai®of, provided that: (i) the Bar
shall not be obligated to make any Revolving Ldaafter giving effect to such Revolving Loan, fhietal Usage would exceed the Revolving
Credit Commitment; and (ii) no Bank shall be obleghto make any Revolving Loan if, after givingesfifto such Revolving Loan, the
aggregate unpaid principal amount of all RevolMimgins made by such Bank plus its Letter of Credit

Participations would exceed such Bank's IndividReVolving Credit Commitment at such time. Each twing under this Section 2.1 shall
consist of Revolving Loans made on the same daphaby the Banks in accordance with their Pergggaand each Bank's Revolving Lc
made on such day shall be of the same Type andrshad the same Interest Period (if applicable).

Section 2.2 Loan Units. Except as otherwise praviderein, the Loans shall be comprised of Eurod&ke Loan Units, CD Rate Loan Ut
and/or Reference Rate Loan Units as shall be seldut the Borrower in accordance with Section 2@ &ection 2.4. Any combination of
Types of Loan Units may be outstanding at the stime provided, however, that the Revolving Loarsymot consist of more than ten (10)
different Eurodollar Rate Loan Units and/or ten)(dfferent CD Rate Loan Units. Each Eurodollardrkiaban Unit or CD Rate Loan Unit
shall be in a minimum amount of $1,000,000.00 andni integral multiple of $100,000.00 above suclam Each Reference Rate Loan
Unit shall be in an amount of not less than $500,00 and an integral multiple of $100,000.00 abaweh amount.
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Section 2.3 Borrowing Procedures. Any request eyBbrrower for Revolving Loans shall be in writiray, by telephone promptly confirmed
in writing if so requested by the AdministrativerBiaand must be given so as to be received by tmiistrative Bank not later than 12:00
noon, Administrative Bank time, on: (i) the datetlodé requested Revolving Loans, if such Revolviogrhs will not include Eurodollar Rate
Loan Units having an Interest Period of one momtmore; or (ii) on the third Eurodollar BusinessyOaior to the date of the requested
Revolving Loans, if such Revolving Loans will indiel Eurodollar Rate Loan Units having an Interestoéleof one month or more. Each
request for Revolving Loans shall specify the batng date (which shall be a Business Day and, énctiise of any request for Eurodollar
Rate Loan Units, a Eurodollar Business Day) andatheunt of such Revolving Loans. Each request &rdRing Loans shall be in a
minimum amount of $500,000.00 and an integral rpldtof $100,000.00 above such amount. Each redoueRevolving Loans shall be
deemed a representation and warranty by the Borrthaé all conditions precedent specified in Set8d to such Revolving Loans are
satisfied on the date of such request and on tteetda requested Revolving Loans are made. Eadtewrequest or confirmation shall be in
the form of Exhibit B attached hereto.

The Administrative Bank shall give prompt telephonotice to each Bank of the Borrower's request.é@ns and the Borrower's interest rate
elections for such Loans. By not later than 1:008.gAdministrative Bank time) on the date of suadahs, each Bank shall make available to
the Administrative Bank, in immediately availablefls, such Bank's Percentage of such Loans. AfgeAtiministrative Bank's receipt of
such funds, and upon satisfaction of the applicabieitions set forth in Article VI, the Administiae Bank will make the amount of the
requested Loans available to the Borrower at thmiAdtrative Bank's principal office in Minneapglidinnesota in immediately available
funds on the date requested.

Unless the Administrative Bank and the Borrowedldieve been notified by any Bank in writing atdeane Business Day prior to the dat

a Loan that such Bank does not intend to makeahlailto the Administrative Bank its Percentageushsl oan (except that no such notice to
the Borrower is required if the Borrower is notritable to satisfy the applicable conditions setfar Article V1), the Administrative Bank
may assume that each Bank has made such amoulatéad the Administrative Bank on such date, stredAdministrative Bank may, in
reliance upon such assumption, make availablegt®trrower a corresponding amount. If and to therany Bank shall not have made
available to the Administrative Bank on the datewy Loan such Bank's Percentage of such Loan,Bach and the Borrower agree to re|
the Administrative Bank forthwith on demand suchresponding amount, together with interest therémmeach day from the date of such
Loan amount until the date such amount is repatdegcAdministrative Bank, at the Federal Funds Ratthe case of payment by such Bank,
or at the interest rate applicable at the timéngorelevant Loan, in the case of payment by thed®eer; provided, however, if such Bank shall
repay to the Administrative Bank such correspondingunt, the amount repaid shall constitute suatkBd oan for purposes of this
Agreement.

Section 2.4 Continuation or Conversion of Loan Bfiir Loans. The Borrower may elect to: (a) corgiany outstanding Eurodollar Rate
Loan Unit or CD Rate Loan Unit from one Interesti®& into a subsequent Interest Period to begitherast day of the earlier Interest
Period; provided, however that any Eurodollar Raten or CD Rate Loan Unit having a daily Interesti®d shall automatically be
continued, without further notice, as the same Tgfpeoan Unit having a daily Interest Period; oy ¢onvert any outstanding Loan Unit into
another Type of Loan Unit (on the last day of aterdest Period only, in the instance of a EuroddRate Loan Unit or a CD Rate Loan Unit),
by giving the Administrative Bank notice in writingr by telephone promptly confirmed in writingsid requested by the Administrative Be
given so as to be received by the AdministrativalBaot later than 12:00 noon, Administrative Bainket: (i) on the date of the requested
continuation or conversion, if the continuing ongerted Loan Unit shall be a Reference Rate Loaih @D Rate Loan Unit or a Eurodollar
Rate Loan Unit having a daily Interest Period; or

(i) three (3) Eurodollar Business Days prior te thate of the requested continuation or convergidine continuing or converted Loan Unit
shall be a Eurodollar Rate Loan Unit having anregePeriod of one month or more. Each require@t@aif continuation or conversion of a
Loan Unit shall specify: (r) the effective dateamintinuation or conversion (which shall be a BusinBay and, if the resulting Loan Unit is a
Eurodollar Rate Loan Unit, a Eurodollar Businesy)Dés) the amount and the Type or Types of LoaitdJollowing such continuation or
conversion; and (t) for continuation as, or coniarsnto, Eurodollar Rate Loan Units or CD Rate hadnits, the Interest Periods for such
Loan Units. Absent timely notice
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of continuation or conversion, each Eurodollar Raten Unit having an Interest Period of one montmore or CD Rate Loan Unit having
an Interest Period of 30 days or more shall autmailfit convert into a Reference Rate Loan Unitlom last day of an applicable Interest
Period, unless paid in full on such last day. Na.&nit comprising part of the Revolving Loans §balcontinued as, or converted into, a
Eurodollar Rate Loan Unit or a CD Rate Loan Unthié Interest Period selected for such Loan Uni n@ transpire prior to the Maturity of
the relevant Revolving Loans or if a Default or Bivef Default shall exist. Each written notice ohtinuation or conversion shall be in the
form of Exhibit C attached hereto. The AdministratBank shall give prompt written notice to eacmBaf any notice received by the
Administrative Bank from the Borrower pursuanth@stSection 2.4.

Section 2.5 The Notes and Maturities. The Revoltiogns made by a Bank shall be evidenced by a RieepNote, in the amount of such
Bank's Individual Revolving Credit Commitment. TRevolving Loans and the Revolving Notes shall matamrd be payable at Maturity of
the Revolving Loans. Each Bank shall enter ingtsords the amount of its Revolving Loan, the rdtaterest borne on such Revolving Lo:
by each Loan Unit, and the payments of the Revgllioans received by such Bank, and such recordslshaonclusive evidence of the
subject matter thereof, absent manifest error.

Section 2.6 Funding Losses. Upon demand, the Barrauill indemnify and hold each Bank free and hasslfrom and against any loss or
expense which such Bank may sustain or incur (eholy without limitation, any loss or expense singd or incurred in obtaining,
liquidating or employing deposits or other fundguiced to effect, fund or maintain any Loan Ung)aconsequence of:

(i) any failure of the Borrower to make any paymehen due of any amount due hereunder with regpehbe principal of any Loan or under
any Note; or (ii) any failure of the Borrower torbmw, continue or convert a Loan Unit on a datec#fjiel therefor in a notice thereof; or (iii)
any payment (including, without limitation, any pagnt pursuant to Section 4.2, 4.3 or 10.2), premanrar conversion of any Eurodollar
Rate Loan Unit or CD Rate Loan Unit on a date othan the last day of the Interest Period for dugéin Unit. Determinations by a Bank for
purposes of this Section 2.6 of the amount requivesbmpensate such Bank shall be conclusive imlisence of manifest error.

Section 2.7 Letters of Credit.

(a) Letter of Credit Commitment. Subject to tharterand conditions hereinafter set forth, U. S. Baglees to issue stand-by letters of credit
(the "Letters of Credit;" and which term shall indé the Existing Letters of Credit) from time tmé& on terms reasonably acceptable to U. S.
Bank on any Business Day during the period fromdéiee hereof and ending on the Letter of Creditiieation Date; provided, however, tl

U. S. Bank shall not be required to issue any tett€redit if, after giving effect to such issuan¢i) the Letter of Credit Obligations would
exceed the Letter of Credit Commitment; or (ii) freal Usage would exceed the Revolving Credit Catment.

(b) Termination. The obligation of U. S. Bank teus any Letter of Credit shall terminate on thedredf Credit Commitment Termination
Date.

(c) Manner of Issuance of Letters of Credit. Ondhé& of this Agreement, the Existing Letters ofdir shall be deemed to have been issued
by U. S. Bank pursuant to this Agreement for theoaot of the Borrower. Each subsequent Letter efi€ishall be issued for the account of
the Borrower within three (3) Business Days afezreipt of notice from the Borrower to U. S. Bankdafying the date of the requested
issuance, the face amount of the requested Lédtterealit, and the expiry date of the requesteddraif Credit; provided that such notice and
the required accompanying documentation is recebdefdre 12:00 noon (Administrative Bank time); arotice received after 12:00 noon
(Administrative Bank time) on any Business Day khaldeemed to have been received on the immegialédwing Business Day. In no
event shall any Letter of Credit have an expinedater than the earlier of: (i) twelve (12) monéiter the date of issue ; or (ii) the Revolving
Credit Termination Date. Each request for a LaifeCredit shall be accompanied by an appropriateiypleted and duly
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executed application for a Letter of Credit in foacceptable to U. S. Bank (a "Letter of Credit Apgaion™).

(d) Reimbursement on Demand. The Borrower agrepaydo U. S. Bank on demand at U. S. Bank's addileswn on the signature page
hereof:

(i) the amount of each draft or other request fyrmpent drawn under any Letter of Credit (whethemdr before, on or after its stated expiry
date), and (ii) interest on all amounts referrethtolause (i) above from the date of such dravil payment in full at a fluctuating rate per
annum at all times equal to the Default Rate; mtedj however, that so long as the conditions pesteskt forth in Section 2.1 and Article VI
are satisfied as of the date of any draw undeL #tter of Credit, the Banks will make Revolving Insain accordance with Section 2.3 (a) to
pay any draw under a Letter of Credit.

(e) Letter of Credit Fees.

(i) The Borrower agrees to pay to U. S. Bank féi). ifs own account, a fee (the "USB Letter of Ctdeie") at a rate per annum equal to
0.125% of the undrawn face amount of the LetterGrefit outstanding from time to time; and (B) Hwount of each Bank ratably in
accordance with its Percentage, a commission (tbt€er of Credit Commission™)at a rate per annumiaétp 0.60% of the undrawn face
amount of the Letters of Credit outstanding fromeito time. The USB Letter of Credit Fee and thiedreof Credit Commission with respect
to each Letter of Credit is payable in arrears acheQuarterly Payment Date. U. S. Bank shall promgaty over to each Bank its Percentage
of each Letter of Credit Commission received byth8. Bank.

(i) The Borrower agrees to pay to U.S. Bank, sofer U.S. Bank's account, all reasonable and coatg charges, fees and expenses which
U. S. Bank may assess in connection with the issjaxtension, amendment or payment of any Left€redit in accordance with the
schedule therefor then in effect, and any andealbonable out-gbocket expenses which U. S. Bank may pay or intgonnection therewitl

(f) Obligations Absolute. The Obligations of therBawer under this Section 2.7 shall be unconditi@mal irrevocable and shall be paid
strictly in accordance with the terms of this Agresnt under all circumstances, including, withontitation, the following circumstances: (i)
any lack of validity or enforceability of any Lettef Credit or any other agreement or instrumeldtireg thereto (collectively, the "Related
Documents"); (ii) any amendment or waiver of, oy aonsent to departure from, all or any of the Reldbocuments; (iii) the existence of i
claim, set-off, defense or other right that theBarer may have at any time against any benefigamgny transferee of any Letter of Credit
(or any Persons for whom any such beneficiary grsarch transferee may be acting), U. S. Bank oradhgr Person, whether in connection
with any Related Document, the transactions conlateqh therein, or any unrelated transaction, exaset forth in clause (v) below; (iv) ¢
draft, statement or any other document presentddruany Letter of Credit proving to be forged, ffalent, invalid or insufficient in any
respect or any statement therein being untrueamcimrate in any respect, except as set forth irselév) below; (v) payment by U. S. Bank
under any Letter of Credit against presentatioa dfaft or certificate which does not comply witle terms of such Letter of Credit, except in
the case of payment resulting from the negligemaeiful misconduct of U. S. Bank; (vi) the occenrce of any Default or Event of Default;
or

(vii) any other circumstance or event whatsoevéretiver or not similar to any of the foregoing.

(9) Letter of Credit Participations.

(i) Concurrently with the issuance of each Lette€redit pursuant to this Agreement (including,heitit limitation, the deemed issuance of
the Existing Letters of Credit

13



pursuant to the first sentence of Section 2.7(¢)%5. Bank shall be deemed to have sold and traesféo each Bank, and each Bank shall be
deemed irrevocably and unconditionally to have pased and received from U. S. Bank, without reeuorsvarranty, an undivided Letter of
Credit Participation in each Letter of Credit ahd t.etter of Credit Obligations with respect therahd any security therefor. U. S. Bank s
retain its individual Letter of Credit Participatién each Letter of Credit and the Letter of Cr&afifligations with respect thereto and any
security therefor. U. S. Bank shall promptly giaxle other Bank notice of the issuance of each teft€redit and the amount of such Bank's
Letter of Credit Participation therein.

(i) U. S. Bank shall promptly notify the Borrowand each Bank of each demand for payment undetterlof Credit and of the date on
which such payment is to be made and the amowudf Bank's Revolving Loan to be made pursuanettiés 2.3 and 2.7(d), if any. By
not later than 1:00 p.m. (Administrative Bank timef) each date on which payment is to be made % Bank, each Bank shall pay to U. S.
Bank in immediately available funds, such Bank'scBatage of such demand for payment which the Bardas not paid to U. S. Bank, by
Revolving Loans or otherwise. Each Bank's obligatinmake such amounts available to U. S. Bank bbkalrevocable and shall not be
subject to any qualification or exception whatseeve shall be made in accordance with the terrdscanditions of this Agreement under
circumstances except where the Borrower is nolditbU. S. Bank for payment of a draw on a LeteCredit under Section

2.7(f)(v). If and to the extent any Bank shall have made such amount available to U. S. Bank grsach date, such Bank agrees, upon
demand, to pay interest on such amount to U. Sk Barthe account of U. S. Bank for each day framd &ncluding the date on which such
payment was to be made to but excluding the datle gayment is made at a rate per annum equal teettieral Funds Rate from time to time
in effect, based upon a year of 360 days. Any Bafalfure to make available to U. S. Bank its Petage of any demand for payment under a
Letter of Credit shall not relieve any other Baifikit® obligation to make available to U. S. Barktercentage of such demand for payme
the date such payment is to be made, but no Baalkishresponsible for the failure of any other Bammake available to U. S. Bank such
other Bank's Percentage of any such payment.

(iii) Whenever, at any time after U. S. Bank hasima payment under any Letter of Credit and hasived from another Bank such other
Bank's Percentage of the unreimbursed portion cf payment, U. S. Bank receives any reimbursemeatoount of such unreimbursed
portion or any payment of interest on account thierd. S. Bank will promptly distribute to such ettBank its pro rata share thereof in

like funds as received in accordance with Sectidn grovided, however, that in the event that UB&nk is required to return such
reimbursement or such payment of interest (asdBe may be), such other Bank will return to U. &iBany portion thereof previously
distributed to it by U. S. Bank in like funds agkueimbursement or payment is required to be metlby U. S. Bank.

(h) Indemnification by Banks. The Banks severafiye® to indemnify U. S. Bank acting in its capaeisyissuer of the Letters of Credit, and
each officer, director, employee, agent and aféliaf U. S. Bank (herein collectively called "LGlgr Parties" and individually called a "LC
Issuer Party"), ratably according to their respecBercentages, to the extent not reimbursed bBdn@wer, from and against any and all
claims, liabilities, obligations, losses, damages)alties, actions, judgments, suits, costs, exgseosdisbursements of any kind or nature
whatsoever which may at any time (including, withlimitation, at any time following the paymentafy of the Letter of Credit Obligations)
be imposed on, incurred by or asserted against Bafk in any way relating to or arising out of teeuance of or payment or failure to pay
under the Letter of Credit or the use of proceddmy payment made under the Letter of Credit; jghed, however, that no Bank shall be
liable for the payment to U. S. Bank of any portajrsuch claims, liabilities, obligations, lossdamages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind arenathatsoever resulting from U. S. Bank's groggigence

14



or willful misconduct. All obligations provided fan this subsection (h) shall survive the termioatbf this Agreement.

(i) Conflicts. The rights of U. S. Bank against errower hereunder shall be in addition to alhtggunder (and shall control over any con
under) any Letter of Credit Application.

ARTICLE 1l
INTEREST AND FEES

Section 3.1 Interest. Subject to the provisionS@dtion 3.1(b), the Borrower agrees to pay intevaghe outstanding principal amount of e
Revolving Loan from the date of such Revolving Laamtil the Maturity thereof:

(a) With respect to each:

(i) Reference Rate Loan Unit comprising a portibswch Revolving Loan, at a fluctuating rate peman equal at all times to the Reference
Rate;

(if) Eurodollar Rate Loan Unit comprising a portiohsuch Revolving Loan, at a rate per annum eguall times during the Interest Period
relating to such Eurodollar Rate Loan Unit to thensf the Adjusted Eurodollar Rate in effect foclsunterest Period plus 0.60%; and

(iii) CD Rate Loan Unit comprising a portion of $uRevolving Loan, at a rate per annum equal atrals during the Interest Period relating
to such Eurodollar Rate Loan Unit to the sum ofAldgusted CD Rate in effect for such Interest Reéptus 0.60%

(b) Notwithstanding the provisions of Section 3)16 all times after the occurrence and duringcthtinuance of any Event of Default, the
Borrower agrees to pay interest on the outstangliimgipal amount of each Revolving Loan from théedan which the Administrative Bank
notifies the Borrower of such Event of Default aate per annum at all times equal to the sumefale equal to the sum of (i) the Reference
Rate; plus (ii) two percent (2.0%) per annum.

(c) Until Maturity of a Loan: (i) interest accruéittough the end of a month on each Reference Redr Unit shall be payable on the Mont
Payment Date coinciding with the end of such moodimmencing on the first such Monthly Payment Dallewing the Closing Date; and

(B) interest accrued during the applicable InteResiod on each Eurodollar Rate Loan Unit or CDeRattan Unit shall be payable on the last
day of such applicable Interest Period; providenydwver, that in the case of any Interest Periddmder than three (3) months, interest shall
also be payable at each Quarterly Payment Dataaegwvithin such Interest Period. Interest on eaohn shall also be payable at its
Maturity. Interest accrued after Maturity shallfmeyable on demand.

(e) No provision of this Agreement or any Note shaduire the payment of interest in excess ofrtie permitted by applicable law.

Section 3.2 Facility Fee. The Borrower shall payhi Administrative Bank a fee (the "Facility Fedtyr the account of each Bank ratably in
accordance with its Percentage, determined by apgpdyrate equal to 0.1875% to the daily Revolv@rgdit Commitment. The Facility Fee
shall be payable to the Administrative Bank in arseon each Quarterly Payment Date, commencingtitffirst such date following the
Closing Date, and on the Revolving Credit TermiratDate.
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Section 3.4 Computation. Interest, the Facility,fee USB Letter of Credit Fee, the Letter of Ct&bhmmission and any other fee calculated
on a per annum basis shall be computed on the dadual days elapsed and a year of 360 days.

ARTICLE IV

PAYMENTS, PREPAYMENTS, REDUCTION OR
TERMINATION OF THE CREDIT AND SETOFF

Section 4.1 Repayment. Principal of the Loans dfeflue and payable in accordance with the prowgsid Section 2.5 hereof and this Arti
Iv.

Section 4.2 Voluntary and Mandatory Prepayments.

