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PART |
ITEM 1. BUSINESS
Overview

Founded in 1905, C.H. Robinson Worldwide, Inc. (tf@empany" or "Robinson") is one of the largestdkparty logistics companies in Not
America with 1998 gross revenues of $2 billion. T@mpany is a global provider of multimodal trangation services and logistics
solutions through a network of 120 offices in 3&a$ and Canada, Mexico, Belgium, the United Kimgderance, Spain, Italy, Poland,
Brazil, Argentina, Venezuela and South Africa. Tugb contracts with over 17,000 motor carriers,Goenpany maintains the single largest
network of motor carrier capacity in North Ameriad is one of the largest third-party providerstérmodal services in the United States.
In addition, the Company regularly provides aireac and customs services. As an integral parteo€thmpany's transportation services, the
Company provides a wide range of value-added liogiservices, such as fresh produce sourcing Hreignsolidation and cross-docking.
During 1998, the Company handled over 1,000,000nsbnts for customers ranging from Fortune 100 cangsao small businesses in a
wide variety of industries.

The Company has developed global multimodal trartapon and distribution networks to provide seasslgistics services worldwide. A
result, the Company has the capability of managihgspects of the supply chain on behalf of itstomers. As a non-asset based
transportation provider, the Company can focusptimozing the transportation solution for its custr rather than on its own asset
utilization, using established relationships withtor carriers, railroads (primarily intermodal seevproviders), air freight carriers and ocean
carriers. Through its motor carrier contracts, @mmpany maintains access to more than 450,000atry, 140,000 temperature-controlled
vans and containers and 100,000 flatbed traildrs.Gompany also has intermodal marketing contmitks12 railroads, including all of the
major North American railroads, which give the Canyp access to more than 180,000 additional tradledscontainers.

Throughout its 94-year history, the Company hasite¢he business of sourcing fresh produce. Mddhe Company's logistics expertise
can be traced to its significant experience in liaggerishable commodities. Due to the time-séresihature and quality requirements of the
shipments, fresh produce represents a unique iogigtallenge, and the distribution and transpiomatosts are significant. The Company
developed a network of produce sources and mam#gioess to specialized equipment and transportatdales designed to ensure timely
delivery of uniform quality produce. In responseleamand from large grocery retailers and food serdistributors, the Company has
developed its own brand of produce, The Fresh MRich is sourced through various relationships packed to order through contract
packing agreements.

The Company's business philosophy has accountets$ fetrong historical results and has positioted@ompany for continued growth. The
Company's principal competitive advantage is itgdadecentralized branch network, staffed by agprately 1,600 salespersons who are
employees rather than agents. These branch emplayeén close proximity to both customers andiearmwhich facilitates quick responses
to customers' changing needs. Branch employeessacteam in both marketing the Company's seraicdgroviding these services to
individual customers. The Company compensatesatsdh employees principally on the basis of theanbh's profitability, which in the
Company's opinion produces a more service-oriefibedised and creative sales force. The Compang\ediit is owned by more than 1,000
of its employees holding a majority of the Compargommon Stock.

The Company was reincorporated in Delaware in 289the successor to a business existing, in valégas forms, since 1905. The
Company's Common Stock began trading on The Nasdtignal Market under the symbol "CHRW" on Octolhbr 1997. Certain
stockholders of the Company sold 12,165,155 shafrdbee Company's Common Stock to the public purstaa registered public offering,
the proceeds of which were paid entirely to thérgektockholders. Prior to such date, there wasstablished public trading market for the
Company's Common Stock.

In December of 1998, the Company acquired Comé&teup. Comexter Group provides transportationgfreforwarding, customs
brokerage and trading services in Argentina, theckur and between South Ameri



the United States and Europe. Comexter Group limesfin Sao Paulo, Brazil; Buenos Aires, Argentiaad Miami, Florida, and had
combined annual net revenues of approximately 1000 in 1998.

In January 1999, the Company acquired Norminter,&/&uropean third party logistics company, asditbsidiaries. Norminter,
headquartered in Caen, France, provides transfortand logistics services within Europe to shiggara variety of industries. Norminter
had combined annual net revenues of approximat&0®,000 in 1998. In addition to Caen, Normintas bffices located in Pau, Metz and
Lyon, France; Madrid and Barcelona, Spain; and Bigham, U.K, adding seven more offices to the Camfzal20 offices worldwide.

The Company's corporate office is located at 81@@héIl Road, Eden Prairie, Minnesota 55344-2248| its telephone number is (612) 937-
8500. Its web site address is www.chrobinson.com.

