C H ROBINSON WORLDWIDE INC

FORM 8-K

(Unscheduled Material Events)

Filed 12/28/1999 For Period Ending 12/16/1999

Address 8100 MITCHELL ROAD #200
EDEN PRAIRIE, Minnesota 55344
Telephone 612-937-8500
CIK 0001043277
Industry Misc. Transportation
Sector Transportation
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of report (Date of earliest event reporteddc&nber 16, 1999

C.H. ROBINSON WORLDWIDE, INC.

(Exact name of registrant as specified in its @rart

Delaware 000-23189 41-1883630
(State or other jurisdiction of (Commission (I.R.S. Employer
incorporation or organization) File Number) Identification No.)

8100 Mitchell Road, Suite 200, Minneapolis, Minnes5344-2248
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area c@e) 937-8500

Not Applicable
(Former name or former address, if changed sirstadport.)



Item 2. Acquisition or Disposition of Assets

On December 16, 1999, C.H. Robinson Worldwide, (the "Registrant") through its subsidiary C.H. R@on Company, Inc. acquired the
operations and certain assets of American Backtgule. These assets consist of customer andgepebntracts, real estate leases,
computer equipment and office equipment. The ad@gisvas made pursuant to an Asset Purchase Agneemtated November 18, 1999, by
and among the Registrant, C.H. Robinson Companyeriain Backhaulers, Inc., Paul L. Loeb, the Pauldeb Family Trust and the Jodi
Sue Loeb Family Trust. The purchase price of tisetasconsisted of a $100,000,000 promissory notelj@ December 31, 1999 and
1,120,715 newly issued shares of the Registrami'st@on stock. The purchase price was determinedghrarmslength negotiations betwe
the Registrant and American Backhaulers, Inc. Tegiftrant will pay the $100,000,000 portion of fuechase price with cash on hand.

The tangible assets acquired from American Bacldraplnc. were used in its business of operatimgsiportation contracting and freight-
forwarding services and providing information-basigicd party logistic services. The Registrantimig to continue to use the acquired assets
in the same capacity.

Item 7. Financial Statements and Exhibits
(a) Financial Statements of Business Acquired

The financial statements of American Backhaulers, &re not provided with this initial report. Tedmancial statements will be provided in
an amendment to this Current Report on Form 8-Kiwi60 days from the date of this Current ReporForm 8-K.

(b) Pro Forma Financial Information

The pro forma financial information is not providetith this initial report. The pro forma financialformation will be provided in an
amendment to this Current Report on Form 8-K witsndays from the date of this Current Report omF8-K.

(c) Exhibits

Asset Purchase Agreement, dated November 18, b9%hd among the Registrant, C.H. Robinson Compamerican Backhaulers, Inc.,
Paul L. Loeb, the Paul L. Loeb Family Trust and ibdi Sue Loeb Family Trus



Signature

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned, thereunto duly authorized.

C.H. ROBINSON WORLDWIDE, INC.

Dat e: Decenber 28, 1999

By /s/ Chad Lindbl oom

Chad Li ndbl oom
Chi ef Financial Oficer
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DEFINED TERMS

The following terms have the meanings set fortthanSections referred to below:

Term Section
"1996 Financial Statements" 4.06
"Accrued Vacation Liability" 1.03
"Affiliate” 6.09(d)
"Agreement" Recitals
"Assets" 1.01
"Assignment of Purchase Option" 6.20
"Assumed Contracts" 1.01(f)
"Assumed Liabilities" 1.03
"Audited Financial Statements" 4.06
"Average Stock Price" 2.01(b)(ii)
"Aware" 12.13
"Bill of Sale" 3.02
"Business” Recitals
"Buyer" Recitals
"Buyer Disclosure Schedule" Article V
"Buyer Indemnified Parties" 10.02
"Buyer Related Documents" 10.03(a)
"Buyer Representatives" 6.02
"Buyer's Basket" 10.05(d)
"Buyer's Receivables" 6.16
"Cash Consideration" 2.01(a)
"Chicago Facility" 6.20
"Chicago Lease" 6.20
"CHRW Shares" 2.01(b)(i)
"Claim" 10.04(a)
"Closing" 3.01
"Closing Agreements" 3.02
"Closing Date" 3.01
"Code" 2.03
"Continuation Coverage" 11.04
"Corrective Action Costs" 10.02(f)
"Damage Award" 10.06(b)
"Disclosed Contract" 4.14(a)
"Disclosure Schedule" Article IV
"Employee Noncompetition Agreements" 1.01(f)

Vi



"Employment Agreements"
"Environmental Agreement"
"Environmental Claim"
"Environmental Consultant"
"Environmental Laws"
"Environmental Permits"
"Environmental Real Property"
"ERISA"

"Escrow Agreement”
"Escrow Shares"

"Excess Survey and Environmental Losses"
"Exchange Act"

"Excluded Assets"
"Excluded Liabilities"

"Final Determination Date"
"GAAP"

"Governmental Entity"
"Hazardous Materials"
"Hired Employee"

"HSR Act"

"Indemnified Party"
"Indemnifying Party"

"IRS"

"Insiders"

"Installment Note"
"Intellectual Property Rights"
"Interim Balance Sheets"
"Interim Financial Statements"
"JSL Trust"

"Knowledge"

"Latest Balance Sheet"
"Laws"

"Leases"

"Lock-Up Agreement"
"Losses"

"Material Adverse Change"
"Material Adverse Effect"
"Material Consents"

"MIS Assets"

"NMS"

"National Priorities List"
"Offered Employees”
"Ordinary Course of Business"

Vi

8.01(h)
6.22
4.24(a)(iv)
6.22
4.24(a)(ii)
4.24(c)
4.24
4.19(a)
2.02(a)
2.02(a)
10.05())
5.06
1.02
1.04
10.06(a)
4.06
4.02
4.24(a)(i)
11.01
4.03
10.04
10.04
4.13(g)
4.21
2.02(b)
4.15(a)
4.06
4.06
Recitals
12.13
4.06
4.23(a)
4.10(a)
8.01(i)
10.02
4.08
4.08
4.03
1.01(g)
2.01(b)(ii)
4.24(f)
11.01
1.01(d)



"PCBs"

"Parent"

"Parent Common Stock"
"Permits"

"Person”

"Plans"

"PLL"

"PLL Trust"
"Post-Transfer Period"
"Pre-Transfer Period"
"Prorated Expenses"
"Purchase Price"
"Purchase Price Value"
"Real Property"
"Regulatory Actions"
"Related Documents"
"Release"

"Restricted Period"
"Returns”

"SEC"

"SEC Documents"
"Securities Act"

"Seller"

"Seller's Basket"

"Seller Indemnified Parties"
"Seller Related Documents"
"Seller's Pension Plans"
"Seller's Receivables"
"Shareholders"

"Shareholders CHRW Shares"

"Straddle Period"
"Tax Affiliates"
"Taxes"

"Third-Party Environmental Claims"

"Transfer Agent"
"Trusts"
"Year 2000 Compliant"

4.24(a)(i)
Recitals
2.01(b)(i)
4.23(b)
6.09(d)
4.19(b)
Recitals
Recitals
2.04
2.04
2.04
2.01(a)
2.02(a)
4.10(a)
4.24(a)(v)
10.03(a)
4.24(a)(iii)
6.09(a)
4.13(a)
5.06

5.06

4.25
Recitals
10.05(b)
10.03
10.02(a)
11.03
7.03
Recitals
2.02(b)
2.04
4.13(a)
4.13(0)
4.24(a)(vi)
10.06(b)
Recitals
411



ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this "Agreement"ateld as of November 18, 1999 is made and entetetbyrand among C. H.
Robinson Worldwide, Inc., a Delaware corporatiddgtent”), C.H. Robinson Company, a Delaware cotmorg"'Buyer") and a wholly-
owned subsidiary of Parent, American Backhaulers, n lllinois corporation ("Seller" or the "Coany"), Paul L. Loeb, an individual
resident of the State of Illinois ("PLL"), the PdulLoeb Family Trust U/A dated October 28, 199%(tPLL Trust"), and the Jodi Sue Loeb
Family Trust U/A dated October 28, 1999 (the "JSUusT" and together with the PLL Trust the "Trust§he Trusts together with PLL are
referred to herein collectively as the "Sharehdtand individually as a "Shareholder." Parent, &ugeller and the Shareholders are
sometimes referred to collectively herein as "gattand each is sometimes referred to individuadisein as a "party".

WHEREAS, Seller is engaged in the business of dipgr&ransportation contracting and freight-forwiagdservices and providing
information-based third party logistic serviceglining repositioning of fleet vehicles, custordegd logistic solutions and other
transportation and transportation-related infororaservices (the "Business"); and

WHEREAS, the Shareholders own 100% of the issuddatstanding capital stock of Seller; and

WHEREAS, Seller desires to sell and assign to Bgged the Shareholders desire that Seller selhasigin to Buyer), and Buyer desires to
purchase and assume from Seller (and Parent ddsateBuyer purchase and assume from Seller), ®tetims and subject to the conditions
set forth in this Agreement, certain specified tsaad liabilities of Seller associated with thesBess, all as described herein.

NOW, THEREFORE, in consideration of the mutual ctav@s and agreements set forth in this Agreemadtfa other good and valuak
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto hexgi®e as follows:

ARTICLE
TRANSFER OF ASSETS; ASSUMPTION OF LIABILITIES

1.01 Transfer of Assets. On the terms and sulgetttet conditions set forth in this Agreement, Sedleall, at the Closing, sell, transfer, assign
and deliver to Buyer, and Buyer shall purchaseautlire from Seller, all of Seller's right, titledhinterest, as of the Closing Date, in and to
the following assets of Seller (collectively, extép the Excluded Assets, the "Assets"):

(a) All of the equipment, machinery, computerscks) other vehicles, trailers, fixtures, furnishsrand leasehold improvements, owned by
Seller, wherever located, including, without lintiten, those assets identified under the captioaregfcing this Section 1.01(a) on the
Disclosure Schedult



(b) Subject to Section 12.18, all real propertysésato which Seller is a party that are used blgiSel connection with the Business and are
identified under the caption referencing this Secti.01(b) on the Disclosure Schedule;

(c) Subject to Section 12.18, all personal propkx&ges to which Seller is a party that are useSdiler in connection with the Business, each
of which is identified under the caption referemgthis Section 1.01(c) on the Disclosure Schedule;

(d) All of Seller's inventories of supplies andtsahat are used by Seller and, subject to Sed®o18, Seller's interest in all orders or
contracts for the purchase of supplies and padsatered into in the ordinary and usual coursgalier's business consistent with past
custom and practice (including, without limitatiamth respect to quantity and frequency) (the "@ady Course of Business");

(e) To the extent transferable, all licenses, perand other governmental approvals including, eitHimitation, those identified under the
caption referencing this Section 1.01(e) on thebB®ure Schedule;

(f) Seller's interest in and benefits under (i)radhcompetition and confidentiality agreements wilcurrent and former employees
(collectively, the "Employee Noncompetition Agreemt), (i) to the extent transferable, all unfiler uncompleted customer contracts,
commitments or purchase orders received and aatbpgt8eller in the Ordinary Course of Busines$, t(i the extent transferable, all carrier
contracts, and (iv) subject to Section 12.18, tileocontracts and agreements (collectively, tagretlith the leases described in Sections 1.01
(b) and 1.01(c), the "Assumed Contracts") iderdifimder the caption referencing this Section 1)ddr{fthe Disclosure Schedule;

(9) All documents or other tangible materials empind technology or intellectual property rights awenby, licensed to or otherwise
controlled by Seller, whether such properties acatied on Seller's business premises or on thedssspremises of Seller's employees,
suppliers or customers including, without limitatj@ll management information systems (includingitvare, firmware, operating system
software, utilities and application software, irthbeource and object codes), the systems usedlley Beoperating the Business, including
Seller's payroll, accounting, billing/receivableastomer service, carrier and other supplier, huraaaurces and e-mail systems and the
related documentation for software used by Sefi@rideveloped for support of Seller's operatiotuiding, without limitation, the
management information systems identified undectpion referencing this Section 1.01(g) on theclisure Schedule (collectively, the
"MIS Assets");

(h) All rights in patents, trademarks, service nsatkade names, corporate names, copyrights andmpligcations filed in connection with any
of the foregoing, and all trade secrets or othtsllectual property rights owned by, licensed tmtirerwise controlled by Seller or used in,
derived from, or developed for use by Seller in¢baduct of the Business as

2



now conducted or presently under development bigiSekcluding, without limitation, those set foriththe Disclosure Schedule under the
caption referencing Section 4.15 and includingripbts to institute or maintain any action or intigation for and to recover damages for any
past infringement thereof or any actions of unéaimpetition relating thereto;

(i) All of Seller's "know-how" (not necessarily gmoetary) owned and used by Seller in, derived famheld for use by Seller including,
without limitation, operating instructions and nm@inance manuals, and other tangible materialsatieatised in or held for use in the Busin

()) The names "American Backhaulers," "Backhauless,'Haulers" or any combination of words in whishich names appear or any rights
associated with such names or any right to use sactes in all jurisdictions in which Seller eitlgirrently uses any such names or has any
right to use any such names;

(k) All of Seller's books, records and other docataeand information relating to the Assets or thisiBess including, without limitation, all
customer, prospect and carrier lists, sales lileeapurchase orders and invoices, sales ordersaes order log books, customer and carrier
information, commission records, correspondencel@yee payroll and personnel records, product datderial safety data sheets, price
lists, product demonstrations, quotes and bidsadirzhtalogs and brochures;

() Seller's interest in current telephone listifigeluding "800" and "888" numbers and the gentgl@phone number currently being used for
the principal offices of Seller) and any e-mail eelbes, websites, internet domain names or ralatehet technology;

(m) Any rights to recovery by Seller arising outlitifjation that relates to the Business and isdo@m prior to or commences after the Closing
Date;

(n) All insurance policies of Seller obtained fbetBusiness and all rights of Seller to make arclander or receive benefits under such
policies of Seller, except for the insurance pekcset forth on under the caption referencing 8edtiO2 on the Disclosure Schedule;

(0) Subject to Section 1.02 below, all rights toaige refunds with respect to any and all Taxed pgiSeller in connection with the Business,
including interest payable with respect therett¢iing acknowledged that refunds with respectderfa and state income taxes payable in
connection with the Business, which relate to Taadd by the Shareholders by virtue of Seller'tustas an S corporation, are Excluded
Assets);

(p) Subject to Section 2.04 below, all prepaid &sgeluding, without limitation, those listed umdbe caption referencing this Section 1.0
on the Disclosure Schedule;



(r) Goodwill (including all goodwill associated Witatnd symbolized by the name or names identifieslibsection (j) above and used as a
trademark or service mark and all goodwill asseciatith and symbolized by any other trademark orise mark, trade name or corporate
name used by Seller) and all related tangiblesmadgibles which Seller uses and all rights toticare to use the Assets in the conduct of a
going business; and

(s) All other assets used in connection with theiBess that are owned or leased by Seller or otberas to which Seller possesses rights to
their usage (except for the Excluded Assets).

Seller and the Shareholders hereby expressly dgaé8uyer is not assuming any of the liabilitiebligations or undertakings relating to the
foregoing Assets, except for those liabilities abtigations specifically assumed by Buyer in Sectic03.

1.02 Excluded Assets. Notwithstanding the termSagftion 1.01, the assets listed under the capti@nencing this Section 1.02 on the
Disclosure Schedule (collectively, the "Excludedsdts") shall be retained by Seller and shall natdie, transferred or assigned to Buyer
hereunder.

1.03 Assumption of Liabilities. As of the Closin@i®, Buyer shall assume and be responsible forshaldl promptly pay, perform, and
otherwise satisfy in accordance with their termysa{hearned, but unused vacation, sick time andgral holidays of the Hired Employees
under Seller's existing vacation policy and anyhsaimounts due under the lllinois Wage Payment asié€ion Act, all to the extent to be
forth under the caption referencing this

Section 1.03 on the Disclosure Schedule, which sleadlelivered by Seller to Buyer at least 3 daysrpo Closing (collectively, the "Accrue
Vacation Liability"), (b) Seller's obligations ré¢ilag to the Assumed Contracts which are first ghasjable or required to be performed or
satisfied after the Closing Date and (c) all actsyrayable to carriers that relate solely to ByReceivables (collectively, the "Assumed
Liabilities").

1.04 Excluded Liabilities. Other than as set fanti$ection 1.03, Seller shall retain, and Buyetlsi@ assume, and nothing contained in this
Agreement shall be construed as an assumption pgrRi, any liabilities, obligations or undertakingf Seller of any nature whatsoever,
whether accrued, absolute, fixed or contingentwkmor unknown due or to become due, unliquidateotioerwise (collectively, the
"Excluded Liabilities"). Seller shall be responsilibr and shall promptly pay, perform or otherwsséisfy all of the Excluded Liabilities in
accordance with their terms.



ARTICLE Il
PURCHASE PRICE
2.01 Purchase Price.

(a) The total purchase price (the "Purchase Price'the Assets shall be the sum of (i) the exoégé) $100,000,000 over (B) the amount of
the Accrued Vacation Liability (hereinafter, suottess shall be referred to as the "Cash Considetatiplus (ii) the CHRW Shares. In
addition, Buyer shall assume the Assumed Liabdlitie

(b) For the purposes of the Agreement, the follgagrms shall have the meanings set forth in taidiGn 2.01(b):

(i) "CHRW Shares" shall be that number of unregedeshares of common stock of Parent, $.10 paeyadu share ("Parent Common Stoc
as is determined by the following calculation:

(A) if the Average Stock Price is less than $28tG@,number of CHRW Shares shall be that numbshafes as is equal to $31,380,020
divided by the Average Stock Price; provided, hogrethat in the event the Average Stock Priceds than $17.50 per share, the Average
Stock Price shall be deemed to be $17.50 per $bapeirposes of this clause (A) (but not Sectidd?ga) below);

(B) if the Average Stock Price is greater thanguad to $28.00 and less than or equal to $42.@ntimber of CHRW Shares shall be
1,120,715; and

(C) if the Average Stock Price is greater than @@2the number of CHRW Shares shall be that nurobghares as is equal to $47,070,030
divided by the Average Stock Price; provided, hogrethat in the event the Average Stock Price ésigr than $70.00 per share, the Average
Stock Price shall be deemed to be $70.00 per sbapairposes of this clause (C) (but not

Section 2.02(a) below).

(i) "Average Stock Price" shall mean the averagsing sale price of the Parent Common Stock, asegiuon the Nasdaq National Market
("NMS") for the 20 trading days ending on and imihg the third trading day preceding the ClosingeDa
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2.02 Manner of Payment. Subject to the terms anditions hereof, Buyer shall pay the Purchase Rricllows:

(a) On the Closing Date, Buyer shall deliver to Bserow Agent (as defined in the Escrow Agreemenstock certificate evidencing such
number of CHRW Shares (collectively, the "Escrovai®is") where the product of (i) such number of CHRN#éres times (ii) the Average
Stock Price equals 10% of the sum of (x) the Casfis@eration plus (y) the product obtained by rpitng the number of CHRW Shares by
the Average Stock Price (hereinafter such sum $leateferred to as the "Purchase Price Value")yauntsto the terms of the escrow
agreement attached as Exhibit B hereto (the "Esérgreement"), which CHRW Shares shall be held or@s until the 30-month
anniversary of the Closing Date and shall be useBluyer as its first recourse to satisfy amounts guBuyer after the Closing pursuant to
Article X.

(b) On the Closing Date, Buyer shall deliver tol&ehn Installment Promissory Note ("Installment&p substantially identical to Exhibit A
attached hereto, pursuant to which Buyer shalpéx) to Seller in cash the Cash Consideration andglver stock certificates evidencing the
remaining CHRW Shares (the "Shareholders CHRW Shparall in accordance with the terms and condgiohthe Installment Note.

2.03 Allocation of Purchase Price. Buyer and Salleil mutually agree on an allocation of the PasehPrice among the Assets as set forth
on Exhibit C to be attached hereto at least fiftéays prior to Closing. Each Party shall prepardifiog all Returns that may be required w
respect to the transaction provided for hereinymmsto Section 1060 of the Internal Revenue Céd®86, as amended (the "Code"), any
Treasury Regulations promulgated thereunder, amgratimilar provision of the Code and any otherilsimapplicable foreign, state or local
tax laws or regulations on a basis that is consistéth such Exhibit.