(a) Optional Prepayments. The Borrower, by givingten or telephonic notice to the Administrativarik by no later than 2:00 p.m.
(Administrative Bank time) on the Business Day @irapayment, may prepay the Loans, in whole omin, @t any time, without premium or
penalty; provided, however, that: (i) any prepaytredrall be subject to the provisions of Section ar@é (ii) each partial prepayment shall be
in an amount of $500,000.00 and an integral m@t§100,000.00 above such amount. Any such prepaymest be accompanied by accrued
and unpaid interest on the amount prepaid and mropat payable pursuant to Section

2.6. The Administrative Bank shall give prompt getio each Bank of any

notice received by the Administrative Bank pursuarthis Section 4.2(a).
(b) Mandatory Prepayment of Revolving Loans. Ther@wer shall prepay the Revolving Loans as follows:

(i) If, at any time, the Total Usage exceeds thedReng Credit Commitment, then the Borrower shiainediately prepay the Revolving
Loans and cash collateralize the Letter of Crediigations by the amount of such excess togethtr iwierest on the amount prepaid. Any
prepayment required by this subsection (i) shalyglied first to prepay the Revolving Loans, amel temainder of such prepayment, if any,
shall be deposited in an interest-bearing accoamtained at U. S. Bank for application to the Barer's reimbursement obligations under
Section 2.7(d) as payments are made on the Lett&sedit, with the balance, if any, to be appliedhe other Obligations.

(i) If, at any time, the Administrative Bank na&é the Borrower that the sum of the aggregateidnpéncipal amount of the Revolving
Loans made by any Bank plus its Letter of Credit

Participations exceeds such Bank's Individual RéuglCredit Commitment by providing the Borrowetthva written certificate from such
Bank calculating the amount of such excess, theBtrrower shall immediately prepay the amountuzhsexcess together with interest on
the amount prepaid to the Administrative Bank fistribution to such Bank for application to the Reing Loans owed to such Bank.

(c) Application of Prepayments. Except as otherwlisected by the Borrower, the Banks shall appBpayments first to Reference Rate Li
Units, then to Eurodollar Rate Loan Units havingrterest Period ending on such day of prepaynteet to CD Rate Loan Units having an
Interest Period ending on such day of prepaymbanh to other CD Rate Loan Units, and then to dthepdollar Rate Loan Units.

Section 4.3 Reduction or Termination of Revolving@t Commitment otetter of Credit Commitment.

16



(a) Voluntary. The Borrower may, at any time, upanless than three (3) Business Days' prior writigtice received by the Administrative
Bank, permanently reduce the Revolving Credit Comment, with any such reduction in a minimum amaafr$5,000,000.00 or an integral
multiple of $1,000,000.00 in excess of that amopryided, however, the Borrower may not reduceRbeolving Credit Commitment belc
the sum of the aggregate unpaid principal amoutit@Revolving Loans plus the

Letter of Credit Obligations. The Borrower mayaaty time when no Revolving Loans or Letter of Cré&ldligations are outstanding, upon
not less than three (3) Business Days' prior writtetice to the Administrative Bank, terminate bthte Revolving Credit Commitment and
Letter of Credit Commitment in their entiretiesroay, when no Letter of Credit Obligations are autding, terminate the Letter of Credit
Commitment. Upon termination of both of the RevotyiCredit Commitment and the Letter of Credit Cotnmeint pursuant to this Section,
the Borrower shall pay to the Administrative Batikaacrued and unpaid interest on the Revolvingrispall unpaid Revolving Credit Non-
Usage Fee accrued to the date of such terminatidrakh other unpaid Obligations of the Borrowethie Administrative Bank or any Bank
hereunder with respect to the Revolving LoansRbeolving Credit Commitment, the Letters of Creatitl the Letter of Credit Commitment
including, without limitation, any amount requirmlbe paid under Section 10.3. Upon terminatiothefLetter of Credit Commitment
(without a corresponding termination of the RevagyCredit Commitment) pursuant to this Section,Bberower shall pay to the
Administrative Bank all unpaid Obligations of therBower to U. S. Bank hereunder with respect toLiigers of Credit and the Letter of
Credit Commitment including, without limitation, wamount required to be paid under Section 10.3.

(b) Application. Each reduction in the Revolvinge@it Commitment or Letter of Credit Commitment $hetluce the Banks' Individual
Revolving Credit Commitments or Individual Lettdr@redit Commitments, as the case may be, proimaaacordance with their respective
Percentages.

Section 4.4 Payments. Except to the extent thatAbreement specifically requires that paymentmhbde directly to an individual Bank, all
payments and prepayments of principal of, and ésteon, the Notes and all fees, expenses and Ottigyations under the Loan Documents
payable to the Administrative Bank or the Bankdldteamade without deduction, set-off, or countairtl and net of any withholding taxes, in
immediately available funds, not later than 2:00.p Administrative Bank time, on the dates dueheAdministrative Bank at the office
specified by it from time to time for the ratablenefit of the Banks in accordance with their Petages, except as otherwise specifically
provided in this Agreement. Funds received on amyafter such time shall be deemed to have be@ivexton the next Business Day.
Subject to the definition of the term "InterestiBdt, whenever any payment to be made hereunden ¢tine Notes shall be stated to be due on
a day which is not a Business Day, such paymetitlshanade on the next succeeding Business Dayachl extension of time shall be
included in the computation of any interest or f@dse Borrower authorizes each Bank to charge &ttyeoBorrower's accounts maintained at
such Bank for the amount of any payment or prepaymoe the Notes or other amount owing pursuanhtod the other Loan Documents.
The Borrower hereby authorizes the Banks, at therdiion of the Required Banks, to make a Revoliioan in order to pay, on behalf of the
Borrower, any amount due on any Note or pursuaahfoof the other Loan Documents without furtheicecon the part of the Borrower and
regardless of whether the Borrower is able to cgmyth the terms, conditions and covenants of &gseement at the time of such Revolv
Loan. The Administrative Bank will use its bestaff to inform the Borrower immediately prior topmomptly after any such charge to the
Borrower's account or Revolving Loan is made. Tlenfistrative Bank (or its designee) shall promplistribute to each Bank its respective
Percentage of all payments of principal of or ieg¢on the Loans or other payments due under tisefnent or any other Loan Document
received by it for the account of such Bank; preddhowever that:

(a) the Administrative Bank may set off against anyount distributable to any Bank the amount, ¥, avhich such Bank is obligated to pay
to the Administrative Bank under this Agreemenany other Loan Document; and (b) if the Administ@Bank reasonably determines that
any amount received by it under this Agreemeningra@her Loan Document must be returned to thed®egr or paid to any other Person
pursuant to any insolvency law or otherwise, thertwithstanding any other term or condition of tAgreement or any other Loan Docum:
the Administrative Bank will not be required totiiisute any portion thereof to any Bank and eachkBaill repay to the Administrative

Bank, on demand, any portion of such amount treaftiministrative Bank has distributed to such Bdaogether with interest at such rate, if
any, as the
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Administrative Bank is required to pay to the Beves or such other Person, without set-off, couéértor deduction of any kind. All
amounts received by each Bank (whether as a refspityment transmitted by the Borrower or otherjvige account of payment of interest

or principal of the Notes, or other payments dugeurthis Agreement or any other Loan Documenthasase may be, shall be so applied by
it to such payment.

Section 4.5 Pro Rata Sharing. If any Bank or arlgéroof any Note shall obtain any payment (whetl@untary, involuntary, by application
of offset or otherwise) upon any Loan or other @tion which is to be shared pro

rata under this Agreement in excess of its Pergensé such payment then or

thereafter obtained by all other Banks or othedéid of Notes upon such Obligations, such Banktwercholder shall purchase from the ot
Banks or the other holders of Notes such partimpatin the relevant Obligation as shall be neagdsa such purchasing Bank or holder to
share the excess payment ratably with the othekBanholders according to each Bank's or othatdrtd Percentage; provided, however,
that if all or any portion of the excess paymernhireafter recovered from such purchasing hottierpurchase shall be rescinded and the
purchase price restored to the extent of such exgobut without interest. The Borrower agrees #dmt Bank or holder so purchasing a
participation from another Bank or holder pursuarthis Section 4.5 may, to the fullest extent géted by law, exercise all its rights of

payment (including the right of setoff) with respe such participation as fully as if such Bankhotder were the direct creditor of the
Borrower in the amount of such participation.

Section 4.6 Set-Off; etc. In addition to the renesdiet forth in Section 10.2 and Section 10.3, upermccurrence of any Event of Default or
at any time thereafter while such Event of Defaaghtinues, each Bank or any other holder of theeBlatay offset any and all balances,
credits, deposits (general or special, time or demprovisional or final), accounts or monies af Borrower then or thereafter with such
Bank or such other holder, or any obligations ahsBank or such other holder of the Notes agalresQbligations. The Borrower hereby
grants to each Bank and each other Note holdecwigeinterest in all such balances, credits, é#spaccounts or monies.

ARTICLE V
ADDITIONAL PROVISIONS RELATING TO THE LOANS
Section 5.1 Increased Costs. If, as a result ofReyulatory Change:

(a) any tax, duty or other charge with respecintp lzoan, the Notes, the Letters of Credit, the éretif Credit Participations or the
Commitment is imposed, modified or deemed applieat the basis of taxation of payments to any Bankterest or principal of the Loans,
or of the Facility Fee or of the USB Letter of Citdeke or the Letter of Credit Commission (otharttiaxes imposed on the overall net
income of such Bank by the jurisdiction in whiclekuBank has its principal office) is changed;

(b) any reserve, special deposit, special assessmeimilar requirement against assets of, depesith or for the account of, or credit
extended by, such Bank is imposed, modified or gekapplicable;

(c) any increase in the amount of capital requaedxpected to be maintained by such Bank or angoRecontrolling such Bank is imposed,
modified or deemed applicable;

(d) any other condition affecting this Agreementteer Commitment is imposed on such Bank or thevagiefunding markets;

and such Bank determines that, by reason thetremtdst to such Bank of making or maintaining tbars, the Letters of Credit, the Lette
Credit Participations or the Commitment is increhge the amount of any sum receivable by such Bemkunder or under the Notes is
reduced; then, the Borrower shall pay to such Bgdn demand such additional amount or amounts lasampensate such Bank (or the
controlling Person in the instance
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of (c) above) on an after-tax basis for such addéi costs or reduction (provided that the Bankrdeen compensated for such additional
cost or reduction in the calculation of the EurdaioReserve Percentage or Domestic Reserve Pegegmtathe case may be, for any affected
Loan Unit). The Bank claiming compensation undé Section will promptly notify the Borrower andetthdministrative Bank of any event

of which it has knowledge, occurring after the dagecof, which will entitle such Bank to compensatpursuant to this Section. A certificate
of the Bank claiming compensation under this paalyy setting forth the additional amount or amotmise paid to it hereunder and stating
in reasonable detail the basis for the charge lamdntethod of computation, shall be conclusive eahsence of error. In determining any
compensation under this Section, the claiming Baal use any reasonable averaging and attributidghads. Failure on the part of a Bank
to demand compensation under this Section for anip@ shall not constitute a waiver of such Banigkts to demand compensation for any
subsequent period.

Section 5.2 Deposits Unavailable or Interest Rataddertainable or Inadequate; Impracticabilitary Bank determines (which
determination shall be conclusive and binding @nghrties hereto) that:

(a) deposits of the necessary amount for the ratdméerest Period for any Eurodollar Rate Loant@niCD Rate Loan Unit are not available
to such Bank in the relevant market or that, bgoeaof circumstances affecting such market, adecarad reasonable means do not exist for
ascertaining the Eurodollar Rate or CD Rate fohdaterest Period;

(b) the Adjusted Eurodollar Rate or the Adjusted R&e will not adequately and fairly reflect thesttm such Bank of making or funding the
relevant Loan Unit for its Interest Period; or

(c) the making or funding of any Eurodollar RateahdJnit or CD Rate Loan Unit has become impracteals a result of any event occurring
after the date of this Agreement which, in the apirof such Bank, materially and adversely affettsh Loan Unit or such Bank's
Commitment to make such Loan Unit or the relevaatkat;

such Bank shall promptly give notice of such detaation to the Borrower and the Administrative Bah&t the adversely affected Type of
Loan Unit is no longer available to the BorrowerddA) all Loans made by such Bank during the pkdo and after the date of such Bank's
notice through the date on which such Bank detezmihat the circumstances giving rise to such Basdtermination under subsection (a),
(b) or (c) no longer exists shall accrue interedy @s a Type of Loan Unit not subject to suchemt(B) (1) any notice of a new Eurodollar
Rate Loan Unit previously given by the Borrower aiod yet borrowed or converted shall be deemeth asch Bank, to be a notice to mal
Reference Rate Loan Unit, and (2) the Borrowerl dieabbligated to either prepay in full any outstiaug Eurodollar Rate Loan Units without
premium or penalty other than any amount require8diction 2.6 on the last day of the current IrseReriod with respect thereto or convert
any such Eurodollar Rate Loan Unit to a Referenate Roan Unit or, if then permitted, a CD Rate Ladknit or, in either case, on such ear
date as may be required by applicable law. Any gyepent of any Eurodollar Rate Loan Unit or CD Ratan Unit prior to the end of its
Interest Period shall be accompanied by any paynegpiired by Section 2.6.

Section 5.3 Changes in Law Rendering EurodollaeRaan Units Unlawful. If at any time due to theoption of any law, rule, regulation,
treaty or directive, or any change therein, ohia interpretation or administration thereof by aourt, central bank, governmental authority,
agency or instrumentality, or comparable agencyggtawith the interpretation or administration #adt or for any other reason arising
subsequent to the date of this Agreement, it &ledbme unlawful or impossible for any Bank to maekéund any Eurodollar Rate Loan Unit,
the obligation of such Bank to provide such Loarit$hall, upon the happening of such event, forthwse suspended for the duration of s
illegality or impossibility. If any such event shalake it unlawful or impossible for any Bank tontimue any Eurodollar Rate Loan Unit
previously made by it hereunder, such Bank shptbnuthe happening of such event, notify the Borroavel the Administrative Bank thereof
in writing, and the Borrower shall, at the timeifiet! by the Bank, either convert each such unldwéan Unit to a Reference Rate Loan L
or, if then permitted, a CD Rate Loan Unit, or nggach Loan Unit in full, together with accruederdst thereon and any payment required
pursuant to Section 2.6.

19



Section 5.4 Withholding Taxes. Upon the writtenuest of the Borrower, each Bank (or transfered)itharganized under the laws of a
jurisdiction outside the United States shall, gd#y able to do so, prior to the immediately faling due date of any payment by the Borra
hereunder, deliver to the Borrower such certifisattocuments or other evidence, as required bZtue or Treasury Regulations issued
pursuant thereto, including Internal Revenue Serfrierm 1001 or Form 4224 and any other certificatstatement of exemption required by
Treasury Regulation Section 1.1441-1, 1.1441-4.D441- 6(c) or any subsequent version thereof ctessors thereto, properly completed
and duly executed by such Bank (or transfereepbsiting that such payment is

(a) not subject to United States Federal withh@dax under the Code because such payment isigéfigctonnected with the conduct by
such Bank (or transferee) of a trade or businefiseifiunited States or (b) totally exempt from Uditates Federal withholding tax, or sub
to a reduced rate of such tax under a provisicanadpplicable tax treaty. Unless the Borrower &edAdministrative Bank have received
forms or other documents satisfactory to them iatitig) that such payments hereunder are not suiojéiited States Federal withholding
or are subject to such tax at a rate reduced lapplicable tax treaty, the Borrower or the Admirgiite Bank shall withhold taxes from such
payments at the applicable statutory rate. Thed®waer shall not be required to pay any additionabants to any Bank (or transferee) in
respect of United States Federal withholding tasspant to Section 5.1 above if the obligation tg gach additional amounts would not have
arisen but for a failure by such Bank (or transé¢te comply with the provisions of this Sectionpyided, however, that the Borrower shall
be required to pay those amounts to any Bank éosteree) it was required to pay hereunder pritinédailure of such Bank (or transferee
comply with the provisions of this Section. Any Baor transferee) claiming any additional amourgggble pursuant to this Section 5.4 s
use reasonable efforts (consistent with legal agdlatory restrictions) to file any certificatedwcument requested by the Borrower or to
change the jurisdiction of its applicable lendirifice if the making of such a filing or change wdw@void the need for or reduce the amount
of any such additional amounts which may thereafterue and would not, in the sole determinatiosuzh Bank, be otherwise
disadvantageous to such Bank (or transferee).

Section 5.5 Discretion of the Banks as to Manndfwfding. Notwithstanding any provision of this Agment to the contrary, each Bank
shall be entitled to fund and maintain its fundafgll or any part of the Loans in any manner éto#s; it being understood, however, that for
purposes of this Agreement, all determinations unadter shall be made as if the Banks had actuatiggdd and maintained each Eurodollar
Rate Loan Unit during its Interest Period throulgd purchase of deposits having a term corresportdiagch Interest Period and bearing an
interest rate equal to the Eurodollar Rate and €dzliRate Loan Unit during its Interest Period thglbthe purchase of deposits having a term
corresponding to such Interest Period and bearirigtarest rate equal to the CD Rate (whether btheBanks shall have granted any
participation in such Loan Units).

Section 5.6 Funding Through the Sale of ParticgpatBubject only to the provisions of Section 1#h&, Borrower acknowledges that each
Bank may fund all or any part of the Loans by salfgsarticipation to various participants and agriet each Bank may, in invoking its
rights under this Article V or under Section 2.6nthnd and receive payment for costs and other asiowurred by, or allocable to, any st
participant, or take other action arising from girtstances applicable to any such participant,@séime extent that such participant could
demand and receive payments, or take other actiater this Article V or under Section 2.6 if sudrticipant were the Bank under this
Agreement except that no participant's claims fgmpent of costs and other amounts under this &ricbr Section 2.6 shall exceed the
amount which such Bank would have received had Bactk not sold a participation to such participant.

Section 5.7 Funding Through Branch or Affiliate.stch Bank's sole option, it may fulfill its commint to make Eurodollar Rate Loan
Units by causing a foreign branch or an affiliatertake or continue such Eurodollar Rate Loan Upitsyided, that in such instance such
Eurodollar Rate Loan Unit shall be deemed for psgsoof this Agreement to have been made by the Badikhe obligation of the Borrower
to repay such Eurodollar Rate Loan Units shalldoguich Bank and shall be deemed held by such Bartkdé account of such branch or
affiliate.
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ARTICLE VI
CONDITIONS PRECEDENT

Section 6.1 Conditions of Initial Loans, etc. Th@igation of the Banks to make the initial Revolyihoans or of U. S. Bank to issue the
initial Letter of Credit shall be subject to thdistaction of the conditions precedent, in additiorthe applicable conditions precedent set

in

Section 6.2 below, that the Administrative Banklshave received all of the following, in form asdbstance satisfactory to the Banks, each
duly executed and certified or dated the date ®fititial Loans or Letter of Credit or such othatealas is satisfactory to the Banks:

(a) The Notes appropriately completed and duly etextby the Borrower;
(b) The other Loan Documents, if any, appropriatelynpleted and duly executed by each Loan Partgiwikia party thereto;

(c) A certificate of the secretary or any assissmuretary of each Loan Party having attachea: ¢py of the corporate resolution of the
Borrower authorizing the execution, delivery andiganance of the Loan Documents to which such LBarty is a party, certified by the
Secretary or an Assistant Secretary of such Loaty;Rd@) an incumbency certificate showing the resrand titles, and bearing the signatures
of, the officers of such Loan Party authorizedxeate the Loan Documents to which such Loan Ramyparty; and (iii) a copy of the
bylaws of such Loan Party with all amendments tioere

(d) A copy of the articles or certificate of incoration of each Loan Party with all amendmentsetwercertified by the appropriate
governmental official of the jurisdiction of itsdarporation as of a date acceptable to the Admatise Bank and the Banks;

(e) Certificates of good standing for the Borrodrem the respective Secretary of States of theeStat Delaware and Minnesota;

() An opinion of counsel to the Loan Parties, added to the Administrative Bank and the Bank&rim and substance satisfactory to the
Administrative Bank and the Banks;

(9) An officer's certificate in a form provided bye Administrative Bank executed by the chief ficiahofficer or treasurer of the Borrower;
(h) Evidence of insurance for all insurance reqlivg the Loan Documents;
(i) A letter signed by the Borrower instructing tBanks as to payment of the proceeds of the irfR@lolving Loans;

() A Compliance Certificate appropriately comphtes of a date satisfactory to the Required Banksdaly executed by the Borrower
showing compliance with the financial covenantsfegh in this Agreement as of such date; and

(k) Such other approvals, opinions or documenth@g\dministrative Bank or any Bank may reasonabtjuest.

Section 6.2 Conditions Precedent to all Loans, ®te. obligation of the Banks to make any Loan hedeu (including the initial Revolving
Loans) or of U. S. Bank to issue any Letter of @rsklall be subject to the satisfaction of thedwling conditions precedent:
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(a) Before and after giving effect to such Loaretter of Credit, the representations and warrarg@ntained in Article VII shall be true and
correct, as though made on the date of such Loaetter of Credit, except that, after the delivefyany financial statements to the Banks in
accordance with Section 8.1(a) or (b), the reprasioms and warranties set forth in Section 7.3l fleadeemed a reference to the audited or
unaudited financial statements then most recemtliyered to the Banks;

(b) Before and after giving effect to such LoarLetter of Credit, no Default or Event of Defauliadithave occurred and be continuing; and

(c) The Administrative Bank shall have received Bugrower's request for such Loan as required lnfi@e 2.3 or the Letter of Credit
Application for such Letter of Credit as requirgd®ection 2.7.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES

To induce the Banks to enter into this Agreemengraint the Commitment and to make Loans hereutitzBorrower represents and
warrants to the Administrative Bank and the Banks:

Section 7.1 Organization, Standing, etc. Each Lleanty and each of its Restricted Subsidiaries angocations or companies duly organized
and validly existing and in good standing underléives of the state of their respective organizatind have all requisite power and authority
to carry on their respective businesses as nowusied, to enter into the Loan Documents to whidy thre a party and to perform their
obligations under the Loan Documents. Each LoatyRend each of its Restricted Subsidiaries is duiglified and in good standing as a
foreign corporation in each jurisdiction in whidietcharacter of the properties owned, leased aatgaeby it or the business conducted by it
makes such qualification necessary.

