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PART | — FINANCIAL INFORMATION
ITEM 1. Financial Statements

C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
(In thousands, except per share amounts)

June 30, December 31,
ASSETS 2001 2000
(unaudited)
CURRENT ASSETS:
Cash and cash equivalents $ 7158 $ 79,91:
Receivables, net of allowance for doubtful accounts
of $23,847 and $22,712 378,94 354,95;
Deferred tax asset 16,17« 21,21¢
Prepaid expenses and other 6,20: 4,15¢

Total current assets 472,91( 460,23¢



PROPERTY AND EQUIPMENT, net
INTANGIBLE AND OTHER ASSETS, net

LIABILITIES AND STOCKHOLDERS’ INVESTMENT
CURRENT LIABILITIES:
Accounts payable
Accrued expenses —
Compensation and profit-sharing contribution

Income taxes and other

Total current liabilities

LONG TERM OBLIGATIONS AND OTHER

STOCKHOLDERS'’ INVESTMENT:

Preferred stock, $0.10 par value, 20,000 sharé®enéd;

No shares issued or outstanding

Common stock, $0.10 par value; 130,000 shares &z

85,009 and 85,008 shares issued, 84,324 and 84tB2és outstanding

Additional paid-in capital

Retained earnings

Deferred compensation

Cumulative other comprehensive loss
Treasury stock at cost (448 and 387 shares)

Total stockholders’ investment

27,79¢ 29,40z

The accompanying notes are an integral part oetbeadensed consolidated balance sheets.

C.H. ROBINSON WORLDWIDE, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operation€amgprehensive Income

GROSS REVENUES

COST OF TRANSPORTATION AND
PRODUCTS

152,59: 154,56¢
653,29¢ $ 644,20°
274,62¢ % 285,93:
21,81¢ 33,45¢
30,02( 26,86:
326,46« 346,25:
86€ 94C
8,43 8,46:
100,34! 101,57:
236,78 204,46:
(6,619 (6,980
(1,229 (1,049
(11,75 (9,45))
325,96¢ 297,01¢
$ 653,29¢ $ 644,20°
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(In thousands, except per share data)
(unaudited)
Three Months Six Months
Ended June 30, Ended June 30,

2001 2000 2001 2000
$ 796,69: $ 750,99: 1,529,17 $ 1,401,08!
678,69: 644,59t 1,297,86! 1,196,31;
118,00: 106,39¢ 231,31 204,77

NET REVENUES



SELLING, GENERAL AND

ADMINISTRATIVE EXPENSES 81,44 74,96 165,38: 148,24
INCOME FROM OPERATIONS 36,55 31,43 65,93 56,52°
INVESTMENT AND OTHER INCOME

(EXPENSE) 73¢ (129 1,24¢ (73)

INCOME BEFORE PROVISION FOR INCOME

TAXES 37,29¢ 31,31 67,17¢ 56,45:
PROVISION FOR INCOME TAXES 14,65« 12,36¢ 26,40( 22,29¢
NET INCOME 22,64 18,94« 40,77¢ 34,15
OTHER COMPREHENSIVE INCOME (LOSS):

Foreign currency translation adjustment (137) 30 a75) (72)
COMPREHENSIVE INCOME $ 22,50 3 18,97¢ $ 40,60. $ 34,08

BASIC NET INCOME PER SHARE $ 027 $ 02z $ 04¢ $ 0.4C
DILUTED NET INCOME PER SHARE $ 0.2¢ $ 02z $ 04¢ $ 0.4C
BASIC WEIGHTED AVERAGE SHARES

OUTSTANDING 84,35¢ 84,58: 84,36: 84,57!
DILUTIVE EFFECT OF OUTSTANDING

STOCK OPTIONS 1,52¢ 1,04¢ 1,45¢ 97¢
DILUTED WEIGHTED AVERAGE SHARES

OUTSTANDING 85,88: 85,62¢ 85,81¢ 85,55(

The accompanying notes are an integral part ottobeadensed consolidated statements.
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C.H. ROBINSON WORLDWIDE INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(In thousands)
(unaudited)

Six Months Ended
June 30,

2001 2000

OPERATING ACTIVITIES:
Net income $ 40,77¢  $ 34,15
Adjustments to reconcile net income to net caskigeal
by operating activities —

Depreciation and amortization 9,60( 8,34¢
Deferred compensation expense 36¢€ --
Deferred income taxes 3,20¢ (1,109
Loss on sale or disposal of assets 27C 272
Changes in operating elements —
Receivables (23,999 (97,367
Prepaid expenses and other (1,95 (2,355
Accounts payable (11,31 62,79¢
Accrued compensation and profit sharing contribnutio (11,640 (5,737)

3,15 8,801



Accrued income taxes and other

Net cash provided by operating activities 8,47¢ 7,82(

INVESTING ACTIVITIES:

Purchases of property and equipment (4,43)) (20,039
Sales of property and equipment -- 11€
Other, net (36€) (445)

Net cash used for investing activities (4,797) (10,36¢)

FINANCING ACTIVITIES:

Sale of common stock 2,944 1,72¢
Repurchase of common stock (6,500 (2,579
Cash dividends (8,450 (6,675
Net cash used for financing activities (12,009) (7,529

Net decrease in cash and cash equivalents (8,329 (10,069
CASH AND CASH EQUIVALENTS, beginning of period 79,91: 49,637
CASH AND CASH EQUIVALENTS, end of period $ 71,58 $ 39,56¢

The accompanying notes are an integral part ottoheadensed consolidated statements.
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C.H. ROBINSON WORLDWIDE INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT
(Unaudited)

1. General:

Basis of Presentation

C.H. Robinson Worldwide, Inc. and its Subaiis (the “Company,” “we,” “us,” or “our”) is a gbal provider of multimodal
transportation services and logistics solutionsulgh a network of 138 branch offices in North ArnariSouth America and Europe. The
condensed consolidated financial statements indlhwelaccounts of C.H. Robinson Worldwide, Inc. @adnajority owned and controlled
subsidiaries. Minority interests in subsidiaries aot significant. All significant intercompany tisactions and balances have been eliminated
in the condensed consolidated financial statements.

The condensed consolidated financial statésnarich are unaudited, have been prepared purtu#ime rules and regulations of the
Securities and Exchange Commission (“SEC”). In ngan@ents opinion, these financial statements includedjlistments (consisting only
normal recurring adjustments) necessary for api@sentation of the results of operations for titerim periods presented. The results of
operations for the six months ended June 30, 20622800 are not necessarily indicative of resultiset expected for the entire year. Pursuant
to SEC rules and regulations, certain informatind footnote disclosures normally included in finahstatements prepared in accordance
with generally accepted accounting principles Haeen condensed or omitted from these statemengscdridensed consolidated financial
statements and notes thereto should be read inmeiign with the financial statements and notekioted in our Annual Report on Form 10-
K.