2.04 Prorations. State and local real and pergmoglerty taxes, utilities, lease payments and atheilar charges (collectively, "Prorated
Expenses") due and payable or previously paid weipect to any period of Seller that begins bedmick ends after the Closing Date (taking
into account whether such Prorated Expenses agbfmin advance or in arrears) (each a "StraddiedPg, that are or were imposed by any
taxing authority or payable or paid with respectii® Assets shall be apportioned between (i) thegdeginning on the first day of the
relevant Straddle Period and ending as of the dbbaisiness on the Closing Date (the "Pre-TrariRéiod") and (ii) the period beginning on
the business day immediately after the Closing Ratkending on the last day of the relevant SteaBériod (the "Post-Transfer Period"). In
performing such apportionment, all Prorated Expssball be prorated on the assumption that an egmaiint of Prorated Expense applies to
each day of the Straddle Period regardless of hmlv expenses are or were billed or made. Sellérishéiable for all Prorated Expenses
apportioned to the Pre-Transfer Period. Buyer dfallable for all Prorated Expenses apportiondth¢oPost-Transfer Period. Within a
reasonable time after Closing,

(a) Seller shall



deliver to Buyer such documentation as Buyer realsiyrrequests to assure Buyer that the Proratedrisgs for which Buyer is liable
hereunder are due or have been previously paidreiduch amount of Prorated Expenses is cortgcBuyer shall deliver to Seller such
documentation as Seller reasonably requests toeaSslier that the Prorated Expenses for whicreSalliable hereunder are due or have
been previously paid and that such amount of RedrBpenses is correct, and (c) the party whobditiafor Prorated Expenses hereunder
exceeds the liability of the other party shall plag other party the amount of such excess.

ARTICLE I
CLOSING

3.01 Closing. The closing of the transactions coypiated by this Agreement (the "Closing”) will tadace at the offices of Dorsey &
Whitney LLP, 220 South Sixth Street, MinneapolisnMesota, at 10:00 a.m., local time, on Decembed 829, or at such other place or time
and on such other date as is mutually agreealtletparties (the "Closing Date"). The Closing sballeffective as of 6:00 p.m. CST on the
Closing Date.

3.02 General Procedure. At the Closing, each sud@yl deliver to the party entitled to receipt #wfrthe documents, instruments and
certificates required to be delivered pursuantticke VIII, the documents and instruments attachsexhibits hereto and such other
documents, instruments and materials (or compledeaacurate copies thereof, where appropriate)aysha reasonably required in order to
effectuate the intent and provisions of this Agreatfcollectively, the "Closing Agreements"), aidssach documents, instruments,
certificates and materials shall be in form andstaihice reasonably satisfactory to counsel forebeiving party. The conveyance, transfer,
assignment and delivery of the Assets to BuyerdlieSand the assignment and assumption of themad iabilities to and by Buyer shall
be effected by the execution and delivery of aigassent and assumption agreement and bill of sddstantially in the form attached hereto
as Exhibit D (the "Bill of Sale"), such other instnents of conveyance, transfer, assignment andedglas Buyer shall reasonably request to
cause Seller to transfer, convey, assign and delieAssets to Buyer and such other instrumenéssfimption as Seller shall reasonably
request to cause Buyer to assume the Assumed itiebffom Seller.

ARTICLE IV

REPRESENTATIONS AND WARRANTIESOF SELLER
AND THE SHAREHOLDERS

Seller and each Shareholder, jointly and severaéiyeby represent and warrant to Buyer and Panatjtéxcept as set forth in the Disclosure
Schedule delivered by Seller to Buyer on the datedf (the "Disclosure Schedule") (which DisclosBohedule sets forth certain
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information called for by this Agreement and theeptions to the representations and warrantiegiad in this Article 1V):
4.01 Incorporation and Corporate Power.

(a) Seller is a corporation duly incorporated, dgliexisting and in good standing under the lawthefState of Illinois and has the corporate
power and authority to carry on the Business as loewg conducted and to own, lease and operataégbets. The copies of Seller's Articles
of Incorporation and Bylaws which have been furagsby Seller to Buyer prior to the date hereofewflll amendments made thereto anc
correct and complete as of the date hereof. Ssllgualified to do business as a foreign corporaitioevery material jurisdiction in which the
nature of its business or its ownership of propestyuires it to be so qualified other than thosesglictions where the failure to be so qualified
would not have a Material Adverse Effect. Each Tisisluly organized, validly existing and in goddrgling under the laws of the State of
lllinois.

(b) Each Shareholder has the full legal right, poaral authority to enter into this Agreement araldther Closing Agreements to which it is
a party and perform its obligations hereunder &edetunder. The Shareholders are the sole sharebalti®eller. No Shareholder is subjec

or obligated under any trust (constructive or athige), contract, license, franchise or permit dsjsct to any order or decree, which would be
breached, violated or exceeded by the executidivedy or performance of this Agreement.

(c) Jodi Sue Loeb and Mark Schwartz are the duppagied and acting trustees of the PLL Trust. Ralloeb and Mark Schwartz are the
duly appointed and acting trustees of the JSL Tritst trust instrument governing the administratbeach Trust and each of the Trusts
validly exist under and are governed by the lawghefState of lllinois. The trustees of each Thaste the full and sole power and authority
necessary to (i) own the shares of capital stockedier owned by such Trust, (ii) execute and @elthe Agreement and all other documents
required to be executed and delivered by the tegsbé such Trust pursuant to the Agreement andpgiiform the obligations on the part of
such Trust contemplated by the Agreement and eli sther documents. The execution and deliverh@fgreement and all other such
documents by the trustees of each Trust and tHerpence by the trustees of each Trust of the abbgs on the part of such Trust
contemplated by the Agreement and all such othenmients do not, and will not, violate any provisairthe trust instrument governing the
administration of such Trust, violate any fedegal| any law of the State of lllinois or any othawlapplicable to the administration of such
Trust or result in the breach of or default undgr mnaterial contract, instrument, agreement orradloeument to which such Trust is a party
or by which it or its assets are bound. None oftttweeficiaries of the PLL Trust has attained the @igmajority. None of the beneficiaries of
the JSL Trust except Paul L. Loeb has attainedtjeeof majority.



4.02 No Breach. The execution, delivery and peréoroe of this Agreement and the Closing AgreemenSdiler and/or the Shareholders
and the consummation by Seller and/or the Sharel®laf the transactions contemplated hereby andlifielo not conflict with or result in
any breach of any of the provisions of, constiutiefault under, result in a violation of, resulthe creation of a right of termination or
acceleration or any lien, security interest, changencumbrance, or require any authorization, eoyapproval, exemption or other action by
or notice to any Governmental Entity, under (w) pihevisions of the Articles of Incorporation or Byts of Seller,

(x) any material indenture, mortgage, lease, lagpement or other agreement or instrument by w&allker, the Shareholders or the Assets
are bound or affected, (y) any law, statute, ruleegulation or order, judgment or decree to wtselier, the Shareholders or the Assets are
subject or (z) with respect to each Trust, thettagseements under which such Trust was formedtheopurposes of this Agreement,
"Governmental Entity" means any national, feddakign, state, local or other governmental or fatguy authority, court, agency,
commission, body, department, board, bureau, imstntality or other entity.

4.03 Governmental Filings; Consents. Except forapglicable requirements of the Hart-Sdetidino Antitrust Improvements Act of 1976,
amended, and the rules and regulations promulgagzdunder (the "HSR Act"), neither Seller nor &mareholder is required to submit any
material notice, report or other filing with any @Genmental Entity in connection with the executidalivery or performance by it of this
Agreement or the Closing Agreements or the consuiomaf the transactions contemplated hereby aackthy. The consents described
under the caption referencing this Section 4.0BénDisclosure Schedule ("Material Consents") heedanly consents, approvals or
authorizations of any Person required to be obthiyeSeller or any Shareholder in connection witkirtexecution, delivery and performance
of this Agreement or the Closing Agreements ortthesactions contemplated hereby or thereby, attzer where the failure of Seller or a
Shareholder to obtain any such consents, approvalthorizations would not reasonably be expetienbst the Business a material amount
of money in penalties or other costs, impair thenBany's ability to conduct its business in the @ady Course of Business in any material
respect or cost the Company a material amount ofewto replace the contract or the service or dhagis the subject of such consent,
approval or authorization.

4.04 Execution, Delivery; Valid and Binding AgreemeThe execution, delivery and performance byeselhd each Shareholder of this
Agreement and the Closing Agreements to which Betid each Shareholder is a party, and the constiomizy Seller and each Sharehol
of the transactions contemplated hereby and theralsg been duly and validly authorized by SellBdard of Directors and all other requis
action by the Shareholders, and no other procesdinghe part of Seller or the Shareholders aressaecy to authorize the execution, deli
and performance by Seller and each ShareholdéisoAgreement or the Closing Agreements. This Agrest has been duly executed and
delivered by Seller and each Shareholder and d¢otestithe valid and legally binding obligation @&li8r and each Shareholder, enforceable
against Seller and each Shareholder in accordaitieétsvterms, subject to applicable bankruptcgrganization, insolvency, moratorium and
other rights



affecting creditors' rights generally from timetiime in effect and to general equitable principlépon delivery at Closing, each of the
Closing Agreements to be executed by Seller aratigrShareholder shall have been duly executed elivcered by Seller and/or any
Shareholder and each such agreement shall coadtiitvalid and legally binding obligation of Seldad/or such Shareholder, enforceable
against Seller and/or such Shareholder in accoedaiitt its terms, subject to applicable bankruptegrganization, insolvency, moratorium
and other rights affecting creditors' rights geligifaom time to time in effect and to general eqbie principles.

4.05 Subsidiaries. Since its inception, Sellertasowned, and the Assets do not include, any stouked liability company interest,
partnership interest, joint venture interest or ather security or ownership interest issued byathgr corporation, organization or entity.

4.06 Financial Statements. Seller has deliverditger copies of (a) the audited balance sheetepiacstatements, statements of cash flow
and statements of shareholder's equity of Sellef aad for the fiscal years ended December 318 H9@l 1997 (collectively the "Audited
Financial Statements"), (b) the audited balancetsltcempiled income statement, compiled statemiecésh flow and compiled statement of
shareholder's equity of Seller as of and for thedi year ended December 31, 1996 (the "1996 Fma®@mtements"), and (c) the compiled
balance sheets of Seller, as of September 30, #989Latest Balance Sheet") and 1998 (togethdr thi¢ Latest Balance Sheet, the "Interim
Balance Sheets") and the compiled income staten@ntise ninemonth periods ended September 30, 1999 and 196B gsatements and t
Interim Balance Sheets being herein referred tha@sinterim Financial Statements"). The Auditeddficial Statements and the Interim
Financial Statements are based upon the informatatained in the financial books and records naaetd by Seller and fairly present the
financial condition of Seller and the Business fthe dates thereof and results of operationshferperiods referred to therein. The Audited
Financial Statements have been prepared in acomedaith generally accepted accounting principlessestently applied throughout the
periods indicated ("GAAP"). The Interim Financiaghf&ments have been prepared in accordance withFGapplicable to unaudited interim
financial statements (and thus may not containatiés which are required in accordance with GAARE Interim Financial Statements have
been prepared consistently with the Audited Finalréfatements and reflect all adjustments necessaryair statement of the financial
condition and results of operations for the peripassented. To the Seller's and each Sharehokaenvgledge, the 1996 Financial Statements
are not misleading or inaccurate.

4.07 Absence of Undisclosed Liabilities. Seller hadiabilities, obligations or undertakings (whettaccrued, absolute, contingent,
unliquidated or otherwise, whether due or to becdme whether known or unknown, and regardlesshefnwasserted) other than liabilities
incurred in the Ordinary Course of Business, alvbfch are set forth in the books and records diE€Sand constitute Excluded Liabilities
hereunder (none of which is a liability for breadtcontract, breach of warranty, tort, infringemesiaim or lawsuit).
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4.08 No Material Adverse Changes. Since Januat®49, there has been no Material Adverse Changer(titan any adverse change caused
by the identification of Parent as the purchaseghefBusiness hereunder). For the purposes oAtiieement, the terms "Material Adverse
Effect" and "Material Adverse Change" shall meap events, changes, effects or circumstances whidkidually or in the aggregate, have
or would reasonably be expected to have a matadisdrse effect on or any material adverse chandbercondition (financial or otherwise),
assets, liabilities, results of operations or coitig employee, supplier or carrier relations ofBusiness.

4.09 Absence of Certain Developments. Since Januat999 (other than with respect to Sections .@9d (k), for which the time period
commences on September 1, 1999), Seller has nedcim case, with respect to the Assets or the Bssin

(a) borrowed any amount or incurred any liabilityeixcess of $200,000 in the aggregate, exceptiigat liabilities incurred in the Ordinary
Course of Business, (ii) liabilities under contsaentered into in the Ordinary Course of Busindshebusiness and (iii) borrowings under
Seller's lines of credit in the Ordinary CourséBokiness;

(b) mortgaged, pledged or subjected to any lieargdor any other encumbrance, any of the Assets;

(c) discharged or satisfied any lien or encumbrangeaid any liability, in each case with a valneekcess of $200,000, other than current
liabilities paid in the Ordinary Course of Busineéshe Business;

(d) sold, assigned or transferred (including, withidmitation, transfers to any employees, afféigbr shareholders) any tangible assets with a
fair market value in excess of $10,000, or cancateddebts or claims, in each case, except in tde@ry Course of Business of the
Business;

(e) sold, assigned, licensed or transferred (inotpdvithout limitation, transfers to any employgafiliates or shareholders) any systems or
computer software, trademarks, trade names, cdpgritrade secrets or other intangible assetsinsmtheld for use in the Business;

(f) disclosed, to any Person (other than Buyeriemduthorized representatives and Seller's ambdniepresentatives engaged in connection
with the transactions contemplated by this Agredinamy proprietary confidential information, otitban pursuant to a confidentiality
agreement prohibiting the use or further disclosfireuch information, which agreement is identifiedhe Disclosure Schedule under the
caption referencing this

Section 4.09 and is in full force and effect;
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(9) waived any rights of material value or suffesery extraordinary losses or adverse changes liectioin loss experience, whether or not in
the Ordinary Course of Business;

(h) taken any other action or entered into any rofa@saction other than actions and transactipms the Ordinary Course of Business, or
contemplated by this Agreement;

(i) suffered any material theft, damage, destrunctivloss of or to any assets whether or not cavbyeinsurance;

()) made or granted any bonus or any wage, salacpmpensation increase to any officer or emplafdbe Business who earns total
compensation of more than $100,000 per year, csudtamt to the Business or made or granted angaser in any employee benefit plan or
arrangement, or amended or terminated any existimgoyee benefit plan or arrangement, or adoptgchaw employee benefit plan or
arrangement or made any commitment or incurrediahility to any labor organization;

(k) made any commitments for capital expenditunesxcess of $100,000;

() made any loans or advances to, or guaranteghddenefit of, any persons such that the ag¢gesyaount of such loans, advances or
guarantees at any time outstanding is in exce$5@000; or

(m) made charitable pledges which in the aggregeateed $25,000.
4.10 Title to Properties.

(a) The real property demised by the leases (teasés") described under the caption referencisgction 4.10 in the Disclosure Schedule
constitutes all of the real property used or ocedfiy Seller (collectively, the "Real Property"heTReal Property has access, sufficient for
the conduct of the Business as now conducted, ibgwads and to all utilities, including electtic sanitary and storm sewer, potable water,
natural gas and other utilities, used in the ojpamnaif the Business at that location.

(b) The Leases are in full force and effect andeBélolds (i) a valid and existing leasehold ingtnender the Leases for the term set forth
under such caption in the Disclosure Schedule @nsupject to the Assignment of Purchase Optiowmal&d purchase option for the Chicago
Facility as described under the caption referentiirgSection 4.10 in the Disclosure Schedule eBélas delivered to Buyer complete and
accurate copies of the Leases, and the Leasesbabeen modified in any respect, except to therdxhat such modifications are disclosed
by the copies delivered to Buyer. Seller is nanisterial default, and no circumstances exist whfamremedied, would, either with or
without notice or the

12



passage of time or both, result in such defauleutite Leases; nor, to the knowledge of Sellanisother party to the Leases in material
default.

(c) Seller owns good and marketable title to the@dvAssets free and clear of all liens and encuntais except for the property subject to
the Leases.

(d) The section of the Disclosure Schedule refengnSection 1.01(a) sets forth a listing of all the&sets located in the computer room at the
Chicago Facility and a physical count of the degland laptop computers owned by Seller and useskeligr in the Business. Except for the
Excluded Assets, the Assets to be transferred y@Bat Closing, which are either owned or leaselitensed under valid agreements by
Seller, constitute all of the assets necessargrfoised in the conduct of the Business in the @ugiCourse of Business. All of the tangible
Assets are in good condition and repair, ordinagamand tear excepted, and are usable in the @ydmurse of Business. There are no
material defects in such Assets. After Septembe 899, Seller has not sold, assigned, transfedisttjbuted, conveyed or suffered any loss
or otherwise disposed of any tangible assets us#tiBusiness as of September 30, 1999, otherdispositions of tangible assets in the
Ordinary Course of Business.

(e) Seller is not in violation of any applicableniay, ordinance or other law, regulation or requieat relating to the operation of any
properties used, and Seller has not received atigenaf any such violation, or the existence of anpdemnation proceeding with respect to
the Real Property.

(f) Seller has no knowledge of improvements madeootemplated to be made by any public or privatearity, the costs of which are to be
assessed as special Taxes or charges against treyRéal Property, and there are no present asepis

(9) Seller has not conducted any business thatgeta the Business under the domain names thatittde Excluded Assets.

4.11 Year 2000 Compliance. Seller has conductealidit of its material MIS Assets that Seller bediewequals or exceeds the level of review
conducted by businesses of the size and natutedusiness, has fully disclosed the results ti¢ceBuyer, and, on the basis of such rev
and report, believes that Seller's material MISeAssire Year 2000 Compliant. Seller has no spdudfiis for believing that any Person with
whom Seller conducts material business is not 2880 Compliant. For the purposes of this Agreeni&fgar 2000 Compliant” shall mean
the ability to (i) consistently handle date infotioa before, during and after January 1, 2000, exittany change of operations associated
with the advent of the new century including, wihtmitation, accepting date input, providing datgput, and performing calculations on
dates or portions of dates; (ii) function accunatelaccordance with all documentation without intetion or change of operations before,
during and after January 1, 2000 associated wéhativent of the new century; (iii) respond to twgitddate input in a way that resolves any
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ambiguity as to century in a disclosed, defined aredletermined manner; and
(iv) store and provide output of date informationwiays that are unambiguous as to century.

4.12 Brokerage. No third party shall be entitledeiceive any brokerage commissions, finder's fiees, for financial advisory services or
similar compensation in connection with the tratisas contemplated by this Agreement based on alaygement or agreement made by or
on behalf of Seller or the Shareholders, other #smset forth in the Disclosure Schedule undecéipion referencing this Section 4.12 which
fees or similar compensation shall be the solearsipility of Seller and Shareholders.

4.13 Tax Matters.

(a) Seller, any affiliated, controlled, combinednsolidated, or unitary group of which either Seléeor was a member, and any Plans, as the
case may be (each, a "Tax Affiliate" and collediiy¢éhe "Tax Affiliates"), has: (i) timely filed,rohas had timely filed on its behalf, or will
timely file, all returns, declarations, reportstimates, information returns, and statements ("Rt required to be filed or sent by it in
respect of any Taxes or required to be filed ot bgrit by any taxing authority having jurisdictiofor all periods prior to the Closing Date;

(i) timely and properly paid, or has had paid tsmhkiehalf or will timely and properly pay, all Taxdue and payable in connection with such
Returns; and (iii) complied with all applicable Lawelating to the withholding of Taxes and the pagtrthereof (including, without

limitation, withholding of Taxes under Sections 14hd 1442 of the Code) and timely and properiykétd from individual employee wac
and paid over to the proper Governmental Entityalbunts required to be so withheld and paid omndeuall applicable Laws.

(b) All Taxes of Seller and any Tax Affiliate whietill be due and payable, whether now or hereafterany period ending on and including,
or ending prior to the Closing Date, shall haverbeaid by or on behalf of Seller or shall be rafeicon Seller's books as a Tax liability
accrued consistent with past practices, eithereotior deferred, the amount of which as of the déathe Latest Balance Sheet is set forth in
the Disclosure Schedule under the caption refengritiis Section 4.13(b).

(c) There are no liens for Taxes upon any asseselér or of any Tax Affiliate, except liens foaXes not yet due and payable. Seller is not a
party to any tax sharing agreement or other arnaegeé for the payment or reimbursement of Taxes.