Section 7.2 Authorization and Validity. The exeoutidelivery and performance by each Loan Parth@lLoan Documents to which such
Loan Party is a party have been duly authorizedlbyecessary corporate action by such Loan Pafg.Loan Documents constitute the
legal, valid and binding obligations of each Loat which is a party thereto, enforceable agasnsh Loan Party in accordance with their
respective terms, subject to limitations as to sx@ability which might result from bankruptcy, im&ncy, moratorium and other similar laws
affecting creditors' rights generally and subjediritations on the availability of equitable redies.

Section 7.3 No Conflict, No Default. The executideljivery and performance by each Loan Party olLtben Documents to which such Loan
Party is a party will not: (a) violate any provisiof any law, statute, rule or regulation or anglesr writ, judgment, injunction, decree,
determination or award of any court, governmengainey or arbitrator presently in effect having &giility to such Loan Party; (b) violate

or contravene any provisions of the articles (otifieate) of incorporation or bylaws of such LoBarty (in the case of each Loan Party which
is a corporation); or (c) result in a breach otonstitute a default under any indenture, loarredit agreement or any other agreement, lease
or instrument to which such Loan Party is a partipyowhich it or any of its properties may be bowumdesult in the creation of any Lien on
any asset of such Loan Party except for Liens ety the Loan Documents. No Loan Party is in defaader or in violation of any such

law, statute, rule or regulation, order, writ, jnalegnt, injunction, decree, determination or awardror such indenture, loan or credit
agreement or other agreement, lease or instrumentyi case in which the consequences of such defaublation constitute an Adverse
Event. No Default or Event of Default has occuraed is continuing.

Section 7.4 Government Consent. No order, conaeptoval, license, authorization or validationaffiling, recording or registration with,
or exemption by, any governmental or public bodwuthority is required on the part of any Loan Y #&stauthorize, or is required in
connection with the execution, delivery and perfanee of, or the legality, validity, binding effemt enforceability of, the Loan Documents
which such Loan Party is a party.
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Section 7.5 Financial Statements and Condition.léMade's audited consolidated financial statemastat December 31, 1998, and its
unaudited financial statements as at September@®®, as heretofore furnished to the AdministraBagk and the Banks, have been prep

in accordance with GAAP on a consistent basis (exiwe the omission of footnotes and prior periatnparative data required by GAAP and
for variations from GAAP which in the aggregate ao¢ material) and fairly present the consoliddiedncial condition of Worldwide and its
Subsidiaries as at such dates and the resulteinfdbnsolidated operations and changes in findpoisition for the respective periods then
ended. Since December 31, 1998, no Adverse Evermdwurred.

Section 7.6 Litigation. There are no actions, soitproceedings pending or, to the knowledge oBberower, threatened against or affecting
Worldwide or any of its Restricted Subsidiariesany of their respective properties before any coudrbitrator, or any governmental
department, board, agency or other instrumentaditich, if determined adversely to such Person,atoohstitute an Adverse Event.

Section 7.7 Contingent Liabilities. Neither Worldlginor any of its Restricted Subsidiaries has amyti@gent Obligations which are material
to such Person.

Section 7.8 Compliance. Worldwide and each of gstRcted Subsidiaries are in material complianith @ll statutes and governmental rules
and regulations applicable to such Person.

Section 7.9 Environmental, Health and Safety Lamv&re does not exist any violation by Worldwideaay of its Restricted Subsidiaries of
any applicable federal, state or local law, ruleegulation or order of any government, governmeggpartment, board, agency or other
instrumentality relating to environmental, pollutjdhealth or safety matters which will or threatemsnpose a material liability on such
Person or which would require a material expendityr such Person to cure. Neither Worldwide nor@lrifs Restricted Subsidiaries has
received any notice to the effect that any paitsobperations or properties is not in material pbamce with any such law, rule, regulation or
order or notice that it or its property is the sdbjof any governmental investigation evaluatingthler any remedial action is needed to
respond to any release of any toxic or hazardowsen@ substance into the environment, the conseggeof which non-compliance or
remedial action could constitute an Adverse Event.

Section 7.10 ERISA. Each Plan complies with alleniat applicable requirements of ERISA and the Caalé with all material applicable
rulings and regulations issued under the provisarSRISA and the Code setting forth those requéets, where the consequences of which
non-compliance could constitute an Adverse EventReportable Event has occurred and is continuiitly nespect to any Plan. All of the
minimum funding standards applicable to such Pheng been satisfied and there exists no eventratitton which would permit the
institution of proceedings to terminate any PlademSection 4042 of ERISA. The current value ofRtens' benefits guaranteed under Title
IV of ERISA does not exceed the current value efRfans' assets allocable to such benefits.

Section 7.11 Regulation U. Neither Worldwide noy afits Restricted Subsidiaries is engaged intihsiness of extending credit for the
purpose of purchasing or carrying margin stockd@ed in Regulation U of the Federal Reserve 8pand no part of the proceeds of any
Loan will be used to purchase or carry margin starctor any other purpose which would violate afyhe margin requirements of the Board
of the Governors of the Federal Reserve System.

Section 7.12 Ownership of Property; Liens. Worldsvahd each of its Restricted Subsidiaries have gaddmarketable title to their
respective real properties and good and suffiditlatto their respective other properties, inchglall properties and assets referred to in the
audited financial statements of Worldwide refen®éh Section 7.5 (other than property disposesimée the date of such financial statem

in the ordinary course of business). None of tloperties, revenues or assets of Worldwide or aritg drestricted Subsidiaries is subject to a
Lien, except for: (a) Liens listed on Schedule 7aftached hereto and incorporated herein by reteresr

(b) Liens allowed under Section 9.7.
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Section 7.13 Indebtedness. Except for Indebtedmessitted by Section 9.6, neither Worldwide nor afijts Restricted Subsidiaries has any
Indebtedness.

Section 7.14 Guaranty of Suretyship. Except forti®gent Obligations permitted by Section 9.8, neitWorldwide nor any of its Restricted
Subsidiaries is a party to any contract of guarantyuretyship and none of its assets is subjestith a contract.

Section 7.15 Taxes. Worldwide and each of its Restt Subsidiaries have filed all federal, staté ktal tax returns required to be filed and
have paid or made provision for the payment ofeades due and payable pursuant to such returnpasdant to any assessments made
against any such Person or any of its propertyadirather taxes, fees and other charges imposethpisuch Person or any of its property by
any governmental authority (other than taxes, &eharges the amount or validity of which is cathgbeing contested in good faith by
appropriate proceedings and with respect to wheskmves in accordance with GAAP have been provadettie books of Worldwide). No tax
Liens have been filed and no material claims anegoasserted with respect to any such taxes, fleelsavges. The charges, accruals and
reserves on the books of Worldwide and each dRdstricted Subsidiaries in respect of taxes andrabvernmental charges are adequate to
pay and discharge such taxes.

Section 7.16 Trademarks, Patents. Worldwide anld ehits Restricted Subsidiaries possess or haveigiht to use all of the patents,
trademarks, trade names, service marks and copgyigihd applications therefor, and all technoldgpw-how, processes, methods and
designs used in or necessary for the conduct aftbgpective businesses, without known conflidtwvtihe rights of others. Schedule 7.16
attached hereto and incorporated herein by refersna complete list of all such property.

Section 7.17 Investment Company Act. Neither Woithanor any of its Subsidiaries is an "investmanhpany" or is "controlled" by an
"investment company" within the meaning of the lstmeent Company Act of 1940, as amended.

Section 7.18 Public Utility Holding Company Act. ideer Worldwide nor any of its Subsidiaries is altting company"” or a "subsidiary
company" of a holding company or an "affiliate"aoholding company or of a subsidiary company oblding company within the meaning
of the Public Utility Holding Company Act of 193&s amended.

Section 7.19 Subsidiaries. Schedule 7.19 attacheztdiand incorporated herein by reference setts &srof the date of this Agreement a list
of all of Worldwide's Subsidiaries.

Section 7.20 Partnerships and Joint Ventures. $Sth&d20 attached hereto and incorporated herenefeyence sets forth as of the date of
this Agreement a list of all partnerships or jaiehtures in which Worldwide or any of its Restrict®ubsidiaries is a partner (limited or
general) or joint venturer.

Section 7.21 Use of Proceeds. The Revolving Lodhdevused for the Borrower's general corporatgpses.

Section 7.22 Solvency. Each Loan Party is Solvéat giving effect to the making of the Loans i thull amount available hereunder, the
incurrence of the Indebtedness pursuant to the Dmanuments, the granting of Liens pursuant to tbar.Documents.

Section 7.23 Insurance. Schedule 7.23 attachedohane incorporated herein by reference sets foghmmary of the property and casualty
insurance program carried by Worldwide or any ®Restricted Subsidiaries on the date hereof, dittuany self-insurance or risk
assumption agreed to by any such Person or impgsadany such Person by any such insurer.
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Section 7.24 Contracts; Labor Matters. (a) Neitverldwide nor any of its Restricted Subsidiariea isarty to any contract or agreement, or
subject to any charge, corporate restriction, jueigindecree or order, the performance of whichatoohstitute an Adverse Event; and (b) on
the date of this Agreement: (i) neither Worldwide any of its Restricted Subsidiaries is a partgrg labor dispute; and (ii) there are no
strikes or walkouts relating to any labor contrdotsvhich any such Person is subject.

Section 7.25 Accuracy of Information. All factuaférmation heretofore or herewith furnished by &ogn Party to the Administrative Bank
or any Bank for purposes of or in connection witis tAgreement or any transaction contemplated lyeisgland all other such factual
information hereafter furnished by any Loan Paotyhie Administrative Bank or any Bank will be, traled accurate in every material respect
on the date as of which such information is datecectified and no such information contains anyerial misstatement of fact or omits to
state a material fact or any fact necessary to ntakstatements contained therein not misleading.

Section 7.26 Capital Stock. As of the Closing D#te,stock ownership of the Borrower and eachsoRistricted Subsidiaries is set forth on
Schedule 7.26 attached hereto and incorporateihheyeeference. All of the issued

and outstanding shares of capital stock of thed®eer and each of the Restricted Subsidiaries ig authorized, validly issued, fully paid a
nonassessable. Except as set forth in said Schéd@eneither the Borrower nor any of its RestdcSubsidiaries has granted or issued, and
has not agreed to grant or issue, any options antior similar rights to any Person to acquire strares of, or other securities convertible
into, the Borrower's or such Subsidiaries' capitack.

Section 7.27 Year 2000. Worldwide has reviewedassgssed its and each of its Restricted Subsglisggpective business operations and
computer systems and applications to address #s ‘3000 problem" (that is, that computer appliscatiand equipment used by Worldwide
or such Restricted Subsidiary, directly or indihgthirough third parties, may be unable to propedyform date-sensitive functions before,
during and after January 1, 2000). The Borrowesagrably believes that the year 2000 problem willregult in a material adverse change in
Worldwide's or any of its Restricted Subsidiarimssiness condition (financial or otherwise), operst, properties or prospects or ability to
repay the Banks. The Borrower agrees that thissegmitation will be true and correct on and shatldemed made by the Borrower on each
date the Borrower requests any Loan under this éxgent or any Note or delivers any information ® Bank. The Borrower will promptly
deliver, and will cause Worldwide to deliver, tetAdministrative Bank and the Banks such informmatiglating to this representation as the
Administrative Bank or the Required Banks requestftime to time.

Section 7.28 PACA. With respect to the portionhaf Borrower's or any

of its Restricted Subsidiaries' respective busioggsations that are subject to PACA, such Persgiréceived a valid PACA License without
having to post any bond required by PACA as a d@rdio issuing such PACA License and such PACAehge is in good standing.

Section 7.29 Survival of Representations. All reprgations and warranties contained in this Artileshall survive the delivery of the Not
and the making of the Loans evidenced thereby aagdnvestigation at any time made by or on bebfihe Administrative Bank or any
Bank shall not diminish their rights to rely theneo

ARTICLE VI
AFFIRMATIVE COVENANTS

From the date of this Agreement and thereaftet tireiCommitment is terminated or expires and tbaris and all other Obligations of the
Borrower to the Banks hereunder and under the Notdshe other Loan Documents have been paid lirufuless the Required Banks shall
otherwise expressly consent in writing, the Borrow#l do, and will cause Worldwide and each ofiRestricted Subsidiaries to do, all of the
following:
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Section 8.1 Financial Statements and Reports. §utoithe Administrative Bank with sufficient copifor each Bank to receive its own copy
thereof:

(a) As soon as available and in any event withia d2ys after the end of each fiscal year of the®weer, the annual audit report of
Worldwide (which may be included in Worldwide's 1@&€ports described below), prepared in conformitin @AAP, consisting of at least
consolidated statements of operations and ret@aeungs and cash flows, and a consolidated bakimest as at the end of such year, setting
forth in each case in comparative form correspapdigures from the previous annual audit, certifieithout qualification by independent
certified public accountants of recognized standielgcted by the Borrower and acceptable to theliirstjBanks together with the related
unaudited consolidating statements. The AdminiseaBank and the Banks agree that Arthur AnderdoR are acceptable independent
certified public accountants.

(b) As soon as available and in any event withirdd$s after the end of each fiscal quarter of diachl year, a copy of the unaudited
consolidated financial statements of Worldwide @hhinay be included in Worldwide's 10Q Reports dbedrbelow), prepared in conform
with GAAP (except for the omission of footnotes qumibr period comparative data required by GAAP fordvariations from GAAP which |
the aggregate are not material) consisting of a@iaated balance sheet as of the close of sucal figiarter and related consolidated
statements of operations and retained earningsastdflow for such fiscal quarter and from the bagig of such fiscal year to the end of
such fiscal quarter and comparative figures foratieesponding portion of the preceding fiscal yegether with the related unaudited
consolidating statements.

(c) As soon as available, and in any event witttirddys after the end of each quarter of each fiseal, a compliance certificate (the
"Compliance Certificate") in the form of Exhibit &@itached hereto signed by the Borrower's chiehfira officer.

(d) As soon as available and in any event withirdd@s after the filing thereof, a copy of Worldwil@0K Report (or any successor report)
filed with the SEC.

(e) As soon as available and in any event withidys after the filing thereof (but in no eventfatan 55 days after the end of each of the
first three (3) fiscal quarters of each fiscal yeBworldwide), a copy of Worldwide's 10Q Report émy successor report) filed with the SI

(f) As soon as available and in any event withirda@s after the filing thereof, a copy of any ottegrort not described above (other than F
4) which is filed by Worldwide or any of its Subsides with the SEC.

(9) Immediately upon becoming aware of any DefaulEvent of Default, a notice describing the nathereof and what action the Borrower
proposes to take with respect thereto.

(h) Immediately upon becoming aware of the occureemwith respect to any Plan, of any ReportablenEge any "prohibited transaction" (as
defined in Section 4975 of the Code), a notice ifgiag the nature thereof and what action the Bapoproposes to take with respect ther
and, when received, copies of any notice from PB®i@itention to terminate or have a trustee apairior any Plan.

() Immediately upon becoming aware of the occuresthereof, notice of the institution of any litigen, arbitration or governmental
proceeding against Worldwide, any of its Restricdedbsidiaries or any of such Person's property lwliicletermined adversely to such
Person, could constitute an Adverse Event, orehdering of a judgment or decision in such litigator proceeding which constitutes an
Adverse Event, and the steps being taken by sudoPsvith respect thereto.
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() Immediately upon becoming aware of the occuresthereof, notice of any violation as to any eswinental matter by Worldwide or any

of its Restricted Subsidiaries and of the commemggrof any judicial or administrative proceedintatiag to health, safety or environmental
matters: (i) in which an adverse determinationesutt could result in the revocation of or haveaarial adverse effect on any operating
permits, air emission permits, water discharge ftermazardous waste permits or other permits bglany such Person which are material to
the operations of such Person; or (ii) which wiltloreatens to impose a material liability on angtsPerson to any other Person or which
require a material expenditure by any such Pemsauite any alleged problem or violation.

(k) From time to time, such other information retjag the business, operation and financial condlitibthe Borrower as the Administrative
Bank or the Required Banks may reasonably request.

Section 8.2 Corporate Existence. Except as pemnityeSection 9.1, maintain its corporate existearog good standing under the laws of its
jurisdiction of incorporation and its qualificatido transact business in each jurisdiction in whiehcharacter of the properties owned, le:
or operated by it or the business conducted byakes such qualification necessary and where thedaio so qualify could constitute an
Adverse Event.

Section 8.3 Insurance. Maintain with financiallyued and reputable insurance companies such insuemmay be required by any Loan
Document or by law and such other insurance in smobunts and against such hazards as is customtrg case of reputable corporations
engaged in the same or similar business and slyngauated.

Section 8.4 Payment of Taxes and Claims. Fileaalréturns and reports which are required by labetdiled by it and pay before they
become delinquent all taxes, assessments and goeetal charges and levies imposed upon it or dpgnty and all claims or demands of
kind (including, without limitation, those of sujgs, mechanics, carriers, warehouses, landlordotrer like Persons) which, if unpaid,
might result in the creation of a Lien upon itsgedy; provided that the foregoing items need ropaid if they are being contested in good
faith by appropriate proceedings, and as long addiide's or any of its Restricted Subsidiariefe tio its property is not materially
adversely affected, its use of such property inattitnary course of its business is not materigitgrfered with and adequate reserves with
respect thereto have been set aside on such Pelsaik's in accordance with GAAP; provided, howetret, in all events, such Person shall
pay or cause to be paid all such taxes, assessmbatges or levies forthwith upon the commenceréfdreclosure of any Lien which may
have attached as security therefor.

Section 8.5 Inspection. After the occurrence amihduhe continuance of any Default or Event of &df, permit any Person designated by
the Administrative Bank or any Bank to visit andpect any of its properties, corporate books amahfiial records, to examine and to make
copies of its books of accounts and other finarreiabrds, and to discuss the affairs, financesaaodunts of Worldwide or any of its
Subsidiaries with, and to be advised as to the dami¢s officers at such reasonable times andvate as the Administrative Bank or any
Bank may designate. Such visits, inspections, aatheations made while any Event of Default is awrihg shall be at the expense of the
Borrower.

Section 8.6 Maintenance of Properties. Intentignaifhitted.

Section 8.7 Books and Records. Keep adequate apemrecords and books of account in which full eodect entries will be made of its
dealings, business and affairs.

Section 8.8 Compliance. Comply in all material extp with all laws, rules, regulations, orderstsyjudgments, injunctions, decrees or
awards to which it may be subject.

Section 8.9 ERISA. Maintain each Plan in compliawdé all material applicable requirements of ERI8®Ad of the Code and with all
material applicable rulings and regulations issuleder the provisions of ERISA and of the Code.
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Section 8.10 Environmental Matters. Observe andptymith all laws, rules, regulations and ordersanff government or government age
relating to health, safety, pollution, hazardoudarials or other environmental matters to the extem-compliance could result in a material
liability or otherwise could constitute or resuitan Adverse Event.

Section 8.11 Additional Loan Parties. By no latert five (5) Business Days after the AdministraBak, at the Required Banks' direction,
has delivered a request to the Borrower that omease of the Borrower's Subsidiaries guaranty thégations, cause the relevant Subsidiary
to execute and deliver a Guaranty together with@iging resolutions and such other organizatigoaluments, certificates of good standing,
opinions of counsel and other documents as the Aidirative Bank may reasonably require. The Bormaoknowledges and agrees that the
Required Banks may require that such Guarantiexbeuted and delivered at any time and from timérie and for any or no reason.

ARTICLE IX
NEGATIVE COVENANTS

From the date of this Agreement and thereaftet t@iCommitment and each Letter of Credit is texaed or expires and the Loans and all
other Obligations of the Borrower to the Adminisitra Bank and Banks hereunder and under the Naotgshee other Loan Documents have
been paid in full, unless the Required Banks stthkrwise expressly consent in writing, the Borrow#l not do, and will not permit
Worldwide or any of its Restricted Subsidiariesltg any of the following:

Section 9.1 Merger. Merge or consolidate or emtter any analogous reorganization or transactioh ity Person except for any such
transaction whereby: (a) any of the Borrower's &liases may merge or consolidate with the Borroseany other of the Borrower's
Subsidiaries or any other Person so long as: éBtirower is the surviving corporation in any saction involving it; or (b) (i)the Borrower
Subsidiaries is the surviving corporation in arangaction involving it and a Person other tharBitbeower or any other of the Borrower's
Subsidiaries; (ii) at the beginning of the MeasweatrPeriod ending on the immediately preceding @udgrMeasurement Date, the Borrower
will be in Pro Forma Compliance; and (iii) no Deftaar Event of Default has occurred and is contiigudr would result from the
consummation of any proposed merger, consolidaticanalogous reorganization or transaction; praljtewever, that the Borrower agrees
to give the Administrative Bank and the Banks astel5 days' prior written notice of any such teatisn involving the Borrower or any of
Subsidiaries.