ITEM 2. Management’s Discussion and Analysis of Fiancial Condition and Results of Operations

The following discussion of our financial dition and results of operations should be reazbimjunction with our Condensed
Consolidated Financial Statements and Notes the



General

Gross revenues represent the total dollarevaf services and goods we sell to our custon@rscosts of transportation and products
include the contracted direct costs of transpantatincluding motor carrier, intermodal, ocean, aird other costs, and the purchase price of
the products we source. We act principally as eieeprovider to add value and expertise in thecatien and procurement of these services
for our customers. Our net revenues (gross reverasgost of transportation and products) argtimeary indicator of our ability to source,
add value and resell services and products thairakeded by third parties, and are considered bypagement to be our primary measurel
of growth. Accordingly, the discussion of resulfoperations below focuses on the changes in durewenues.

In the transportation industry, results oéxgiions generally show a seasonal pattern asmastaeduce shipments during and after the
winter holiday seasonin recent years, our operating income has beenrlowe first quarter than in the other three tgpra: Seasonality in
the transportation industry has not had a sigmtieg@pact on our results of operations or our dshis in recent years. Also, inflation has not
materially affected our operations due to the stearh, transactional basis of our business. Howevercannot fully predict the impact
seasonality and inflation may have in the future.
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Results of Operations
The following table summarizes our net revenuesdsyice line:
Three Months Ended Six Months Ended
June 30, June 30,
2001 2000 % change 2001 2000 % change
Net revenues (in thousanc
Transportation:
Truck $ 89,95¢ $ 77,40 16.2% $ 177,16t $ 150,70! 17.€%
Intermodal 3,84¢ 3,661 5.C% 7,594 6,837 11.1%
Ocean 4,03¢ 4,82: (16.9% 7,50¢ 8,227 (8.7%
Air 792z 1,02¢ (22.0)% 1,45¢ 1,62:% (10.9%
Miscellaneous 1,741 1,81¢ (4.9% 3,37¢ 3,851 (12.49) %
Total transportation: 100,37- 88,74( 13.1% 197,10: 171,24¢ 15.1%
Sourcing 12,43¢ 12,61t (1.49% 23,96¢ 23,50t 2.C%
Information services 5,19t 5,04 3.C% 10,24« 10,01¢ 2.2%
Total $ 118,000 $ 106,39¢ 10£% $ 231,31 $ 204,77 13.(%

The following table represents certain income stetet data shown as percentages of our net revenues:

Three Months Ended Six Months Ended

June 30, June 30,
2001 2000 2001 2000
Net revenue 100.(% 100.(% 100.(% 100.(%
Selling, general and administrative exper 69.(% 70.5% 71.5% 72.4%
Income from operatior 31.(% 29.5% 28.5% 27.€%
Investment and other income (exper 0.6% (0.2)% 0.5% 0.C%
Income before provision for income tay 31.€% 29.4% 29.(% 27.€%
Provision for income taxe 12.4% 11.€% 11.4% 10.€%
Net income 19.2% 17.8% 17.€% 16.7%




Three Months Ended June 30, 2001 Compared to Thrddonths Ended June 30, 2000

Revenues. Gross revenues for the three months ended Jurg08@,were $796.7 million, an increase of 6.1% ayress revenues of
$751.0 million for the three months ended June2B00. Net revenues for the three months ended 3un2001 were $118.0 million, an
increase of 10.9% over net revenues of $106.4anifior the three months ended June 30, 2000, negdfbm an increase in transportation
net revenues of 13.1% to $100.4 million, a decr@aseurcing net revenues of 1.4% to $12.4 milliand an increase in information services
net revenues of 3.0% to $5.2 million. Our net rexemincreased at a faster rate than our grossuesetue to the different growth rates of our
service lines. The net revenue margin, or net reesms a percentage of gross revenues, variessinebs line. Information services has the
highest net revenue margin, followed by transpmmaand finally sourcing.

Transportation net revenues were 85.1% otatal net revenues for the quarter. Our transfiortanet revenues grew at 13.1%, with
growth in our truck business of 16.2%, and in atetimodal business of 5.0%. Our truck business tirawcluding less-than-truckload
business, was primarily volume driven, as net reequer transaction stayed relatively consistent.i@t@rmodal net revenue growth rate
slowed compared to recent quarters,
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primarily as a result of somewhat depressed trackliates, which lessened the financial incentiwgadve goods via intermodal, and also
slower growth of the economy. Our net revenuesriroaean and miscellaneous (primarily customs éra§e revenue) decreased a total of
14.3% for the quarter. A significant portion of et revenues in these three areas is earned &oenad key customers. Our business with
these key customers is down due to their decreadades.

Sourcing net revenues decreased 1.4% ireitend quarter. The company continues to see thd tEless volume with its traditional
business with produce wholesalers, which is offgeincreases in volumes and net revenues with latgéers. The consolidation and growth
of large grocery retailers has contributed to teisnce on produce wholesalers.

T-Chek Systems-related revenues made up 9&B& anformation services net revenues duringséneond quarter of 2001 compared to
90% in the second quarter of 2000. In 2000, thearrimg 10% consisted of some software maintenagenues that ended in December
2000 and freight payment services. We completetieayear phase-out of our freight payment servicglune 2001. T-Chek-related revenues
were up 13.3% this quarter. T-Chek’s growth hasbemgatively impacted by the slowdown in the UrGckload market because it generates
fees when its customers buy fuel, and many caraierdraving difficult times financially.

SHling, General and Administrative Expenses. Selling, general and administrative expenses f@tlihee months ended June 30, 2001 were
$81.4 million, an increase of 8.6% over $75.0 millfor the three months ended June 30, 2000. §elieneral and administrative expenses
as a percentage of net revenues decreased to 6&.08e three months ended June 30, 2001 comparéd.5% for the three months ended
June 30, 2000. During 2000, we incurred expengegriating American Backhaulers, our acquisitioDacember 1999. Those integration
expenses have been much lower in 2001. Also, aurdbrnetwork was able to reduce their discretiospgnding during the quarter to add to
the decrease in selling, general and administratipenses as a percentage of revenue.