(d) No deficiency for any Taxes has been propossskrted or assessed against Seller or any Tdiatffihat has not been resolved and paid
in full. No waiver, extension or comparable consgien by Seller or any Tax Affiliate regarding thgplication of the statute of limitations
with respect to any Taxes or Returns is outstandingis any request for any such waiver or conpentling. There has been no Tax audit or
other administrative proceeding or court proceedvity regard to any Taxes or Returns, nor is amhstax audit or other proceeding
pending, nor has there been any notice to SellanpiTax Affiliate by any
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taxing authority regarding any such Tax, audit thieo proceeding, or, to the knowledge of Selleang such Tax audit or other proceeding
threatened with regard to any Taxes or ReturnghieBeller nor the Shareholders expect the assedéshany additional Taxes of Seller or
any Tax Affiliate and are not aware of any unreedhquestions, claims or disputes concerning thdityafor Taxes of Seller or any Tax
Affiliate which would exceed the estimated reserestablished on the September 30, 1999 Interimn€inhStatements.

(e) Neither Seller nor any Tax Affiliate has regeesany extension of time within which to file aRgturn, which Return has not since been
filed.

() No Asset is property that Seller or any Taxilidte is or will be required to treat as being @drby another Person under the provisions of
Section 168(f)(8) of the Code (as in effect prmamendment by the Tax Reform Act of 1986) or éx-&xempt use property" within the
meaning of Section 168 of the Code.

(9) Neither Seller nor any Tax Affiliate is requiréo include in income any adjustment under Sectigih(a) of the Code by reason of a
voluntary change in accounting method initiatedS@jler or any Tax Affiliate as a result of the TReform Act of 1986 and neither Seller nor
any Tax Affiliate has knowledge that the Internav@nue Service (the "IRS") has proposed any sujcistagent or change in accounting
method.

(h) All transactions that could give rise to an ersiatement of federal income tax (within the megmf Section 6661 of the Code as it
applied prior to repeal) or an underpayment of(teithin the meaning of Section 6662 of the Codejeneported in a manner for which there
is substantial authority or were adequately dislo®r, with respect to Returns filed before thes@ig Date, will be reported in such a
manner or adequately disclosed) on the Returnsrezhjiin accordance with Sections 6661(b)(2)(B) &662(d)(2)(B) of the Code.

() Neither Seller nor any Tax Affiliate has engede any transaction that would result in a deeledtion under Section 338(e) of the Code,
and neither Seller nor any Tax Affiliate will engaign any such transaction within any applicablen&istency period” (as such term is defined
in Section 338 of the Code).

(j) Seller and each of the Tax Affiliates have @ride of payment for all Taxes of a foreign coupimyd or accrued for any year in which
Seller or any Tax Affiliate has claimed the foretgm credit and for which such years are still opears subject to audit by the IRS.

(k) All deductions claimed or reported on all Resiof Seller and each Tax Affiliate on accountafalties or similar fees payable with
respect to any intellectual property of Seller wy ather party are allowable in full.
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() No consent under Section 341(f) of the Codelieen filed with respect to Seller.

(m) Seller has continuously been a "small busigesgoration" (within the meaning of Section 1361ha# Code) at all times during its
existence up to and including the Closing Dateit@\inception, Seller duly elected under Sectio62(3) of the Code to be taxed as an S
corporation for federal income tax purposes anth glection has and will up through the Closing Deagenain in full force and effect and has
not been terminated or revoked. Seller has beatetleas an S corporation for purposes of taxatyoalllstate and local taxing authorities.
Seller has not received any correspondence fromaadiryg authority questioning its ability to be ¢alkas an S corporation (or any
corresponding provisions under state or local law).

(n) Since its election to be treated as an S catjmr, Seller has never been subject to tax undetich 1375 of the Code (relating to excess
net passive income).

(o) For purposes of this Agreement, the term "Taraesans all taxes, charges, fees, levies, or @ssessments, including, without limitation,
all net income, gross income, gross receipts, sates ad valorem, transfer, franchise, profitgrse, withholding, payroll, employment,
social security, unemployment, excise, estimatedemance, stamp, value added, occupation, progmrother taxes, customs duties, fees,
levies, assessments, or charges of any kind whaggdacluding, without limitation, all interest dmpenalties thereon, and additions to tax or
additional amounts imposed by any taxing authodomestic or foreign, upon Seller or any Tax Aéfié.

4.14 Contracts and Commitments.

(a) The Disclosure Schedule, under the captiorreraténg this Section 4.14, lists the following aawts, commitments and/or binding
understandings, whether oral or written, to whielie3 is a party and which are currently in effeatd which relate to the operation of the
Business or the Assets (each a "Disclosed Conjract"

(i) all employment or consulting agreements, emeéienefit plans and union or collective bargaigiggeements and all noncompetition
and/or confidentiality agreements Seller has edter® with its current and former employees;

(i) all sales agency or advertising agency cors;ac

(iii) all material contracts terminable by the atlparty thereto upon a change of control of Selleupon the failure of Seller to satisfy
financial or performance criteria specified in swdmtract;

(iv) all leases of personal property (to the extasttotherwise disclosed in the Disclosure Scheduatier the caption referencing Section
4.10);
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(v) all contracts relating to the performance aagment of any surety bond or letter of credit reggiito be maintained by Seller;
(vi) all confidentiality or nondisclosure agreemenbt disclosed pursuant to Section 4.14(a)(i);
(vii) all stock purchase or stock option plans;

(vii) all agreements or indentures relating to tfoerowing of money or to mortgaging, pledging tmeywise placing a lien on any of the
Assets;

(ix) any guaranty of any obligation for borrowed mey or otherwise;

(x) all contracts or group of related contractdmite same party for the purchase of productsreicgs under which the obligation to
purchase such products or services after the @d3aie is in excess of $100,000;

(xi) all contracts or group of related contractshwthe same party for the sale of products or ses/iinder which the obligation to provide
such products or services after the Closing Daseahsales price in excess of $100,000;

(xii) agreements for the sale of any capital asset;

(xiii) all franchise agreements;

(xiv) contract or commitment for capital expendisiin excess of $100,000;

(xv) all contracts which by their express termshilnd Seller and/or the Shareholders from freelgaging in business anywhere in the world;

(xvi) all development, consulting, license (othieairt licenses for off- the-shelf computer softwanedther agreements providing for the
payment or receipt of royalties or other compensaby Seller in connection with the intellectuabperty rights listed under the caption
referencing Section 4.15(a) in the Disclosure Sualed

(xvii) all bonus, pension, phantom stock, profiaghg, retirement or other forms of deferred congagion plans, other than those describe
the Disclosure Schedule under the caption refemgn8ection 4.19 (or excluded by such section froctusion thereunder);

(xviii) hospitalization insurance or other welfdrenefit plan or practice, whether formal or infotnmiher than as described in the Disclosure
Schedule under the caption referencing Section @M8xcluded by such section from inclusion thecsr);
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(xix) lease or agreement under which it is thedesd, or permits any third party to hold or operainy property, real or personal;

(xx) any other agreement of Seller not enteredimthie Ordinary Course of Business or that is m@téo the Assets, Business, financial
condition or results of operation of Seller; and

(xxi) any agreement of Seller relating to the Basmthat is not assignable to Buyer.

(b) With respect to each Disclosed Contract anth @dssumed Contract, (i) Seller has performed atiemia obligations where such
obligations were required to be performed by it¢ader, (ii) Seller is not in receipt of any weittclaim of default thereunder, (i) Seller has
no present expectation or intention of not fullyfpeming any obligation thereunder and (iv) Selenot aware of any breach or anticipated
breach by the other party thereto.

(c) Prior to the date of this Agreement, Seller imasle available to Buyer a true, correct and coramepy of each written Assumed Contri
together with all amendments, waivers or other gearthereto, and a written description of eachAsaumed Contract where the minimum
annual payment obligation thereunder by eitherypexteeds $50,000.

4.15 Intellectual Property Rights.

(a) The Disclosure Schedule under the captioneateng this Section 4.15 describes all rights)ipétents, trademarks, service marks, trade
names, corporate names, copyrights (other than @ymaw copyrights) and applications filed by orlwehalf of Seller in connection with a

of the foregoing, (ii) material MIS Assets and)(iimaterial mask works, trade secrets or otherlagatlal property rights owned by, licensed to
Seller or used in, or developed for use in, anessary to the conduct of the business of Selleoasconducted or under development
(collectively, the "Intellectual Property RightsSeller owns and possesses all right, title anetést, or holds a valid license, in and to the
rights set forth in the Disclosure Schedule unterdaption referencing this Section 4.15. The Dmale Schedule under the caption
referencing this Section 4.15 describes all Intélial Property Rights which have been licensetiitd fparties and those Intellectual Property
Rights which are licensed from third parties. Alkloe Intellectual Property Rights will be assigrieduyer after the consummation of the
transactions contemplated by this Agreement, witlloe requirement that any consent to assignmeaobtaned or any payment be made.

(b) Seller has taken such action to protect thelletttual Property Rights as is necessary for Stlese such rights in its business as curri
conducted or currently contemplated without thenpamyt of royalties or penalties. Without limitingetiyenerality of
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the foregoing, all employees, contract workers sattants and other agents of Seller have execgperbments sufficient to vest in Seller
ownership of the Intellectual Property Rights orichithey have performed services in the busine&etiér as currently conducted without
the payment of royalties or penalties. Seller letgeceived any written notice of, nor is Selleraagvof, any infringement or misappropriation
by, or conflict from, any third party with respeaotthe Intellectual Property Rights. No claim hagt made against Seller by any third party
contesting the validity of any Intellectual ProgeRights, is currently outstanding or, to Selléri®wledge, is threatened. Seller has not
received any written notice of any infringementsappropriation or violation of any intellectual pesty rights of any third parties and Seller
has not infringed, misappropriated or otherwisdatex any such material intellectual property right

4.16 Litigation. Other than customer and carrispdies, which are governed exclusively by Sectidi,4here are no actions, suits,
proceedings, orders or investigations pendingoogdiller's knowledge, threatened against Selldawabr in equity, or before or by any
Governmental Entity with respect to the AssetsherBusiness nor is Seller aware of any reasonasis for any of the foregoing.

4.17 Customer and Carrier Disputes. Under the eapéferencing this

Section 4.17, the Disclosure Schedule lists alhtdeor disputes pending or, to Seller's knowledgesatened as of the close of business on
November 15, 1999 by any customer or carrier imeation with the Business where the dollar amotirgsaie is reasonably believed

Seller to exceed $50,000, together with Sellers bstimate of the total dollar amount of all satdims or disputes as of such date. The
reserves for customer and carrier claims on thedt&alance Sheet were established on a basistamsivith Seller's prior practices and are
fully adequate to cover all such claims made dyganade against any services of the Business @avidor to the date thereof.

4.18 Employees.

(a) Under the caption referencing this Section @)Lhe Disclosure Schedule sets forth a completesacurate list of all employees of Seller
as of the date of this Agreement. To Seller's kedgé, no employee of Seller and no group of Sgekeriployees has any plans to terminate
his, her or its employment. Seller is in compligraxed since November 1, 1996, Seller has beennmpbance, in all material respects with all
laws relating to the employment of labor, includprgvisions thereof relating to wages, hours, egpalortunity, collective bargaining and
payment of overtime, social security and other Fageller has no material labor relations problemding and its labor relations are
satisfactory. There are no workers' compensatiaimsl pending against Seller nor is Seller or thaer&tolders aware of any facts that would
give rise to such a claim. To Seller's knowledgeemployee of Seller is subject to any secrecyoocompetition agreement or any other
agreement or restriction of any kind that would &de in any way the ability of such employee toycaut fully all activities of such
employee in furtherance of the Business. No cumefdrmer employee of, current or former
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independent contractor for, or current or formerstdtant to, Seller has any basis for a claim wagpect to any material Intellectual Property
Rights.

(b) The employment of any terminated former empéogeSeller has been terminated in accordanceamiyhapplicable contractual terms and
applicable law, and Seller does not have any lighinder any contract or applicable law toward angh terminated employee.

(c) Under the caption referencing this Schedul8#)1 the Disclosure Schedule sets forth all Offdeenployees on short or long term
disability leaves, all Offered Employees on leagkabsence and all pending claims by Offered Engdayunder any group health plan which
would reasonably be expected to result in clainteeding $30,000 for a single case.

4.19 Employee Benefit Plans.

(a) Except as set forth in the Disclosure Scheduotier the caption referencing this Section 4.1%) waspect to all employees and former
employees of Seller who perform or performed fuorgdiin connection with the Business and all depetsdend beneficiaries of such
employees and former employees: (i) Seller doesmadntain or contribute to any material nonquatiféeferred compensation or retirement
plans, contracts or arrangements; (ii) Seller dmggnaintain or contribute to any qualified defirghtribution plans (as defined in Section 3
(34) of the Employee Retirement Income Security @ct974, as amended ("ERISA"), or Section 414f(the Code); (iii) Seller does not
maintain or contribute to any qualified defined bfitnplans (as defined in Section 3(35) of ERISASaction 414(j) of the Code); (iv) Seller
does not maintain or contribute to any employedarelbenefit plans (as defined in Section 3(1) RfEA); (v) Seller does not maintain or
contribute to any material salary continuationireet medical, unemployment, supplemental unemployntermination pay, vacation or
holiday benefits (whether or not defined in Sec®¢8) of ERISA) except to the extent maintaineaBolo comply with law; and (vi) Seller
does not maintain or contribute to any materialdsoincentive compensation, stock option, stockeggtion right, phantom stock or stock
purchase benefits.

(b) Except for occurrences which will not resuliaimy Loss by Buyer, to the extent required (eitteea matter of law or to obtain the intended
tax treatment and tax benefits), all employee hiepkins (as defined in Section 3(3) of ERISA) whigeller does maintain or to which it d«
contribute (collectively, the "Plans™) comply, ilh material respects, with the requirements of ERE&d the Code. Except for occurrences
which will not result in any Loss by Buyer, withspect to the Plans, (i) all required contributiarigch are due have been made and a proper
accrual has been made for all contributions dugercurrent fiscal year; (ii) there are no actiansts or claims pending, other than routine
uncontested claims for benefits; and (iii) thergehbeen no prohibited transactions (as defineceti@ 406 of ERISA or Section 4975 of
Code).
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(c) Buyer has been afforded access to true and letengopies of (i) all Plan documents, trust agress) insurance contracts, service
agreements, summary descriptions and all relatettaxtis or documents with respect to each of taaf2land any other program or benefi
forth in the Disclosure Schedule under the captiderencing this Section 4.19; (ii) the most reatermination letter, if any, received by
Seller from the IRS regarding the Plans which Selaintains or to which it contributes and any admeant to any Plan made subsequent to
any Plan amendments covered by any such deterninatier; (iii) the most recent financial staterrisesnd annual report or return for the
Plans; (iv) any collective bargaining agreemerdtieg to the establishment, maintenance, operatahfunding of any of the Plans; and (v)
the most recently prepared actuarial valuation mspo

(d) Seller does not contribute (and has not couteith within the last six years) to any multi-empoyplan, as defined in Section 3(37) of
ERISA. Seller has no actual or potential liabistiender Section 4201 of ERISA for any completeantial withdrawal from a multi-employer
plan. Seller has no actual or potential liabiliy fleath or medical benefits after separation feonployment, other than (i) death benefits
under the employee benefit plans or programs (vemnethnot subject to ERISA) set forth under theticepreferencing this Section 4.19 in 1
Disclosure Schedule and (ii) health care contirmmaitienefits described in Section 4980B of the Gudequired by law.

(e) Neither Seller nor any of its directors, offieeemployees or other "fiduciaries," as such tsroefined in Section 3(21) of ERISA, has
committed any breach of fiduciary responsibilityosed by ERISA or any other applicable law withpeat to the Plans which would subject
Buyer, Buyer's subsidiaries or any of their respedirectors, officers, employees or affiliatesatoy liability under ERISA or any applicable
law.

(f) Except for occurrences which will not resultany Loss by Buyer, Seller has not incurred aniliit for any tax or civil penalty or any
disqualification of any employee benefit plan (airmkd in Section 3(3) of ERISA) imposed by Sectid®80B and 4975 or Part 6 of Title |
the Code or

Section 502(i) or 502(I) of ERISA or the healtheeabverage continuation requirements of any applcstate law which have not been
settled in full with no continuing liability or oigjation of Seller applicable to the Business.

4.20 Insurance. The Disclosure Schedule underahgon referencing this

Section 4.20 lists and briefly describes each aste policy maintained by Seller with respect i Alssets and operations of the Busines:
sets forth the date of expiration of each suchranste policy. Seller has at all times maintainesifance relating to the operations of the
Business and the Assets and covering property,dasualty, liability, life, workers' compensati@argo, employment practices, contingent
auto, fiduciary commercial crime, and all othemfigrof insurance customarily obtained by businessti®e same industry. Such insurance
is in full force and effect; (b) is sufficient faompliance with any contract or agreement to wislelier is subject and compliance, in all
material respects, with all requirements of appliedaw;

(c) is valid, outstanding and enforceable; (d) resltagainst risks
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of the kind customarily insured against and in antswustomarily carried by businesses similarlysgid and (e) provides adequate insur
coverage for the Business and the Assets.

4.21 Affiliated Transactions. Other than as contieiggl by this Agreement, neither the Shareholdersany officer, director or employee of
Seller identified in the Disclosure Schedule urttiercaption referencing this Section 4.21, or aeynier of the immediate family any such
officer, director or employee, or any entity in whiany of such persons is known by Seller to ownkmmeficial interest (other than any
publicly-held corporation whose stock is tradedaamational securities exchange or in the over-theiter market and less than 5% of the
stock of which is beneficially owned by any of syrsons) (collectively, "Insiders"), is known bgllgr to have any agreement with Seller
(other than normal employment arrangements) or hayenterest in any property, real, personal otemj tangible or intangible, used in the
Business (other than ownership of capital stoc8edlfer). None of the Insiders is known by Selleh&we any direct or indirect interest in any
competitor, carrier, supplier or customer of Seflem any Person from whom or to whom Seller lsaa®y property, or in any other Person
with whom Seller transacts business of any nafaredch case, excluding passive investments otlhess5% of the stock of any publicly
traded company). For purposes of this Section 4tZlmembers of the immediate family of an officirector or employee or the
Shareholders shall consist of the spouse, pargmtdren, siblings, mothers- and fathers-in-lannsoand daughters-in-law, and brothers- and
sisters-in-law of such officer, director or empley& the Shareholders.

4.22 Customers and Carriers. The Disclosure Scheduatler the caption referencing this Section 4i&,the 50 largest customers by
revenue and the 75 largest carriers and other isupply expense of Seller relating to the Busiriesthe nine-month period ended September
30, 1999, and sets forth opposite the name of sach customer or carrier or other supplier (i)approximate percentage of net sales or
purchases by Seller attributable to such customeamwier or other supplier for such period anjitfie 1998 volume for each of the third and
fourth calendar quarters of 1998. Since the datbef atest Balance Sheet, to Seller's knowledgeustomer or carrier or other supplier
listed on the Disclosure Schedule under the capétarencing this

Section 4.22 has indicated that it will stop or enatlly decrease the rate of business done witleiSelxcept for changes in the Ordinary
Course of Seller's Business and any adverse chaagsed by the identity of Parent as the purchafste Business hereunder.

4.23 Compliance with Laws; Permits.

(a) Seller and its officers, directors, agents amployees have complied in all material respectss all applicable federal, state, local and
foreign laws, ordinances, rules, regulations aheiotequirements (collectively, "Laws") pertainitogconsumer products safety, equal
employment opportunity, employee retirement, affitive action and other hiring practices, occupaticafety and health, workers'
compensation, unemployment and building and zoogdgs, which affect the Business, the Assets oR#a Property and to which Seller
may be subject, and no claims have been filed ag&ieller alleging a violation of any such
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laws, regulations or other requirements. Theraiagtion, pending or, to Seller's knowledge, tterad to change the zoning or building
ordinances or any other laws, rules, regulationsrdinances affecting the Business, Assets or Reglerty. Seller is not relying on any
exemption from or deferral of any such zoning aitding ordinance or any such law, rule, regulatirother requirement that would not be
available to Buyer after it acquires the Assets.

(b) Seller has, in full force and effect, all méélicenses, permits, authorizations and certiissfrom Governmental Entities necessary to
conduct the Business and own and operate the Agthes than Environmental Permits) (collectivahe "Permits"). A true and complete list
of all the Permits is set forth under the captieferencing this Section 4.23 in the Disclosure 8alee Seller has conducted the Business in
compliance, in all material respects, with all teramd conditions of the Permits.

(c) In connection with the Business, Seller hasmatle or agreed to make gifts of money, other ptgme similar benefits (other than
incidental gifts of articles of nominal value andertainment of customers, carriers and supplietké Ordinary Course of Business) to any
actual or potential customer, carrier, supplieyegomental employee or any other Person in a posit assist or hinder Seller in connection
with any actual or proposed transaction.

(d) In particular, but without limiting the gendtglof the foregoing, Seller has not violated a@d ho liability, and has not received a notice
or charge asserting any violation of or liabilityder, the federal Occupational Safety and HealthoA@970 or any other federal or state acts
(including rules and regulations thereunder) retipudaor otherwise affecting employee health aneétyaf

4.24 Environmental Matters. The Disclosure Schetistie under the caption referencing this Secti@#4ll of the real property currently or
at any time during the past 10 years owned, usedipied or leased by Seller (the "Environmentall Reaperty").