Section 9.2 Plans. Permit any condition to existannection with any Plan which might constitutewgrds for the PBGC to institute
proceedings to have such Plan terminated or eetwgtpointed to administer such Plan; permit aay BRI terminate under any circumstances
which would cause the Lien provided for in Secéi@®8 of ERISA to attach to any property, revenuasset of the Borrower or any of its
ERISA Affiliates; or permit the underfunded amoofPlan benefits guaranteed under Title 1V of ERI®AXceed $500,000.00.

Section 9.3 Change in Nature of Business. Makenaaigrial change in the nature of the business afldMide or any of its Restricted
Subsidiaries as carried on at the date hereof.

Section 9.4 Other Agreements. Enter into any ageeénbond, note or other instrument with or for bleaefit of any Person other than the
Administrative Bank for itself and the ratable binef the Banks which would:

(a) prohibit Worldwide or any of its Restricted Sidiaries from granting, or otherwise limit the lghiof any such Person to grant to the
Administrative Bank for itself and the ratable bfinef the Banks any Lien on any assets or propertif such Person; or (b) be violated or
breached by any Loan Party's performance of itgatibns under the Loan Documents.
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Section 9.5 Investments. Acquire for value, maleehor hold any Investments, except:

(a) Investments outstanding on the date hereofisiedl on Schedule 9.5 attached hereto and incatpdherein by reference;

(b) Travel advances to officers and employeesérotitinary course of business;

(c) Investments in readily marketable direct olligas of the United States of America having maiesiof one year or less from the date of
acquisition;

(d) Certificates of deposit or bankers' acceptaneash maturing within one year from the date ofugsition, issued by: (a) a Bank; or (b) any
commercial bank organized under the laws of theddnStates or any State thereof which has: (i) éoatbcapital, surplus and undivided

profits of at least $100,000,000; and (ii) a creditng with respect to its unsecured indebtedfress a nationally recognized rating service
that is satisfactory to the Required Banks;

(e) Commercial paper maturing within 270 days ftbwa date of issuance and given the highest ratyrg tationally recognized rating
service;

() Repurchase agreements relating to securiteeges or guaranteed as to principal and interethédynited States of America;

(9) Extensions of credit in the nature of accoumtasotes receivable arising from the sale of gant$services in the ordinary course of
business to non-Related Parties;

(h) Shares of stock, obligations or other securitexeived in settlement of claims arising in thdireary course of business;
(i) Money market accounts acceptable to the Adrrative Bank;

(j) Existing Investments in Subsidiaries;

(k) Additional Investments in Restricted Subsidiari

() Additional Investments in other Persons (otti@an then existing Subsidiaries) after the datiisfAgreement so long as: (i) at the
beginning of the Measurement Period ending onrtiraediately preceding Quarterly Measurement DateBtbrrower will be in Pro Forma
Compliance;

(i) no Default or Event of Default has occurredlas continuing or would result from the consummatdf any proposed Investment; and |
if the proposed Investment constitutes the acqositf the integral part of the business of anoferson or the assets comprising such
business or part thereof, the Borrower agreesvo ljie Administrative Bank and the Banks at leastldys' prior written notice of any such
transaction.

Section 9.6 Indebtedness. Incur, create, issuepessr suffer to exist any Indebtedness except:
(a) Indebtedness under this Agreement;
(b) Current liabilities, other than for borrowed n&y, incurred in the ordinary course of business;

(c) Indebtedness existing on the date of this Agesg and disclosed on the Borrower's Septembet3®H balance sheet previously delive
to the Banks or Indebtedness incurred subsequénetdate of such balance sheet and disclosedlmdSle 9.6 attached hereto and
incorporated herein by
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reference; provided, however, that any such Inditass shall not be refinanced without the expretew consent of the Administrative
Bank and the Required Banks;

(d) Indebtedness consisting of endorsements féeatan, deposit or negotiation and warrantiesrofdpicts or services, in each case incurred
in the ordinary course of business;

(e) Indebtedness of the Borrower incurred to anysiliary or by any Subsidiary to another Subsidiand

(f) Other Indebtedness so long as: (i) at the tme after giving effect to the pro forma effecsath transaction as if it had occurred at the
beginning of the Measurement Period ending onrtivaediately preceding Quarterly Measurement DateBtbrrower will be in Pro Forma
Compliance; and (ii) no Default or Event of Defaudis occurred and is continuing or would resulinftbe incurrence of the proposed
Indebtedness.

Section 9.7 Liens. Create, incur, assume or stdfexist any Lien with respect to any property emwes or assets now owned or hereafter
arising or acquired, except:

(a) Liens existing on the date of this Agreemernt disclosed on Schedule 7.12 hereto;

(b) Liens securing Purchase Money Indebtednessritin connection with capital expenditures maftier dhe date of this Agreement by

way of purchase money security interest, purchasgemnmortgage, conditional sale or other titleméte agreement, Capitalized Lease or
other deferred payment contract, and attaching tntlge property being acquired, provided thatltiteebtedness secured thereby is permitted
to be incurred pursuant to Section 9.6(f) and dmtexceed the lesser of the purchase price dathmarket value of such property at the
time of its acquisition;

(c) Deposits or pledges to secure payment of wetk@mpensation, unemployment insurance, old agsiques or other social security
obligations, in the ordinary course of businesthefBorrower or any of its Restricted Subsidiaries;

(d) Liens for taxes, fees, assessments and govetahwharges not delinquent or to the extent thghpents therefor shall not at the time be
required to be made in accordance with the pronssaf Section 8.4;

(e) Liens of carriers, warehousemen, mechanicsyatdrialmen, and other like Liens arising in theiary course of business, for sums not
due or to the extent that payment therefor shalbhthe time be required to be made in accordaiitethe provisions of Section 8.4;

(f) Liens securing lease obligations so long asdiiens attach only to the property then beingdédaslo not attach to any of the Borrower'
current assets, and do not secure any other irdiedsgs;

(9) Deposits to secure the performance of biddetntracts, leases, statutory obligations anerathligations of a like nature incurred in
ordinary course of business; and

(h) Zoning restrictions, easements, licenses,ictisins on the use of real property or minor irdagiies in title thereto, which do not
materially impair the use of such property in tipem@tion of the Borrower's business or the valusuch property for the purpose of such
business.

Section 9.8 Contingent Liabilities. Either: (a) ensk, guarantee, contingently agree to purchasemovide funds for the payment of, or
otherwise become contingently liable upon, anygailon of any other Person, except: (i) by the esglment of negotiable instruments for
deposit or collection (or similar transactions}he
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ordinary course of business; or (ii) Indebtedne=snjtted by Section 9.6; or
(b) agree to maintain the net worth or working talpsf, or provide funds to satisfy any other finah test applicable to, any other Person.

Section 9.9 Transactions with Related PartiesP&init the direct or indirect transfer, distributior payment of any of its funds, assets or
property to any Related Party, except that Worléwod any of its Restricted Subsidiaries may pgybdgha fide employee compensation
(including benefits) to Related Parties for sersiaetually rendered to such Person; (ii) expensagiied by an employee in the ordinary
course of business; (jii) expenses or rents forises or property or the use thereof allocatedithserson; (iv) Permitted Distributions to the
extent permitted by Section 9.15; and (v) other am® permitted to be paid by other subsectionkisfSection; provided, however, that all
such payments pursuant to subsections (a)(iatid) (iii) shall not exceed the amount which woutddayable in a comparable arm's length
transaction with a third party who is not a Rela®edlty; (b) lend or advance money, credit or prgpierany Related Party except as other
by other subsections of this Section; (c) invegbincapital contribution or otherwise) or purchaseepurchase any stock or indebtedness, or
any assets or properties, of any Related Partypxesepermitted by Section 9.15 or otherwise péeahiby other subsections of this Section;
or (d) guarantee, assume, endorse or otherwisertzecesponsible for, or enter into any agreemeiristrument for the purpose of
discharging or assuming (directly or indirectly,aiagh the purchase of goods, supplies or servicetherwise) the indebtedness,
performance, capability, obligations, dividendsigreement for the furnishing of funds of any Reldarty or any officer, director or
employee thereof except for the Guaranties perdhiiieSection 9.6 or otherwise permitted by othdassations of this Section.

Section 9.10 Use of Proceeds. Permit any procefettie @ oans to be used, either directly or indiygdor the purpose, whether immediate,
incidental or ultimate, of "purchasing or carryimgy margin stock” within the meaning of Regulatibof the Federal Reserve Board, as
amended from time to time, and furnish to the Bapén its request, a statement in conformity with idquirements of Federal Reserve Form
U-I referred to in Regulation U.

Section 9.11 Fiscal Year. Change its fiscal yearfeom December 31.

Section 9.12 Interest Coverage Ratio. Permit, ampfQuarterly Measurement Date, commencing wighQharterly Measurement Date
occurring on December 31, 1999, the Interest CayeeRatio to be less than 19.00 to 1.0.

Section 9.13 Leverage Ratio. Permit, as of any @ugrMeasurement Date, commencing with the Quigrtdeasurement Date occurring on
December 31, 1999, the Leverage Ratio to be grézer0.20 to 1.00.

Section 9.14 Net Worth. Permit, as of any Quartbtgasurement Date, commencing with the Quarterlpddleement Date occurring on
December 31, 1999, the Net Worth to be less thas $90,000.00.

Section 9.15 Restricted Payments. Purchase ormedag shares of its stock, declare or pay any divid thereon (other than dividends
payable solely in the paying party's common stouk @dividends payable to the Borrower), make anfritlistion to stockholders as such, or
set aside any funds for any such purpose; excapt(ty) any of Worldwide's direct or indirect whetbwned Subsidiaries may pay dividends
to its corporate parent; and (b) Worldwide and ahigs less than wholly-owned Restricted Subsiéisuinay pay dividends to their respective
shareholders and redeem or repurchase sharesrafetsective stock or other equity interests smlas: (i) at the time and after giving effect
to the pro forma effect of such transaction asliid occurred at the beginning of the Measuremeribd ending on the immediately
preceding Quarterly Measurement Date, the Borrawkbe in Pro Forma Compliance; and (ii) no Defaad Event of Default has occurred
and is continuing or would result from the propodaddend, repurchase or redemption.
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Section 9.16 Unconditional Purchase ObligationsteEinto or be a party to any contract for thechase or lease of materials, supplies or
other property or services if such contract requihat payment be made by it regardless of whetheot delivery is ever made of such
materials, supplies or other property or services.

ARTICLE X
EVENTS OF DEFAULT AND REMEDIES

Section 10.1 Events of Default. The occurrencengf@ne or more of the following events shall cangti an Event of Default upon the
expiration of the cure period, if any, describedhie relevant event:

(a) The Borrower shall fail to make when due, wkethy acceleration or otherwise, any payment afqgpial of or interest on the Notes or i
fee or other amount required to be made to the Atitnative Bank or any Bank pursuant to any Loacoent; or

(b) Any representation or warranty made or deerodthve been made by or on behalf of the Borrowangrother Loan Party in any of the
Loan Documents or by or on behalf of the Borroweswch other Loan Party in any certificate, statetneport or other writing furnished by
or on behalf of the Borrower or such other Loartytr the Banks pursuant to the Loan Documentd phave to have been false or
misleading in any material respect on the datef ashiwh the facts set forth are stated or certifiedleemed to have been stated or certifie

(c) The Borrower shall fail to comply with SectiBriL(g), Section

8.2, Section 8.11 or any Section of Article IX here of; or

(d) Any Loan Party shall fail to comply with anyragment, covenant, condition, provision or termtamred in the Loan Documents on its
part to be performed (and such failure shall noistitute an Event of Default under any of the otivewisions of this Section 10.1) and such
failure to comply shall continue for 30 calendayslafter the earliest to occur of:

(A) the date the Borrower gives notice of suchufalto the Administrative Bank; (B) the date themwer should have given notice of such
failure to the Administrative Bank pursuant to $&ti8.1(g); or (C) the date the Administrative Bagikes notice of such failure to the
Borrower; or

(e) Any Loan Party shall become insolvent or spaterally not pay its debts as they mature or stpadly for, shall consent to, or shall
acquiesce in the appointment of a custodian, teusteeceiver of such Person or for a substangiglqgf the property thereof or, in the abse
of such application, consent or acquiescence, dia®, trustee or receiver shall be appointedfor such Person or for a substantial part of
the property thereof and shall not be dischargdkinb0 days; or

(f) Any bankruptcy, reorganization, debt arrangetwerother proceedings under any bankruptcy orhesey law shall be instituted by or
against any Loan Party, and, if instituted agaémst such Person, shall have been consented t@oieaced in by such Person, or shall rer
undismissed for 60 days, or an order for relielldteme been entered against any such Personyasuai Person shall take any corporate
action to approve institution of, or acquiescedsimh a proceeding; or

(9) Any dissolution or liquidation proceeding shad! instituted by or against any Loan Party anohsfituted against any such Person, sha
consented to or acquiesced in by such Person drrshmain for 60 days undismissed, or any suchdesball take any corporate action to
approve institution of, or acquiescence in, suphogzeeding; or

(h) A judgment or judgments for the payment of moimeexcess of the sum of $10,000,000.00 in theeggge shall be rendered against any
Loan Party or any such Person shall not
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discharge the same or provide for its dischargecoordance with its terms, or procure a stay ofetien thereof, prior to any execution on
such judgments by such judgment creditor, withird@9s from the date of entry thereof, and withiid geeriod of 30 days, or such longer
period during which execution of such judgment kbalstayed, appeal therefrom and cause the eredhiereof to be stayed during such
appeal; or

(i) The Borrower or any ERISA Affiliate shall insiie steps to terminate any Plan if in order te@fiate such termination, the Borrower or
any ERISA Affiliate would be required to make a tridyution to such Plan, or would incur a liabiliy obligation to such Plan, in excess of
$10,000,000.00, or the PBGC shall institute stegerminate any Plan; or

()) The maturity of any Indebtedness of any Loarty@ther than Indebtedness under this Agreemetiteoother Loan Documents) in the
aggregate amount of more than $10,000,000.00 fpsach Person shall be accelerated, or any sucoifPshall fail to pay any such
Indebtedness when due or, in the case of such tedieéss payable on demand, when demanded, or anyshall occur or condition shall
exist and shall continue for more than the peribdrace, if any, applicable thereto and shall hiéneeeffect of causing, or permitting (any
required notice having been given and grace pdravihg expired) the holder of any such Indebtedoessy trustee or other Person acting
on behalf of such holder to cause such Indebtedondsscome due prior to its stated maturity ore@lize upon any collateral given as sect
therefor; or

(k) Any creditor of any Loan Party shall commeneeetiosure, replevin or other proceedings agaimgtod the Collateral and such
proceeding shall remain unstayed or unbonded faob8ecutive days; or

() Any Change of Control shall occur; or

(m) If the validity or enforceability of any of tHeoan Documents shall be challenged by any LoatyParany other party thereto, or any
Loan Document shall fail to remain in full forcedaeffect; or

(n) If any part of Worldwide's or any of its Restdd Subsidiaries' inventory is subject to PACAs(ich Person's PACA License shall be
revoked or suspended; (ii) supplier, sellers onggeommence actions seeking to enforce the treated by PACA in an aggregate amount
of $1,000,000.00 for all such actions; or (iii) aswrety company issuing such Person's PACA Bonlil sbiéfy such Person of such surety's
decision not to renew such PACA Bond.

Section 10.2 Remedies. If: (a) any Event of DefdaKcribed in Sections 10.1(e), (f) or (g) shatluwcthe Commitment shall automatically
terminate and the outstanding unpaid principalixzdaof the Notes, the accrued interest thereorl, gtter of Credit Obligations and all other
Obligations of the Borrower shall automatically bee immediately due and payable; or (b) any otivenEof Default shall occur and be
continuing, then the Administrative Bank, upon tenit direction from the Required Banks, shall takg ar all of the following actions: (i)
declare the Commitment terminated, whereupon thar@itment shall terminate; (ii) declare that thestamding unpaid principal balance of
the Notes, the accrued and unpaid interest thethen,etter of Credit Obligations and all other iQations under the Loan Documents to be
forthwith due and payable, whereupon the Notesgg@tued and unpaid interest thereon, the Lett@redlit Obligations and all such
Obligations shall immediately become due and payableach case without demand or notice of ang,lafl of which are hereby expressly
waived, anything in this Agreement or in the Ndtethe contrary notwithstanding; (iii) exercise rdjhts and remedies under any other
instrument, document or agreement between the ®errand the Administrative Bank for the benefitlué Banks; and (iv) enforce all rights
and remedies under any applicable law.

Section 10.3 Prepayment Obligations. The Borroweees that if the Obligations become immediately dnd payable in full at a time when
one or more Letters of Credit are outstandingBbeower shall thereupon automatically be obligateday the Administrative Bank, in
addition to all other amounts owing under this
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Agreement, the aggregate face amount of all Letie@redit then outstanding. The foregoing obligatio pay in advance for amounts which
U. S. Bank may later have to pay pursuant to thteteof Credit is and shall at all times consétatpart of the "Obligations”. Amounts paid
by the Borrower pursuant to this Section 10.3 dbalinade directly to an interest-bearing collatacalbunt maintained at U. S. Bank for
application to the Borrower's reimbursement oblayat under Section 2.7(d) as payments are madeeobetters of Credit, with the balance,
if any, to be applied to the other Obligations.

ARTICLE XI
THE ADMINISTRATIVE BANK

Section 11.1 Appointment and Authorization. EachiBhereby appoints U.S. Bank as the Administraiaek and authorizes the
Administrative Bank to act on such Bank's behathi® extent provided herein or under any other Laoument or in connection therewith,
and to take such other action and exercise suar pthwers as may be reasonably incidental theksafh Bank hereby agrees to be bound by
the terms and conditions of the Borrower Securigye®ement and consents to the execution and delaredior acceptance of such Loan
Documents by the Administrative Bank.

Section 11.2 Power. The Administrative Bank shalldhand may exercise such powers under this Agmeesmel any other Loan Documents
as are specifically delegated to the AdministraBaak by the terms hereof or thereof, together witbh powers as are reasonably incidental
thereto. As to any matters not expressly proviaded§ the Loan Documents (including, without lintiten, enforcement or collection of the
Notes), the Administrative Bank shall not be regdito exercise any discretion or take any actiahshall be required to act or to refri

from acting (and shall be fully protected in sargtor refraining from acting) upon the instructsoof the Required Banks, and such
instructions shall be binding upon all Banks aridhalders of the Notes; provided, however, thatAkeninistrative Bank shall not be requir
to take any action which exposes the AdministralBaak to personal liability or which is contraryaay Loan Document or applicable law.
The Administrative Bank shall not have any implédies or any obligation to take any action untier Agreement or any other Loan
Document except such action as is specifically igiexy by this Agreement or any other Loan Documertitet taken by the Administrative
Bank. The Administrative Bank shall act as an ired&ent contractor in performing its obligationsAasninistrative Bank hereunder and
nothing contained herein shall be deemed to crefithiciary relationship among or between the Adstiative Bank and the Borrower or
among or between the Administrative Bank and anykBa

Section 11.3 Employment of Counsel; etc. The Adstiative Bank may execute any of its duties unklisrAgreement or any other Loan
Document, and any instrument, agreement or documeduted, issued or delivered pursuant hereto connection herewith, by or through
employees, agents and attorneys- in-fact and sballe answerable to any of the Banks for the diefsumisconduct of any such agent or
attorney-in-fact selected by it with reasonableecdihe Administrative Bank shall be entitled to/reh advice of counsel (including counsel
who are the employees of the Administrative Bamt¢cted by the Administrative Bank concerning aditters pertaining to the agency her
created and its duties under any of the Loan Dootsne

Section 11.4 Reliance. The Administrative Bank Isbalentitled to rely upon and shall not be undduty to examine or pass upon the
validity, effectiveness or genuineness of any mottonsent, waiver, amendment, certificate, afficléatter, telegram, statement, paper,
document or writing believed by it to be genuind &mhave been signed or sent by the proper PersBrrsons, and the Administrative Bank
shall be entitled to assume that the same are, @dfiettive and genuine and what they purport to be

Section 11.5 General Immunity. Neither the Admirive Bank nor any of the Administrative Bank'sediors, officers, agents, attorneys or
employees shall be liable to any Bank for any actaken or omitted to be taken by it or them untdlerLoan Documents or in connection
therewith except that the Administrative Bank shallobligated on the terms set forth herein fofggarance of its express obligations
hereunder and except that no
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Person shall be relieved of any liability imposgddw for intentional tort or gross negligence. Rdéitit limiting the generality of the
foregoing, the Administrative Bank: (a) shall nettesponsible to any Bank for any recitals, statemeavarranties or representations under
the Loan Documents or any agreement or documeattwelthereto or for the financial condition of tBerrower; (b) shall not be responsible
for the authenticity, accuracy, completeness, valakdity, effectiveness, due execution, legalggnuineness, enforceability or sufficiency
any of the Loan Documents; (c) shall not be resipbm$or the validity, genuineness, creation, petifan or priority of any of the Liens creal
by any of the Loan Documents, or the validity, gaeness, enforceability, existence, value or sigfficy of any Collateral or other security;
(d) shall not be bound to ascertain or inquirecathé performance or observance of any of the tecmgenants or conditions of any of the
Loan Documents on the part of the Borrower or of @iithe terms of any such agreement by any phgseto and shall have no duty to
inspect the property (including the books and rdspof the Borrower; (e) shall incur no liabilitpder or in respect of any of the Loan
Documents or any other document or Collateral iyngaipon any notice, consent, certificate or ofthstrument or writing (which may be by
telegram, cable or telex) believed by the Admiaiste Bank to be genuine and signed or sent byptbger party; and

() may consult with legal counsel (including coahfor the Borrower), independent public accourgatd other experts selected by the
Administrative Bank and shall not be liable for @otion taken or omitted to be taken in accordawite the advice of such counsel,
accountants or experts.