Income from Operations. Income from operations was $36.6 million for theebhmonths ended June 30, 2001, an increase Gfold/8r
$31.4 million for the three months ended June 8002 Income from operations as a percentage aewenues was 31.0% and 29.5% for the
three months ended June 30, 2001 and 2000.

Investment and Other Income (Expense). Investment and other income was $739,000 for treetmonths ended June 30, 2001 compal
an expense of $123,000 for the three months endexl 30, 2000. Our cash and investments as of JyriZ081 increased $32.0 million over
the balance as of June 30, 2000. In December 1@99aid $100 million to purchase American Backhew{&BH) which lowered our cash
available for investments in 2000. This causecusotrow on our line of credit during 2000, whiateated interest expense.

Provision for Income Taxes. The effective income tax rates were 39.3% and 39d&@%he three months ended June 30, 2001 and 20®
effective tax rate for both periods is greater ttranstatutory federal income tax rate primarilg do state income taxes, net of federal benefit.

Net Income. Net income was $22.6 million for the three monthdexl June 30, 2001, an increase of 19.5% over $ilion for the three
months ended June 30, 2000. Net income per sheneased by 22.7% to $0.27 (basic) and 18.2% tceR@ifuted) for the three months
ended June 30, 2001 compared to $0.22 (basic artddjifor the three months ended June 30, 2000.

Six Months Ended June 30, 2001 Compared to Six Mom$é Ended June 30, 2000

Revenues. Gross revenues for the six months ended June 8Q,26re $1.53 billion, and increase of 9.1% ovesgrevenues of $1.40
billion for the six months ended June 30, 2000. fdeenues for the six months ended June 30, 2004 $231.3 million, an increase of 13.
over net revenues of $204.8 million for the six tenended June 30, 2000, resulting from an incrieesansportation net revenues of 15.1%
to $197.1 million, an increase in sourcing net reses of 2.0% to $24.0 million, and an increasafarmation services net revenues of 2.2%
to $10.2 million. Our net revenues increased aiséef rate than our gross revenues due to theetiffgrowth rates of our service lines. The
net revenue margin, or net revenues as a perceotagess revenues, vari
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by business line. Information services has thedsthet revenue margin, followed by transportaind finally sourcing.

Transportation net revenues were 85.2% otatal net revenues for the six months ended JOn2@1. Our transportation net revenues
grew at 15.1%, with growth in our truck busines48f6%, and in our intermodal business of 11.1%.t@ueck business growth was primarily
volume driven, with slight expansion in our netgeue margin. We have historically been able to grogtowing economies by adding new
customers and providing additional services totegscustomers. The net revenue margin expansipringarily related to the mix of servic
provided. Our intermodal net revenue growth rat@vedd compared to recent periods. This was primariigsult of somewhat depressed
truckload rates, which lessened the financial itiges to move goods via intermodal and also slogvewth of the economy. Our net reven
in air, ocean and miscellaneous (primarily custbnokerage revenue) decreased a total of 10.0%gwifiiant portion of our net revenues in
these three areas is earned from several key casto@ur business with these key customers is duerto their decreased volumes.

Sourcing net revenues increased 2.0% initbiesix months of the year. The company contirtoesee the trend of less volume with its
traditional business with produce wholesalers, Wiligcoffset by increases in volumes and net revemith large retailers. The consolidation
and growth of large grocery retailers has contgdub less reliance on produce wholesalers.

T-Chek Systems-related revenues made up 97Be anformation services net revenues duringfitisé six months of 2001 compared to
89% in the first six months of 2000. In 2000, teenaining 11% consisted of some software maintenena@nues that ended in December
2000 and freight payment services. We completetkeayear phase-out of our freight payment serviceline 2001. T-Chek-related revenues
were up 10.8% in the first six months of 2001. TeKk growth has been negatively impacted by thedtwn in the U.S. truckload market
because it generates fees when its customers byyafud many carriers are having difficult timesaficially.

Sdling, General and Administrative Expenses. Selling, general and administrative expenses f@istk months ended June 30, 2001 were
$165.4 million, an increase of 11.6% over $148.Rioni for the six months ended June 30, 2000. Sgllgeneral and administrative expenses
as a percentage of net revenues decreased to 7dr.58€ six months ended June 30, 2001 comparéd.# for the six months ended June
30, 2000. During 2000, we incurred expenses integy@&merican Backhaulers, our acquisition in Debem1999. Those integration
expenses have been much lower in 2001. Also, aurdbrnetwork was able to reduce their discretiospgnding during the period to add to
the decrease in selling, general and administratipenses as a percentage of revenue.

Income from Operations. Income from operations was $65.9 million for themionths ended June 30, 2001, an increase of 16v&¥
$56.5 million for the six months ended June 30,02008come from operations as a percentage of nehrees was 28.5% and 27.6% for the
six months ended June 30, 2001 and 2000.

Investment and Other Income (Expense). Investment and other income was $1,245,000 fosithenonths ended June 30, 2001 compar
an expense of $73,000 for the six months ended 30n2000. Our cash and cash equivalents as of 3001 increased $32.0 million over
the balance as of June 30, 2000. In December 1899aid $100 million to purchase American Backheu{@BH) which lowered our cash
available for investment in 2000. This caused usawow on our line of credit during 2000, whicleated interest expense.

Provision for Income Taxes. The effective income tax rates were 39.3% and 39d@%he six months ended June 30, 2001 and 2008. T
effective income tax rate for both periods is gee#ttan the statutory rate primarily due to stat®me taxes, net of federal benefit.

Net Income. Net income was $40.8 million for the six months @hdune 30, 2001, an increase of 19.4% over $3dlidmfor the six
months ended June 30, 2000. Net income per sheneaised by 20.0% to $0.48 (basic and diluted)Hfersix months ended June 30, 2001
compared to $0.40 (basic and diluted) for the sinths ended June 30, 2000.
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Liquidity and Capital Resources

We have historically generated substantishdeom operations which has enabled us to fundyoawth while paying cash dividends and
repurchasing stock. Cash and cash equivalentetb$31.6 million and $79.9 million as of June 30Q2 and December 31, 2000. Our cash
and cash equivalents decreased in the first sixtmsgorimarily due to the shutdown of our freighymeent company. This company had a $22
million positive cash balance as of December 30028hd was closed in early June, 2001.

We generated $8.5 million and $7.8 milliorcagh flow from operations for the six months endiede 30, 2001 and 2000. Our operating
cash flows were reduced during the first six momth2001 as a result of closing our freight paymsarvice and were reduced during the first
six months of 2000 as a result of funding the wagktapital of American Backhaulers (ABH).