(&) As used in this Section 4.24, the followingmershall have the following meanings:

(i) "Hazardous Materials" means any dangerousctoxiazardous pollutant, contaminant, chemicasteyanaterial or substance as define
or governed by any Environmental Laws includinghaut limitation, any asbestos and asbestos- auntamaterial, lead paint, urea
formaldehyde, radon, polychlorinated biphenyls (B3Q, petroleum, petroleum hydrocarbons, benzerleehe and other products based on
or derived from petroleum.

(if) "Environmental Laws" means all applicable figre, federal, state and local laws, rules, regofetj codes, ordinances, orders, decrees,
directives, permits,
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licenses and judgments relating to pollution, comietion or protection of the environment, humaaltreor safety or Hazardous Materials.

(iii) "Release" shall mean the spilling, leakingsmbsing, discharging, emitting, depositing, ejegtileaching, escaping or any other release or
threatened release, however defined, whether intaitor unintentional, of any Hazardous Material.

(iv) "Environmental Claim" shall mean any claimtian, cause of action, investigation or writtenioetby any Person alleging potential
liability (including, without limitation, potentidiability for investigatory costs, cleanup cogisyernmental response costs, natural resources
damages, property damages, personal injuries,ralfes) arising out of, based on or resulting fithie presence or Release of any Hazardou:s
Material at any location, whether or not owned perated by Seller.

(v) "Regulatory Actions" means any claim, demaratioa or proceeding brought or instigated by anyw&omental Entity in connection with
any Release of Hazardous Materials or any Envirentahé.aw, including, without limitation, civil, cminal and/or administrative
proceedings.

(vi) "Third-Party Environmental Claims" shall meany third-party claim, action, demand or proceedotyer than a Regulatory Action)
based on negligence, trespass, strict liabilitysamce, toxic tort or any other cause of actiotheory relating to any Release of Hazardous
Materials or any violation of any Environmental Law

(b) Seller and, to Seller's knowledge, the Envirental Real Property are and have been in compliamed! material respects, with all
Environmental Laws. No violation of any Environmaintaw now exists or has ever existed for whicHeé8ebmains in violation. No notice
violation or any alleged violation has been issbg@ny Governmental Entity and there are no peniingstigations involving Seller or, to
Seller's knowledge, the Environmental Real Property

(c) Seller has obtained, and maintained in fultéoand effect, or, has applied for, all environrakpermits, licenses, certificates of
compliance, approvals and other authorizationssssg to conduct its activities and business arwvto or operate the Environmental Real
Property (collectively, the "Environmental PermjtsSeller has conducted business in compliancal] imaterial respects, with the terms and
conditions of the Environmental Permits. Seller filasd all reports and notifications required tofded under and pursuant to all
Environmental Laws. Neither Seller nor the Sharééid have any reason to believe that Environm&wahits applied for will not be grant
or renewed in the Ordinary Course of Business airdiny grant or extension would limit future opaxas in any respect.
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(d) No Hazardous Materials have been generatesietiecontained, handled, located, used, manuétprocessed, buried, incinerated,
deposited, stored, or released on, under or almyupart of the Environmental Real Property by Seb&cept in de minimis amounts and only
then when handled, stored, used and transporteghipliance, in all material respects, with applleabnvironmental Laws.

(e) No Environmental Claim has been asserted @sass against Seller or, to Seller's knowledgeEtheronmental Real Property, and
neither Seller nor the Shareholders have receieéidealleging in any manner that Seller is or rig potentially responsible for any
Release of Hazardous Materials, or any costs grigiler or due to a violation of Environmental Laws

(f) Neither Seller nor, to Seller's knowledge, Erevironmental Real Property is or has been listethe United States Environmental
Protection Agency National Priorities List of Hadaus Waste Sites (the "National Priorities List"aay other similar list, schedule, law,
inventory or record of hazardous or solid wastessihaintained by any Governmental Entity.

(g9) Seller has disclosed and delivered to Buyespy ©f each Environmental Permit and copies oéallironmental reports and investigations
which Seller has obtained, ordered or is awarendfleas access to with respect to the Businesedrtkironmental Real Property. The
execution and delivery of this Agreement and theseonmation of the transactions contemplated hevéimot affect the validity of, or

require the transfer of, any Environmental Pernaitg] will not require notification, legislation,perting, filing, investigation or remediation
under any Environmental Laws.

(h) No part of the business of Seller or, to Sallknowledge, the Environmental Real Property lentused as, a landfill, dump or other
disposal, storage, transfer, handling or treatraezd for Hazardous Materials, or as a gasolinecgestation, dry cleaning business or for
military purposes or a facility for selling, dispng, storing, transferring, disposing or handiiegroleum and/or petroleum products.

() No lien has been attached or filed againsteBéfi favor of any Governmental Entity or privatdity for (i) any liability or imposition of
costs under or violation of any applicable Envir@mtal Law or (ii) any Release of Hazardous Matsrial

(j) All of the Real Property is served by sanitaggvers and municipal water service and, to Sekedsvledge, there are no septic tanks or
wells located on any of the Real Property.

(k) The storage, transportation, handling, useigpabal, if any, by Seller of Hazardous Materialsoo under the Environmental Real Propi
and/or disposal elsewhere, if any, of Hazardouskis and other materials and substances gendrgiBdller on or from
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the Environmental Real Property is currently, andlldimes has been, in compliance, in all mategapects, with all Environmental Laws.
Seller has not transported or arranged for thesparation of any Hazardous Materials or other nigter substances to any location whicl
(i) listed on the National Priorities List or anther similar list, schedule, log, inventory or resi;chowever defined, of hazardous or solid
waste sites maintained by any Governmental Erti}\listed for possible inclusion on the Natioriorities List or other similar list,
schedule, log, inventory or record, however defjrigchazardous or solid waste sites maintainednyyG@overnmental Entity or (iii) the
subject of any Regulatory Action or Third-Party ifommental Claim.

(I) The Shareholders and Seller, on their own Hedrad on behalf of their successors and assigmspiievaive, release and agree not to bring
any claim, demand, cause of action or proceednwuding without limitation any cost recovery actj@against Buyer or its affiliates under
any Environmental Law in connection with Buyer'sqhase, ownership or operation of the Businesstamdssets to the extent such claim,
demand, cause of action or proceeding relatestopleration of the Business or the Environmental Reoperty prior to the Closing Date.

4.25 Investment Intent. Each Shareholder and S@llanderstand that neither the CHRW Shares roiriktallment Note have not been, and
will not be, registered under the Securities Ac1883, as amended (the "Securities Act"), or uaagrstate securities laws, and are being
offered and sold in reliance upon federal and staéptions for transactions not involving a publifering and, as such, may not be sold or
transferred in the absence of an effective redistitastatement under applicable federal and statergties laws or an opinion of counsel
reasonably satisfactory to Parent that such sai@aosfer is exempt from such registration, it gedicknowledged that the law firm of Neal,
Gerber & Eisenberg is counsel reasonably satigfattoParent,

(i) is a sophisticated investor with knowledge axgerience in business and financial matter$,h@s received certain information
concerning Parent and has had the opportunity tmirohdditional information as desired in ordeet@luate the merits and the risks inherent
in holding the CHRW Shares or the Installment N¢itg,is able the bear the economic risk and laickqoiidity in holding the CHRW Shares
or the Installment Note, (v) is an accredited inoesas that term is defined in Regulation D pronatdgl under the Securities Act, (vi)
understand that the certificates representing tHRW Shares and the Installment Note will bear &ebindicating that the CHRW Shares
may not be transferred unless in compliance wittlieable law as reasonably determined by counsdP&ment (which Parent may enforce by
issuing stop-transfer instructions to its transfgent), (vii) acknowledge receipt from Buyer of isgpof the SEC Documents, and (viii) each
of Shareholders and Seller confirms that the Shemdshe Installment Note are being acquired feestiment purposes and not with a viev
or for resale in connection with, any distributimnpublic offering thereof, within the meaning b&tSecurities Act other than pursuant to
Section 6.19 and the terms of the Installment Note.
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4.26 Disclosure. Neither this Agreement nor anthefexhibits hereto, the Closing Agreements, trselbsure Schedule, the Interim Finan
Statements or the Audited Financial Statementgntaigether as a whole, contains any untrue stateofi@ material fact regarding the As:
or the Business or any of the other matters deittitiw this Article IV relating to the Assets orelBusiness or the transactions contemplated
by this Agreement, or omits any material fact neagsto make the statements contained herein wgithén light of the circumstances in
which they were made, not misleading. There isawbWhich has not been disclosed to Buyer of whielier or the Shareholder or any offi
or director of Seller is aware which materially atsely affects or could reasonably be anticipatataterially adversely affect the Assets or
the Business, including operating results, assatgpmer relations, employee relations and busipespects.

4.27 Disclaimer of Other Representations and WéasnExcept as expressly set forth in this Artiseneither Seller nor any Shareholder
makes any representation or warranty, express giad) at law or in equity, in respect of any af éssets (including, without limitation, the
Assets), liabilities or operations.

ARTICLE YV
REPRESENTATIONS AND WARRANTIES OF BUYER AND PARENT

Buyer and Parent, jointly and severally, herebyesent and warrant to Seller and the ShareholHatsexcept as set forth in the disclosure
schedule delivered by Buyer and Parent on thetttenf (the "Buyer Disclosure Schedule™) (which BuRisclosure Schedule sets forth
certain information called for by this Agreementiahe exceptions to the representations and wagcontained in this Article V):

5.01 Incorporation and Corporate Power. Buyer aar@iit are each a corporation duly incorporateddlya¢xisting and in good standing
under the laws of the State of Delaware, with #wiisite corporate power and authority to enter this Agreement and perform their
respective obligations hereunder.

5.02 Execution, Delivery; Valid and Binding AgreemheThe execution, delivery and performance by Buayel Parent of this Agreement and
the respective Closing Agreements to which BuyerRarent are parties, and the consummation by BanyeéParent of the transactions
contemplated hereby and thereby have been dulyalidly authorized by all requisite corporate aatiand no other corporate proceeding
their part are necessary to authorize the exegutigivery and performance by Buyer and Parentiohsagreements. This Agreement and the
respective Closing Agreements to which Buyer aneéiare parties, have been or if to be delivete&l@sing, when delivered at Closing v
be, duly executed and delivered by Buyer and Pamahiconstitute or, if to be delivered at Closwwhen delivered at Closing will, constitute
the valid and legally binding obligations of Buyerd Parent, enforceable against Buyer and Pareiciordance with their terms, subject to
applicable bankruptcy,

27



reorganization, insolvency, moratorium and othghts affecting creditors' rights generally fromeito time in effect and to general equitable
principles. The copies of Buyer's and Parent'schasi of Incorporation and Bylaws which have beeniihed by Buyer and Parent to Seller
prior to the date hereof reflect all amendmentsearthdreto and are correct and complete as of tiechdseof.

5.03 No Breach. The execution, delivery and peréorae by Buyer and Parent of this Agreement andetfigective Closing Agreements to
which Buyer and Parent are parties, and the conatiomby Buyer of the transactions contemplate@neand thereby do not or will not
conflict with or result in any breach of any of {evisions of, constitute a default under, resuli violation of, result in the creation of a
right of termination or acceleration or any lieacsrity interest, charge or encumbrance upon asgtei®f Buyer or Parent, or require any
authorization, consent, approval, exemption or dogion by or notice to any Governmental Entityder the provisions of the Articles of
Incorporation or Bylaws of Buyer or Parent or angtemial indenture, mortgage, lease, loan agreeoresther agreement or instrument by
which Buyer or Parent is bound or affected or awy, Istatute, rule or regulation or order, judgn@rdecree to which Buyer or Parent is
subject.

5.04 Governmental Filings; Consents. Except forapglicable requirements of the HSR Act, neitheydwor Parent is required to submit
any material notice, report or other filing withya@overnmental Entity in connection with the exémutdelivery or performance by Buyer
and Parent of this Agreement or the Closing Agregmer the consummation of the transactions conlegh hereby or thereby. No material
consent, approval or authorization of any Persgadsired to be obtained by Buyer or Parent in ection with its execution, delivery and
performance of this Agreement or the Closing Agreets or the transactions contemplated hereby adlits.

5.05 Brokerage. No third party shall be entitledeceive any brokerage commissions, finder's fiees, for financial advisory services or
similar compensation in connection with the tratisas contemplated by this Agreement based on emaypgement or agreement made by or
on behalf of Buyer.

5.06 SEC Documents. Since Parent's initial puldffierimg, Parent has timely filed with the Secustend Exchange Commission (the "SEC")
all quarterly and annual reports and proxy statesmeguired under Sections 13 and 14 of the Sézsiixchange Act of 1934, as amended
(the "Exchange Act") (together with later filed doeents that revise or supersede earlier filed decusy the "SEC Documents”). As of their
respective dates, the SEC Documents complied imatérial respects with the requirements of thehBrge Act and the rules and regulati

of the SEC promulgated thereunder applicable tb 8€C Documents. None of the SEC Documents comtaing untrue statement of a
material fact or omitted to state a material facfuired to be stated therein or necessary in eaod@ake the statements therein, in light of the
circumstances under which they were made, not ad#lg. The financial statements of Buyer includethe SEC Documents complied as of
their respective dates of
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filing with the SEC in all material respects wittetapplicable accounting requirements and the gluddi rules and regulations of the SEC
respect thereto, have been prepared in accordatitgenerally accepted accounting principles (ekdaphe case of unaudited statement:
permitted by Form 10-Q of the Exchange Act) appbiach consistent basis during the periods invo(eedept as may be indicated in the
notes thereto), and fairly present the financidaifian of Parent as of the dates thereof and thealteof its operations and cash flows for the
periods then ended (subject, in the case of uredidiatements, to normal year-end audit adjustmesept as set forth in the SEC
Documents, and except for liabilities and obligasiancurred in the ordinary course of businessistarg with past custom and practice
(including, without limitation, with respect to quiity and frequency), Parent has no liabilitie®bligations that would be required to be
disclosed pursuant to the Securities Act or thehBrge Act.

5.07 Validity of Shares. Except as contemplatethieyl ockUp Agreements, the CHRW Shares when issued in danoe with the terms a
for the consideration expressed in this Agreemeitithbe duly authorized, validly issued, fully paghd nonassessable and, based upon S

4.25, will be issued in compliance with applicafdderal and state securities laws. When issued,assud delivered in accordance with this

Agreement, such shares will, except as contemplatdgtie Lock-Up Agreements, be free and clear gflems, charges, restrictions, claims
and encumbrances, and will not be subject to aegmptive rights or any rights of first refusal avér of any Person.

5.08 Financing. Buyer and Parent have the fundsimed|to pay the Purchase Price, all amounts tilebevdue and owing under the
Installment Note, and all other amounts necesgacphsummate the transactions contemplated byAtinsement and the Closing
Agreements.

5.09 Capitalization. The authorized capital stotRarent consists of (i) 130,000,000 shares ofiR@@emmon Stock, of which 41,174,579
were issued and outstanding as of October 31, 2988(ii) 20,000,000 shares of Preferred Stock) $dr value per share, none of which are
issued and outstanding. Since October 31, 199%riheissuances of Parent Common Stock were isssamgon the exercise of options or
warrants or issuances pursuant to Parent's 199TolyegpStock Purchase Plan. As of October 31, 1888,525 shares of Parent Common
Stock were issuable upon the exercise of optioastamts, convertible securities or other similghts to acquire Parent Common Stock.
Since October 31, 1999, no options, warrants, agite securities or similar rights to acquire Rar€ommon Stock have been issued. Or
Closing Date, all issued and outstanding shar@aofnt Common Stock will be duly authorized, validsued, fully paid and nonassessable,
and not issued in violation of any preemptive right

5.10 No Material Adverse Changes. Since Januat@99, there have been no events, changes, effiecicomstances (other than the
identification of Parent as the purchaser of theiBess hereunder) which, individually or in the reggte, have or would reasonably be
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expected to have a material adverse effect onyneterial adverse change in, the condition (finalnar otherwise), assets, liabilities, results
of operations or customer, employee, supplier oierarelations of the business of Parent.

5.11 Litigation. Other than as set forth in the SBE@uments, there are no actions, suits, procesdorders or investigations pending or, to
Parent's or Buyer's knowledge, threatened agaarsnPor Buyer, at law or in equity, or before gramy Governmental Entity that would be
required to be disclosed pursuant to Regulation@efnulgated under the Securities Act.

ARTICLE VI
COVENANTSOF SELLER AND THE SHAREHOLDERS

6.01 Conduct of the Business. In connection withAlssets and the Business, Seller and each Shdeelagrees to observe each term set
forth in this Section 6.01 and agrees that, fromdate hereof until the Closing Date, unless dieedron the Approved Transaction List set
forth under the caption referencing this Sectidii&n the Disclosure Schedule or as otherwise cveddo, which consent shall not be
unreasonably delayed, by Buyer in writing (it beadknowledged and agreed by Buyer that any actikentwith Buyer's written consent
pursuant to this Section 6.01 or pursuant to thpréyed Transaction List shall not constitute a bheaf any representation or warranty set
forth in Article 1V) and shall be deemed to congtt consent for the purposes of all of the covenaet forth in this Section 6.01:

(a) The Business shall be conducted only in, atiérSshall not take any action except in, the OagynCourse of Business, on an arm's-length
basis and in accordance with all applicable Laws;

(b) Seller shall not, directly or indirectly, exdegs restricted by

Section 4.09 above, do or permit to occur any efftlowing: (i) sell, pledge, dispose of or encianhny of the Assets, except in the
Ordinary Course of Business; (ii) acquire (by merg&change, consolidation, acquisition of stoclassets or otherwise) any corporation,
partnership, joint venture or other business ogitn or division or material assets thereof) {iicur, assume or guaranty any indebtedness
for borrowed money or issue any debt securitiesepixthe borrowing of working capital in the Ordin&ourse of Business; (iv) permit any
accounts payable, lease obligations, accrued bsrmarssommissions or other current liabilities tmeén outstanding more than 60 days,
except for those being contested in good faithuoshdonger period as is consistent with past prasti(v) declare, set aside or pay any
dividend or other distribution payable in cashcki@roperty or otherwise, except for dividendsaidg in the Ordinary Course of Business as
a result of Seller's status as an S-corporatiahefter into or propose to enter into, or modifypoopose to modify, any agreement,
arrangement or understanding with respect to arlgeofatters set forth in this Section 6.01(b)i) @nter into or modify any employment,
severance or similar agreements or arrangemertisanwit employees; (viii) in the
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case of employees who earn in excess of $50,000e@er take any action with respect to the gramnyfbonuses or salary increases or with
respect to any increase of benefits payable irceffie the date hereof; (ix) fail to purchase suggphnd parts for the Business in the Ordinary
Course of Business; (x) discontinue or substagtralbdify any current sales or promotional actiat@ initiatives except in the Ordinary
Course of Business; (xi) fail to purchase capitsleds or discontinue or reduce development or stifggache MIS Assets in a manner
consistent with its capital asset budget or MISigathe Ordinary Course of Business; or (xii) $éoror lengthen the customary payment
cycles for any payables or receivables or otherwiaaage its working capital other than in the QadinCourse of Business;

(c) Seller shall pay, perform and satisfy its lidigis and obligations in the Ordinary Course okBiess;

(d) Seller shall not adopt or amend any bonus,tgbaring, compensation, stock option, pensidtirement, phantom stock, deferred
compensation, employment or other employee bepleiit, trust, fund or group arrangement for the ienewelfare of any employee or
employees;

(e) Seller shall not cancel or terminate its curiesurance policies covering the Assets and thari&ss or cause any of the coverage
thereunder to lapse other than in accordance Wwithierms thereof, unless simultaneously with saamination, cancellation or lapse,
replacement policies providing coverage equal tgreater than the coverage under the canceledin@ted or lapsed policies for substanti
similar premiums are in full force and effect;

(f) Seller and each Shareholders shall (i) useritheir commercially reasonable best efforts &sprve intact the organization and goodwi
the Business, keep available the services of QffEraployees as a group and maintain satisfactéagioaships with carriers, suppliers,
customers and others having business relationstithsSeller in connection with the Business proddeowever, that neither Seller nor the
Shareholders shall be required to offer any mdtadéditional remuneration to any such Personyéigpond on a timely basis to reasonable
inquiries from representatives of Buyer regardipgrational matters and the general status of oggmperations with respect to the Business;
(iii) not intentionally take any action which shdukasonably be expected to render, any repregentatwarranty made by it in this
Agreement untrue at the Closing; (iv) notify Bupéany emergency or other change in the normalssoaf the Business or in the operation
of the properties of the Business and of any gawemtal or third party complaints, investigationshearings (or communications indicating
that the same may be contemplated) if such emeygehange, complaint, investigation or hearing widag material, individually or in the
aggregate, to the operation or financial conditibthe Business, the Assets or to Seller's or Bsarility to consummate the transactions
contemplated by this Agreement; and (v) promptliffpduyer in writing if either Seller or the Shdrelders shall discover that any
representation or warranty made by Seller or theré&iolders in this Agreement was, when made, ostiasequently
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become, untrue in any respect, or any materialgdamcustomer or carrier relationships causedbyidentification of Parent as the
purchaser of the Business;

(g9) Seller shall not (i) change any of its methotlaccounting in effect at September 30, 1999, rathen those changes required or permitted
by GAAP and which are disclosed in writing to Buy@) make, rescind or amend any express or deesteation relating to Taxes if such
election, rescission or amendment could reasortablxpected to adversely impact Buyer, (iii) saitleompromise any material claim,
action, suit, litigation, proceeding, arbitratiomyestigation, audit or controversy relating to €axor (iv) change any of its methods of
reporting income or deductions for federal inconag purposes from those employed in the preparafidine federal income Tax returns for
the taxable year ending December 31, 1998;

(h) Seller shall not perform any act prohibited(byomit to perform any act which omission is reqdiby) the terms of Section 4.09;

(i) Seller shall (i) file any Returns or informati@tatements with respect to any liabilities fox@mof Seller or other matters relating to Taxes
of Seller which affect the Assets and pursuanpiaieable law must be filed prior to the Closingt®dii) promptly upon filing provide to
Buyer copies of any such Returns, elections ormédion statements and (iii) not amend any Retandl,

(j) Seller shall not amend any Assumed Contratigothan in the Ordinary Course of Business.