Section 11.6 Credit Analysis. Each Bank has mauig shall continue to make, its own independentstigation or evaluation of the
operations, business, property and condition, fifdrand otherwise, of the Borrower in connectiathwhe making of its commitments
hereunder and has made, and will continue to mtskewn independent appraisal of the creditwortsinef the Borrower. Without limiting
the generality of the foregoing, each Bank ackndgis that prior to the execution of this Agreemefitad this Agreement and all other L«
Documents and such other documents or matterdaeiihed appropriate relating thereto reviewed<gwtn legal counsel as it deemed
appropriate, and it is satisfied with the form lnstAgreement and all other Loan Documents. EaatkBgrees and acknowledges that nei
the Administrative Bank nor any of its directorffjaers, attorneys or employees makes any repraens or warranties about the
creditworthiness of the Borrower or with respecthite due execution, legality, validity, genuinenestectiveness, sufficiency or
enforceability of this Agreement or any other L&awcuments, or the validity, genuineness, execupenfection or priority of Liens created
or reaffirmed by any of the Loan Documents, orvhkdity, genuineness, enforceability, existenadue or sufficiency of any Collateral or
other security. Except as explicitly provided hereieither the Administrative Bank nor any Bank hag duty or responsibility, either
initially or on a continuing basis, to provide astyer Bank with any credit or other information lwiespect to the operations, business,
property, condition or creditworthiness of the Baver or any other Loan Party, whether such infoimmatomes into its possession on or
before a Default or an Event of Default or at dmetthereafter; provided, however, that the Adntiatsve Bank agrees that it will promptly
provide each Bank with copies of the financialetatnts, other financial reports and notices reddbyethe Administrative Bank pursuant to
Section 8.1 and, at the request of a Bank, a cbpny Collateral audit performed by the AdministratBank; provided further, however, that
neither the Administrative Bank nor any of its eoyaes, officers, directors or agents makes anyesgmitation or warranty regarding any
information or analyses provided to any Bank, whetuch information or analyses was provided byBiwower or prepared or obtained by
the Administrative Bank and none of the AdministraBank or any of its employees, officers, direstor agents shall be liable to any Pel
receiving a copy of such information or analyses.

Section 11.7 U.S. Bank and Affiliates. With respiecits Commitments, the Loans made by it, the Bligsued to it and the Letter of Credit
Participations retained by it, U. S. Bank shalld#tve same rights and powers under the Loan Dodsrasrany other Bank and may exercise
the same as though it were not the Administratigak® and the term "Bank" or "Banks" shall, unlef®eowise expressly indicated, include

S. Bank in its individual capacity. U. S. Bank atsdAffiliates may accept deposits from, lend moteyact as trustee under indentures of,
generally engage in any kind of business with thee®wver, and any person or entity who may do bssinth or own securities of the
Borrower, all as if U. S. Bank were not the Admirasive Bank and without any duty to account theré¢d the Banks.

Section 11.8 Indemnification. The Banks severaifsea to indemnify and hold harmless the AdministeaBank and its officers, directors,
employees and agents (to the extent not reimbungee
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Borrower), ratably according to their respectived@atages, from and against any and all claimigilili@s, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exgeasdisbursements of any kind or nature whatsogkizh may be imposed on, incurred by,
or asserted against the Administrative Bank orainits officers, directors, employees or agentsng way relating to or arising out of any
investigation, litigation or proceeding concernorgelating to the transaction contemplated by Agseement or any of the other Loan
Documents, or any of them, or any action takennoitted to be taken by the Administrative Bank oy afits officers, directors, employees
or agents, under any of the Loan Documents' prayidewever, that no Bank shall be liable for angtipa of such claims, liabilities,
obligations, losses, damages, penalties, actiodgnments, suits, costs, expenses or disbursenemitimg from the gross negligence or
willful misconduct of the Administrative Bank oryaof its officers, directors, employees or ageW#hout limitation of the foregoing, each
Bank agrees to reimburse the Administrative Bamkrptly upon demand for such Bank's Percentageybatiof-pocket expenses
(including counsel fees) incurred by the Administ@ Bank or its officers, directors, employeesagents in connection with the preparation,
execution, administration or enforcement of, oraating legal advice in respect of rights or respaitises under any of, the Loan Documer
to the extent that the Administrative Bank is ratrtbursed for such expenses by the Borrower. Ifiadgmnity furnished to the
Administrative Bank for any purpose shall, in therion of the Administrative Bank, be insufficiemt become impaired, the Administrative
Bank may call for additional indemnity and not coemuoe or cease to do the acts indemnified agaitisisuch additional indemnity is
furnished.

Section 11.9 Successor Administrative Bank. The #istrative Bank may resign at any time as Admmaitte Bank under the Loan
Documents by giving written notice thereof to thenBs and the Borrower and may be removed as ageéet the Loan Documents at any
time with or without cause by the Required Bankgok/any such resignation or removal, the RequiraakB shall have the right to appoint a
successor Administrative Bank hereunder. If no essor Administrative Bank shall have been so apedihy the Required Banks, and such
appointed successor shall have accepted such amywity within 30 days after the retiring Adminisive Bank's giving of notice of
resignation or the Required Bank's removal of #iging Administrative Bank, then the retiring Admstrative Bank may, on behalf of the
Banks, appoint a successor Administrative Bankctvishall be a commercial bank organized underatve bf the United States or of any
State thereof and having a combined capital anplssiof at least $300,000,000.00. Upon the acceptahany appointment as
Administrative Bank under the Loan Documents byecessor Administrative Bank, such successor Aditrative Bank shall thereupon
succeed to and become vested with all the riglotseps, privileges and duties of the retiring Adratrative Bank, and the retiring
Administrative Bank shall be discharged from itsiesiand obligations under the Loan Documents.rAfty retiring Administrative Bank's
resignation or removal as Administrative Bank urttierLoan Documents, the provisions of this Artleshall inure to its benefit as to any
actions taken or omitted to be taken by it whileés Administrative Bank under the Loan Documents.
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ARTICLE Xl
MISCELLANEOUS

Section 12.1 Waiver and Amendment. No failure anghrt of any Bank or the holder of any Note toreise and no delay in exercising any
power or right hereunder or under any other Loanudeent shall operate as a waiver thereof; nor simgllsingle or partial exercise of any
power or right preclude any other or further exaxdhereof or the exercise of any other powerghtriThe remedies herein and in any other
instrument, document or agreement delivered oetdddivered to the Banks hereunder or in connedterewith are cumulative and not
exclusive of any remedies provided by law. No et or demand on the Borrower not required hereuadunder any Note or any other
Loan Document shall in any event entitle the Boeote any other or further notice or demand in Eimor other circumstances or constitu
waiver of the right of the Banks or the holder o &ote to any other or further action in any cimatances without notice or demand. The
provisions of this Agreement and each other Loaoubtent may from time to time be amended, modifiedaived, if such amendment,
modification or waiver is in writing and consentedoy the Borrower (in the case of amendments ddifications) and by the Required
Banks, except that the consent of all Banks sleatklguired to: (a) extend or increase the amoutiteoCommitment; (b) extend the maturity
of any principal or any installment of principalyadle under any Note or any Letter of Credit Ohlima (c) reduce the rate of interest
payable with respect to any Note or Letter of Gr&ligation or extend the date of the paymentebgr(d) reduce the fees or any other
payment obligations of the Borrower hereunder atenrany other Loan Document or extend the dathepayment thereof; (e) release any
material collateral except as otherwise expresstynitted by the terms of the Loan Documents; (fiwe@any Event of Default of the nature
described in Section 10.1(a); (g) reduce the agdgecgercentages required to effect an amendmedification, waiver or consent to this
Agreement or any other Loan Document; (h) changal#finition of Required Banks; or (i) amend, mgdgupplement, or grant any waiver
or consent, under this Section. Notwithstanding atimgr provisions of this Agreement, no amendnmmuotification or waiver shall be made
with respect to the provisions of any Loan Docunvehich affects the rights and obligations of thewwistrative Bank without the consent
of the Administrative Bank. No amendment, modificator waiver of any provision of this Agreementomnsent to any departure by the
Borrower therefrom shall be effective unless theeahall be in writing and signed by the Requireals, and then such amendment,
modification, waiver or consent shall be effectbrdy in the specific instances and for the spegificpose for which given.

Section 12.2 Expenses and Indemnities.

(a) Loan Documents. Whether or not any Loan is mtmeBorrower agrees to pay and reimburse the Aditnative Bank, upon demand, for
all reasonable expenses paid or incurred by theidtrative Bank (including filing and recordingsts and fees and expenses of legal
counsel, who may be employees of the AdministraBiaak, and including the costs of any appraisatsearvironmental assessments) in
connection with the preparation, review, executaelivery, amendment, modification or interpretataf the Loan Documents. The Borrov
agrees to pay and reimburse the Administrative Bartkeach Bank, upon demand, for all reasonablersegs paid or incurred by the
Administrative Bank or such Bank (including readuledees and expenses of legal counsel, who mayripboyees of the Administrative
Bank or such Bank) in connection with the collestand enforcement of the Loan Documents. The Bar@grees to pay, and save each
Bank (including the Administrative Bank) harmlessnh all liability for, any stamp or other taxes wthimay be payable with respect to the
execution or delivery of the Loan Documents. TherBeer agrees to indemnify and hold each Bank (idiclg the Administrative Bank)
harmless from any loss or expense which may ariée areated by the acceptance of telephonic @rdtistructions for making Loans or
disbursing the proceeds thereof except for lossegmenses caused by such Bank's or the AdminigrBank's, as the case may be, gross
negligence or willful misconduct. The obligatiorfstioe Borrower under this Section 12.2 shall susvawny termination of this Agreement.

(b) General Indemnity. In addition to the paymenéxpenses pursuant to Section 12.2(a), whetheobthe transactions contemplated hel
shall be consummated, the Borrower hereby
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indemnifies, and agrees to pay and hold the Aditnatise Bank, each Bank, any holder of any Notes, their respective officers, directors,
employees, agents, successors and assigns (calgatalled the "Indemnitees") harmless from andiagt, any and all other liabilities,
obligations, losses, damages, penalties, actiodgnjents, suits, claims, costs, expenses and destments of any kind or nature whatsoever
(including, without limitation, the reasonable fe® disbursements of counsel for any of such Imitexes in connection with any
investigative, administrative or judicial proceeglicommenced or threatened, whether or not anyasf Bxdemnitees shall be designated a
party thereto), that may be imposed on, incurrecobyasserted against the Indemnitees (or anyenfithin any manner relating to or arising
out of the Loan Documents, the statements contaimady commitment letters delivered by a Bank,Blaeks' several agreements to make
the Loans, or the use or intended use of the pdscekany of the Loans (the "Indemnified Liabilgi§ provided, however, that the Borrower
shall have no obligation to an Indemnitee hereumdttr respect to Indemnified Liabilities arisingpfn the gross negligence or willful
misconduct of such Indemnitee. To the extent thatundertaking to indemnify, pay and hold harmiesgorth in the preceding sentence may
be unenforceable because it is violative of anydaywublic policy, the Borrower shall contributeetthaximum portion that it is permitted to
pay and satisfy under applicable law, to the payraad satisfaction of all Indemnified Liabilitiesaurred by the Indemnitees or any of them.

(c) Survival. The obligations of the Borrower undlgs Section 12.2
shall survive any termination of this Agreement.

Section 12.3 Notices. Except when telephonic nai@xpressly authorized by this Agreement, anyceadr other communication to any
party in connection with this Agreement shall bevititing and shall be sent by manual delivery,deden, telex, facsimile transmission,
overnight courier or United States mail (postageppid) addressed to such party at the addresdisgemn the signature page hereof, or at
such other address as such party shall have sboifithe other party hereto in writing. All persodf notice shall be measured from the date
of delivery thereof if manually delivered, from tbate of sending thereof if sent by telegram, telefacsimile transmission, from the first
Business Day after the date of sending if sentugrright courier, or from four days after the datenailing if mailed; provided, however,
that any notice to the Administrative Bank or argnk under Article 1l hereof shall be deemed to hasen given only when received by the
Administrative Bank or such Bank, as the case neaylhe Borrower hereby authorizes the AdministeaBank and the Banks to rely upon
the telephone or written instructions of any pernstamtifying himself as an authorized officer oétBorrower and upon any signature which
the Administrative Bank or the Banks believes tgbauine, and the Borrower shall be bound thereltlgé same manner as if such person
were authorized or such signature were genuine.

Section 12.4 Successors. This Agreement shallrmirig upon the Borrower, the Administrative Bankdahe Banks and their respective
successors and assigns, and shall inure to thditeie Borrower, the Administrative Bank, arftetBanks and the successors and assigns
of the Administrative Bank and each Bank. The Bagpshall not assign its rights or duties hereundtrout the consent of the
Administrative Bank and all of the Banks With théop written consent of the Administrative Bank, iafn shall not be unreasonably withheld
or delayed by the Administrative Bank, and uponghgment to the Administrative Bank, solely for #ezount of the Administrative Bank,

of a fee of $3,500.00 for each assignment, a Baak assign to a financial institution a proporti@npart of its rights and obligations under
this Agreement; provided, however, that, so long@&vent of Default has occurred and is continuihg assignment shall not be less than
$10,000,000.00 (or, if a Bank's Individual Revolyi@redit Commitment is less than $10,000,000.0£n, thot less than the entire amount of
such Bank's Individual Revolving Credit Commitmesitthe assigning Bank's Individual Revolving Cte@dommitment. Schedule A shall be
amended to reflect each such assignment and thre\Bar agrees to execute and deliver replacemensnotreflect such assignment.

Section 12.5 Participations and Information. EaeimiBmay sell participation interests in any orodilthe Loans and in all or any portion of its
Individual Revolving Credit Commitment to any Perseithout the consent of the Borrower, the Admirsitve Bank, or any other Bank.
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Section 12.6 Severability. Any provision of thisr&gment which is prohibited or unenforceable in jamigdiction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidagirthe remaining provisions hereof
affecting the validity or enforceability of suchogpision in any other jurisdiction.

Section 12.7 Captions. The captions or headingsitnand any table of contents hereto are for caewee only and in no way define, limit or
describe the scope or intent of any provision of #greement.

Section 12.8 Entire Agreement. This AgreementNbtes and the other Loan Documents embody theseagircement and understanding
between the Borrower and the Administrative Band e Banks with respect to the subject matterdiemed thereof. This Agreement
supersedes all prior agreements and understanditagsg to the subject matter hereof.

Section 12.9 Counterparts. This Agreement may lewtrd in any number of counterparts, all of whaten together shall constitute one
the same instrument, and either of the partiesttienay execute this Agreement by signing any seciierpart.

Section 12.10 Governing Law. THE VALIDITY, CONSTRUGN AND ENFORCEABILITY OF THIS AGREEMENT AND THE DTES
SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATEOF MINNESOTA, WITHOUT GIVING EFFECT TO CONFLICT
OF LAWS PRINCIPLES THEREOF, BUT GIVING EFFECT TO BERAL LAWS OF THE UNITED STATES APPLICABLE TO
NATIONAL BANKS.

Section 12.11 Consent to Jurisdiction. AT THE OPNIOF THE REQUIRED BANKS, THIS AGREEMENT AND THE NCHS MAY BE
ENFORCED IN ANY FEDERAL COURT OR MINNESOTA STATE GQART SITTING IN MINNEAPOLIS OR ST. PAUL, MINNESOT#
AND THE BORROWER CONSENTS TO THE JURISDICTION ANPEWUE OF ANY SUCH COURT AND WAIVES ANY
ARGUMENT THAT VENUE IN SUCH FORUMS IS NOT CONVENIEN IN THE EVENT THE BORROWER COMMENCES ANY
ACTION IN ANOTHER JURISDICTION OR VENUE UNDER ANY ORT OR CONTRACT THEORY ARISING DIRECTLY OR
INDIRECTLY FROM THE RELATIONSHIP CREATED BY THIS AREEMENT, THE REQUIRED BANKS AT THEIR OPTION
SHALL BE ENTITLED TO HAVE THE CASE TRANSFERRED TONE OF THE JURISDICTIONS AND VENUES ABOVE-
DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLIEB UNDER APPLICABLE LAW, TO HAVE SUCH CASE
DISMISSED WITHOUT PREJUDICE.
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Section 12.12 Waiver of Jury Trial. EACH OF THE ADMSTRATIVE BANK, THE BANKS AND THE BORROWER WAIVESANY
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDIK TO ENFORCE OR DEFEND ANY RIGHTS (a) UNDER THIS
AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMNT OR AGREEMENT DELIVERED OR WHICH MAY IN
THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR) ARISING FROM ANY BANKING RELATIONSHIP EXISTING
IN CONNECTION WITH THIS AGREEMENT, AND AGREES THARNY SUCH ACTION OR PROCEEDING SHALL BE TRIED
BEFORE A COURT AND NOT BEFORE A JURY.

Section 12.13 Disclosure of Information. Subjecthis Section, the Borrower authorizes each Bardigolose to any participant or assignee
(each a "Transferee") and any prospective Transfang and all financial and other Confidential hnfiation (as hereinafter defined) in such
Bank's possession concerning the Loan Parties wWisistbeen delivered to such Bank by the Loan Rastiesuant to this Agreement or wh
has been delivered to such Bank by the Loan Pantiesnnection with such Bank's credit evaluatibithe Loan Parties prior to entering into
this Agreement. The Administrative Bank and eachiBagree that, except as may be required by ajfydidaw or regulation, or by reason of
subpoena after providing notice thereof and an dppity to contest unless such notice is prohibligdhe terms of the subpoena or
applicable law, court order or government actioa®may be necessary or convenient for the enfaceaf the Administrative Bank's and
the Banks' rights and remedies under the Loan Deatsror applicable law after the occurrence of Bwgnt of Default: (a) neither the
Administrative Bank nor such Bank will divulge, pish or otherwise reveal, either directly or thrbuanother, to any Person (other than a
Transferee or prospective Transferee) any Confideimformation; (b) the Administrative Bank andcbuBank will return all Confidential
Information to the relevant Loan Party after thenti@ation of the Administrative Bank's or such Banlas the case may be, interests in this
Agreement; and (c) the relevant Loan Party is ledtito injunctive relief restraining any discloswfeConfidential Information in
contravention of the provisions of this Sectionhaitt the prior written consent of the relevant L&anty. For purposes of this Agreement,
"Confidential Information" shall mean any proprigtanformation and, in particular, any confidentiadormation, including facts, business
information, formulae, methods, processes, invastidevices, plant facilities or the like delivetedor received by, the Banks pursuant to
Sections 8.1 or 8.5 or otherwise pursuant to testictions contemplated by this Agreement excerfyp such information which: (w) the
relevant Loan Party identifies as not being conftaéd information; (x) was known to the public pri the date of its disclosure to the Bar
(y) becomes known to the public subsequent to #te df its disclosure by the Borrower through nibcdi¢che Banks; or (z) becomes knowr
any Bank on a non-confidential basis from a sootber than the Borrower.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the datedbste.

C. H. ROBINSON WORLDWIDE, INC.

By /s/ Troy Renner
Its: Treasurer

8100 M tchell Road

Eden Prairie, M\ 55344-2248
Attention: M. Troy Renner

Tel ecopi er: (612) 937-7781

U. S. Bank National Association, as AdministratB@nk and a Bank

By /sl Mark R MDonal d
Its Vice President

U S. Bank Pl ace

M nneapol is, MN 55402
Attention: M. Mark MDonal d
Tel ecopier: (612) 973-0822

Norwest Bank Minnesota, National Association

By /sl Bradley D. Sullivan
Its Assi stant Vice President

Nor west Center

Sixth Street and Marquette

M nneapol is, M 55479
Attention: M. Brian Schneider
Tel ecopier: (612) 316-4203
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Exhibit 10.16

REVOLVING NOTE

$20,000,000.00 Minneapolis, Minnesota Decembed 299

FOR VALUE RECEIVED, the undersigned, C. H. ROBINS@®ORLDWIDE, INC., a Delaware corporation (the "Bmarer"), promises to
pay to the order of U.S. BANK NATIONAL ASSOCIATIOKhe "Bank"), on the "Revolving Credit Terminatibate" (as defined in the
Credit Agreement hereinafter described (the "Craditeement")), the principal sum of TWENTY MILLIONND NO/100THS DOLLARS
($20,000,000.00) or if less, the then aggregateaidngrincipal amount of the Revolving Loans (aststerm is defined in the Credit
Agreement) as may be borrowed by the Borrower filmenBank under the Credit Agreement. All Revolviraans and all payments of
principal shall be recorded by the holder in itsorels which records shall be conclusive evidendd@tubject matter thereof, absent man
error.