We used $4.8 million and $10.4 million of lkand cash equivalents for investing activitiestlfier six months ended June 30, 2001 and
2000. The decrease in cash used for investingitesivs primarily due to our decrease in capitgdenditures to $4.4 million in the first six
months of 2001 from $10.0 million in the first shonths of 2000. In 2000 we purchased computerseated equipment to upgrade our
companywide network and to accommodate our headcount ¢grddring 2001, we have maintained a consisterdémant, which decreas
our need for new capital expenditur



We also used $12.0 million and $7.5 millidrcash and cash equivalents for financing actisif@ the six months ended June 30, 2001
and 2000, primarily to pay quarterly cash divideadd to repurchase common stock. We declared & $@10share dividend payable to
stockholders of record of June 12, 2001, paid dyn2Jw2001.

We have $40.0 million available under an #xgsline of credit at an interest rate of LIBORupI60 basis points (4.46% as of June 30,
2001). During the first six months of 2001, we Hadrowings of $9.0 million, all of which was repdigt June 30, 2001. Our credit agreement
contains certain financial covenants, but doegesitict the payment of dividends. We were in caere with all covenants of the agreen
as of June 30, 2001. The line of credit expire®enember 16, 2002 and we expect to be able to rémeVine of credit in the future.

We also have 20 million French francs avddaimder a line of credit at an interest rate ofiltar plus 90 basis points (5.43% at June 30,
2001). This discretionary line of credit has noieagion date. As of June 30, 2001, the outstanBedgnce was 14.9 million French francs or
$1.9 million, which is included in income taxes atter current liabilities. Our credit agreementtedns certain financial covenants, but d
not restrict the payment of dividends. We weredmpliance with all covenants of this agreementfaline 30, 2001.

Assuming no change in our current busineas, phanagement believes that our available cagbther with expected future cash
generated from operations and the amounts availataler our lines of credit, are expected to bedefft to satisfy our anticipated needs for
working capital, capital expenditures and cashddiuds for all future periods.

New Accounting Pronouncements

On June 29, 2001, the Financial Accounting StarslBahrd (FASB) approved for issuance Statementirafrieial Accounting Standards
(SFAS) 141, Business Combinations, and SFAS 142d@itl and Intangible Assets. Major provisions bése Statements are as follows: all
business combinations initiated after June 30, 2004t use the purchase accounting method of adagutite pooling of interest method of
accounting is prohibited except for transactiorisated before July 1, 2001; intangible assets aedun a business combination must be
recorded separately from goodwill if they arisenfroontractual or other legal rights or are separ&ioim the acquired entity and can be sold,
transferred, licensed, rented or exchanged, eiticiaridually or as part of a related contract, assdiability; goodwill and intangible assets
with indefinite lives are not amortized but testedimpairment annually, except in certain circuamgtes, and whenever there is an
impairment indicator; all acquired goodwill mustédesigned to reporting units for purposes of impairt testing and segment reporting;
effective January 1, 2002, goodwill will no lond®r subject to amortization. Management is currerglyewing the provision of these
Statements and their impact on the Company’s estilbperations.

ITEM 3. Quantitative and Qualitative Disclosures Alout Market Risk

We had approximately $71.6 million of caskd éamvestments on June 30, 2001, all of which wash@and cash equivalents. Substantially
all of the cash equivalents are money market s@esifrom domestic issuers.

Because of the credit risk criteria of our investingolicies, the primary market risk associatecwlitese investments is interest rate risk. We
do not use derivative financial instruments to ngenmterest rate risk or to speculate on futurengha in interest rates. A rise in interest rates
could negatively affect the fair value of our intraents. We believe a reasonable near-term changéeiest rates would not have a material
impact on our future earnings due to the short-teatare of our investing practices.
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Cautionary Statement Relevant to Forward-Looking Iformation

Our discussions and analysis of our finanoialdition and results of operations, including market risk discussions, contain certain
“forward-looking statements” within the meaningSx¥ction 27A of the Securities Act of 1933, as aneeindnd Section 21E of the Securities
Exchange Act of 1934, as amended. These forwarkifigestatements represent our expectations orfbeiiecluding, but not limited to, our
current assumptions about future financial perfaroea anticipated problems and our plans for futyrerations, which are subject to various
risks and uncertainties. When used in this Forn@Q1&nd in future filings by the Company with the G&éties and Exchange Commission, in
our press releases, presentations to securitidégséaar investors, in oral statements made byitr the approval of an executive officer of
the Company, the words or phrases “believes”, “mawfll”, “expects”, “should”, “continue”, “anticiates”, “intends”, “will likely result”,
“estimates”, “projects” or similar expressions afdiations thereof are intended to identify suatwiird-looking statements. However, any
statements contained in this Form 10-Q that arestadéments of historical fact may be deemed tofyeard-looking statements. We caution
that these statements by their nature involve @skbuncertainties, certain of which are beyondooumtrol, and actual results may differ
materially depending on a variety of important éast including those described in Exhibit 99 to Barm 10-K filed with the Securities and

Exchange Commission with respect to the fiscal yeaied December 31, 2000.
PART Il — OTHER INFORMATION

ITEM 1. Legal Proceedings



None.
ITEM 2. Changes in Securities and Use of Proceeds
None.
ITEM 3. Defaults Upon Senior Securities
None.
ITEM 4. Submission of Matters to a Vote of SecurityHolders

The Annual Meeting of the Company’s stockleotdwas held on May 1, 2001. At the meeting, stolddrs voted on the reelection of two
directors for terms expiring at the Annual Meetofghe Company in 2004. Each of the directors veatected by a vote as follows: D.R.
Verdoorn received 67,717,695 votes “For” and 10,588 votes were “Withheld;” and Barry W. Butzowea®d 67,731,457 votes “For” and
10,554,760 votes were "Withheld".

The Company's 1997 Omnibus Stock Plan (then'Pwas amended to increase the number of stauth®rized for issuance under the
Plan by 5,000,000 with 34,519,661 votes in fav@;295,951 against, 283,236 abstentions and 16,88 hdker non-votes.
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ITEM 5. Other Information
None.
ITEM 6. Exhibits and Reports on Form 8-K
(@) Exhibits
10.1 1997 Omnibus Stock Plan (as amended May 11,)200
(b) Reports on Form 8-K
No reports on Form 8-K were filed during the quaeieded June 30, 2001.
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SIGNATURES

Pursuant to the requirements of the SecariEichange Act of 1934, the registrant has dulpeduhis report to be signed on its behalf by
the undersigned thereunto duly authorized.