6.02 Access to Books and Records. Between thehagagof and the Closing Date, Seller shall afforBtiyer and its authorized
representatives (the "Buyer Representatives")gittless at all reasonable times and upon reasamatiide, and in a manner so as not to
interfere with the normal operations of the Busiées the offices, properties, books, records (iagncial and otherwise), MIS Assets, legal
documents, and officers and employees designat&elgr in writing, and, to the extent within Sellecontrol without Seller incurring costs
or assuming additional liabilities, the work papefsSeller's independent accountants, and otherprisvide such assistance as is reasonably
requested by Buyer in order that Buyer may haveaaanable opportunity to make such investigatishearaluation as it shall reasonably
desire to make of the Business and the Assetslditian, Seller and its officers and directors shabperate with Buyer to enable Buyer to
contact, but solely with Seller's participation¢lsicustomers, carriers, vendors and suppliers lt#r3es Seller deems appropriate; provided,
that Buyer agrees not to initiate any such contaitsout the prior written approval of Seller. Watht limiting the generality of the forgoing,
Seller shall cooperate with Buyer and Buyer's Regmmtatives in their efforts to perform an independeview of the MIS Assets in a manner
S0 as not to interfere with the normal operationthe Business.
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6.03 Conditions. Seller and each Shareholder siiadl all commercially reasonable actions necessadgsirable to cause the conditions set
forth in

Section 8.01 to be satisfied and to consummaté&dinsactions contemplated herein in accordancetivithierms of this Agreement, and
neither Seller nor any Shareholder shall take atigrathat would impede, in any material respdu, €losing.

6.04 No Negotiations etc. Neither Seller nor angr8holder shall, directly or indirectly, throughyaofficer, director, agent or otherwise,
solicit or encourage submission of any proposaiffar from any Person (including any of his offiseemployees or agents) relating to any
liquidation, dissolution, recapitalization, mergeonsolidation or acquisition or purchase by suetsén of all or a material portion of the
Assets or the Business, or all or substantiallypfthe equity interest in Seller or other simii@nsaction or business combination involving
Seller, the Assets or the Business, or participatay negotiations regarding, or furnish to aryeotPerson any information with respect tc
otherwise cooperate in any way with, or assistastigipate in, facilitate or encourage, any effaraittempt by any other Person to do or seek
any of the foregoing.

6.05 Approvals and Consents. Seller and the Shitetsoshall, at Seller's cost, endeavor to obthicoasents and approvals of Governme
Entities or other third parties required for Selled the Shareholders to carry out the transactionsemplated by this Agreement, including
the HSR Act and any consents or approvals requineigr the Assumed Contracts and will cooperate Bityer to obtain all such approvals
and consents required of Buyer; provided, howetat, (a) in accordance with Section 7.02, Buyell gay the filing fee payable in
connection with its filing under the HSR Act and (be parties acknowledge and agree that neitHer3®r the Shareholders shall be
required to pay any material amount to such othied party to obtain such consent.

6.06 Closing Certificates. Seller and each Shadaakill use its or their commercially reasonalfferes to deliver at the Closing all
opinions, certificates and other documents requivdae delivered by it at the Closing.

6.07 Confidentiality. After the Closing, Seller a@ach Shareholder and each of their respectiviéatg shall hold in confidence all trade
secrets, knowtow and other confidential or proprietary documemtd information related to the Business, and sbéthin from disclosing ¢
using any such confidential information for the &fitnof Seller or any Shareholder and each of trespective affiliates, or to or for the
benefit of any third party in each case, excepin@pnnection with this Agreement and (b) in castim with any legal proceeding,
interrogatory, subpoena, civil investigative demandimilar process, to the extent Seller or a &falder has given Buyer reasonable notice
thereof to allow Buyer to defend or seek a protectirder in connection with such disclosure. THikgation of confidentiality and non-use
shall not apply, or shall cease to apply, to smébrimation which is in the public domain as of @lesing Date or subsequently comes intc
public domain through a source other than SellengrShareholder or any of their respective aféka
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6.08 Benefit Plans. Seller shall take all actionassary or required (i) to terminate or amencediuested by Buyer, all qualified retirement
and welfare benefit plans and all napualified benefit plans and compensation arrangest@at relate primarily to the Offered Employeses
of the Closing Date and (ii) to submit applicatiorthe IRS for a favorable determination letterdach of the Plans that is subject to the
qualification requirements of Section 401(a) of @ede prior to the Closing.

6.09 Noncompetition Agreement.

(a) Seller and each Shareholder agree that durmgériod commencing on the Closing Date and engtinigpe fifth anniversary thereof (such
period being hereinafter referred to as the "Retstili Period"), neither Seller nor any Shareholtlati sdirectly or indirectly, compete in any
manner or capacity (e.g., as an advisor, princggent, consultant, partner, member, joint venfuficer, director, employee, equity holder,
lender, or otherwise) with

(i) any phase of the Business as conducted byrSwliender active consideration by Seller priottte Closing Date or (i) any phase of the
business conducted by Parent and its Affiliategrater active consideration by Parent or its Affd@prior to the Closing Date all of which
are set forth under the caption referencing thigiGe 6.09 on the Buyer's Disclosure Schedule.

(b) Geographic Extent of Covenant. The obligatiohSeller and each Shareholder under this Sectia® $hall apply to any geographic area
in which Seller (i) has engaged in business podhe consummation of the transactions contemplayatis Agreement through the
providing of its services, promotional, sales orke¢ing activity or otherwise or (ii) has otherwisstablished its goodwill, business reputa
or any customer or supplier relations.

(c) Limitations of Covenant. Notwithstanding anyyision in this Section 6.09 to the contrary, Sedled the Shareholders shall be entitled,
and none shall be deemed to have violated any $ioovof this Section 6.09, solely as a result pbgnership by Seller or the Shareholders,
as a passive investment, of less than 5% in theeggte of the outstanding shares of capital stockier equity interest of any corporation
listed on a national securities exchange or pybtielded on an automated quotation system, (ii)evsaimp by Seller or the Shareholders of
capital stock or other securities of Parent or Buyegardless of the level of such ownership)) §érvice by PLL as an officer or director of
any corporation listed on a national securitieshexge or publicly traded on an automated quotaystem, so long as (x) the operations of
such corporation and its Affiliates only incidemgatompete with Parent and its Affiliates and (Y)LFrenders no services to such incidentally
competing operations, (iv) PLL writing a lettersreEommendation for former employees of Selletpsg as such letters address only
employment while working for Seller, (v) hiring a®ffered Employee who has been terminated by Bayés Affiliates without "cause” (as
defined in the Employment Agreements) or who teatgn their employment with Buyer or its Affiliatees "good reason” (as defined in the
Employment Agreements) or (vi) engaging in a bussnghich incidentally
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serves a competing business, so long as suchagidicnot in and of themselves constitute a brehttis Section 6.09 and such services are
not targeted at such competing business.

(d) No Solicitation. During the Restricted Perioéjther Seller nor any Shareholder shall (i) indocattempt to induce any Offered Emplo
to leave the employ of Buyer or any of its Affigstor in any way interfere adversely with the fefeghip between any such Offered
Employee and Buyer or any of its Affiliates, (i)duce or attempt to induce any Offered Employegdtk for, render services or provide
advice to or supply confidential business inforrmator trade secrets of any such entity to any Pel§9 employ, or otherwise pay for
services rendered by, any Offered Employee in arsjniess enterprise with which Seller or any Shddeliaonay be associated, connected or
affiliated,

(iv) induce or attempt to induce any customer, $ispdicensee, licensor or other business relatib8eller prior to the consummation of the
transactions contemplated by this Agreement toecdamg business with Buyer or any of its Affiliater in any way interfere with the
relationship between any such customer, suppitens$ee, licensor or other business relation aneBor

(v) directly or indirectly solicit, sell or rendepmpeting services or target any entity that coempeitith any phase of the Business as
conducted by Seller or under active consideratipSdller prior to the Closing Date. For the purposkthis Agreement, the term "Affiliate”
shall mean an individual, partnership, limited li&p company, corporation, joint venture or othesttity (each a "Person") that directly, or
indirectly through one or more intermediaries, colst or is controlled by, or is under common cohtvith the Person specified (for the
purposes of this definition, control and all peratitins thereof, means the ability of a Personitectly or indirectly, direct the business and
affairs of such Person, whether through the owneshvoting securities, by contract or otherwiséjthin ten days of a request by Seller or
any Shareholder, Buyer will identify those Persah® are its Affiliates.

(e) Indirect Competition. Neither Seller nor anyagtholder shall, directly or indirectly, assistomcourage any other Person in carrying out,
directly or indirectly, any activity that would Ipeohibited by this Section 6.09, if such activitgne carried out by Seller or any Shareholder,
either directly or indirectly. In particular, butithhout limiting the generality of the foregoing,|lee and each Shareholder agree that they will
not, directly or indirectly, induce any Offered Eloyee to carry out, directly or indirectly, any buactivity.

(f) Acknowledgment. Seller and each Shareholdegegthat (i) the restrictions and agreements awedai this Section 6.09 are a material
inducement to Buyer and Parent entering into tlysesAment and are reasonable and necessary totgtmdegitimate interests of Buyer and
(i) any violation of this Section 6.09 will causabstantial and irreparable harm to Buyer that dowlt be quantifiable and for which no
adequate remedy would exist at law. Accordinglytheiit limiting the remedies available to Buyerpumgtive relief shall be available for any
violation of this Section 6.09.

(9) Blue Pencil Doctrine. If the duration or geqguical extent of, or business activities coveredtbig Section 6.09 are in excess of what is
valid and enforceable
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under applicable law, then such provision shaltdestrued to cover only that duration, geograpresstnt or activities that are valid and
enforceable. Seller and each Shareholder acknowlddguncertainty of the law in this respect angressly stipulate that this Agreement i
be given the construction which renders its pravisivalid and enforceable to the maximum extent éroeeding its express terms) possible
under applicable law.

6.10 The Name "American Backhaulers". Seller arath é&ghareholder agree that none of them will useéimees "American Backhaulers,"
"Backhaulers," or "Haulers" or any combination airds in which such names appear in conducting thsective businesses. In furtherance
of the purposes of this Section 6.10, Seller agfi@¢s execute at Buyer's Expense such documenBuger may reasonably request in order
for Buyer to conduct business after the Closingelatder the names "American Backhaulers," "Bacldrayilor "Haulers" including, without
limitation, executing such documents as may beireduo be filed with the appropriate SecretarieState for Buyer to assume the names
"American Backhaulers," "Backhaulers" and "Haulemsti (ii) within three business days after the @igPate, amend its Articles of
Incorporation and other charter documents and alilether actions necessary to change its namaegcsafficiently dissimilar to its present
name.

6.11 Transfer Taxes. Seller agrees to pay on dytibesis all applicable transfer, sales, use, dingt registration and other Taxes associated
with the sale of the Assets and the Business t®Buy

6.12 Regulatory Filings. As promptly as practicadfieer the execution of this Agreement, Seller aach Shareholder shall make or cause to
be made all filings and submissions under any lamregulations applicable to Seller for the conswatiom of the transactions contemplated
herein. Seller and each Shareholder will coordiaat cooperate with Buyer in exchanging such inédrom, will not make any such filing
without providing to Buyer a final copy thereof fitg review and consent at least two full busirgesgs in advance of the proposed filing and
will provide such reasonable assistance as Buygrragguest in connection with all of the foregoiSgller shall pay the costs and expenses of
its own counsel in connection with Buyer's filingder the HSR Act.

6.13 Updating of Disclosure Schedule. Between tte df this Agreement and the Closing Date, Salek any Shareholder shall deliver to
Buyer an updated Disclosure Schedule to refle@r(y) changes in the Disclosure Schedule delivex@&uyer hereunder and (ii) an update of
the information required pursuant to Section 4N@ disclosure by Seller or any Shareholder purstetitis Section 6.13, however, shall be
deemed to amend or supplement the Disclosure Skhedlimit any of the pre-Closing or post-Closiregnedies of Buyer, if any, for
breaches of representations, warranties or covemalgted to any changes to the Disclosure Schediglethe date hereof; provided, howe
that any update to the Disclosure Schedule madripuat to the second sentence of Section 4.18(H)oghdeemed to amend or supplement
the Disclosure Schedule and limit the post-Closergedies of Buyer.
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6.14 Survey; Title Insurance; Lien Searches.

(a) As soon as reasonably practicable followingdate hereof, Seller, at its cost, shall furnisly@uvith a registered land survey from a
qualified surveyor acceptable to Buyer, certifiedatcurrent date in favor of Buyer and Near Nor#tidhal Title Insurance Corporation as
agent for Chicago Title Insurance Company, showulirgboundaries and monuments of the tract or pafdake Chicago Facility together w
the location of all existing and proposed buildinggprovements, easements (identified by documenther), roadways and above-ground
utilities, including but not limited to those shown the title insurance commitments referred tsubsection (b) below. Such survey shall
show the coincidence of common or shared boundaegg bf particular tracts or parcels with no gapewerlaps and shall show all tracts or
parcels to be free from encroachments onto or &djaining tracts or parcels. The legal descriptbthe tract or parcel so surveyed shall be
set forth on said certificate and shall be idehtiath the legal description of the Chicago Fagilitrovided by Seller to Buyer.

(b) Seller shall use all reasonable best efforbtain, at its cost, a commitment from Near Nowdtional Title Insurance Corporation as
agent for Chicago Title Insurance Company (or asotitie insurance company acceptable to Buyeigdoe an ALTA Leasehold Owner's
Policy of Title Insurance (Form B 1992) covering fBhicago Facility in an amount equal to $6,000,@@uring that leasehold title to the
Chicago Facility will, upon Closing, be vested iny@r, showing that all real estate taxes due agédlpa to date have been paid, and subject
to no exceptions other than standard exceptiongaoeptions specifically contemplated by other miowns of this Agreement. All standard
exceptions shall be deleted and additional affimeagéndorsements shall be provided with regartirg, absence of encroachments, access
and contiguity where appropriate. Said title inswecommitment shall expressly insure against atenielmen's liens and parties in
possession other than Buyer. If Buyer reasonaljlgotdin writing to the title insurance commitmenthe survey referred to in subsection
above within ten days after receipt of the lateswéh commitment or survey, Seller shall have whélClosing Date to cure said objection:
Seller fails to do so on or before the Closing DBigyer shall close the transactions provided fen, subject to the provisions of Section
10.02(g). Seller shall, at its expense, pay thenprm for such title insurance policy.

(c) Seller has obtained and provided reports afcbes as to liens upon Seller, made of the reanireay applicable Governmental Entity for
all locations of Seller at which Seller maintaimsadfice. Seller, at its own expense, shall seeurelease of all liens disclosed by such
searches, other than those consented to by Buymsrsole discretion.

6.15 Environmental Matters.

(a) Buyer's Access. Seller shall cooperate withéB@and its representatives and agents in theirtsffo produce an environmental assessmen
of the Chicago Facility and/or
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an environmental audit of the Business. Sellerl stiiaw Buyer and its representatives and agertesxto the Chicago Facility, at all
reasonable times prior to Closing, and without gbafor the purpose of conducting such inspectimsews, inventories, observations, tests,
analyses, examinations and investigations as Buggrdesire (including, without limitation, a Phasauidit and Phase Il soil borings and
tests, chemical tests and the installation of nooimg wells). Seller shall allow Buyer and its repentatives and agents access to all plans an
specifications for improvements on the Chicago Ifgén its possession and control, if any, andcalirent and historical maintenance recc
licenses, permits, reports, certificates, corredpane with governmental authorities or other iteelating to the construction, operation or
environmental assessment of the Chicago Faciliéjarthe environmental audit of Seller for the mpsgs of reviewing and making
photocopies (or other reproductions) of the sanoeth€ extent that such items are not reasonabtpdepible by mechanical means, Seller
shall make the nonreproducible items availablérfspection by Buyer or its representatives or agahSeller's executive offices.
Furthermore, upon reasonable request by BuyerrSs#hll make available, for the purpose of ineama with Buyer and its representatives
and agents, such employees and representativesief & may have knowledge useful in the enviramtaleassessment of the Chicago
Facility and/or the environmental audit of Selleny Shareholder and Seller agree not to objeatrtinterfere with, interviews by Buyer and
its representatives and agents with past and pgreseapants of the Chicago Facility, past ownerthefChicago Facility, past employees of
Seller and past and present owners and occupattts iricinity of the Chicago Facility.

(b) Cost. Seller shall pay the expense of perfognaiPhase | environmental audit for the Real PtgpHrsuch Phase | audit recommends any
Phase Il environmental testing (including, withbotitation, soil borings, soil samples and grounatev samples), Seller shall bear the
expense of such Phase Il testing and preparingvaittgn report in connection therewith.

6.16 Buyer's Receivables. All accounts receivablb® Business created after the Closing Date"@uger's Receivables™) shall be an asset
of Buyer. For the purposes of this Agreement, antoteceivable shall be deemed to have been créatddding for purposes of Section
7.03) on the earlier of (i) when the load is marksddelivered" in the system in the Ordinary CewtBusiness or (ii) the latest date in the
delivery date range. Seller agrees to accept palyarethe Buyer's Receivables and to hold and dssbtor Buyer, as soon as administratively
possible but in no event later than ten businegs dtier any such payment has been collected bgrSell amounts so collected, if any. Se
shall not be required to incur any expenses pénigito the Buyer's Receivables, except administeatixpenses with respect to handling any
funds collected as contemplated in this SectioB,tbr shall Seller be required to take any afftivgaaction to collect the Buyer's
Receivables including, without limitation, institug any collection action or any legal proceediagainst any account debtors for or with
respect to the Buyer's Receivables.
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6.17 Payment of Excluded Liabilities and Payablemfd to the Seller's Receivables.

(a) Seller shall inform Buyer of, and pay to Buyethin 5 days of the end of each calendar montlofahg the Closing Date an amount eq
to commissions that are related to the Seller'sRables and which are payable (it being acknovdddbat such amounts become payable
when Seller's Receivables are paid by the custotméf)red Employees with respect to such calendamtin

(b) Seller and the Shareholders shall be jointly severally liable for, and each hereby agreesayogll payables incurred in connection with
the creation of the Seller's Receivables.

6.18 Carrier and Customer Disputes. In the evaitathdispute arises between Seller and a custonoariwer of Seller relating to the
operation of the Business on or before the CloBiatg, (a) Seller shall give prompt written notibereof to Buyer, (b) Seller shall consult
cooperate with Buyer in order to reach an amicadselution of such dispute, (c) Buyer shall haweright to participate, and shall render
reasonable assistance to Seller if requested @ffaits to resolve such dispute and (d) Selledlsiot take any action beyond its normal
collection or payment procedures performed in thdir@ary Course of Business, it being acknowledgge&éller that the ongoing
relationships with such customers and carrierofsignificant value to Buyer.

6.19 Share Transfer. Inmediately after the ClosBwjler shall transfer and/or distribute in liguida to the Persons set forth under the
caption referencing this Section 6.19 on the Dmate Schedule the number of CHRW Shares set forbsite their names.