The Borrower further promises to pay to the ordghe Bank interest on each Revolving Loan frometitm time outstanding from the date
hereof until paid in full at the rates per annunichishall be determined in accordance with the igions of the Credit Agreement. Accrued
interest shall be payable on the dates specifi¢derCredit Agreement.

All payments of principal and interest under thist&shall be made in lawful money of the United&taf America in immediately available
funds to U.S. Bank National Association, as the Adstrative Bank (the "Administrative Bank"), atthdministrative Bank's office at U. S.
Bank Place, Minneapolis, Minnesota 55402, or ah@ther place as may be designated by the Admatiistr Bank to the Borrower in
writing.

This Note is one of the Revolving Notes referrethtand evidences indebtedness incurred underedittAgreement dated as of December
29, 1999 (herein, as it may be amended, modifieslpplemented from time to time, called the "Crédjteement;" capitalized terms not
otherwise defined herein being used herein asithdefined) among the Borrower, the AdministratBenk, the Bank and the other bank
parties thereto, to which Credit Agreement refeeeisamade for a statement of the terms and prodsicereof, including those under which
the Borrower is permitted and required to make @yepents and repayments of principal of such indbtess and under which such
indebtedness may be declared to be immediateaddeayable



REVOLVING NOTE

Page 2
$20,000,000.00 Minneapolis, Minnesota Decembed 299

All parties hereto, whether as makers, endorseosharwise, severally waive presentment, demaradegr and notice of dishonor in
connection with this Note.

This Note is made under and governed by the intéames of the State of Minnesota without givingeaff to conflict of laws principles
thereof, but giving effect to the federal laws led tUnited States applicable to national banks.

C. H. ROBINSON WORLDWIDE, INC.

By /sl Troy Renner

Its Tr easurer



Exhibit 10.17

REVOLVING NOTE

$20,000,000.00 Minneapolis, Minnesota Decembed 299

FOR VALUE RECEIVED, the undersigned, C. H. ROBINS@®ORLDWIDE, INC., a Delaware corporation (the "Bmarer"), promises to
pay to the order of NORWEST BANK MINNESOTA, NATIONAASSOCIATION (the "Bank"), on the "Revolving Crédiermination

Date" (as defined in the Credit Agreement here@radescribed (the "Credit Agreement")), the priatgum of TWENTY MILLION AND
NO/100THS DOLLARS ($20,000,000.00) or if less, then aggregate unpaid principal amount of the ReéwglLoans (as such term

defined in the Credit Agreement) as may be borrolasethe Borrower from the Bank under the Creditégnent. All Revolving Loans and

all payments of principal shall be recorded byhbé&ler in its records which records shall be cosigkelevidence of the subject matter thereof,
absent manifest error.

The Borrower further promises to pay to the ordghe Bank interest on each Revolving Loan frometito time outstanding from the date
hereof until paid in full at the rates per annunichishall be determined in accordance with the igions of the Credit Agreement. Accrued
interest shall be payable on the dates specifi¢derCredit Agreement.

All payments of principal and interest under thist&shall be made in lawful money of the United&taf America in immediately available
funds to U.S. Bank National Association, as the Adstrative Bank (the "Administrative Bank"), athdministrative Bank's office at U. S.
Bank Place, Minneapolis, Minnesota 55402, or ah@ther place as may be designated by the Admatiistr Bank to the Borrower in
writing.

This Note is one of the Revolving Notes referrethtand evidences indebtedness incurred underedittAgreement dated as of December
29, 1999 (herein, as it may be amended, modifieslpplemented from time to time, called the "Crédjteement;" capitalized terms not
otherwise defined herein being used herein asithdefined) among the Borrower, the AdministratBenk, the Bank and the other bank
parties thereto, to which Credit Agreement refeeeisamade for a statement of the terms and prodsioereof, including those under which
the Borrower is permitted and required to make @yepents and repayments of principal of such inditess and under which such
indebtedness may be declared to be immediateaddeayable



REVOLVING NOTE

Page 2
$20,000,000.00 Minneapolis, Minnesota Decembed 299

All parties hereto, whether as makers, endorseosharwise, severally waive presentment, demaradegr and notice of dishonor in
connection with this Note.

This Note is made under and governed by the intéames of the State of Minnesota without givingeaff to conflict of laws principles
thereof, but giving effect to the federal laws led tUnited States applicable to national banks.

C. H. ROBINSON WORLDWIDE, INC.

By /s/ Troy Renner
Its Treasurer



Exhibit 10.18

[C.H. Robinson Letterhead]
February 1, 2000

MANAGEMENT BONUS PLAN

The Compensation Committee is pleased to initlz@entanagement bonus plan for certain selected meesdCompared with prior plans so
modifications have been made which the Compens&amnmittee believes will be beneficial. C.H. RoltindNorldwide, Inc.'s (the
Company's) continued growth will cause this progtargive you increasing financial rewards.

1. The plan will run for one calendar year, comnirggnén 2000. There is no commitment by the Comraitte the Company that the plan will
continue beyond this year.

2. The units allocated to you below are for theryZ200. These units may be decreased or increaseeinain the same in any year at the
discretion of the Committee.

3. The individual must be an employee on Decemherf3he plan year in order to earn the award.
4. Payment of any awards earned hereunder wilklkip cash or such other medium as determinethiéyCbmpensation Committee.
5. Profit Sharing will be paid only on those awagdsned and paid, and in the year those awardsaie

6. This award shall be based on the Company'sreggirior to federal and state income taxes, toexpgnse associated with this executive
bonus plan, and to extraordinary gains or lossma the sale of all or part of various businessés. dalculation of the award value will be
determined by the Compensation Committee whichraiétation shall be final and binding on all parti&se individual award value shall be
determined by taking the number of units in eactket and multiplying by the unit value for unitsthat bracket. The value of a whole unit
in each bracket is equal to .1% of the final psedarnings included in that bracket. For example/ei were to achieve our pre tax earnings
plan for 2000 of $106,000,000 each unit in thedfmlhg brackets would have a value as follows:

BRACKET PRE TAX EARNINGS RANGE UNIT VALUE

$0 to $10,000,000
$10,000,000 to $20,000,000
$20,000,000 to $30,000,000
$30,000,000 to $40,000,000
$40,000,000 to $50,000,000
$50,000,000 to $60,000,000
$60,000,000 to $70,000,000
$70,000,000 to $80,000,000
$80,000,000 to $90,000,000
$90,000,000 to $95,000,000

CTIETMmMOO®>



$95,000,000 to $100,000,000
$100,000,000 to $105,000,000
$105,000,000 to $110,000,000
$110,000,000 to $115,000,000

z2Zr X

You have been awarded the following units:

BRACKET PRE TAX EARNINGS RANGE NUMB ER OF UNITS
$0 to $ 10,000,000

$ 10,000,000 to $ 20,000,000
$ 20,000,000 to $ 30,000,000
$ 30,000,000 to $ 40,000,000
$ 40,000,000 to $ 50,000,000
$ 50,000,000 to $ 60,000,000
$ 60,000,000 to $ 70,000,000
$ 70,000,000 to $ 80,000,000

$ 80,000,000 to $ 90,000,000

$ 90,000,000 to $ 95,000,000
$ 95,000,000 to $100,000,000
$100,000,000 to $105,000,000
$105,000,000 to $110,000,000
$110,000,000 to $115,000,000

ZIr XS ~"IE@TMMOO®>

7. Any awards earned hereunder shall be paid asa®administratively practical following the erfdiee year to which the cash award
relates.

8. Any payment due, paid, or advanced hereundébwiforfeited if you leave the Company and are leygd or perform a service that is
determined to be in direct competition with the @amy or its affiliates or subsidiaries, or if yosaose any confidential information or tre
secrets of the Company or its affiliates or sulasids. The Compensation Committee's determinafithi®is final. Your participation in the
program shall not confer on you any right to coméig employment with the Company, nor will it intexd in any way with the right of the
Company to terminate such employment at any timmehErmore, the adoption of this program will noainy way interfere with the right of

the Company to select among, adopt or change asigpdss, investment, or compensation policies orspéd any time or from time to time in
its sole and absolute discretion.

9. Individuals may take advances against the awaius advance that may be taken is subject tolikelate discretion of the Compensation
Committee.

10. The Company will withhold the following fromaahces and final payouts: federal and state indam&ithholding, FICA withholding,
loan payments to the Company, and any other withhglrequired by law



The Committee is enthusiastic about this programit #els that the more incentives it can provedeh person, the more vitally and
personally interested and involved this person éltome in making C. H. Robinson Worldwide, Inbigger and better company.

Yours very truly,

John Wiehoff
President

Enclosure



10 EXHIBIT 13

SELECTED CONSOLIDATED FINANCIAL AND OPERATING DATA
C.H. Robinson Worldwide, Inc. and Subsidiaries

For the years ended December 31, 1999 1998 1997 1997 1996 1995
as adjusted

Statement of Operations Data (In thousands, except per share data)
Gross revenues $2,261,027 $2,038,139 $1,790,785  $1,790 , 785 $1,605,905 $1,445,975
Net revenues(1) 293,283 245,666 206,020 206 ,020 179,069 160,094
Income from operations 83,828 68,443 56,735/(2)/ 32 ,079 50,029 44,980
Net income from continuing

operations 53,349 43,015 36,148/(2)/ 11 ,492 32,442 29,455

Net income from continuing

operations per share

(basic and diluted) $ 129 $ 104 $ .88/(2/% 28 $ .78 $ .67
Weighted average number of shares

outstanding (in thousands)

Basic 41,228 41,216 41,285 41 ,285 41,799 43,934

Diluted 41,503 41,309 41,302 41 ,302 41,799 43,934
Dividends and distributions

per share $ 290 $ 250 $ .210/(3)/$ 2 530 $ .185 $ .130

Balance Sheet Data As of December 31 (In thousands)

Working capital $ 67,158 $ 135,245 $ 109,042 $ 109 ,042 $ 114,070 $ 97,144
Total assets 522,661 409,116 340,628 340 ,628 320,780 285,517
Total long-term debt - - - - - -

Stockholders' investment 246,767 169,518 138,981 138 ,981 154,428 133,339

Operating Data (Dollars in thousands)

Branches 131 120 119 119 108 99
Employees 3,125 2,205 1,925 1 ,925 1,665 1,436
Average net revenues per branch $ 2263 $ 2082 $ 1822 $ 1 822 $ 1,717 $ 1,683

/(1)/ Net revenues are determined by deducting @stinsportation and products from gross revenies "Management's Discussion and
Analysis." /(2)/ Excludes unusual charges and esegf $24,656 related to our initial public offeyin October 1997.
/(3)/ Excludes special dividends and distributiogiated to our initial public offering in Octobe®97.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
General

Gross revenues represent the total dollar valgenfices and goods we sell to our customers. Qats @b transportation and products include
the contracted direct costs of transportation udiclg motor carrier, intermodal, ocean, air, artteotosts, and the purchase price of the
products we source. We act principally as a semiogider to add value and expertise in the exeoutind procurement of these services for
our customers. Our net revenues (gross revenuesdss of transportation and products) are thegmrindicator of our ability to source, add
value and resell services and products that andged by third parties, and are considered by meamamt to be our primary measurement of
growth. Accordingly, the discussion of results peeations below focuses on the changes in ourevehues.

In the transportation industry, results of operatigenerally show a seasonal pattern as custosduse shipments during and after the wi
holiday season. In recent years, our operatingnirecand income from continuing operations have b@sar in the first quarter than in the
other three quarters. Seasonality in the transpontandustry has not had a significant impact on i@sults of operations or our cash flows in
recent years. Also, inflation has not materiallfeefed our operations due to the short-term, tretig@al basis of our business. However, we
cannot fully predict the impact seasonality andbitidn may have in the future.

Results of Operations

The following table summarizes our net revenuesdyice line:

For the years ended December 31, (Dollars in thousa nds) 1999 1998 Change 1997 Change
Net revenues
Transportation $233,848 $189,797 23.2% $159,260 19.2%
Sourcing 42,759 44,229 (3.3) 38,060 16.2
Information services 16,676 11,640 43.3 8,700 33.8
Total $293,283 $245,666 19.4% $206,020 19.2%

The following table represents certain statemermpafrations data shown as percentages of our vertues:

1997
For the years ended December 31, 1999 1998 1997 as adjusted /(1)/
Net revenues 100.0% 100.0% 100.0% 100.0%
Selling, general and administrative expenses 71.4 72.1 72.5 72.5
Public offering charges and expenses - - 12.0 -
Income from operations 28.6 27.9 155 27.5
Investment and other income 1.6 11 1.4 1.4
Income from continuing operations before provision for income taxes 30.2 29.0 16.9 28.9
Provision for income taxes 12.0 115 11.4 114
Net income from continuing operations 18.2% 17.5% 5.5% 17.5%

/(1)/ Adjusted to exclude unusual charges and esgeenf $24,656 related to our initial public offerin October 1997.
1999 Compared to 1998

Revenues - Gross revenues for 1999 were $2.26rilin increase of 10.9% over $2.04 billion for899et revenues for 1999 were $293.3
million, an increase of 19.4% over $245.7 milliam 1998, resulting from an increase in transpartatiet revenues of 23.2% to $233.8
million, a decrease in sourcing net revenues ¢33 $42.8 million, and an increase in informatsamvices net revenues of 43.3% to $16.7
million. Our net revenues increased at a fastertrean our gross revenues due to the different throates in the mix of our service lines. Our
information services net revenues as a percentag@ss revenues was highest of our three lindewed by our transportation business and
finally our sourcing business.

The increase in transportation net revenues of23exulted from internal growth of approximatehd&nd growth from current year
acquisitions of approximately 5%. Revenue per @atisn remained relatively consistent from 1998%89. The increase in transaction
volume and net revenues was driven by significapaasion of business with current customers anu frew domestic and international
customers.

Sourcing net revenues decreased by 3.3% due paihctp difficult comparisons caused by abnormdlmeeenue growth of 16.2% during
1998. During 1998, adverse weather conditions ijon@aoduce growing areas created temporary oppitigs for us. We continued to
expand our sourcing business with large retailarsthis was offset by a decline in business wittdpce wholesaler:
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The increase in information services net revenues tive result of significant growth in transactmtume from new and existing customers
and growth in market share due to consolidatioousfcompetitors in the information services indystr

Selling, General and Administrative Expenses -isgligeneral and administrative expenses for 198@w209.5 million, an increase of
18.2% over $177.2 million for 1998. Selling, gerienad administrative expenses as a percentaget oévenues were 71.4% and 72.1% in
1999 and 1998. The decrease in selling, generahdministrative expenses as a percentage of netues was due primarily to cost
containment efforts in fixed cost areas while gmoyvnet revenues at 19.4%.

Income from Operations - Income from operations $&®.8 million for 1999, an increase of 22.5% d$@8.4 million for 1998. Income from
operations as a percentage of net revenues wa%26é 27.9% for 1999 and 1998.

Investment and Other Income - Investment and dtfeeme was $4.6 million for 1999, an increase ab&8from $2.8 million for 1998. This
increase was the result of the growth in cash amelstments throughout the year. In late Decemb@®,®e used $100 million of our cash
and investments to purchase American Backhaulecs,which we expect will reduce our investment atiter income in 2000.

Provision for Income Taxes - The effective incorme tate was 39.7% for both 1999 and 1998. The &@ffencome tax rate for both periods
is greater than the statutory federal income téexpaimarily due to state income taxes, net of faeenefit.

Net Income- Net income was $53.3 million for 1999, an inceeas24.0% over $43.0 million for 1998. Net incoper share increased by
24.0% to $1.29 (basic and diluted) for 1999 comgaoe$1.04 (basic and diluted) for 1998.

1998 Compared to 1997

Revenues - Gross revenues for 1998 were $2.04rilin increase of 13.8% over $1.79 billion for 199et revenues for 1998 were $245.7
million, an increase of 19.2% over $206.0 milliam 1997, resulting from an increase in transpartatiet revenues of 19.2% to $189.8
million, an increase in sourcing net revenues o2%6to $44.2 million, and an increase in informatservices net revenues of 33.8% to $11.6
million. Our net revenues increased at a fastertrean our gross revenues due to the different hroates in the mix of our service lines. Our
information services net revenues as a percentag®ss revenues was highest of our three lindewed by our transportation business and
finally our sourcing business.

The increase in transportation net revenues rabplienarily from an increase in transaction voluiNet revenue per transaction on our third-
party truck business also increased slightly in8L¥3uring the fourth quarter of 1997, a high demfmdrucks in the marketplace increased
our cost, reducing our n
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revenue per transaction. The increase in transaettume and net revenues was driven by signifiexpansion of business with current
customers and from new domestic and internationstioeners.

Sourcing net revenues increased by 16.2% due péiltigito growth from sourcing produce for our largéail chain customers and temporary
opportunities created by adverse weather condifionsajor produce growing areas. In this challeggimarket, our branch network and
relationships with produce growers worldwide pre&ddis with sources of produce, growing both thebmmof transactions and the profit per
transaction. In addition, we entered into a newgmm with an international banana shipper in tra §uarter of 1998, which added to our
sourcing growth.

The increase in information services net revenues tive result of significant growth in transactmtume from new and existing customers.

Selling, General and Administrative Expenses -isgligeneral and administrative expenses for 198&w177.2 million, an increase of
18.7% over $149.3 million for 1997. Selling, genenad administrative expenses as a percentaget ofvenues were 72.1% and 72.5% in
1998 and 1997. The decrease in selling, generahdministrative expenses as a percentage of netueg was due primarily to the
elimination and consolidation of warehouse fa@#tin 1998.

Public Offering Charges and Expenses - On Octobet 997, we recorded charges and expenses of &fligh for unusual items related to
our initial public offering. This amount includesan-recurring, non-cash charge of $21.6 milliorwdaform with Securities and Exchange
Commission requirements to account for stock issaemmployees and for outstanding stock purchagex®iiain employees from retiring
employees at prices below the initial public offigriprice under our previous book value plans dutfirggl2 months preceding our initial
public offering ("cheap stock"). These book valleng were terminated and have been replaced bi-bsed incentive plans more typica
a publicly held company, including a stock inceetptan and an employee stock purchase program.

Income from Operationsincome from operations was $68.4 million for 1988,increase of 20.6% over $56.7 million for 198%¢luding th
non+ecurring public offering charges and expensesrrefrom operations, excluding the public offerairges and expenses, as percel
of net revenues was 27.9% and 27.5% for 1998 afid. 18come from operations, including the publifeahg charges and expenses incui
in 1997, increased 113.4% from 1997 to 1998.

Investment and Other Incor- Investment and other income was $2.8 million 888, a decrease of 2.8% from $2.9 million for 1¢
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Provision for Income TaxesThe effective income tax rates for continuing @piens were 39.7% and 39.4% for 1998 and 1997 udiud the
public offering charges and expenses incurred 8v19he effective income tax rate for both peritdgreater than the statutory federal
income tax rate primarily due to state income tares of federal benefit. The majority of the $2#iflion in public offering charges and
expenses in 1997 is not deductible for income tapgses.

Net Income from Continuing Operatio- Net income from continuing operations was $43.0ionifor 1998, an increase of 19.0% over $2
million for 1997, excluding the public offering dlgges and expenses. Net income from continuing ¢ipesaper share, excluding the public
offering charges and expenses, increased by 1&2%.04 (basic and diluted) for 1998 compared 88 $basic and diluted) for 1997. Net
income from continuing operations for 1998 increb8@4.3% from 1997 to 1998, including the effedtsur public offering charges and
expenses.

Liquidity and Capital Resources

We have historically generated substantial casim foperations which has enabled us to fund our drewvitile paying cash dividends and
repurchasing stock. Cash and cash equivalentetb$#19.6 million and $99.3 million and available-fale securities totaled $0 and $30.7
million as of December 31, 1999 and 1998. In cocijiam with our December 1999 acquisition of altloé operations and certain assets and
liabilities of American Backhaulers, Inc. (ABH), wesed $100.0 million of our cash and cash equitslen hand. This was the primary
reason our working capital decreased from $135Iomiat December 31, 1998 to $67.2 million at Dmber 31, 1999. In addition, we
entered into a new debt facility to fund our expédcshort-term cash needs. We have had no longelebtnfor the last five years and have no
material commitments for future capital expendisue have not experienced, nor do we believettigatonversion to the euro will have a
material business or financial impact on us.

During the fourth quarter of 1997, several transastoccurred related to our initial public offegimcluding the sale of our finance
businesses. On October 10, 1997, we paid a sprshldividend of $1.50 per share ($61.9 milliothim aggregate). We removed restrictions
on October 13, 1997 on shares previously awardedfoyees which generated a $40.5 million tax fier@n October 14, 1997 we sold ¢
finance businesses for $40.3 million and we dedlared paid a liquidating distribution to stockhaklef record on October 14, 1997 of $.95
per share ($39.2 million in the aggregate), thepneteeds resulting from this sale.

We generated $51.9 million, $77.6 million and $7®@ilion of cash flow from operations for 1999, 8nd 1997. This was due to net
income generated, offset by increases in our wgrkapital resulting from our growth. Our net casbved by operating activities was
higher in 1998 than 1999 due primarily to the tighof federal income tax payments. We had a $17liBomincome tax receivable as of
December 31, 1997, which was collected in 1998.