Date: August 8, 2001

C.H.ROBINSON WORLDWIDE, INC.

By /s/ D.R. Verdoorn
D.R. Verdoorn
Chief Executive Officer

By /s/ Thomas K. Mahlke
Thomas K. Mahlke
Controller
(principal accounting officer)
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EXHIBIT INDEX
Exhibit No.  Description
10.1 1997 Omnibus Stock Plan (asradad May 1, 2001).
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Exhibit 10.1

C.H. ROBINSON WORLDWIDE, INC.
1997 OMNIBUS STOCK PLAN
(as amended May 1, 2001)

Section 1. Purpose.

The purpose of the Plan is to promote the@sts of the Company and its stockholders by aithiegCompany in attracting, retaining and
incentivizing employees, officers, consultants eipendent contractors and non-employee directors.

Section 2. Definitions.

As used in the Plan, the following terms shall htheemeanings set forth below:

(a) “Affiliate” shall mean (i) any entity that, directly or indilgachrough one or more intermediaries, is con&lby the Company and (
any entity in which the Company has a significaqdity interest, in each case as determined by tmarfittee.

(b) “Award” shall mean any Option, Stock Appiation Right, Restricted Stock, Restricted Stdoit, Performance Award, Dividend
Equivalent, Other Stock Grant or Other Stock-Basedrd granted under the Plan.

(c) “Award Agreement” shall mean any writtegreement, contract or other instrument or docureidiencing any Award granted under
the Plan.

(d) “Code” shall mean the Internal Revenuel€of 1986, as amended from time to time, and agylations promulgated thereunder.

(e) “Committee” shall mean either the Boaf@®wectors of the Company or a committee of theibof Directors appointed by the Board
of Directors to administer the Plan. The Comparnyeexs to have the Plan administered in accordaiitbetlve requirements for the award of
“qualified performance-based compensation” witthie meaning of Section 162(m) of the Code.

(f) “Company” shall mean C.H. Robinson Worlde; Inc., a Delaware corporation, and any successporation.
(g) “Dividend Equivalent” shall mean any rigitanted under Section 6(e) of the Plan.

(h) “Eligible Person” shall mean any employeest for the benefit of an employee, officernsoltant, independent contractor or director
providing services to the Company or any Affiliateom the Committee determines to be an Eligibles®er

() “Fair Market Value” shall mean, with resg to any property (including, without limitatiomny Shares or other securities), the fair
market value of such property determined by sucthats or procedures as shall be established froen tib time by the Committee.

Notwithstanding the foregoing, unless otherwisedained by the Committee, the Fair Market Valu&béres on a given date for purpose
the Plan shall not be less than (i) the closingepas reported for composite transactions, if thee&s are then listed on a national securities
exchange, (ii) the last sale price, if the Sharedlzen quoted on the Nasdaqg National Market Drtfie average of the closing representative
bid and asked prices of the Shares in all othezszam the date as of which fair market value isdpdetermined. If on a given date the Shi
are not traded in an established securities matkeiCommittee shall make a good faith attempatisfy the requirements of this clause and
in connection therewith shall take such actiort @eéms necessary or advisable.

()) “Incentive Stock Option” shall mean arntiop granted under Section 6(a) of the Plan thattended to meet the requirements of
Section 422 of the Code or any successor provision.

(k) “Nonr-Qualified Stock Optio” shall mean an option granted under Section 6(#)ePlan that is not intended to be an IncentieoelE



Option.
() “Option” shall mean an Incentive Stockt®p or a Non-Qualified Stock Option, and shalllute Reload Options.
(m) “Other Stock Grant” shall mean any righinted under Section 6(f) of the Plan.
(n) “Other Stock-Based Award” shall mean aigit granted under Section 6(g) of the Plan.
(o) “Participant” shall mean an Eligible Rargdesignated to be granted an Award under the Plan
(p) “Performance Award” shall mean any righainted under Section 6(d) of the Plan.
(q) “Person” shall mean any individual, cagt@on, partnership, association or trust.
() “Plan” shall mean the C.H. Robinson Waride, Inc. 1997 Omnibus Stock Plan, as amended fim to time.
(s) “Reload Option” shall mean any Optionrdeal under Section 6(a)(iv) of the Plan.
(t) “Restricted Stock” shall mean any Shapested under Section 6(c) of the Plan.

(u) “Restricted Stock Unit” shall mean anytugranted under Section 6(c) of the Plan evidemdire right to receive a Share (or a cash
payment equal to the Fair Market Value of a Shatspme future date.

(v) “Shares” shall mean shares of Common|§t$0.10 par value, of the Company or such otheurstes or property as may become
subject to Awards pursuant to an adjustment maderuBection 4(c) of the Plan.
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(w) “Stock Appreciation Right” shall meanyarght granted under Section 6(b) of the Plan.

Section 3. Administration.

(a) _Power and Authority of the CommitteEhe Plan shall be administered by the Commiesbject to the express provisions of the Plan
and to applicable law, the Committee shall havkegoler and authority to: (i) designate Particigarii) determine the type or types of
Awards to be granted to each Participant undePthe; (iii) determine the number of Shares to beeoed by (or with respect to which
payments, rights or other matters are to be calediim connection with) each Award; (iv) determthe terms and conditions of any Award
Award Agreement; (v) amend the terms and conditafremy Award or Award Agreement and acceleratesttercisability of Options or the
lapse of restrictions relating to Restricted Stdeé&stricted Stock Units or other Awards; (vi) detare whether, to what extent and under v
circumstances Awards may be exercised in casheShather securities, other Awards or other prgpertcanceled, forfeited or suspended,;
(vii) determine whether, to what extent and undeatcircumstances cash, Shares, other securithesy, Awards, other property and other
amounts payable with respect to an Award undePtar shall be deferred either automatically ohatelection of the holder thereof or the
Committee; (viii) interpret and administer the Pard any instrument or agreement relating to, oawmade under, the Plan; (ix) establish,
amend, suspend or waive such rules and regulagiasppoint such agents as it shall deem appregaathe proper administration of the
Plan; and (x) make any other determination and &lyeother action that the Committee deems negessalesirable for the administration
the Plan. Unless otherwise expressly providedénRtlan, all designations, determinations, integti@is and other decisions under or with
respect to the Plan or any Award shall be withangble discretion of the Committee, may be madewptime and shall be final, conclusive
and binding upon any Participant, any holder orefierary of any Award.