6.20 Assignment of Purchase Option. Prior to Clp$date, Seller may, at its option, assign to PLIeBs purchase option rights arising
under Article XXIX of the Commercial Lease datedcBmber 8, 1994 between James Achterfeld and thep@myn(the "Chicago Lease"),
relating to the leased premises located at 140Ddyton Street, Chicago, Illinois (the "Chicago H&agi) pursuant to an Assignment of
Purchase Option in a form reasonably satisfacmBuyer ("Assignment of Purchase Option"). The gsgeient of Purchase Option shall
provide that the option to purchase the buildingtaming the Chicago Facility will revert to Buyler no additional consideration if not
exercised by PLL on or prior to July 31, 2004. édihts, title and interest in the Chicago Leasepthan those assigned to PLL pursuant to
this Section 6.20 shall be assigned to Buyer putsieaSection 1.01(b). If PLL exercises his righpurchase the building containing the
Chicago Facility, PLL shall enter into a lease vilnyer pursuant to the terms set forth under tii@a referencing this Section 6.20 on the
Disclosure Schedule.

6.21 Lease Negotiation. Should PLL exercise th@apb purchase the building containing the Chickgoility, PLL agrees to negotiate in
good faith a new lease for the Chicago Facilityhvgitibstantially the same terms as the existingagioid_ease.
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6.22 Environmental Agreement. Promptly following tixecution of this Agreement, Seller, the Shadrs| Buyer and Parent shall
negotiate in good faith a mutually agreeable emvirental investigation and remediation agreemen\(il&Bnmental Agreement") addressing
(a) the retention of Environmental Science and B®gling, Inc. or another mutually agreeable enwvivental consultant ("Environmental
Consultant") to advise the parties in connectiothhe potential existence of underground storagks at the Chicago Facility or any Rele
of Hazardous Materials or other contamination diifgcthe Chicago Facility, (b) the scope of thegstigation to be undertaken in connection
therewith, (c) the prompt sharing of all informatjalata and reports, (d) the development of a ctivieaction plan (if needed), (e) the
implementation of such plan (if needed), (f) themyal of such plan and the completion of such plad the securing of a no- further-
remediation letter from the appropriate Governmidaiaity (if needed), (g) the timetable for thedgpoing actions (if needed) and (h) Seller's
obligation to fund the foregoing actions. The Eomimental Agreement shall also set forth the ridgt8edler to control such actions using
commercially reasonable efforts, subject to thewaable consultation, participation and approvawjer, and provide mutually agreeable
indemnification in favor of Buyer, to the extenasenably necessary based upon the environmenttigation and the results thereof
referred to above.

ARTICLE VII
COVENANTSOF BUYER AND PARENT

7.01 Conditions. Buyer and Parent shall take athmercially reasonable actions necessary or desitalitause the conditions set forth in
Section 8.02 to be satisfied and to consummaté&dinsactions contemplated herein in accordancethishAgreement, and neither Buyer nor
Parent shall take any action that would impedeny material respect, the Closing.

7.02 Regulatory Filings. As promptly as practicadfieer the execution of the Agreement, Buyer anBéament shall make or cause to be made
all filings and submissions under all laws or regioins applicable to Buyer and/or Parent for thesconmation of the transactions
contemplated herein. Buyer and/or Parent will co@é and cooperate with Seller and the Sharetmldegxchanging such information, will
not make any such filing without providing to Seléefinal copy thereof for its review and consetrieast two full business days in advanci
the proposed filing and will provide such reasopadsistance as Seller may request in connecttbraliof the foregoing. Buyer shall pay
the costs and expenses of its own counsel in cdonegith its and Seller's filing under the HSR Aatd Buyer shall pay the filing fee paye

in connection with Buyer's filing under the HSR Act

7.03 Receivables. All accounts receivable of theiBess created on or prior to the close of busiorshe Closing Date (the "Seller's
Receivables") are Excluded Assets and shall reamaimsset of Seller after the Closing Date. After@osing Date, Buyer will afford Seller
reasonable access to the books and records ofusiad®s in order to facilitate Seller's
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collection of the Seller's Receivables. Buyer agteeaccept payment on the Seller's receivablesahdld and disburse to Seller, as soon as
administratively possible but in no event latemth@n business days after any such payment hascbéieoted by Buyer, all amounts so
collected, if any. Buyer shall not be requiredrtour any expenses pertaining to the Seller's Rabkig, except administrative expenses with
respect to handling any funds collected as contateglin this Section 7.03, nor shall Buyer be neglito take any affirmative action to
collect the Seller's Receivables, including, withidmitation, instituting any collection action any legal proceedings against any account
debtors for or with respect to the Seller's Reddasm Promptly following the Closing Date, BuyeabBeliver to Seller a schedule of all
accounts payable to carriers that relate soletiidse Buyer's Receivables where a shipment is tbader prior to the Closing Date but
delivered to the customer after the Closing Datd, the parties shall execute and deliver an updgiledf Sale reflecting such accounts
payable.

7.04 Payment of Hired Employee Commissions Releatelde Seller's Receivables. After receipt frome3eaif (i) payments pursuant to
Section 6.17 for commissions related to the SelReceivables and which are payable to Hired Ensglewfter the Closing Date and (ii)
Seller's portion of all applicable payroll taxes $oich Hired Employees, Buyer shall pay such comsions to the appropriate Hired
Employees.

7.05 Updating of Disclosure Schedule. Between tte df this Agreement and the Closing Date, BuyerRarent shall deliver to Seller an
updated Buyer Disclosure Schedule to reflect amnghs in the Buyer Disclosure Schedule delivere®ktter hereunder. No disclosure by
Buyer and Parent pursuant to this Section 7.05ghew shall be deemed to amend or supplement therBisclosure Schedule or limit any
of the pre-Closing or post-Closing remedies of@alr the Shareholders, if any, for breaches afesgmntations, warranties or covenants
related to any changes to the Buyer Disclosure @dbeafter the date hereof.

7.06 Closing Certificates. Buyer and Parent wib tiseir commercially reasonable efforts to delakethe Closing all opinions, certificates ¢
other documents required to be delivered by ihatGlosing.

7.07 Approvals and Consents. Buyer and Parent agremoperate with Seller and the Shareholderséair efforts to obtain all consents and
approvals of Governmental Entities or other thiadties required for Seller and the Shareholdecsitoy out the transactions contemplated by
this Agreement, including any consents or approradsiired under the Assumed Contracts; providedieler, that the parties acknowledge
and agree that neither Seller nor the Sharehoktet$ be required to pay any material amount td satber third party to obtain such consent.

7.08 Lease Negotiation. Should PLL exercise theapb purchase the building containing the Chickgoility, Buyer and Parent agree to
negotiate in good faith a new lease for the Chidaaaility with substantially the same terms asehkisting Chicago Lease.
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7.09 Contract Performance. Buyer agrees to perforgood faith the terms of the contract describedeu the caption referencing this Sect
7.09 in the Disclosure Schedule.

ARTICLE VIII
CONDITIONSTO CLOSING

8.01 Conditions to Obligation of Buyer and Pardiie obligation of Buyer and Parent to consummaderdnsactions contemplated by this
Agreement is subject to the satisfaction on or tgefbe Closing Date of the followirgpnditions (any or all of which may be waived intimg
at or prior to the Closing on behalf of both Buged Parent at the sole and absolute discretiorupéBand Parent):

(a) Representations and Warranties True and Coffketrepresentations and warranties set forthriitla 1V shall be true and correct in all
material respects at and as of the Closing Dateaagyh then made and as though the Closing Datééeal substituted for the date of this
Agreement throughout such representations and mtgsa(without taking into account any disclosusgsSeller or the Shareholders pursuant
to Section 6.13 but taking into account any disci@ge events or occurrences actually known by Boydtarent in the course of their due
diligence), except that any representation or weyrenade as of a specified date, other than Sedtibn, shall only need to have been true on
and as of such date;

(b) Covenants Performed. Each of Seller and theeBb#ders shall have performed in all material eespall of the covenants and agreem
required to be performed and complied with by S$ele the Shareholders under this Agreement itiré Closing;

(c) Consents Obtained. Seller shall have obtainedaused to be obtained, the Material Consent;

(d) HSR Act; Other Government Approvals. The aggilie waiting period under the HSR Act (and any rsitens thereof) shall have expired
or been terminated, and all other material govemiaidilings, authorizations and approvals (othert those in the Disclosure Schedule
referencing Section 1.01(e)) that are requiredferconsummation of the transactions contemplateeldy will have been duly made and
obtained,;

(e) No Prohibitions. There shall not be overtlyetitened in writing, instituted or pending any acto proceeding, before any Governmental
Entity,

(i) challenging or seeking to make illegal, or wlay or otherwise directly restrain or prohibite ttonsummation of the transactions
contemplated hereby or seeking to obtain mateaaiabes in connection with such transactions, €ekag to prohibit direct or indirect
ownership or operation by Buyer of all or any miatgoortion of the Assets, or to compel Buyer tepdise of or to hold separately all or any
material portion of the Business or Assets as altre§the transactions contemplated hereby, $@king to invalidate or render unenforce:
any material provision of this Agreement or the<ihg Agreements (and no such injunction, judgmerater,
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decree, ruling or charge shall be in effect) of itherwise relating to and materially adversefgeting the transactions contemplated hereby;

(H No Material Adverse Effect. Between the date¢ha$ Agreement and the Closing Date, there shwlhave occurred any Material Adverse
Effect, with materiality measured in relation te tBusiness, taken as a whole.

(g9) Non-Competition Agreement. Jeffrey L. SilveaBihave executed a non- competition agreemettdrfdrm of Exhibit J attached hereto;

(h) Employment Agreements. Each of Paul L. Loeb deafttey L. Silver shall have executed an Employtaed Noncompetition Agreement
in the form of Exhibit E-1 and E- 2 attached hertllectively, the "Employment Agreements");

(i) Lock-Up Agreements. The Shareholders, and eecipient of CHRW Shares pursuant to Section Gh8ll have executed a Lock-Up
Agreement in the form of Exhibit F attached heigiach a "Lock-Up Agreement");

(j) Opinion of Seller's Counsel. Buyer shall hageaived from counsel for Seller a written opinidated the Closing Date, addressed to B
and satisfactory to Buyer and Buyer's counselpimfand substance substantially as set forth intitx@ hereto; and

(k) Delivery of Certain Documents. On the Closingt® Seller and the Shareholders shall have detiver Buyer all of the following:

(i) the Bill of Sale and such other customary iastents of conveyance, transfer, assignment andetlglas Buyer shall have reasonably
requested pursuant to Section 3.02;

(ii) certificates of the Chief Executive Officer 8kller, the trustees of the Trusts and PLL, ddtedClosing Date, stating that the conditions
precedent set forth in subsections (a) and (b) @lbave been satisfied;

(iii) copies of the third party and governmentahsents and approvals referred to in subsectioren@)d) above;

(iv) a copy of the text of the resolutions adopbgdhe board of directors of Seller and the Shddsre authorizing the execution, delivery
performance of this Agreement and the consummati@tl of the transactions contemplated by thiseggnent; along with a certificate or
certificates executed on behalf of Seller by itgpooate secretary certifying to Buyer that suchycispa true, correct and complete copy of
such resolutions, and that such resolutions welseatlopted and have not been amended or rescinded;
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(v) incumbency certificate executed on behalf dfe8eertifying the signature and office of eacfiadr executing this Agreement or any of
the Closing Agreements;

(vi) an executed copy of the Escrow Agreement;

(vii) an executed copy of a pay-off letter, releasd satisfaction from Cole Taylor Bank evidendimg termination of its security interest in
the Assets and the full release of any other cla@g@nst the Assets, in form satisfactory to Byeounsel;

(viii) an estoppel certificate from the landlorddem the Chicago Lease; and
(ix) such other certificates, documents and insémit® as Buyer reasonably requests related todheactions contemplated hereby.

8.02 Conditions to Obligation of Seller and the ighalders. The obligation of Seller and the Shddhe to consummate the transactions
contemplated by this Agreement are subject to dtisfaction on or before the Closing Date of théfeing conditions (any or all of which
may be waived in writing at or prior to the Closiog behalf of both Seller and the Shareholderseasble and absolute discretion of Seller):

(a) Representations and Warranties True and Coffbetrepresentations and warranties set forthriitl& V shall be true and correct in all
material respects at and as of the Closing Dateagh then made and as though the Closing Datééad substituted for the date of this
Agreement throughout such representations and mtggsa(without taking into account any disclosuyeRarent or Buyer pursuant to Section
7.05 but taking into account any discoveries, eventoccurrences actually known by Seller or angr&folder in the course of their due
diligence), except that any such representatiomasranty made as of a specified date shall onlylhedave been true on and as of such date

(b) Covenants Performed. Buyer and Parent sha# pavformed in all material respects all the comand agreements required to be
performed and complied with by them under this A&gnent prior to the Closing;

(c) HSR Act; Other Government Approvals. The agilie waiting period under the HSR Act (and any esitins thereof) shall have expired
or been terminated, and all other material govemaidilings, authorizations and approvals thatraquired for the consummation of the
transactions contemplated hereby will have beey ohaide and obtained;

(d) No Prohibitions. There shall not be overtlyeidiiened in writing, instituted or pending any atio proceeding, before any Governmental
Entity,
(i) challenging or seeking to make illegal, or &lay or otherwise directly restrain or prohibite th
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consummation of the transactions contemplated eyebeeking to obtain material damages in conoerdiiith such transactions, (ii) seeking
to invalidate or render unenforceable any mat@ravision of this Agreement or the Closing Agreetse(iii) seeking to prohibit the
ownership of the CHRW Shares by Seller or the Staders or (iv) otherwise relating to and mateyialtiversely affecting the transactions
contemplated hereby (and no such injunction, judgnarder, decree, ruling or charge shall be ipctjf

(e) No Material Adverse Effect. Between the datéhef Agreement and the Closing Date, there shwlhave occurred any events, changes,
effects or circumstances which, individually otlre aggregate, have or would reasonably be expezteave a material adverse effect on or
any material adverse change in, with materialityasueed in relation to the business as a wholezdhdition (financial or otherwise), assets,
liabilities, results of operations or customer, émgpe, supplier or carrier relations of Parentetaks a whole.

(f) Average Stock Price. The Average Stock Priceosless than $17.50;
(g) Employment Agreements. Buyer shall have exettite Employment Agreements;

(h) Installment Note. Buyer shall have executed @eglivered to Seller the Installment Note in theoamt of the Purchase Price pursuant to
Section 2.02;

(i) CHRW Share Certificates. Buyer shall have dmiéd to the Escrow Agent a stock certificate regmieg the Escrow Shares, as provide
Section 2.02(a);

() Opinions of Buyer and Parent's Counsel. Sallerll have received from counsel to Buyer and Raxevritten opinion dated the Closing

Date, addressed to Seller in form and substancstamtially as set forth in Exhibit H hereto and ttemsfer agent of Parent shall have rece
from counsel to Parent a written opinion datedGlasing Date, in form and substance satisfactothéaransfer agent with respect to the

delivery of CHRW Shares pursuant to

Section 6.19;

(k) Delivery of Certain Documents. On the Closingt® Buyer will have delivered to Seller and thargholders:

(i) the Bill of Sale and such other instrumentas$umption of liabilities to be assumed by Buyeadoordance with the terms of this
Agreement, and such other documents of assumpgi@eber has reasonably requested pursuant tco8&:02;

(i) certificates of an officer of Buyer and Pargstating that the conditions precedent set fortbuibsections (a) and (b) above have been
satisfied;
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(i) [intentionally deleted;]
(iv) copies of the governmental consents and agsaeferred to in subsection (c) above;

(v) a copy of the text of the resolutions adoptgdhe Board of Directors of each of Buyer and Paagithorizing the execution, delivery and
performance of this Agreement and the consummati@tl of the transactions contemplated by thisefgnent, along with a certificate
executed on behalf of Buyer and Parent by thepaetive corporate secretaries certifying to SeHat such copy is a true, correct and
complete copy of such resolutions, and that susbludons were duly adopted and have not been aeaeodrescind; and

(vi) an incumbency certificate executed on behBuayer and Parent by their respective corporateesaries certifying the signature and
office of each officer executing this Agreementay of the Closing Agreements; and

(vii) an executed copy of the Escrow Agreement.
ARTICLE IX
TERMINATION
9.01 Termination. This Agreement may be terminateginy time prior to the Closing:
(a) by the mutual consent of Buyer and Seller;

(b) by either Buyer or Seller if there has beenagemal misrepresentation, breach of warranty eabh of covenant on the part of the other in
the representations, warranties and covenantgibtifi this Agreement which has not been curethkysooner of (i) 30 days after notice, or
(i) January 28, 2000;

(c) by either Buyer or Seller if the transactionstemplated hereby have not been consummated byadaBd1, 2000; provided, that, no party
will be entitled to terminate this Agreement pursiia this Section 9.01(c) if such party's willfideach of this Agreement has prevented the
consummation of the transactions contemplated keogb

(d) (i) by Buyer if any of the conditions in Secti8.01 has not been satisfied as of the date $peddr Closing in the first sentence of Sec
3.01 or if satisfaction of such condition by suehedis or becomes impossible (other than throufgiiiie of Buyer or Parent to comply with
their obligations hereunder); or

(i) by Seller if any of the conditions in SectiB02 has not been satisfied as of the date speddieClosing in the first sentence of
Section 3.01 or if satisfaction
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of such condition by such date is or becomes inipleséother than through a failure of Seller or 8teareholders to comply with their
obligations hereunder).

9.02 Effect of Termination. In the event of termtioa of this Agreement by either Buyer or Selleipasvided in Section 9.01, all provisions

of this Agreement shall terminate and there shald liability on the part of Buyer, Seller or tBhareholders, except that: (i) Sections 12.01,
12.02 and 12.10 shall survive indefinitely and tfii¢ parties shall remain liable for their willfoteaches of this Agreement prior to the time of
such termination.

ARTICLE X
SURVIVAL; INDEMNIFICATION

10.01 Survival of Representations and Warrantieswithstanding the participation of any party ie t@losing, the representations and
warranties contained in Article IV and Article Vahsurvive the Closing in accordance with the teihthis Article X.

10.02 Indemnification by Seller and the Sharehald8ubject to the limitations of Section 10.05/8eand the Shareholders, jointly and
severally, agree to indemnify, defend and hold hessBuyer and Parent and their respective offichrectors, employees and agents
(collectively, the "Buyer Indemnified Parties") augt any loss, liability, deficiency, damage, expeor cost (including reasonable outside
attorneys' fees and expenses) including, withauitdition, environmental damages, response costhifiimg response costs under CERCLA
or any comparable state, local or foreign law),ediation expenses, diminution in value of secwgitiad reasonable disbursements incurred
by an Indemnified Party including, without limitati, any of the foregoing relating to, resultingnfror arising out of any action, suit,
administrative proceeding, investigation, defeiaselit or other proceeding brought by any Persoentity or Governmental Entity and any
settlement or compromise thereof (collectively, $kes"), whether or not involving a Third-Party @lair actually incurred or paid prior to
the expiration of the indemnification obligation®¢ller and the Shareholders hereunder, which tiyeBndemnified Parties suffer, sustain
or become subject to, as a result of any of tHevidhg:

(a) any breach or misrepresentation in any of ¢fpeasentations and warranties of Seller and theeBbklers contained in Article 1V of this
Agreement, the Disclosure Schedule, the Closing&grents to which Seller and/or the Shareholdera peaty or any schedules, certificates
or other documents delivered or to be delivere&éNer or the Shareholders pursuant to the terntisi®fAgreement (collectively, the "Seller
Related Documents");

(b) any breach of, or failure to perform, any agreat or covenant of Seller or the Shareholdersaboad in this Agreement or in any of the
Seller Related Documents;
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(c) any Claim or Claim threatened in writing (inding Environmental Claims) against the Buyer Ind#ima Parties to the extent caused by
the actions or inactions of Seller or the Shared@ldvith respect to the Assets, the Business dEtiveronmental Real Property prior to the
Closing Date;

(d) any action brought or claim made by any thiadty alleging personal injury, death or other daenegused by the services provided by or
the use of any products delivered by Seller onedotte the Closing Date without regard to when teng occurrence, continuance, injury or
condition giving rise to such action or claim shadtur;

(e) any Excluded Liability;

(f) any Losses arising in connection with the Re¢eaf any Hazardous Materials on, under or abowther contamination of, the Chicago
Facility occurring on or prior to the Closing Datein connection with underground storage tankaniyf, currently or formerly located at the
Chicago Facility (including, without limitation, grEnvironmental Claim, Regulatory Action, Third-BaEnvironmental Claim or Corrective
Action Costs incurred or sustained in connecti@reakvith). For purposes of this Agreement, the t&mrrective Action Costs" shall mean
costs and expenses resulting from or arising oattsf or omissions of Seller in performing or failito perform its obligations under the
Environmental Agreement or otherwise necessarpmoptete those actions (i) required in order to @ehicompliance with Environmental
Laws in connection with such Release of Hazardoasehhls, or other contamination affecting the @piz Facility or tanks or (ii) determin
by a Governmental Entity to be warranted or regliceaddress any environmental or public healttteors; to achieve compliance with
applicable existing laws; to abate any Releaseaafartious Materials into, or other contaminatiorthuf, soil, groundwater or other
environmental media on, under, from or to any portf the Chicago Facility; or to remove or othessvproperly address such tanks, which
costs and expenses may include, without limitatibose related to the following: soil and groundevatampling, analysis, investigation,
monitoring, soil and tank excavation, disposal exldted transportation costs, treatment or othearclup activities (including, without
limitation, in-situ remediation through soil vergior bio-remediation and on-site or off- site refa&dn through incineration or otherwise),
environmental engineering or consulting, soil amsbigdwater monitor well installation and reasonaddggl advice in connection therewith as
necessary after the Closing Date; provided, howekat the aggregate liability of Seller and theu®holders pursuant to this paragraph and
Section 10.02(g) shall be limited to three millidollars ($3,000,000.00) plus fifty percent (50%)aofy Corrective Action Costs in excess of
three million dollars. Furthermore, in the everdttBeller elects not to exercise its purchase pgiigsuant to the Chicago lease and the B
subsequently takes title to the Chicago Facillig, parties agree that Seller's indemnity obligasioall be limited to its pro rata share of any
Corrective Action Costs incurred by Buyer, takingpi consideration (i) the Seller's proportionatgrde of responsibility as a tenant of the
Chicago Facility and any acts or omissions comihike Seller during its tenancy, and

(i) Buyer's proportionate degree of
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responsibility as a purchaser of the Chicago Rgdalhd any acts or omissions committed by Buyer; or

(9) any Losses arising in connection with Buyeg&sonable objections to the title insurance comanitror the survey referred to in Section
6.14 which are not cured prior to the Closing Date.