We used $88.8 million and $31.6 million of cashalfor investing activities for 1999 and 1998 andigmted $55.3 million of cash flow from
investing activities in 1997. The cash used in 1888 due to $112.2 million spent for acquisitiond &9.4 million to fund capital
expenditures necessary for continued growth, offgef30.5 million generated by sales and maturiafesvailable-for-sale securities (net of
purchases). Comparing 1999 to 1998, the effectglting our available-for-sale securities and fungdihe acquisition of ABH accounted for a
majority of the excess cash used for investingvaies.

We also used $12.7 million, $9.2 million and $10&iflion of cash flow for financing activities fdr999, 1998 and 1997. This was due
primarily to quarterly cash dividends and distribos and share repurchases for our employee staok.p/Ve have declared an $.08 per share
dividend payable to shareholders of record as atM8&, 2000 payable on April 3, 2000. In 1997, wé&lspecial dividends and distributions
of $101.1 million in conjunction with our initialyblic offering and the sale of our finance busiesss

Assuming no change in our current business planagement believes that our available cash, togettlerexpected future cash generated
from operations and the amounts available undefineiof credit, are sufficient to satisfy our anpiated needs for working capital, capital
expenditures and cash dividends for all futureqai=i Our board of directors has authorized twokstepurchase plans, which allow
management to repurchase up to a total of 3,00G068fks of our common stock for reissuance upoaxaeise of employee stock options
and other stock plans. Any purchases would be rfradeavailable cash or cash generated from futperations. As of December 31, 1999,
we had purchased a total of 223,000 shares. We$#¥@ million available under an existing linecoédit at an interest rate of 6.4%, as of
December 31, 1999. The line of credit expires ondbaber 16, 2002 and does not restrict the paynfatividends. We were in compliance
with all covenants of the agreement as of Decer@ibef999. There were no borrowings during 19999981
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Impact of Year 2000

We have not experienced any material disruptiorattoer problems with our internal computer systeetsted to the Year 2000 issue. In
addition, we are not aware of any material systnesruptions with any customer, produce supplietransportation carrier that has had a
material impact on our business as a result of 26a0. We have no single third-party relationshigt taccounts for more than 6% of our
business.

Total costs we have incurred for programming, testpurchase of Year 2000 testing software, ansideiconsultant costs approximated
$600,000. Our costs to replace noncompliant sysemsot included in this amount, as these replaotsiwere planned to occur and were
not accelerated due to Year 2000 requirements.

Market Risk

We had approximately $49.6 million of cash and caghivalents on December 31, 1999. Substantidligfahe cash equivalents are money
market securities from domestic issuers. Becausieeofredit risk criteria of our investment polii¢he primary market risk associated with
these investments is interest rate risk. We daigetderivative financial instruments to manager@sterate risk or to speculate on future
changes in interest rates. A rise in interest redegd negatively affect the fair value of our istraents. We believe a reasonable near-term
change in interest rates would not have a matenighct on our future earnings due to the slema nature of our investing practices. We i
have inventory which is subject to certain commpgiice volatility, and we sometimes choose to leedgr positions with futures and
options. We believe a reasonable near-term chanfpedign currency exchange rates or commaodityegrizould not have a material impact
on our future earnings or cash flows because trmuatof our inventory and foreign currency exposaneot material.

Our discussion and analysis of our financial caaditaind results of operations, including our marisk discussions, contain forward-looking
statements, including our current assumptions atubute financial performance and our plans foufatoperations are subject to various r
and uncertainties. Our actual results may diffgnigicantly. Further discussion of factors that ncayise a difference may be found in an
exhibit to the Company's Form -K filed with the Securities and Exchange Commiss
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Consolidated Balance Sheets
C.H. Robinson Worldwide, Inc. and Subsidiaries

(In thousands, except per share data)

As of December 31, 1999 1998
Assets
Current assets:
Cash and cash equivalents $ 49,637 $ 9 9,341
Available-for-sale securities - 3 0,730
Receivables, net of allowance for doubtful accounts of $18,280 and $12,412 270,296 1,021
Deferred tax benefit 18,480 1 2,821
Prepaid expenses and other 2,854 7,442
Inventories 1,785 3,488
Total current assets 343,052 37 4,843
Property and equipment 51,387 4 1,285
Accumulated depreciation and amortization (26,640) (2 1,801)
Net property and equipment 24,747 1 9,484
Goodwill, net of accumulated amortization of $1,729 and $630 144,625 8,485
Other intangible assets, net of accumulated amortiz ation of $4,396 and $7,946 8,951 4,128
Other assets 1,286 2,176
$522,661 $40 9,116
Liabilities and Stockholders' Investment
Current liabilities:
Accounts payable $231,592 $19 2,908
Accrued expenses -
Compensation and profit-sharing con tribution 28,115 2 7,481
Income taxes and other 16,187 1 9,209
Total current liabilities 275,894 23 9,598
Commitments and contingencies (Notes 4 and 8)
Stockholders' investment:
Preferred stock, $.10 par value, 20,000 sha res authorized,

no shares issued or outstanding - -
Common stock, $.10 par value, 130,000 share s authorized;

42,386 shares issued, 42,284 and 41 ,190 outstanding 4,228 4,119
Additional paid-in capital 98,958 6 2,054
Retained earnings 147,586 10 6,178
Cumulative other comprehensive loss (1,053) ( 1,145)
Treasury stock at cost (102 and 75 shares) (2,952) ( 1,688)

Total stockholders' investm ent 246,767 16 9,518
$522,661 $40 9,116

The accompanying notes are an integral part oktheasolidated balance she:
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CONSOLIDATED STATEMENTS OF OPERATIONS
C.H. Robinson Worldwide, Inc. and Subsidiaries

(In thousands, except per share data)

For the years ended December 31, 1999 1998 1997
Gross revenues $2,261,027 $2,038,139 $1,790,785
Cost of transportation and products 1,967,744 1,792,473 1,584,765
Net revenues 293,283 245,666 206,020
Selling, general and administrative expenses 209,455 177,223 149,285
Public offering charges and expenses (Note 1) - - 24,656
Income from operations 83,828 68,443 32,079
Investment and other income 4,649 2,844 2,927
Income from continuing operations before provision

for income taxes 88,477 71,287 35,006
Provision for income taxes 35,128 28,272 23,514
Net income from continuing operations 53,349 43,015 11,492
Net income from discontinued operations,

net of taxes of $951 in 1997 - - 1,589
Gain on sale of discontinued operations,

net of taxes of $10,440 in 1997 - - 14,506
Net income $ 53,349 $ 43,015 $ 27,587

Basic net income per share:

From continuing operations $ 129 $ 104 $ .28
From discontinued operations - - .39
Basic net income per share $ 129 $ 104 $ .67

Diluted net income per share:

From continuing operations $ 129 $ 104 $ .28

From discontinued operations - - .39

Diluted net income per share $ 129 $ 104 $ .67
Basic weighted average shares outstanding 41,228 41,216 41,285
Dilutive effect of outstanding stock options 275 93 17
Diluted weighted average shares outstanding 41,503 41,309 41,302

The accompanying notes are an integral part oktheasolidated financial statemer
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS' INVESTMENT AND COMPREHENSIVE INCOME
C.H. Robinson Worldwide, Inc. and Subsidiaries

(In thousands, except per share data)
For the years ended December 31, 1999, 1998 and 199

Cumulati ve
Common Additional Other Co m- Total
Shares Paid-In  Retained prehensi ve Treasury Stockholders'
Outstanding Amount Capital ~ Earnings Lo ss Stock  Investment

Balance, December 31, 1996 41,375 $4,137 $ - $150,637 $ (3 46) $ - $154,428
Net income - - - 27,587 - - 27,587
Other comprehensive income:
Foreign currency translation adjustment - - - - 3 72) - (372)
Comprehensive income - - - - - - 27,215
Cash dividends and distributions,

$2.53 per share - - - (104,400) - - (104,400)
Incentive shares of common

stock issued, net 239 24 919 - - - 943
Sale of common stock 25 3 100 - - - 103
Cheap stock charge (Note 1) - - 21,596 - - - 21,596
Tax benefit on vesting of stock awards - - 40,539 - - - 40,539
Repurchase of common stock (374) (38) (1,046) (359) - - (1,443)
Balance, December 31, 1997 41,265 4,126 62,108 73,465 7 18) - 138,981
Net income - - - 43,015 - - 43,015
Other comprehensive income:
Foreign currency translation adjustment - - - - (4 27) - (427)
Comprehensive income - - - - - - 42,588
Cash dividends, $.25 per share - - - (10,302) - - (10,302)
Sale of common stock 63 6 (115) - - 1,430 1,321
Tax benefit on deferred compensation plans - - 61 - - - 61
Repurchase of common stock (138) (13) - - - (3,118)  (3,131)
Balance, December 31, 1998 41,190 4,119 62,054 106,178 11 45) (1,688) 169,518
Net income - - - 53,349 - - 53,349
Other comprehensive income:
Foreign currency translation adjustment - - - - 92 - 92
Comprehensive income - - - - - - 53,441
Cash dividends, $.29 per share - - - (11,941) - - (11,941)
Sale of common stock 58 6 51 - - 1,472 1,529
Stock issued in acquisition (Note 2) 1,121 112 36,813 - - - 36,925
Tax benefit on deferred compensation plans - - 40 - - - 40
Repurchase of common stock (85) 9) - - - (2,736)  (2,745)
Balance, December 31, 1999 42,284 $ 4,228 $98,958 $147,586 $ (1,0 53) $(2,952) $ 246,767

The accompanying notes are an integral part oktheasolidated financial statemer
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CONSOLIDATED STATEMENTS OF CASH FLOWS
C.H. Robinson Worldwide, Inc. and Subsidiaries

(In thousands)
For the years ended December 31 1999 1998 1997

Operating Activities

Net income $ 53,349 $ 43,0 15 $ 27,587
Adjustments to reconcile net income to net cash pro vided
by operating activities -
Depreciation and amortization 10,133 8,5 21 8,684
Cheap stock charge - - 21,596
Deferred income taxes (4,822) (9,2 72) 4,842
Gain on sale of discontinued operations, net o f tax - - (14,506)
(Gain) loss on sale of assets (178) 1 41 82
Changes in operating elements, net of effects of acquisitions -
Receivables (35,196) (11,0 56) (35,808)
Prepaid expenses and other 3,907 1,3 79)  (3,709)
Inventories 1,703 3 74) 2,167
Accounts payable 25,748 20,0 27 26,413
Accrued compensation and profit-sharing cont ribution 339 5,2 75 5,059
Accrued income taxes and other (3,105) 22,7 50 27,971
Net cash provided by operating activities 51,878 77,6 48 70,378

Investing Activities

Purchases of property and equipment (9,433) (5,0 71)  (6,305)
Sales of property and equipment 430 1,9 81 1,446
Cash paid for acquisitions, net of cash acquired (112,216) (6,7 99) -
Sales of long-term investments 1,300 - 5,536
Sales/maturities of available-for-sale securities 44,172 37,5 94 113,576
Purchases of available-for-sale securities (13,643) (57,9 00) (81,293)
Cash provided by discontinued operations - - 24,653
Changes in other assets, net 553 1,3 80) (2,321)
Net cash provided by (used for) investing acti vities (88,837) (31,5 75) 55,292

Financing Activities

Sale of common stock 1,529 1,3 21 103
Repurchase of common stock (2,745) (31 31) (1,443)
Cash dividends and distributions (11,529) (7.4 19) (104,400)
Net cash used for financing activities (12,745) (9,2 29) (105,740)
Net increase (decrease) in cash and cash equiv alents (49,704) 36,8 44 19,930
Cash and cash equivalents, beginning of year 99,341 62,4 97 42,567
Cash and cash equivalents, end of year $ 49,637 $ 99,3 41 $ 62,497
Cash paid for income taxes $ 42,348 $ 34,8 48 $ 9,678

Supplemental disclosure of noncash activities:
Stock issued in acquisition (Note 2) $ 36925 $ - $ -

The accompanying notes are an integral part oktheasolidated financial statemer
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
C.H. Robinson Worldwide, Inc. and Subsidiaries

1. Summary of Significant Accounting Policies

Basis of Presentation - C.H. Robinson Worldwide, bnd its Subsidiaries ("the Company," "we," "u®,"our") is a global provider of
multimodal transportation services and logistidsisons through a network of 131 branch office@#states throughout the United States,
along with offices in Canada, Mexico, South Ameical Europe. The consolidated financial statemeantade the accounts of C.H.
Robinson Worldwide, Inc. and its majority owned aadhtrolled subsidiaries. Our finance businessegsrsented in the accompanying
consolidated statements of operations as discadinperations (See Note 6). Minority interestsuibsidiaries are not significant. All
significant intercompany transactions and balahee® been eliminated in the consolidated finarat@tements.

Initial Public Offering - On October 15, 1997, wenepleted an initial public offering of 10,578,3%ases of our common stock which were
previously held by our employees. Pursuant to SgesiExchange Commission rules related to stoskdd or sold to employees at prices
below the initial public offering price for the TRonths preceding the date that the initial offeti@gomes effective ("cheap stock"), we
recorded a $21,596,000 charge to expense at thetigéf date of the offering. This charge relatedgproximately 1,519,000 shares
previously sold to employees or issued under ineemians no longer in effect and represented iffierdnce between the book value of
shares sold and issued to employees and the affgrice per share.

Use of EstimatesThe preparation of financial statements in conftywith generally accepted accounting principleguires management
make estimates and assumptions that affect thetegpamounts of assets and liabilities and disctosticontingent assets and liabilities at
date of the financial statements and the reponteouats of revenues and expenses during the reggoéiriod. Ultimate results could differ
from those estimates.

Revenue RecognitionGross revenues consist of the total dollar vafugoods and services purchased by customers. Wariactpally as the
service provider for these transactions and re@egr@venue as these services are rendered and geodislivered.

Foreign Currency - All balance sheet accounts iHifm subsidiaries are translated at the currecti@xge rate as of the end of the year.
Statement of operations items are translated ahgeesxchange rates during the year. The resufamglation adjustment is recorded as a
separate component of comprehensive income intatansent of stockholders' investment and comprebeitscome.

We provide products and services to numerous iatenmal customers. At times, we enter into forwemdtracts to hedge against foreign
currency exposure related to these transactionsn Ugttlement, resultant gains or losses on suctnaxis offset the impact of foreign
currency rates on cash collected from accountsvalgle. There are no open contracts at Decembet 9.

Segment Reporting and Geographic Information - \Akeehadopted the provisions of Statement of Fina#geounting Standards No. 131,
"Disclosure About Segments of an Enterprise an@tedlIinformation” (SFAS No. 131). SFAS No. 131 klishes accounting standards for
segment reporting. No operational segments or mestinformation is required for us. The followirapte presents our gross revenues (basec
on location of the customer) for the years endeceDder 31 and our long-lived assets as of Dece3ibby geographic regions (in
thousands):

1999 1998 1997
Gross revenues
United States $2,144,386 $1,935,191 $1,700,802
Other locations 116,641 102,948 89,983
$2,261,027 $2,038,139 $1,790,785
1999 1998
Long-lived assets
United States $33,882  $23,303
Other locations 1,102 2,485

$34,984 $25,788

Cash and Cash Equivalent€ash and cash equivalents consist primarily dilgiiquid investments with an original maturity thfree month
or less. The carrying amount approximates fair a@ue to the short maturity of the instrume
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Available-For-Sale Securities - Available-for-sakturities consist of various debt and equity stesr The fair value of our available-for-
sale securities equals the quoted market priceanvdneailable or quoted market prices for similausiies, if a quoted market price is not
available.

Inventories - Inventories consist primarily of pooe, fruit concentrates and related products h@ldefsale and are stated at the lower of cost
or market.

Property and Equipment - Property and equipmenitiadd are recorded at cost. Maintenance and repgienditures are charged to expense
as incurred. Depreciation is computed using sttdigh and accelerated methods over the estimated bf the assets of three to 10 years.

Amortization of leasehold improvements is compudedr the shorter of the lease term or the estimaseful lives of the improvements.

Intangible Assets tangible assets consist of goodwill and othentifiable intangible assets. Intangible assetdaneg amortized over the
estimated economic lives, ranging from three tyd#érs. We periodically evaluate whether eventscmedmstances have occurred that
indicate the remaining balance of intangible assetg not be recoverable.

Income Per Share - Basic net income per commore girarcomputed by dividing net income by the weidgtgtverage number of shares of
common stock outstanding during the period. Dilutetlincome per common share are computed undéretheury stock method and are
calculated to compute the dilutive effect of outsliag options, warrants and other securities.

Comprehensive Income - Comprehensive income insladg changes in the equity of an enterprise framstictions and other events and
circumstances from nonowner sources. Our foreigreaay translation adjustment is currently our ccynponent of other comprehensive
income and is presented on our consolidated statsmé stockholders' investment and comprehensivenme.

Recently Issued Accounting Pronouncements - In 1988, the Financial Accounting Standards BoandedsStatement of Financial
Accounting Standards No. 133, "Accounting for Dative Instruments and Hedging Activities" (SFAS N83). SFAS No. 133 establishes
accounting and reporting standards requiring thatyederivative instrument (including certain dative instruments imbedded in other
contracts) be recorded in the balance sheet a= @ithasset or liability measured at its fair vaBieAS No. 133 requires changes in the
derivatives' fair value be recognized currentlg@nings unless specific hedge accounting crisegamet. SFAS No. 133 is effective for fis
years beginning after June 15, 2000. We do notagmoption of this standard to have a materiakicbjpn our consolidated financ
statements or disclosures contained herein.

2. Acquisition of American Backhaulers, Inc.

On December 16, 1999, we acquired all of the omeraiand certain assets and liabilities of AmeriBaskhaulers, Inc. (ABH). ABH was a
privately held, non-asset-based third-party trartsgion provider, located primarily in Chicagojnlbis. The purchase price of the assets was
$136,925,000, including $100,000,000 in cash a@d,715 newly issued shares of our common stocka®eunted for the acquisition
using the purchase method of accounting, with assejuired including primarily goodwill and othdentifiable intangible assets. We are
amortizing the goodwill associated with the acdigriover 40 years, and all other intangible asse¢s periods ranging from three to seven
years. Our results of operations include the opmeratof ABH from the closing date through Decem®&r1999. Pro forma operating rest

of the combined enterprise assuming this transattém occurred on January 1, 1998 are as followthéoyears ended December 31 (in
thousands, except per share data):

1999 1998

Net revenues

As reported $293,283 $ 245,666

Pro forma $345,706 $ 286,185
Income before income taxes

As reported $88,477 $ 71,287

Pro forma $91,264 $ 67,824
Net income

As reported $53,349 $ 43,015

Pro forma $55,032 $ 40,898
Basic net income per share

As reported $ 129 $ 1.04

Pro forma $ 130 $ .97
Diluted net income per share

As reported $ 129 $ 1.04

Pro forma $ 129 $ .96
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3. Marketable Securities

In December 1999, we liquidated our portfolio ofrkediable securities to fund the acquisition of ABMe have historically classified all of
our marketable securities as available-for-saleailable-for-sale securities are carried at amatitizest, which approximates market value.
The unrealized gains and losses are immaterideaatr value approximates amortized cost. Thegyrealized gains and losses on sales of
available-for-sale securities were not materialtf@r years ended December 31, 1999 and 1998.

The following is a summary of marketable securiie®ecember 31, 1998 (in thousands):

U.S. government and government agency obligations $1,803
State and local agency obligations 16,641
Corporate bonds 11,183
Other debt securities 999
Equity securities 104
Available-for-sale securities $30,730

Debt securities:

Due within one year $6,763
Due after one year through five years 21,278
Due after five years 2,585
Total debt securities with contractual maturitie s 30,626
Equity securities 104
$30,730

4. Lines Of Credit

In connection with our acquisition of ABH we havetained an unsecured line of credit with two bamwkéch provides for borrowings of up
to $40,000,000 and expires on December 16, 200&est on borrowings under the line is at LIBORspU60% (6.43% at December 31,
1999). We cancelled our previous lines of credthat time. There were no borrowings under oursliokcredit during 1999, 1998 or 1997.
Our credit agreement contains certain financiakoants. We were in compliance with such covenard®eember 31, 1999.

5. Income Taxes

C.H. Robinson Worldwide, Inc. and its 80% (or marened U.S. subsidiaries file a consolidated fddacmme tax return. We file unitary or
separate state returns based on state filing Egeints.