(b) Delegation The Committee may delegate its powers and dutider the Plan to one or more officers of the Camypma any Affiliate
or a committee of such officers, subject to sucmge conditions and limitations as the Committeg establish in its sole discretion.

Section 4. Shares Available for Awards.

(a) _Shares AvailableSubject to adjustment as provided in Section,46e) aggregate number of Shares that may be issat all
Awards under the Plan shall be 9,000,000. Sharbs tesued under the Plan may be either Sharesrekhsury or newly issued. If any
Shares covered by an Award or to which an Awarateslare not purchased or are forfeited, or if exarl otherwise terminates without
delivery of any Shares, then the number of Sharaated against the aggregate number of Shareshlaiinder the Plan with respect to s
Award, to the extent of any such forfeiture or teration, shall again be available for granting Adsaunder the Plan. Notwithstanding the
foregoing, the number of Shares available for gngnincentive Stock Options under the Plan shallaxzeed 9,000,000, subject to
adjustment as provided in the Plan and Sectionof224 of the Code or any successor provision.

(b) Accounting for Award:. For purposes of this Section 4, if an Award égithe holder thereof to receive or purchase Shére




number of Shares covered by such Award or to
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which such Award relates shall be counted on thie digrant of such Award against the aggregatelbmuraf Shares available for granting
Awards under the Plan.

(c) Adjustments In the event that the Committee shall determtira &ny dividend or other distribution (whethethe form of cash,
Shares, other securities or other property), réabgation, stock split, reverse stock split, resmization, merger, consolidation, split-up, spin-
off, combination, repurchase or exchange of Sharesher securities of the Company, issuance ofamds or other rights to purchase Shares
or other securities of the Company or other singtanporate transaction or event affects the Shauels that an adjustment is determined by
the Committee to be appropriate in order to preddation or enlargement of the benefits or potaintenefits intended to be made available
under the Plan, then the Committee shall, in sughmar as it may deem equitable, adjust any oif &) the number and type of Shares (or
other securities or other property) that thereaftay be made the subject of Awards, (ii) the nunamet type of Shares (or other securities or
other property) subject to outstanding Awards adifjctije purchase or exercise price with respeany Award; providedhowever that the
number of Shares covered by any Award or to whigthsAward relates shall always be a whole number.

(d) Award Limitations Under the PlaiNo Eligible Person may be granted any Award orfds under the Plan, the value of which
Awards is based solely on an increase in the vafltiee Shares after the date of grant of such Asjdat more than 500,000 Shares (subject
to adjustment as provided for in Section 4(c)}thie aggregate in any calendar year. The foregaingal limitation specifically includes the
grant of any Awards representing “qualified perfamoe-based compensation” within the meaning ofi@ed62(m) of the Code.

Section 5. Eligibility.

Any Eligible Person of the Company or any Kdtie, shall be eligible to be designated a Paxdict. In determining which Eligible Persons
shall receive an Award and the terms of any AwHrd,Committee may take into account the naturb@gervices rendered by the respective
Eligible Persons, their present and potential doutions to the success of the Company or suchr édletors as the Committee, in its
discretion, shall deem relevant. Notwithstandingfitregoing, an Incentive Stock Option may onlygbented to full or part-time employees
(which term as used herein includes, without lithtta, officers and directors who are also employessd an Incentive Stock Option shall
be granted to an employee of an Affiliate unlesshsaffiliate is also a “subsidiary corporationf the Company within the meaning of Sec
424(f) of the Code or any successor provision.

Section 6. Awards.

(a) Options The Committee is hereby authorized to grant @stim Participants with the following terms and ditions and with such
additional terms and conditions not inconsisternhwhe provisions of the Plan as the Committeel steérmine:

(i) Exercise PriceThe purchase price per Share purchasable undepton shall be determined by the Committee;
provided,however that the purchase price of an Incentive Stock @ptiall not be less than 100% of the Fair Markdti¥y af
a Share on the date of grant of such Option.
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(i) Option Term The term of each Option shall be fixed by the Guttee.

(i) Time and Method of ExerciseThe Committee shall determine the time or tintestdach an Option may be exercised
in whole or in part and the method or methods bictytand the form or forms (including, without litafion, cash, Shares,
other securities, other Awards or other propentyarty combination thereof, having a Fair Marketugabn the exercise date
equal to the relevant exercise price) in which,pegt of the exercise price with respect thereto breaynade or deemed to have
been made.

(iv) Reload OptionsThe Committee may grant Reload Options, separateiogether with another Option, pursuant to
which, subject to the terms and conditions esthbtishy the Committee, the Participant would be fga new Option when
the payment of the exercise price of a previousinted option is made by the delivery of Sharesemiy the Participant
pursuant to Section 6(a)(iii) hereof or the reldvyanovisions of another plan of the Company, and/ben Shares are tendered
or forfeited as payment of the amount to be wittiheider applicable income tax laws in connectiotihwie exercise of an
Option, which new Option would be an Option to giaree the number of Shares not exceeding the s@#) tdfe number of
Shares so provided as consideration upon the seeo€ithe previously granted option to which suelioRd Option relates and
(B) the number of Shares, if any, tendered or veltilas payment of the amount to be withheld ungplieable tax laws in
connection with the exercise of the option to whscleh Reload Option relates pursuant to the retguawvisions of the plan or
agreement relating to such option. Reload Optioag be granted with respect to Options previousantgd under the Plan or
any other stock option plan of the Company, and begranted in connection with any Option grantedes the Plan or any
other stock option plan of the Company at the tohsuch grant. Such Reload Options shall have slpae exercise price
equal to the Fair Market Value as of the date ahgof the new OptiorAny Reload Option shall be subject to availabitify



sufficient Shares for grant under the Plan. Shsmeendered as part or all of the exercise pridé@Option to which it relates
that have been owned by the optionee less thamairths will not be counted for purposes of detemngithe number of Shares
that may be purchased pursuant to a Reload Option

(b) _Stock Appreciation RightsThe Committee is hereby authorized to grant Stgoreciation Rights to Participants subject to tiérens
of the Plan and any applicable Award Agreementt@ciS Appreciation Right granted under the Planist@ifer on the holder thereof a right
to receive upon exercise thereof the excess digiFair Market Value of one Share on the datexefase (or, if the Committee shall so
determine, at any time during a specified perioibitgeor after the date of exercise) over (ii) tharg price of the Stock Appreciation Right as
specified by the Committee, which price shall netdss than 100% of the Fair Market Value of onar§lon the date of grant of the Stock
Appreciation Right. Subject to the terms of thenRdad any applicable Award Agreement, the gramteptierm, methods of exercise, dates of
exercise, methods of settlement and any other tamdsonditions of any Stock Appreciation Rightlsha as determined by the Committee.
The Committee may impose such conditions or regiris on the exercise of any Stock AppreciationhRag it may deem appropriate.
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(c) Restricted Stock and Restricted StockddrThe Committee is hereby authorized to grant Restt Stock and Restricted Stock Units
to Participants with the following terms and cormatis and with such additional terms and conditioosinconsistent with the provisions of
the Plan as the Committee shall determine:

(i) Restrictions Shares of Restricted Stock and Restricted Stattsldhall be subject to such restrictions as thmRittee
may impose (including, without limitation, a waivgy the Participant of the right to vote or to rigeeany dividend or other
right or property with respect thereto), which riesions may lapse separately or in combinatiosueh time or times, in such
installments or otherwise as the Committee may dagpnopriate.