The trustees of each Trust agree that this indecatibn shall be binding and enforceable, on atjaird several basis, (i) against all assets,
including subsequently acquired assets, of thetnd of any successor Descendants Trusts (agewnhis defined in the Trust Agreemer

(i) against any cotrustees or successor trusteded rust or of any successor Descendants Tamsbehalf of such Trust or any such
successor Descendants Trusts in their fiduciargaagp(and not in their individual capacities) i personally against any beneficiary of
the Trust or of any successor Descendants Trudtihesir respective heirs, personal representatsigsiessors and assigns, who receives any
distribution of assets from the Trust or from angeessor Descendants Trust to the extent of thenfaiket value, as of the date of such
distribution, of such distribution to that benedici.

10.03 Indemnification by Buyer and Parent. Subjedhe limitations of

Section 10.05, Buyer and Parent, jointly and sdleragree to indemnify, defend and hold harmleske®, the Shareholders and Jeffrey L.
Silver (collectively, the "Seller Indemnified P&dl") against any Losses, whether or not involvitigira-party Claim or actually incurred or
paid prior to the expiration of indemnification @ation of Buyer hereunder, which the Seller Inddiad Parties suffer, sustain or become
subject to as a result of any of the following:

(a) any breach or misrepresentation in any of éfpeasentations and warranties of Buyer and Pacenained in Article V of this Agreement
or any schedules, certificates, the Closing Agregmer other documents delivered or to be delivéneBuyer or Parent pursuant to the
terms of this Agreement or otherwise referenceid@rporated in this Agreement (collectively, tiuyer Related Documents” and, together
with Seller Related Documents, the "Related Docus'gn

(b) any breach of, or failure to perform, any agneat or covenant of Buyer or Parent containedismAlgreement or in any of the Buyer
Related Documents;

(c) any Claim or Claim threatened in writing (inding Environmental Claims) against any Seller Indéied Party to the extent caused by
actions or inactions of Buyer or Parent with respethe Business after the Closing Date;

(d) any action brought or claim made by any thiagty alleging personal injury, death or other daenegused by the services provided by or
the use of any products delivered by Buyer afterGlosing Date; or
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(e) any Assumed Liability.

Subject to the limitations of Section 10.05 anchwitt increasing the aggregate liability of BuyeParent hereunder, the Shareholders and
Jeffrey L. Silver may recover, in the aggregate)%®f any Losses.

10.04 Method of Asserting Claims. As used herain;lademnified Party" shall refer to a Buyer Indefied Party or a Seller Indemnified
Party, as applicable, and the "Indemnifying Pastydll refer to the party or parties hereto obligateindemnify such Indemnified Party.

(@) In the event that any of the Indemnified Partiemade a defendant in or party to any actigoroceeding, judicial or administrative,
instituted by any third party for the liability time costs or expenses of which are Losses (anythirdhparty action or proceeding being
referred to as a "Claim"), then such Indemnifiedypshall give the Indemnifying Party prompt notibereof. The failure to give such notice
shall not affect any Indemnified Party's abilitysieek reimbursement except to the extent suchrédilas materially and adversely affected
Indemnifying Party's ability to defend successfalZlaim. The Indemnifying Party shall be entitteccontest and defend such Claim;
provided, that the Indemnifying Party (i) has as@@able basis for concluding that such defensebmaauccessful and (i) diligently contests
and defends such Claim. Notice of the intentiotoscontest and defend shall be given by the IndBimg Party to the Indemnified Party
within 15 business days after the Indemnified Partgtice of such Claim (but, in any event, atiéae business days prior to the date that an
answer to such Claim is due to be filed). Suchesirdind defense shall be conducted by reputableayts employed by the Indemnifying
Party. If the Indemnifying Party fails to give sucbtice or assume such defense, then the Indemiifiety shall be entitled to undertake such
defense and its reasonable costs and expensagdi(img| without limitation, attorney fees and exps)sshall be included in the Loss to be
indemnified by the Indemnifying Party. If the Indeifying Party elects to contest and defend a Cléma,Indemnified Party shall be entitled
at any time, at its own cost and expense (whiclkeese shall not constitute a Loss unless the Indedri?arty reasonably determines that the
Indemnifying Party is not adequately representindecause of a conflict of interest, may not adégjy represent, any interests of the
Indemnified Parties, and only to the extent thahsexpenses are reasonable), to participate incudest and defense and to be represented
by attorneys of its or their own choosing. If tinelémnified Party elects to participate in such dede the Indemnified Party will cooperate
with the Indemnifying Party in the conduct of sut#fense. If the Indemnifying Party elects to contéesl defend a Claim, (i) it will be
conclusively established for purposes of this Agrest that such Claim is within the scope of andextthio indemnification, (ii) no
compromise or settlement of such Claim may be &fteby the Indemnifying Party without the IndemaidfiParty's prior written consent
unless (A) there is no finding or admission of amlation of law or any violation of the rights ahy Person and no effect on any other cle
that have been made against the Indemnified Pamty/(B) the sole relief provided is monetary dansafat are paid in full by the
Indemnifying Party, and (iii) the Indemnifying Pawill have no liability with respect to any compngse or settlement of such claims effe
without its prior written consent.
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(b) In the event any Indemnified Party should hawaim for indemnification against any IndemnifyiRarty (whether such claim does not
involve a Claim or involves a settled or resolvddi@ which the Indemnifying Party has not defenéledany reason, or a Claim from which
an Indemnified Party has suffered Losses by reastme Indemnifying Party's failure to adequatapnesent a Indemnified Party's interests
or otherwise to indemnify the Indemnified Partyie tndemnified Party shall deliver a notice of satdim to the Indemnifying Party, setting
forth in reasonable detail the identity, nature astimated amount of Losses (if reasonably detexbhé) related to such claim or claims, with
reasonable promptness and in all events priord@#piration of the Indemnifying Party's indemrafion obligation hereunder. If the
Indemnifying Party notifies the Indemnified Partyat it does not dispute the claim described in swatfce or fails to notify the Indemnified
Party within 20 days after delivery of such notigethe Indemnified Party whether the Indemnifyiraytl disputes the claim described in
such notice, the Loss in the amount specified énltidemnified Party's notice will be conclusiveledned a liability of the Indemnifying Pa
and the Indemnifying Party shall pay the amourduath Loss to the Indemnified Party on demand; plexyji that if the Indemnified Party is a
Buyer Indemnified Party, Buyer and Parent's rentesdlll, in addition to the limitations set forth i

Section 10.05, be subject to Section 10.06. Ifitidemnifying Party has timely disputed its liahyjiliwith respect to such claim, the
Indemnifying Party and the Indemnified Party witbpeed in good faith to negotiate a resolutionuzhsdispute for a period of 30 days.

(c) Any Indemnified Party shall bring a claim fedemnification hereunder in good faith and in aelymmanner consistent with good
commercial practices.

10.05 Limitations on Indemnification.

(a) Notwithstanding the participation of such pantyhe Closing, (i) the representations and wdiearcontained in this Agreement and the
indemnifications made pursuant to Sections 10.@R18n03, except for the representations and waesanbntained in Sections 4.01, 4.04,
4.10(c), 4.13, 4.19 and 4.24 (and the related imdiération obligation with respect thereto undect&a 10.02(a)) and the representations an
warranties contained in Sections 5.01 and 5.02 {aamdelated indemnification obligation with resptéereto contained in Section 10.03(a)),
shall survive the Closing for 30 months from thesdhg Date, (ii) the representations and warrariegained in

Section 4.24 (and the related indemnification ailign with respect thereto under Section 10.0&(ad)! survive the Closing for five years
from the Closing Date, (iii) the representationd amarranties contained in Sections 4.01, 4.04 ahd(d) (and the related indemnification
obligation with respect thereto under Section 1@J)2and the representations and warranties ca@damSections 5.01 and 5.02 (and the
related indemnification obligation with respectrite contained in Section 10.03(a)) shall surviaefinitely and

(iv) the representations and warranties containeskictions 4.13 and 4.19 (and the related indecatifin obligation with respect thereto
under Section 10.02(a)) shall survive the Closirgef period of 30 days after all applicable stawtelimitations with respect to any claims
governing the respective matters set forth themaire expired; provided,
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however, that notwithstanding any provision in thggeement or the Seller Related Documents to timérary, with respect to any specific
representation or warranty under which any Buydeimnified Party or Seller Indemnified Party shalé made a claim for indemnification
hereunder prior to the expiration date of the ajailie survival term specified above and as to wkiath claim has not been completely and
finally resolved prior to such expiration date, lswepresentation or warranty shall survive soleiyhwespect to such claim for the period of
time beyond such expiration date sufficient to hesocompletely and finally, the claim relatinggoch representation or warranty.

(b) The Seller and the Shareholders shall havebtigation to provide indemnification pursuant tac8ens 10.02(a), 10.02(c) or 10.02(d)
except to the extent that the aggregate amoumidefnnification to which the Buyer Indemnified Pastibut for this Section 10.05(b),
otherwise shall have become entitled hereundet skeded $1,600,000 (the "Seller's Basket"); pregichowever, that in the event the
aggregate amount of Losses exceeds the SellekeBé&we Seller and the Shareholders, jointly anarally, shall, subject to Section 10.05
(b), be obligated to provide indemnification foettotal amount of aggregate Losses that exceeSelher's Basket. Notwithstanding any
language in this Section 10.05(b) to the contrtimy,indemnification obligation of Seller and theaBholders for Losses (i) pursuant to
Sections 10.02(b), 10.02(e), 10.02(f) and 10.0Z(g)pursuant to Section 10.02(a), with respec tareach of any representation or warranty
contained in Sections 4.01, 4.04, 4.10(c) or 4021iii) arising from or in connection with an amti or proceeding brought on the basis of
intentional misrepresentation or fraud, shall rshbject to or limited by the Seller's Basket imstead shall be payable to the Buyer
Indemnified Parties from the first dollar of Lossibject to the other limitations provided for imsti$ection 10.05.

(c) Subject to the exceptions described in thigs#a(c), notwithstanding any other provision cargdiin this Agreement or the other Seller
Related Documents to the contrary, in no event #halSeller and the Shareholders have any lighdit indemnification pursuant to Sections
10.02(a), 10.02(b), to the extent such liabilithates solely to a breach of the covenant of Salherthe Shareholders set forth in Section
11.04, 10.02(c), 10.02(d), 10.02(f) and 10.02(ghwmextent of the Excess Survey and Environmemiss (if any); the other terms of this
Agreement or the other Related Documents in aneggde amount in excess of 15% of the Purchase Yailce; provided, however, that the
only exceptions to such liability limitation shak any claim for indemnification made by the Buyetemnified Parties with respect to

(i) Sections 10.02(b), other than as set forth ab@?.02(e) and 10.02(f) and 10.02(g), other tisaset forth above, (ii) a breach of the
representations or warranties contained in Sectddis, 4.04, 4.10(c) or 4.21, and (iii) any actamproceeding brought on the basis of
intentional misrepresentation or fraud.

(d) Buyer and Parent shall have no obligation tavjgte indemnification pursuant to Sections 10.03{8)03(c) or 10.03(d) except to the
extent that the aggregate amount of indemnificatibowhich the Seller Indemnified Parties, but fuistSection 10.05(d), otherwise shall have
become entitled hereunder shall exceed $1,600th@0'Buyer's Basket");
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provided, however, that in the event the aggregateunt of Losses exceeds the Buyer's Basket, BangeParent, jointly and severally, shall,
subject to

Section 10.05(b), be obligated to provide indenaatiion for the total amount of aggregate Losseisdkeeed the Buyer's Basket.
Notwithstanding any language in this Section 1GD5g the contrary, the indemnification obligatiohBuyer and Parent for Losses
pursuant to Sections 10.03(b) or 10.03(e) and

(i) arising from or in connection with an actionmroceeding brought on the basis of intentionarepresentation or fraud, shall not be
subject to or limited by the Buyer's Basket andead shall be payable to the Seller Indemnifiedi®afrom the first dollar of Loss, subject to
the other limitations provided for in this Sectibd.05.

(e) Subject to the exceptions described in thigsgae), notwithstanding any other provision cargdiin this Agreement or the other Buyer
Related Documents to the contrary, in no event ghaler and Parent have any liability for indemeéfiion pursuant to Sections 10.03(a),
10.03(c) or 10.03(d) the other terms of this Agreetror the other Buyer Related Documents in aneggde amount in excess of 15% of the
Purchase Price Value; provided, however, that thg exceptions to such liability limitation shakany claim for indemnification made by
the Seller Indemnified Parties with respect to

(i) Sections 10.03(b) or 10.03(e), (ii) a breachhaf representations and warranties containeddtidds 5.01, 5.02 and 5.07 and (iii) any
action or proceeding brought on the basis of ind@al misrepresentation or fraud.

(f) After the Closing, the rights set forth in thsticle X shall be each party's sole and exclusemedies against the other parties hereto for
breaches of representations, warranties and cotseeoantained in this Agreement and the Related Becus. Notwithstanding the foregoing,
nothing herein shall prevent any Indemnified Pémdyn bringing an action based upon allegationgadd or other intentional breach of an
obligation of or with respect to any party in coatien with this Agreement and the Related Documdntthe event such action is brought,
the prevailing party's attorneys' fees and costtl bk paid by the nonprevailing party.

(9) Any indemnification payable under this Articteshall be, to the extent permitted by law, an atijient to the Purchase Price. The amount
of any indemnification to be paid under this Ariet shall be computed after giving effect to anytanefits actually realized by the
Indemnified Party and any insurance proceeds dgtieadeived by the Indemnified Party, and aftelingkinto account the tax consequence
the receipt of any indemnity payment hereunder.

(h) Notwithstanding any provision herein to the trary, neither Seller nor the Shareholders shaleteny indemnification obligation
hereunder with respect to a breach of (i) the LOgkAgreements entered into by John R. Thompsorderaled Leshin or (ii) the Employme
Agreement or the Noncompetition Agreement entememlby Jeffrey L. Silver.
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(i) Notwithstanding any provision herein to the trany, neither Seller nor the Shareholders shalelany indemnification obligation
hereunder for any breach of a representation orantyr of Seller or the Shareholders hereunderdettent Buyer or Parent has actual
knowledge of such breach of representation or wyrar the specific facts or circumstances givisg to such breach, on the Closing Date;
provided, however, that the foregoing limitatiomkimot apply to any actual knowledge acquired & or Parent by virtue of any
disclosure by Seller or the Shareholders purswagettion 6.13.

(j) Notwithstanding any provision herein to the trany, the aggregate indemnification obligatiorSedler and the Shareholders pursuant to
10.02(f) and 10.02(g) shall be limited to the suni)athe first $3,000,000 of Losses to be indenmufthereunder, plus (i) 50% of the
aggregate Losses in excess of $3,000,000 (the @rdesaribed in (ii) shall be referred herein tdtes"Excess Survey and Environmental
Losses").

(k) In the event (i) PLL does not exercise the pase option relating to the Chicago Facility refdrto in Section 6.20 and (ii) Buyer
exercises such purchase option, the indemnificatidigation of Seller and Shareholders under

Section 10.02(f) shall not exceed the financidlility Seller has under applicable laws in its azpaas a former tenant of the Chicago
Facility.

10.06 Remedies of Buyer and Parent.

(a) The parties hereto understand that Buyer anehPahall first seek recourse against the Escroareé® and shall only pursue its other
remedies against Seller and the Shareholders ievihiet that the Escrow Shares are depleted orgbim& Agreement has been terminatec
accordance with the terms of the Escrow Agreenietihe event of a Loss to which a Buyer IndemnifRadty is entitled to indemnification
hereunder, the Escrow Agent (or the Shareholdeasdnrdance with clause (c) below) shall delivePément shares of Parent Common Stock
where the product of (i) the number of such shanmess (ii) the average closing sale price of theeReCommon Stock, as quoted on NMS for
the 20 trading days ending on and including thedtlrading day preceding the Final DeterminatioteDerjuals the amount of such Loss. The
"Final Determination Date" with respect to any eldor indemnification shall be the earlier of (ktdate on which the parties mutually a¢
upon the amount to be paid by the IndemnifyingyPart(y) the date on which a final non-appealabtiigial determination is made pursuant
to the terms of this Agreement.

(b) In the event that any Buyer Indemnified Pattgilshave a claim for indemnification against Setiethe Shareholders and the Escrow
Shares have been depleted, Seller and the Shaeeheldch acknowledge that Parent may place a ttstogfer" order with its Transfer Agent
and Registrar (the "Transfer Agent") on the cexdifes representing the Shareholders CHRW Sharkey. &&d the Shareholders each further
acknowledge that if any Buyer Indemnified Partylishave received a judicial award payable to suaed Indemnified Party by Seller or t
Shareholders (a "Damage Award"), Parent may insthecTransfer Agent
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to cancel that number of Shareholders CHRW Sharéssia value equal to the amount by which (iDthmage Award plus the amount of
any dividends paid to Seller or the ShareholdertherShareholders CHRW Shares during the durafiamysuch judicial proceeding
exceeds (ii) the Escrow Shares remaining at the siath Shareholders CHRW Shares are canceleché-putposes of the preceding
sentence, a Shareholders CHRW Share shall be dderhagie a value equal to the closing sale prideasént Common Stock on the NMS
the date immediately preceding the date of sucheatkation. In the event that a court rules thatealr the Shareholders have breached the
terms of Section 6.09 but the damages resulting och breach are undeterminable, Seller and theeBblders each agree that in additic
any other relief that may be available to Buyer Badent, Parent may instruct the Transfer Agenatwel all Shareholders CHRW Shares
that remain subject to the Lock-Up Agreement refeeel in Section 8.01(i) that are held by Seller twedShareholders; provided, however,
that the value of any such canceled shares shabh&dered in the seeking and granting of anyratraedy.

(c) In the event of a Loss to which a Buyer IndéiadiParty is entitled to indemnification hereundsard where the Escrow Shares have been
depleted or the 30-month anniversary of the Clo8iate has passed, Seller or the Shareholdershehadlthe option of satisfying their
indemnification obligation by transferring to Paran amount of Shares of Parent Common Stock équhé Loss; provided, however, tha
such shares are not tendered to Parent within {i$ afahe Final Determination Date, the Buyer Indéiad Party may pursue any and all
available remedies. The number of shares of P&emmon Stock to be delivered by Seller or Sharedrslgursuant to this Section 10.06(c)
shall be the number of shares of Parent CommorkStbere the product of (i) the number of such shéirees (ii) the average closing sale
price of the Parent Common Stock, as quoted on KM 8e 20 trading days ending on and includingttiiel trading day preceding the date
of such delivery, equals the amount of the Loss.