The components of the provision for income taxassig of the following at December 31 (in thousgnds

1999 1 998 1997
Tax provision:
Federal $33,207 $29 ,974 $14,688
State 5649 5 ,862 3,619
Foreign 1,094 1 ,708 365
39,950 37 ,544 18,672
Deferred provision (benefit) (4,822) (9 ,272) 4,842
Total provision $35,128 $28 272 $23,514

A reconciliation from the provision for income taxesing the statutory federal income tax rate toeffective income tax rate at Decembe
is as follows:

1999 1 998 1997

Federal statutory rate 35.0% 35.0% 35.0%



State income taxes,

net of federal benefit 2.7 4.1 3.3
Public offering charges
and expenses - - 278
Foreign and other 2.0 .6 1.1
39.7% 39.7% 67.2%

Deferred tax assets (liabilities) are comprisetheffollowing at December 31 (in thousands):

19 99 1998

Deferred income tax assets:

Receivables $6, 735 $5,000

State taxes 3, 797 2,423

Accrued expenses 7, 092 5,401

Amortization 1, 303 3,026

Accrued compensation 1, 409 771

Other 1, 607 830
Deferred income tax liabilities:

Long-lived assets 2, 169) (2,488)

Other 8 (19

Net deferred income tax asset $19, 766 $14,944
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6. Discontinued Operations

On October 14, 1997, we sold our finance businegsea result, we recorded a gain on the sale 4f386,000, net of income taxes. These
operations were reported as discontinued operaitiotie accompanying consolidated financial stat@mesummary condensed financial
information for the discontinued segment for tharyended December 31, 1997 is as follows (in thudsg

Revenues $ 12,996
Expenses 10,456
Income from discontinued operations $ 2,540

7. Capital Stock and Stock Award Plans

Preferred Stock - Our Certificate of Incorporat{@ertificate) authorizes the issuance of 20,0008@0es of Preferred Stock, par value $.10
per share, none of which is outstanding. The PredeBtock may be issued by resolution of our bo&rirectors from time to time without
any action of the stockholders. The Preferred Stoak be issued in one or more series and the lfatidectors may fix the designation and
relative powers, including voting powers, prefesaights, qualifications, limitations and redtons of each series, so authorized. The
issuance of any such series may have an advees eff the rights of holders of Common Stock oredgthe completion of a merger, ten
offer or other takeover attempt. We have no presgantion to issue shares of any series of PrefeBtock.

Common Stock - The Certificate authorizes 130,000 ghares of Common Stock, par value $.10 per sBalgect to the prior rights of any
series of Preferred Stock which may from time eetibe authorized and outstanding, holders of Com&tock are entitled to receive
dividends out of funds legally available when, #ndkeclared by the board of directors and to reeqixo rata the net assets of the Company
legally available for distribution upon liquidati@m dissolution. Holders of Common Stock are egtitio one vote for each share of Common
Stock held on each matter to be voted on by thédnslof Common Stock, including the election oédiors. Holders of Common Stock are
not entitled to cumulative voting, which means tiet holders of more than 50% of the outstandinm@on Stock can elect all of the
directors of any class if they choose to do so. §tbekholders do not have preemptive rights. Atstanding shares of Common Stock are
fully paid and nonassessable.

Share Repurchase Program - In conjunction withimtial public offering, our board of directors &otized a stock repurchase plan which
allows management to repurchase 1,000,000 comnaresfor reissuance upon the exercise of empldge& sptions and other stock plans.
During 1999, the board of directors also authori@aes®cond stock repurchase plan, allowing for épeirchase of 2,000,000 shares. We
purchased approximately 85,000 and 138,000 shams @ommon stock for the treasury at an aggregast of $2,745,000 and $3,131,000
in 1999 and 1998 under the initial stock repurch@arn. No shares have been repurchased under #9est@ck repurchase plan.

Stock Award Plans - We have an Omnibus Stock Riamént certain stock awards, including stock opgtiat fair market value and restricted
shares, to our key employees and outside direcdonsaximum of 2,000,000 shares can be granted uhdeplan; 1,035,788 shares were
available for stock awards as of December 31, 19B8.contractual lives of all options granted ebeyéars.

The following schedule summarizes activity in thens:

1999 O ption 1997 Option
Grant Grant

Outstanding at December 31, 1996 - -
Granted in 1997 at $18/share - 475,667

Outstanding at December 31, 1997 - 475,667
Terminated in 1998 - (43,621)

Outstanding at December 31, 1998 - 432,046
Granted in 1999 at $25.19/share 4 88,545 -
Terminated in 1999 ( 24,496) (14,314)
Exercised in 1999 - (1,250)

Outstanding at December 31, 1999 4 64,049 416,482
Exercisable at December 31, 1998 - -
Exercisable at December 31, 1999 - 112,849
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We follow the provisions of Statement of Finandakounting Standards No. 123, "Accounting for StBdsed Compensation" (SFAS No.
123) which encourages, but does not require, avédire based method of accounting for employeeksiptions or similar equity instrumen

As permitted under SFAS No. 123, we have contirtoextcount for employee stock options using therisic value method outlined in
Accounting Principles Board Opinion No. 25, "Acctiug for Stock Issued to Employees.” Accordingly have not recognized any
compensation expense for our stock options. Hadeosation expense for our stock-based compengaltios been determined based on the
fair value at the grant dates consistent with tle¢hod of SFAS No. 123, our net income and incomespare would have been as follows (in

thousands, except per share amounts):

199 9 1998
Net income As reported  $ 53, 349 $43,015
Adjusted $52, 540 $42,460
Basic and diluted income
per share Asreported $ 1 29 % 104
Adjusted  $ 1 27 $ 1.03

The adjusted effects to net income presented teftaopensation costs for all outstanding optiongtvivere granted during 1997 and 1999.
The compensation cost is being reflected over s’ vesting period of five years. Therefore thll impact of calculating compensation
costs of options under SFAS No. 123 is not reflbcte

The fair value per option was estimated using tleelBScholes option pricing model with the followimweighted average assumptions:

1999 G rant 1997 Grant
Risk-free interest rate 5 .10% 5.72%
Expected dividend yield 1 .00% 1.00%
Expected volatility factor 30 .00% 25.00%
Expected option term 7 ye ars 7 years
Fair value per option $9 31 $ 6.09

8. Commitments and Contingencies

Employee Benefit Plans - We participate in a definentribution profit-sharing and savings plan vhiualifies under section 401(k) of the
Internal Revenue Code and covers all full-time emeés with one or more years of continuous ser#inaual profit-sharing contributions
are determined by each company's board of diredtoeccordance with the provisions of the plan. &g also elect to make matching
contributions to the plan at the discretion of baard of directors. We contributed a 3% match i@9lThere were no Company matching
contributions during 1998 or 1997. Profit-sharirgrpexpense, including matching contributions, agroximately $5,928,000 in 1999,
$4,560,000 in 1998, and $4,030,000 in 1997.

Lease CommitmentsWe lease certain facilities, equipment and autdteshinder operating leases. Lease expense wa3721600 for 199¢
$14,376,000 for 1998 and $13,356,000 for 1997.

Minimum future lease commitments under noncancelbdzise agreements in excess of one year as ofribec&1, 1999 are as follows (in
thousands):

2000 $10,277
2001 8,516
2002 6,053
2003 3,271
2004 2,018
Thereafter 83
$30,218

Litigation - We are currently not subject to anygiag or threatened litigation, other than routitigation arising in the ordinary course of
business, none of which is expected to have a rabégtverse effect on our financial condition asules of operations



9. Supplementary Data (Unaudited)

Our results of operations for each of the quaitethe years ended December 31, 1999 and 199&iammarized below (in thousands, except

per share data).
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Quarters Ended

1999 March 31  June 30 September 30 December 31
Gross revenues $509,275  $579,423 $593,354  $578,9 75
Cost of transportation and products 442,256 506,027 518,351 501,1 10
Net revenues 67,019 73,396 75,003 77,8 65
Income from operations 16,911 22,060 22,193 22,6 64
Net income $10,772  $13,982 $14,042 $145 53
Basic and diluted net income per share $ 26 $ .34 $ 34 3 35
Basic weighted average shares outstanding 41,186 41,195 41,181 41,3 51
Dilutive effect of outstanding stock options 157 283 331 3 27
Diluted weighted average shares outstanding 41,343 41,478 41,512 41,6 78
Quarters Ended

1998 March 31  June 30 September 30 December 31
Gross revenues $468,189  $546,672 $516,181  $507,0 97
Cost of transportation and products 412,968 483,380 452,422 443,7 03
Net revenues 55,221 63,292 63,759 63,3 94
Income from operations 13,354 18,621 18,933 17,5 35
Net income $ 8374 $11,612 $11,911 $11,1 18
Basic and diluted net income per share $ 20 $ .28 $ 29 % 27
Basic weighted average shares outstanding 41,251 41,215 41,203 41,1 95
Dilutive effect of outstanding stock options 101 100 89 82
41,352 41,315 41,292 41,2 77

Diluted weighted average shares outstanding
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
C.H. Robinson Worldwide, Inc. and Subsidiaries

To C.H. Robinson Worldwide, Inc.:

We have audited the accompanying consolidated balsimeets of C.H. Robinson Worldwide, Inc. (a Delecorporation) and Subsidiaries
as of December 31, 1999 and 1998, and the relatesblidated statements of operations, stockholdrersstment and comprehensive income
and cash flows for each of the three years in #r®g ended December 31, 1999. These consolidatadcial statements are the
responsibility of the Company's management. Oysarsibility is to express an opinion on these ctidated financial statements based on
our audits.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgd the overall financial statement
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial statetegeferred to above present fairly, in all matenégpects, the financial position of C.H.
Robinson Worldwide, Inc. and Subsidiaries as ofddeoer 31, 1999 and 1998, and the results of tipeirations and their cash flows for each
of the three years in the period ended Decembet@9, in conformity with accounting principles geally accepted in the United States.

/'s/ ARTHUR ANDERSEN LLP

M nneapol i s, M nnesota
January 28, 2000



27

REPORT OF MANAGEMENT

The management of C.H. Robinson Worldwide, Incesponsible for the integrity and objectivity bétconsolidated financial statements
other financial information contained in this anhtgport. The consolidated financial statementsratated information were prepared in
accordance with accounting principles generallyepted in the United States and include some amdhiatsare based on management's best
estimates and judgments.

To meet its responsibility, management dependssoacicounting systems and related internal acaogictintrols. These systems are desi
to provide reasonable assurance, at an appropnatethat financial records are reliable for usprieparing financial statements and that

assets are safpiarded. Qualified personnel throughout the orgatiim maintain and monitor these internal accogntiontrols on an ongoil
basis.

The Audit Committee of the Board of Directors, carapd entirely of directors who are not employeehefCompany, meets periodically ¢
privately with the Company's independent publicoattants as well as management to review accouyrgirditing, internal control, financial
reporting and other matters.

/sl John P. Wehoff
John P. W ehof f
Presi dent

/'s/ Chad M Lindbl oom
Chad M Li ndbl oom
Vice President and Chief Financial Oficer



EXHIBIT 21
SUBSIDIARIES OF C.H. ROBINSON WORLDWIDE, INC.

The Company's consolidated subsidiaries are sh@awitogether with the percentage of voting semsidbwned and the state or jurisdiction
of organization of each subsidiary. The names heen omitted for subsidiaries which, if consideirethe aggregate as a single subsidiary,
do not constitute a significant subsidiary. Sulzgids of subsidiaries are indented in the followtizlge:

P ercentage of
Out standing Voting
Subsidiaries Se curities Owned
C.H. Robinson International, Inc. 100%
(Minnesota)
C.H. Robinson Venezuela, C.A. 51%
(Venezuela)
C.H. Robinson de Mexico, S.A. de C.V. 100%
(Mexico)
C.H. Robinson Company (Canada) Ltd. 100%
(Ontario, Canada)
C.H. Robinson Company 100%
(Delaware)
C.H. Robinson Company LP 1%
(Minnesota)
C.H. Robinson Company, Inc. 100%
(Minnesota)
CHR Aviation, LLC 100%
(Minnesota)
Daystar-Robinson, Inc. 100%
(Delaware)
Fresh 1 Marketing, Inc. 100%
(Minnesota)
Preferred Translocation Systems, Inc 100%
(Minnesota)
Robinson Holding Company 100%
(Minnesota)
C.H. Robinson Company LP 99%
(Minnesota)
Wagonmaster Transportation Co. 100%
(Minnesota)
Robinson Europe, S.A. 100%
(France)
Robinson ltalia S.R.L 95%
(Italy)
C.H. Robinson Poland Sp. Zo.o 100%
(Poland)
Comexter Trading S.A. 100%
(Argentina)
Comexter Cargo S.A. 100%
(Argentina)
Geotrade S.A. 100%
(Argentina)
Comexter Trading Company 100%
(Florida)
Comexter Cargo, Inc. 100%
(Florida)
Norminter S.A. 100%
(France)
C.H. Robinson (UK) Limited 100%

(United Kingdom)



Norminter France SARL
(France)

Norminter Iberica
(Spain)

E.G.C. SARL
(France)

Payment & Logistics Services, Inc.

(Minnesota)
T-Chek Systems, Inc.
(Minnesota)

Robinson Logistica Do Brasil Ltda.

(Brazil)

100%

98%

100%

100%

100%

100%



Exhibit 23
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation of our report incorporategdréference in this Form 10-K, into the
Company's previously filed Registration Statemeo$ N833-53047, 333-41027 and 333-41899.

/'s/ ARTHUR ANDERSEN LLP

M nneapol i s, M nnesota
March 24, 2000



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE CONSOLIDATED FINANCIAL
STATEMENTS OF C.H. ROBINSON WORLDWIDE, INC. AND SUBDIARIES FOR THE YEAR ENDED DECEMBER 31, 1999 AND
IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCHINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END DEC 31 199
CASH 49,63"
SECURITIES 0
RECEIVABLES 288,57t
ALLOWANCES 18,28(
INVENTORY 1,78¢
CURRENT ASSET 343,05;
PP&E 51,381
DEPRECIATION 26,64(
TOTAL ASSETS 522,66
CURRENT LIABILITIES 275,89
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 4,22¢
OTHER SE 242,53¢
TOTAL LIABILITY AND EQUITY 522,66
SALES 0
TOTAL REVENUES 2,261,02
CGS 0
TOTAL COSTS 2,177,19
OTHER EXPENSES 0
LOSS PROVISION 10,39
INTEREST EXPENSE 0
INCOME PRETAX 88,471
INCOME TAX 35,12¢
INCOME CONTINUING 53,34¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 53,34¢
EPS BASIC 1.2¢
EPS DILUTED 1.2¢



Exhibit 99
CAUTIONARY STATEMENT

Forward-looking statements within the meaning ef Brivate Securities Litigation Reform Act of 19@Be "PSLRA") are included in our
Form 10-K. The words or phrases "believes," "mawill," "expects,” "should," "continue," "anticipas,” "intends," "will likely result,"
"estimates," "projects"” or similar expressions tifgrforward-looking statements in our Form K0and in our future filings with the Securiti
and Exchange Commission, in our press releasesyripresentations to securities analysts or invesénmd in oral statements made by or
approved by an executive officer of Robinson. Fadwv#ooking statements involve risks and uncertagmthat may materially and adversely
affect our business, results of operation, findraiadition or prospects, and may cause our acasailts to differ materially from historical
results or the results discussed in the forwardtitapstatements.

You should consider carefully the following cautiop statements if you own our common stock or #garpng to buy our common stock.
intend to take advantage of the "safe harbor" gioms of the PSLRA by providing this discussion. &ve not undertaking to address or
update each factor in future filings or communigas regarding our business or results except testtent required by law.

Demand for our services may decrease during anoagicirecession. The transportation industry hisaly has experienced cyclical finant
results as a result of economic recession, thanbssicycles of customers, price hikes by carrietsrest rate fluctuations, and other econc
factors beyond our control. Carriers can be expgettteharge higher prices to cover higher operaixqenses, and our net revenues and
income from operations may decrease if we are @nalbpass through to our customers the full amofihtgher transportation costs. If
economic recession or a downturn in our custonbershess cycles causes a reduction in the volurfreight shipped by those customers,
particularly among certain national retailers othia food, beverage or printing industries, ourrapieg results could also be adversely
affected.

We depend upon available equipment and servicesddWet own trucks or other transportation equiptn@nd we depend in part on
independent third parties to provide truck, radlean and air services. Equipment shortages inmdhsgortation industry have occasionally
occurred, particularly among truckload carriersvéf are unable to secure sufficient equipment leeraransportation services to meet our
customers' needs, our operating results could herially and adversely affected, and our custornetdd switch to our competitors
temporarily or permanently.

Our international business raises additional diffies. We provide services within and between ic@mts on an increasing basis. Our
business outside of the United States is subjecatious risks, including:

. changing local economic and market conditions,
. political and economic instabilit



. fluctuations in currency exchange rates,

. armed conflicts, and

. unexpected changes in United States and foraiga telating to tariffs, trade restrictions, tramsation regulations, foreign investments and
taxation.

As we expand our business in foreign countries vileewpose the Company to increased risk of loemfforeign currency fluctuations and
exchange controls as well as longer accounts rabkEypayment cycles. We have no control over thiskse, and if we do not correctly
anticipate changes in international economic anditiged conditions, we may not alter our businesaqtices in time to avoid adverse effects.

Our management and internal systems may be inatietpuhandle continued growth of our business. @uatinued success depends upon
ability to attract and retain a large group of matéed salespersons and other logistics professioliale cannot recruit and retain a sufficient
number of personnel, we may be forced to limit gnawth. We cannot assure you that we will be ableantinue to hire and retain a
sufficient number of qualified personnel. Our rapigbansion of operations has placed added demandsronanagement and operating
systems. Continued expansion depends in largeopartir ability to develop successful salesperspttshanagers and to implement
enhancements to our information systems that aptalle to the changes in our business and théeeggnts of our customers.

We face substantial industry competition. Compatiin the transportation services industry is inteand broad based. We compete against
other non-asset based logistics companies as svlhsstics companies that own their own equipmigitd-party freight brokers, Internet
matching services and Internet freight brokers, @arders offering logistics services. We also cetepgainst carriers' internal sales forces
and shippers' transportation departments. We dftgrand sell transportation services from and tayva our competitors. Historically,
competition has created downward pressure on fresgbs, and continued rate pressure may adveaffelst our net revenues and income
from operations.

Our earnings may be affected by seasonal chandhe inansportation industry. Results of operation®ur industry generally show a
seasonal pattern as customers reduce shipmentg@umil after the winter holiday season. In receats, our operating income and earnings
have been lower in the first quarter than in theeothree quarters. Although seasonal changegitrdhsportation industry have not had a
significant impact on our cash flow or results peaations, we expect this trend to continue anadavmot assure you that it will not adversely
impact us in the future.

Our sourcing business is dependent upon the sapalyprice of fresh produce. The supply and pricieesth produce is affected by
government food safety regulation, growing condisigsuch as drought, insects and disease), andanthditions over which we have no
control. Shortages or overproduction of fresh poedaffect commodity prices, which are often hightyatile.

Sourcing and reselling fresh produce exposes psgsible product liability. Agricultural chemicalsed on fresh produce are subject to
various approvals, and |



commodities themselves are subject to regulationdeanliness and contamination. Product recalteérproduce industry have been caused
by concern about particular chemicals and allegedasnination, often leading to lawsuits broughtbysumers of allegedly affected
produce. Because we sell produce, we may have flegpbnsibility arising from the sale. While we arsured for up to $75 million for
product liability claims, settlement of class antiwaims is often costly, and we cannot assuretlgatiour liability coverage will be adequate
and will continue to be available. If we have toak produce, we may be required to bear the dostpurchasing, transporting and destroy
any allegedly contaminated product, which our insge does not cover. Any recall or allegation aftamination could affect our reputation,
particularly of our produce brand: The Fresh 1{®)ss due to spoilage (including the need for diaf)ds also a routine part of the sourcing
business.

Our business depends upon compliance with numegmuernment regulations. We are licensed by the Bygat of Transportation as a
broker authorized to arrange for the transportadiogeneral commodities by motor vehicle. We mushply with certain insurance and sut
bond requirements to act in this capacity. We e licensed by the Federal Maritime Commissioamascean freight forwarder, which
requires us to maintain a non-vessel operating comearrier bond. We are also licensed by the Uriiiadies Customs Service of the
Department of the Treasury. We source fresh prodader a license issued by the Department of Agticer Our failure to comply with the
laws and regulations applicable to entities holdimgse licenses could materially and adverselycaéiar results of operations or financial
condition. Legislative or regulatory changes cdadifthe economics of the transportation indusyrydmuiring changes in operating practices
or influencing the demand for, and the cost of fting, transportation services.

We increasingly derive a significant portion of @uoss revenues from our largest clients. The sutisbs of a number of our major clients
could materially and adversely affect our operatiegults.

Our change to public company status may have atital effect on our corporate culture. Prior tw mitial public offering, more than 700
employees owned substantially all of our outstagadiommon stock. Consequently, our employees corexidbemselves the owners of C.H.
Robinson. As a result of our establishing a puliarket for the trading of shares of our commonlstadarger portion of common stock may
rest in the hands of the general public, and ouyleyee stockholders will have significant liquidsass. This change in structure and liquidity
may adversely affect employee motivation. We had @sued restricted stock as an incentive, andoge@s owning common stock before
going public profited from the growth in the booklwe of the common stock. We have replaced ouriquewstock program with new stock-
based programs, but we cannot predict whetheratepians will be perceived as being a less valufaivia of compensation. If we find that
we must initiate new incentive programs to impreweployee performance in the future, our resultspafrations could be adversely affected.

We may be unable to identify or complete suitalolgugsitions and investments. We may acquire or niakestments in complementary
businesses, products, services or technologiesaneot assure you that we will be able to idertifitable acquisitions ¢



investment candidates. Even if we identify suitatdadidates, we cannot assure you that we wilbieta make acquisitions or investments
on commercially acceptable terms, if at all. If asguire a company, we may have difficulty assinmiits businesses, products, services,
technologies and personnel into our operationss@ loificulties could disrupt our ongoing businedistract our management and workforce,
increase our expenses and adversely affect outgegwoperations. In addition, we may incur debbe required to issue equity securities to
pay for future acquisitions or investments. Thedsge of

any equity securities could be dilutive to our ktomders.

End of Filing
Pawered By EDCAR

i

© 2005 | EDGAR Online, Inc.