(i) Stock CertificatesAny Restricted Stock shall be registered in tama of the Participant and shall bear an apprapriat
legend referring to the terms, conditions and i&#ins applicable to such Restricted Stock. Indhge of Restricted Stock
Units, no Shares shall be issued at the time swedrds are granted.

(i) Forfeiture. Except as otherwise determined by the Committpen termination of employment (as determined under
criteria established by the Committee) during thgligable restriction period, all Shares of RestcStock and all Restricted
Stock Units at such time subject to restrictionlidha forfeited and reacquired by the Company; ted,howeverthat the
Committee may, when it finds that a waiver wouldrbéhe best interest of the Company, waive in wtalin part any or all
remaining restrictions with respect to Shares aftfRReted Stock or Restricted Stock Units. Uponl#pse or waiver of
restrictions and the restricted period relatingR&stricted Stock Units evidencing the right to ree&hares, such Shares shall
be issued and delivered to the holders of the ResdrStock Units.

(d) _Performance Award§ he Committee is hereby authorized to grant Perdmce Awards to Participants subject to the tesfiike
Plan and any applicable Award Agreement. A PerforeeaAward granted under the Plan (i) may be denatathor payable in cash, Shares
(including, without limitation, Restricted StockdRestricted Stock Units), other securities, otleards or other property and (ii) shall
confer on the holder thereof the right to receiagments, in whole or in part, upon the achieverméstich performance goals during such
performance periods as the Committee shall estal@isbject to the terms of the Plan and any apgkcAward Agreement, the performance
goals to be achieved during any performance petiwdlength of any performance period, the amofiahg Performance Award granted, the
amount of any payment or transfer to be made patdoaany Performance Award and any other termscanditions of any Performance
Award shall be determined by the Committee.

(e) Dividend EquivalentsThe Committee is hereby authorized to grant Ral Equivalents to Participants, subject to theseof the
Plan and any applicable Award Agreement, under vkicch Participants shall be entitled to receiwargnts (in cash, Shares, other
securities, other Awards or other property as datexd in the discretion of the Committee) equivaterthe amount of cash dividends paic
the Company to holders of Shares with respectrionaber of Shares determined by the Committee.
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() Other Stock GrantsThe Committee is hereby authorized, subjectéaénms of the Plan and any applicable Award Agesento
grant to Participants Shares without restrictidneseéon as are deemed by the Committee to be cemisigith the purpose of the Plan.

(g) _Other StocBased Awards The Committee is hereby authorized to grant iidth@ants subject to the terms of the Plan and any
applicable Award Agreement, such other Awards gihatdenominated or payable in, valued in wholegrairt by reference to, or otherwise
based on or related to, Shares (including, withioitation, securities convertible into Shares) aas deemed by the Committee to be
consistent with the purpose of the Plan. Shareshmr securities delivered pursuant to a purchigée granted under this Section 6(g) shal
purchased for such consideration, which may be ipaislich method or methods and in such form or $diintluding, without limitation,
cash, Shares, other securities, other Awards @r @itoperty or any combination thereof), as the @ittee shall determine.

(h) Genera



(i) No Cash Consideration for Award8wards shall be granted for no cash consideratidior such minimal cash
consideration as may be required by applicable law.

(i) Awards May Be Granted Separately or Theet Awards may, in the discretion of the Committee gbanted either
alone or in addition to, in tandem with or in sutositon for any other Award or any award grantedemany plan of the
Company or any Affiliate other than the Plan. Awsagilanted in addition to or in tandem with otherakdls or in addition to or
in tandem with awards granted under any such gqiaerof the Company or any Affiliate may be granéétier at the same
time as or at a different time from the grant aftsother Awards or awards.

(iii) Forms of Payment under AwardSubject to the terms of the Plan and of any apple Award Agreement, payments or
transfers to be made by the Company or an Affiligiten the grant, exercise or payment of an Awarg beamade in such form
or forms as the Committee shall determine (inclgdimithout limitation, cash, Shares, other secesitother Awards or other
property or any combination thereof), and may beeria a single payment or transfer, in installmemten a deferred basis, in
each case in accordance with rules and procedstaislished by the Committee. Such rules and praesduay include,
without limitation, provisions for the payment aediting of reasonable interest on installmentefedred payments or the
grant or crediting of Dividend Equivalents with pest to installment or deferred payments.

(iv) Limits on Transfer of AwardsNo Award (other than Other Stock Grants) andigletrunder any such Award shall be
transferable by a Participant otherwise than by aviby the laws of descent and distribution; pd®ad,however that, if so
determined by the Committee, a Participant mayhénmanner established by the Committee, trangiio@s (other than
Incentive Stock Options) or designate a benefictarigeneficiaries to exercise the rights of thetiBigant and receive any
property distributable with respect to any Awaradunphe death of the Participant. Each Award ortrigider any Award shall
be exercisable during the Participant’s lifetime
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only by the Participant or, if permissible undepligable law, by the Participant’s guardian or leggresentative. No Award
or right under any such Award may be pledged, atieh attached or otherwise encumbered, and appriad pledge,
alienation, attachment or encumbrance thereof slealioid and unenforceable against the CompanpywAfiliate.

(v) Term of Awards The term of each Award shall be for such periednay be determined by the Committee.

(vi) Restrictions; Securities Exchange Listingll Shares or other securities delivered underRkan pursuant to any Award or
the exercise thereof shall be subject to suchictstis as the Committee may deem advisable utgePtan, applicable federal
or state securities laws and regulatory requiremeamtd the Committee may cause appropriate emdries made or legends to
be affixed to reflect such restrictions. If the Bisaor other securities are listed on a secustkeange, the Company shall not
be required to deliver any Shares or other seesriéovered by an Award until such Shares or otheurgies have been listed
on such securities exchange.