(d) Notwithstanding anything to the contrary contal herein, Seller or Shareholders may at any $atiefy any indemnification obligation
arising hereunder by paying cash to a Buyer Ind&ethParty and such amounts paid shall be includeshy limitation of liability Seller or
Shareholders are entitled to pursuant to Sectiod5{€).

10.07 Materiality. Notwithstanding any provisionthis Agreement to the contrary, the Indemnifyiragti?s obligation to indemnify the
Indemnified Party in connection with a breach of egpresentation, warranty, covenant or other agee included in this Agreement, and
the amount of Losses to be indemnified, shall herd@ned without regard to any "materiality” (oreative meanings) or "Material Advel
Effect" qualifications, provisions or exception$ f&&th in such representation, warranty, covemardther agreement, each of which shall be
deemed to be given for the purposes of this Arficks though there were no such qualificationsyigions or exceptions, provided, howe\
that this Section 10.07 shall not apply with respeSections 4.01, 4.08 or 4.26.
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ARTICLE XI
EMPLOYEE MATTERS

11.01 Termination; Rehire. Effective as of the timenediately prior to the Closing, Seller shallhtémate the employment of all those
employees of Seller with respect to the Businestsdiunder the caption referencing this

Section 11.01 on the Disclosure Schedule. Effecsref the Closing, Buyer shall make offers of eagyplent on such terms and conditions as
Buyer, in its sole discretion shall determine, ltdree employees listed under the caption refemgéhis Section 11.01 on the Disclosure
Schedule (collectively, the "Offered Employees'thyded, however, that other than for Paul L. Lo#dffrey L. Silver and John R.
Thompson, during the first 60 days of a Hired Ergplss employment, the total compensation and ksrigdiyer provides to each Hired
Employee will not be substantially less than thaltoompensation and benefits that such Hired Eygelaeceived from Seller immediately
prior to termination of employment. Nothing hershmall constitute an agreement to assume or be boyiady previous or existing
employment agreement or arrangement between Selteany employee of Seller, or a guaranty that@iifgred Employees shall be entitled
to remain in the employment of Buyer for a spedifoeriod of time. An Offered Employee who accepi®ier shall become an active
employee of Buyer on the day such Person repoki®tk for Buyer (each a "Hired Employee") eligilbte Buyer's initial benefits
immediately upon Closing.. Seller shall bear adb@nsibility for, and related costs associated vaittmplying with the federal Workers
Adjustment and Retraining Notification Act and dimistate laws to the extent that the same appiyadffered Employees and provided-
during the 60-day period described above, Buyemmaistained the prescribed level of total compearand benefits. Buyer shall recognize
service with Seller by the Hired Employees priothte Closing Date as though rendered to Buyertfepurpose of determining benefits
eligibility and vesting.

11.02 Wages. Buyer shall pay or cause to be paahwdoie to the Hired Employees the amount of allesagonuses, commissions and other
compensation (including, without limitation, alloation and sick pay) due in respect of the compemsaffered by Buyer to the Hired
Employees for all periods after the Closing Daighj8ct to Section 11.04, Seller shall pay or caadee paid all amounts due to employees of
Seller engaged in the Business for wages, bonasesgnissions and other compensation (including, euthimitation, all vacation and sick
pay) in respect of all periods ending on or prattte Closing Date.

11.03 Pension Plans. Effective as of the Closirfier&d Employees shall cease to accrue benefitsyitiicontinue to be participants, under
Seller's Plans that are employee benefit pensimmsp('Seller's Pension Plans”). Offered Employ&al sease being participants under
Seller's Pension Plans upon final payment of atee benefits payable thereunder in accordancethatiberms of Seller's Pension Plans.

11.04 Health Coverage. Buyer shall be responstsleroviding qualifying beneficiaries who termindbeir employment with Seller or
otherwise have a "qualifying event"
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on or prior to the Closing Date the election ortadomation, as the case may be, of group healthimoation coverage required by Section
4980B of the Code and Section 601 et. seq. of ERT€Antinuation Coverage"), under the terms offikalth plans maintained by Buyer.
With respect to any such Continuation Coverageidem/with respect to a person whose qualifying eéwes on or before the date of this
Agreement, Seller and the Shareholders, jointlysnarally, shall reimburse Buyer, after the exraof the continuation period for all su
persons, and within 30 days of receipt of an ingpfor the excess of (a) the cost of administesingh Continuation Coverage plus uninsured
claims paid by Buyer's health plans in connectidth such Continuation Coverage, over (b) the prensifior such Continuation Coverage
actually received by Buyer's health plans from sypahlifying beneficiaries. Such reimbursement shatl however, exceed $1,000,000 and
shall be paid, at the option of Seller and the &halders, in cash or CHRW Shares or a combinalierebf (and the value of the CHRW
Shares for this purpose shall be determined byarée to the Average Stock Price of such sharesrdeted as of the time of such payment
rather than the Closing Date). If Buyer does noinaén stop loss coverage of $200,000 per qualiiyoeneficiary, Seller's reimbursement
obligation shall not exceed $200,000 for a qualifybeneficiary. Buyer also agrees to provide swuthentation for its reimbursement
request as Seller may reasonably request. Quajityameficiaries and qualifying event shall haverttemaning ascribed to those terms in
Section 4980B of the Code and

Section 601 et. seq. of ERISA.

11.05 Vacation. Pursuant to Section 1.03, Buyergased to assume the Accrued Vacation Liabilit)cdnnection therewith, Buyer shall
permit each Hired Employee to use his or her eadmatunused vacation, sick time or personal hgBdéo the extent set forth on the
Disclosure Schedule under the caption referencawi@ 1.03, during the twelve months following §ltgy Date in accordance with Buyer's
vacation, sick time, personal holidays and simplaid time-off policies in effect on the Closing Bat

11.06 Workers' Compensation. Seller shall remapaasible for all workers' compensation claims mag©ffered Employees based on
occurrences on or prior to the Closing Date, angeBshall be responsible for all workers' compeangatlaims made by Hired Employees
based on occurrences after the Closing Date.

11.07 Other Employment-Related Liabilities. Thetiggragree that, except as explicitly set forthvah&eller shall be liable for all
employment-related liabilities of the Seller wittspect to the Offered Employees on or prior toQhesing Date, and Buyer shall be and
become liable for all employment-related liabiktief the Hired Employees arising after the Closing.

11.08 No Transfer of Seller's Plan Assets or Liaéd. All of Seller's pension and welfare benpfians and assets retained for the funding of
benefits through such plans, and any corresporiiihiities, are specifically excluded from any etssand liabilities transferred to Buyer
pursuant to this Agreement. Seller shall remaibléigand Buyer shall not assume, adopt, contritnytadminister or otherwise have any
liability, under any employee benefit plan or
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program (whether or not subject to ERISA) (inclglall Plans) of Seller, except as otherwise exfpygssvided in the Agreement.

11.09 Stock Option Grants. Promptly after the Glgddate (and in all events within 90 days there@®,ent shall grant stock option award
the selected Hired Employees listed on Schedul@dldttached hereto, in the amount set forth oppdiséir name thereon, pursuant to
Parent's 1997 Omnibus Stock Plan and an indivistoak option agreement substantially in the fornExifibit I.

11.10 Limitation on Enforcement. This Article Xlas agreement solely between Seller and Sharelsploiethe one hand, and Buyer on the
other hand. Nothing in this Article XI, whether e&ps or implied, confers upon any employee of BayeSeller (including the Offered
Employees and the Hired Employees) or any othesdPemny rights or remedies, including, withoutifation (i) any right to employment or
recall, or (ii) any right to claim any particulamrmpensation, benefit or aggregation of benefit&nyf kind or nature whatsoever, as a result of
this Article XI.

ARTICLE XII
MISCELLANEOUS

12.01 Press Releases and Announcements. Sell¢he&hareholders acknowledge and agree that (ehPamd Buyer are subject to certain
disclosure requirements under applicable secutdi@s and the terms of their exchange listing ages# and (b) Parent and Buyer reserve
right to issue a press release in connection Withetkecution of this Agreement and otherwise digcthe existence of and the status of
negotiations at any time they determine, in thegsonable opinion, that securities laws or thesrafeany stock exchange or automated
guotation system require such disclosure; provitieat, Parent and Buyer will notify Seller if thayénd to issue such press release or make
such a disclosure and provide Seller with the ¢éxhe disclosure and opportunity to comment inaabe of its release to the public. No party
shall issue any press release or otherwise makeiaakpsure regarding the transactions contemplayettiis Agreement without the prior
written consent of the other parties.

12.02 Expenses. Except as provided for in SecBdbis, 6.11, 6.12, 6.14, 6.15 and 7.02, each paitypay all expenses incurred by such
party in connection with the transactions contengoldereunder, including expenses incurred in n&fiyoy, executing and delivering this
Agreement and the Related Documents (whether émsdctions contemplated hereunder are consummiated)o

12.03 Further Assurances. The parties agree thand after the Closing Date, each shall takeesabonable action and execute any
commercially reasonable documents, instrumentsveyances which may be reasonably necessary adiky to carry out any of the
provisions hereof, including without limitation tlagsistance of Seller and the Shareholders in
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transferring to Buyer all Assumed Contracts, Emp&®ioncompetition Agreements, Environmental Perarits Permits. All such actions &
assistance shall be taken and rendered at thessti@nd expense of the requesting party, unlessetfuesting party is entitled to
indemnification pursuant to this Agreement.

12.04 Amendment and Waiver. This Agreement maye@mended or waived except in a writing execuyeth® party against which such
amendment or waiver is sought to be enforced. Nwseoof dealing between or among any persons havipgnterest in this Agreement will
be deemed effective to modify or amend any pathisfAgreement or any rights or obligations of &®rson under or by reason of this
Agreement.

12.05 Notices. All notices, demands and other coniaations to be given or delivered under or by oeasf the provisions of this Agreement
will be in writing and will be deemed to have bagwen when personally delivered or three days &fééng mailed by first class mail, return
receipt requested, or when receipt is acknowledi§ednt by facsimile, telecopy or other electromansmission device. Notices, demands
communications to Buyer, the Shareholders and 1Sgile unless another address or telecopy numbspecified in writing by such party in
accordance with this Section 12.05, be sent tadthiess or transmitted to the telecopy number atelicbelow:

Notices to Buyer and/or Parent: withac opy (which copy shall not
constitu te notice) to:

C. H. Robinson Worldwide, Inc. Dorsey & Whitney LLP

8100 South Mitchell Road 220 Sout h Sixth Street

Suite 200 Minneapo lis, Minnesota 55402

Eden Prairie, MN 55344-2248 Attentio n: Michael J. McDonnell

Attention: Owen P. Gleason Fax: (6 12) 340-8827

Fax: (612) 937-7840

Notices to Seller and any Shareholder: withac opy (which copy shall not
constitu te notice) to:

Paul L. Loeb Neal, Ge rber & Eisenberg

223 Linden Park Place 2 North LaSalle

Highland Park, IL 60635 Chicago, lllinois 60602

Fax: (847) 432-2354 Attentio n: Marshall E. Eisenberg
Fax: (31 2) 269-1747

12.06 Assignment. This Agreement and all of thevisions hereof will be binding upon and inure te tienefit of the parties hereto and their
respective successors and permitted assigns. BageParent shall each have the right, without Belb®nsent, to assign all or any portion of
their rights, duties and obligations under this @gmnent (a) to any Affiliate of Buyer
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or Parent, so long as Parent guaranties the peafarenof such Affiliate hereunder and (b) to anysBeithat acquires all or substantially all of
the assets of the Business, Buyer or Parent, havetnuestured. Seller and the Shareholders shalli bage the right, without Buyer's or
Parent's consent, to assign all or any portiomeif trights, duties and obligations to an entityewehall of the equity securities are owned by
Seller, the Shareholders and Jeffrey L. Silveryjgled, however, that Seller and the Shareholdeall sbntinue to be jointly and severally
liable with such entity for all duties and obligats of Seller and the Shareholders hereunder. Easgprovided in the preceding two
sentences, neither this Agreement nor any of titegj interests or obligations hereunder may bgred by any party hereto without the p
written consent of the other parties hereto.

12.07 Severability. Whenever possible, each promisif this Agreement will be interpreted in suchnmer as to be effective and valid under
applicable law, but if any provision of this Agreemt is held to be prohibited by or invalid undeplégable law, such provision will be
ineffective only to the extent of such prohibitioninvalidity, without invalidating the remaindef guch provision or the remaining provisions
of this Agreement.

12.08 Complete Agreement. This Agreement, the D&ale Schedule, the Related Documents and the ddlseaments referred to herein
contain the complete agreement between the pari@supersede any prior understandings, agreemergpresentations by or between the
parties, written or oral, which may have relatethi® subject matter hereof in any way.

12.09 Counterparts. This Agreement may be exedntede or more counterparts, any one of which megdontain the signatures of more
than one party, but all such counterparts takeathmy will constitute one and the same instrumg&riacsimile signature followed by an
original signature shall be sufficient to execuis tAgreement.

12.10 Governing Law. The internal law, without rejto conflicts of laws principles, of the StateMihnesota will govern all questions
concerning the construction, validity and interptigin of this Agreement and the performance ofothlggations imposed by this Agreement.

12.11 Tax Information. The parties will provide baxther with such cooperation and information ahe# them reasonably may request of
the other in filing any Return, amended returnlaine for refund, determining a liability for Taxes a right to a refund of Taxes or in
conducting any audit or proceeding in respect ofeBaSuch cooperation and information shall inclpd®/iding copies of relevant Returns
portions thereof, together with associated schedatel related work papers and documents relatingit@ys or other determinations by
Taxing authorities. Each party shall make its erypds available on a mutually convenient basis awige explanation of any documents or
information provided hereunder.

12.12 Bulk Sales Laws. The parties hereby waiveptiamce with the provisions of all applicable bskdes laws (if any are applicable). Se
and the Shareholders agree to indemnify
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and hold Buyer harmless from any Loss, in accordavith the terms of Article X, relating to Sellensncompliance with such bulk sales
laws.

12.13 Definition of Knowledge. For the purposeshi$ Agreement, the terms "knowledge" and "awaaiad all permutations thereof, shall
mean the actual knowledge of the party after reaslerinvestigation (if a natural Person) and (ijhia case of Seller, the officers, directors
and key managers set forth under the caption meterg this Section 12.13 on the Disclosure Schedutk(ii) in the case of Buyer, the
officers set forth under the caption referencirig 8ection 12.13 on the Buyer's Disclosure Schedule

12.14 Certain Interpretative Matters.

(@) Unless the context otherwise requires, (ijefrences to Articles, Sections, Exhibits or Sciteslare to Articles, Sections, Exhibits or
Schedules of or to this Agreement. The table ofeutis and headings contained in this Agreemerfoameference purposes only and shall
not affect in any way the meaning or interpretattbthis Agreement. Whenever the words "includ@¢tudes" or "including” are used in tt
Agreement, they shall be deemed to be followedbyiords "without limitation."” The word "or" is dlisctive but not necessarily exclusive.
The words "hereof," "herein," and "hereunder" aratds of similar import when used in this Agreemsmll refer to this Agreement as a
whole and not to any particular provision of thigré&ement. All capitalized terms defined in this égment shall have the defined meanings
when capitalized in this Agreement or in any cixdife or other documents made or delivered pursusneto unless otherwise defined thet
The definitions contained in this Agreement areliapple to the singular as well as the plural fowhsuch terms and to the masculine as
as to the feminine and neuter genders of such teékmsagreement, instrument or statute defineceterred to herein or in any agreement or
instrument that is referred to herein means sucbengent, instrument or statute as from time to mended, modified or supplemented,
including (in the case of agreements or instrumédntsvaiver or consent and (in the case of stayutgsuccession of comparable successor
statutes and references to all attachments thanetanstruments incorporated therein. ReferencasRerson are also to its permitted
successor and permitted assigns.

(b) No provision of this Agreement will be interped in favor of, or against, any party hereto kason of the extent to which any such party
or its counsel participated in the drafting thereoby reason of the extent to which any such ioni is inconsistent with any prior draft
hereof or thereof.

12.15 Consent to Jurisdiction. This Agreement magiforced in any federal court or state couringjtin Hennepin County, Minnesota or
Cook County, lllinois; and the parties hereto cange the jurisdiction and venue of any such camd waive any argument that venue in ¢
forum is not convenient.

61



12.16 Waiver of Jury Trial. Each of Seller and 8tereholders and the Buyer or Parent, by its aaneptof this Agreement, irrevocably
waives any and all right to trial by jury in any#d proceeding arising out of or relating to thgse®ement or the transactions contemplated
hereby.

12.17 Litigation Support. In the event and foraeid as any party is actively contesting or defeg@igainst any action, suit, proceeding,
hearing, investigation, charge, complaint, claimjemand in connection with (i) any transactiontearplated under this Agreement or (ii)
any fact, situation, circumstance, status, condjtaztivity, practice, plan, occurrence, eventidant, action, failure to act, or transaction
relating to the Business, each of the other pawitsooperate with the contesting or defendingtpand his or its counsel in the contest or
defense, make available his or its personnel, aonige such testimony and access to his or its §aokl records as shall be necessary in
connection with the contest or defense, all astile cost and expense of the contesting or defgrielmty (unless the contesting or defending
Party is entitled to indemnification therefor puaatito this Agreement).

12.18 Assignment of Contracts. Notwithstanding himg to the contrary contained in this AgreementAssumed Contract shall be deemed
to be assigned to Buyer to the extent that sudgrmsent is prohibited by law or by a valid and enéable prohibition to such an assignment
contained in such Assumed Contract until the neggssaiver or consent to such assignment has beimed or such provision has been
rendered ineffective or unenforceable by law, actbthe parties or otherwise, whether before tarahe Closing Date. In any event,
however, Seller shall, in the name of Seller oeotlise, take such action as shall in the reasortgditéon of Buyer be necessary or propet

in order that the rights and obligations of Seliader such Assumed Contracts are preserved fdrethefit of Buyer and (b) to facilitate the
collection of monies due and payable and to beameeand payable to Seller in respect of such Asdu@matracts, and Seller shall hold all
such monies in trust for the benefit of and shedhgptly pay such amounts to Buyer.

12.19 No Third Party Beneficiaries. The terms araVisions of this Agreement are intended solelytfiar benefit of the parties hereto and
their successors or permitted assigns, and ittisheointention of the parties hereto to conferdipiarty beneficiary rights upon any other
persons, except for the rights granted to JeffreSilver pursuant to Section 10.03.

12.20 Execution by Trusts. Each trustee of a Tshatl execute this Agreement and any other CloAgigements on behalf of any and all
trusts created or to be created under the truseagent pursuant to which such Trust was formeds Agreement, to the extent executed by
any person in his or her capacity as trustee aiiatTis executed by such person solely as suskeand not in an individual capacity. The
execution by such person of this Agreement in hiseo capacity as trustee of a Trust shall notteraay liability on, or require the
performance of any covenant by, such person indallg or subject the property of such person to laatyility.

[The remainder of this page intentionally left lkarignature pages follow]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.
C.H. ROBINSON WORLDWIDE, INC.

By /s/ D. R Verdoorn

D. R Verdoorn
Its Chai rman and CEO

C.H. ROBINSON COMPANY

By /s/ D. R Verdoorn

D. R Verdoorn
Its Chai rman and CEO

AMERICAN BACKHAULERS, INC.

By /s/ Paul L. Loeb

Paul L. Loeb
Its President

/'s/ Paul L. Loeb

Paul L. Loeb

PAUL L.LOEB FAMILY TRUST

/sl Jodi S. Loeb

By Jodi S. Loeb, as Trustee and not
i ndi vidual l'y

/sl Mark Schwartz

By Mark Schwartz, as Trustee and not
i ndi vi dual 'y
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JODI SUE LOEB FAMILY TRUST

/'s/ Paul L. Loeb

By Paul L. Loeb, as Trustee and not
i ndi vi dual 'y

/sl Mark Schwartz

By Mark Schwartz, as Trustee and not
i ndi vidual l'y
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The following exhibits and schedules to the AssetRase Agreement have been omitted, and C.H. Bobiworldwide, Inc. will file
supplementally any such exhibits or scheduleséddbmmission upon request:

Exhibits

Exhibit A - Installment Note

Exhibit B - Escrow Agreement

Exhibit C - Purchase Price Allocation

Exhibit D - Assignment and Assumption Agreement a nd Bill of Sale
Exhibit E - Forms of Employment and Noncompetitio n Agreements
Exhibit F - Lock-Up Agreement

Exhibit G - Opinion of Seller's Counsel

Exhibit H - Opinion of Buyer and Parent's Counsel

Exhibit I - Form of Stock Option Agreement

Exhibit J - Form of Noncompetition Agreement

Schedules

Disclosure Schedule
Buyer Disclosure Schedule

Schedule 11.09 (Hired Employee Stock Option Grants)
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