Section 7. Amendment and Termination; Adjustments.

Except to the extent prohibited by appliedlblv and unless otherwise expressly provided iAvaard Agreement or in the Plan:

(a) _Amendments to the Plahhe Board of Directors of the Company may amaeitdy, suspend, discontinue or terminate the Plan.

(b) _Amendments to Award3he Committee may waive any conditions of or tsghf the Company under any outstanding Award,
prospectively or retroactively. The Committee may amend, alter, suspend, discontinue or termiaayeoutstanding Award, prospectively
or retroactively, without the consent of the P@paant or holder or beneficiary thereof, except teowise herein provided or in the Award
Agreement.

(c) _Caorrection of Defects, Omissions amcbhsistenciesThe Committee may correct any defect, supply@nission or reconcile any
inconsistency in the Plan or any Award in the maramal to the extent it shall deem desirable toyctdre Plan into effect.

Section 8. Income Tax Withholding; Tax Bonuses.

(a) _Withholding In order to comply with all applicable federalstate income tax laws or regulations, the Compaay take such
action as it deems appropriate to ensure thappliGble federal or state payroll, withholdingg@me or other taxes, which are the sole and
absolute responsibility of a Participant are witldlher collected from such Participant. In ordeassist a Participant in paying all or a portion
of the federal and state taxes to be withheld #ecied upon exercise or receipt of (or the lapfsestrictions relating to) an Award, the
Committee, in its discretion and subject to suatiitazhal terms and conditions as it may adopt, pegmit the Participant to satisfy such tax
obligation by (i) electing to have the Company withd a portion of the Shares otherwise to be dediv@ipon exercise or receipt of (or the
lapse of restrictions relating to) such Award watkair Market Value equal to the amoun
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such taxes or (ii) delivering to the Company Shatbsr than Shares issuable upon exercise or teafgfpr the lapse of restrictions relating
to) such Award with a Fair Market Value equal te #mount of such taxes. The election, if any, rhasihade on or before the date that the
amount of tax to be withheld is determined.

(b) _Tax BonusesThe Committee, in its discretion, shall havedhthority, at the time of grant of any Award unttés Plan or at any
time thereafter, to approve cash bonuses to ddsidmarticipants to be paid upon their exerciseceipt of (or the lapse of restrictions
relating to) Awards in order to provide funds ty @dl or a portion of federal and state taxes dua eesult of such exercise or receipt (or the
lapse of such restrictions). The Committee shaleHall authority in its discretion to determinesthtmount of any such tax bonus.

Section 9. General Provisions.

(&) No Rights to AwardsNo Eligible Person, Participant or other Perduailhave any claim to be granted any Award underRlan,
and there is no obligation for uniformity of treant of Eligible Persons, Participants or holderbameficiaries of Awards under the Plan.
terms and conditions of Awards need not be the saitherespect to any Participant or with respedlifterent Participants.

(b) Award AgreementsNo Participant will have rights under an Awaramped to such Participant unless and until an Awanegement
shall have been duly executed on behalf of the Gmmpand, if requested by the Company, signed byP#récipant.

(c) No Limit on Other Compensation Arrangerse Nothing contained in the Plan shall prevent toen@any or any Affiliate from
adopting or continuing in effect other or additiboampensation arrangements, and such arrangementbe either generally applicable or
applicable only in specific cases.

(d) No Right to EmploymentThe grant of an Award shall not be construedidgaga Participant the right to be retained in émeploy of
the Company or any Affiliate, nor will it affect Bny way the right of the Company or an Affiliatetérminate such employment at any time,
with or without cause. In addition, the CompanyaprAffiliate may at any time dismiss a Participftom employment free from any liability
or any claim under the Plan, unless otherwise egbygrovided in the Plan or in any Award Agreement

(e) _Governing LawThe validity, construction and effect of the Ptarany Award, and any rules and regulations meggtd the Plan or
any Award, shall be determined in accordance wighlaws of the State of Minnesota.

(f) Severability If any provision of the Plan or any Award is @chmes or is deemed to be invalid, illegal or uos®able in any
jurisdiction or would disqualify the Plan or any Avd under any law deemed applicable by the Comepisiech provision shall be constrt
or deemed amended to conform to applicable lawi itocannot be so construed or deemed amenddubwiit in the determination of the
Committee, materially altering the purpose or ihtgfrthe Plan or the Award, such provision shalktrecken as to such jurisdiction or Award,
and the remainder of the Plan or any such Awarll straain in full force and effect.
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(g) _No Trust or Fund Createdleither the Plan nor any Award shall create ocdngstrued to create a trust or separate fundyokiua or
a fiduciary relationship between the Company or Afiifiate and a Participant or any other Persoa.tiie extent that any Person acquires a
right to receive payments from the Company or affilidte pursuant to an Award, such right shallfmegreater than the right of any
unsecured general creditor of the Company or affijiské.

(h) _No Fractional Share#lo fractional Shares shall be issued or delivgrgduant to the Plan or any Award, and the Coremishall
determine whether cash shall be paid in lieu offaagtional Shares or whether such fractional Shareany rights thereto shall be canceled,
terminated or otherwise eliminated.

(i) Headings Headings are given to the Sections and subseatibtine Plan solely as a convenience to faciliteterence. Such headings
shall not be deemed in any way material or relet@tite construction or interpretation of the Réa@ny provision thereof.

() Other BenefitsNo compensation or benefit awarded to or reallaedny Participant under the Plan shall be induide the purpose
of computing such Participant’'s compensation urahgrcompensation-based retirement, disabilityjroilar plan of the Company unless
required by law or otherwise provided by such otilan.

Section 10. Effective Date of the Plan.

The Plan shall be effective as of August1397. The Plan contemplates the merger of C.H. oo, Inc. into C.H. Robinson
Worldwide, Inc. If the Company’s shareholders doagmprove the Plan and the merger at a specialimgeeft shareholders scheduled for
August 14, 1997, the Plan shall be null and void.

Section 11. Term of the Pla




Awards shall only be granted under the Plaiind a 10year period beginning on the effective date ofRken. However, unless otherw
expressly provided in the Plan or in an applicablard Agreement, any Award theretofore granted evetgnd beyond the end of such 10-
year period, and the authority of the Committeevjated for hereunder with respect to the Plan arydfamards, and the authority of the Bo:
of Directors of the Company to amend the Plan,| sh&énd beyond the termination of the Plan.
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