Logistic Services

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

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

Multimodal Transportation Services

On a day-to-day basis, customers communicate fiteéght needs, typically on a load-by-load basisthte Company by means of a telephone
call, fax transmission, Internet, e-mail or EDI s@ge to the branch office salesperson responsibtéd particular customer. That
salesperson enters all appropriate information ach load into the Company's computer based GestOriented Shipment Management
Operating System ("COSMOS"), determines the apjatgpmode of transportation for the load and selaatarrier or carriers, based upon
salesperson's knowledge of the carrier's servipalghty, equipment availability, freight rates aother relevant factors. The salesperson then
communicates with the carrier's dispatch officedafirm a price for the transportation and the ieals commitment to provide the
transportation. At this point, the salesperson jgles/the carrier information to the customer, thgetith the Company's sales price, which is
intended to provide a profit to the Company for titality of services performed for the customey.g@cepting the customer's order, the
Company becomes legally responsible for transportatf the load from origin to destination, rathiean being a mere freight broker. The
carrier's contract is with the Company, not the@uer, and the Company is responsible for promptgat of carrier charges. The Company
is also responsible to its customer for any cldionglamage to freight while in transit or performaanin most cases, the Company receives
reimbursement from the carrier for these claims.

As a result of the Company's logistics capabiljttaany customers now look to Robinson to hand|ealh substantial portion, of their freight
transportation requirements to or from a particat@anufacturing facility or distribution center. amumber of instances, the Company has
contracts with the customer whereby the Compangesgto handle a specified number of loads usuakpécified destinations, such as from
the customer's plant to a distribution centerpat#ic rates, but subject to seasonal variatioastf the Company's rate commitments are
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periods of one year or less. To meet its obligationder these customer contracts, Robinson majnaoddsance commitments from one or
more carriers to transport all, or a significanttjpm, of the contracted loads, again at speciftes, for the length of Robinson's customer
contract.

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

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

o Truck--Through its contracts with over 17,000 aratarriers, the Company maintains access to nhamre 450,000 dry vans, 140,000
temperature-controlled units and 100,000 flatb&dsffers both time-definite and expedited truckrtsportation. In many instances,
particularly in connection with its sourcing busssethe Company will consolidate partial loadsseveral customers into full truckloads.

o Less Than Truckload ("LTL") +TL transportation involves the shipment of snpeltkage, single or multiple pallet, up to and idaig full
trailer-load freight. The Company focuses on pdbigpartial load freight, although it handles aigesshipment. Through contracts with motor
carriers and its proprietary Internet-based softveystem, Robinson consolidates both freight agidtit information to provide shippers with
single source tracking and tracing capability, Hreleconomic benefits of consolidating partial kado full truckloads.

o Intermodal--Intermodal transportation involves #hipment of trailers or containers by a combamadif truck, rail and/or ship in a
coordinated manner. The Company provides intermgelafice by both rail and ship, arranges localygicind delivery (known as drayage)
through local motor carriers and provides tempeeatwntrolled double and triple-stacked intermaxtaitainers. The Company currently
owns or leases approximately 500 intermodal coatairnThe Company also has intermodal marketingactstwith 12 railroads, which give
the Company access to more than 180,000 additicaikdrs and containers.

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

o Air--The Company provides door-to-door servicedsll-service air freight forwarder, both domeatly and internationally.
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The table below shows the Company's net revenushgportation mode for the periods indicated:

Transportation Services Net Revenue
(in thousands)

Year Ended Dec ember 31,

1994 1995 1996 1997 1998
Truck(1)........... $81,122 $97,636 $110,46 0 $133,110 $164,186
Intermodal ........ 7,828 6,864 8,01 4 9,680 6,671
Ocean ............. 6,865 7,212 8,12 1 9,226 10,215
Al o, 550 1,402 1,68 7 1,954 3,427
Miscellaneous(2)... 2,922 3,907 4,96 4 5290 5,298

Total ....... $99,287 $117,021 $133,246 $159,260 $189,797

(1) Includes LTL net revenue.
(2) Consists of customs clearance (Automated Begeinterface (ABI) and Automated Clearing Hous€l# capabilities with the U.S.
Customs Service), warehousing, and other misceallaservices.

As the Company has emphasized integrated logisticgions, its relationships with many customengehlaecome broader, with the Company
becoming a business partner responsible for aggrpattion of supply chain management. Customershmaserved by specially created
Robinson teams and over several branches. Robinsaftimodal transportation services are provigedumerous international customers
through its domestic branch offices as well asuglobranch offices in Canada, Mexico, Belgium,timted Kingdom, France, Spain, Italy,
Poland, Brazil, Argentina, Venezuela and South@sfriThe Notes to the Company's Consolidated FiahBtatements present the Company's
gross revenues from international customers foy#aes ended December 31, 1996, 1997 and 1998harCompany's lonfived assets as 1
December 31, 1997 and 1998, in the United Statésraforeign locations.

Sourcing

Throughout its 94-year history, Robinson has bedhe business of sourcing fresh produce. Much@fQompany's logistics expertise can be
traced to the Company's significant experienceaimdling perishable commodities. Because of itsspafile nature, produce must be quickly
packaged, transported within tight timetables mgerature controlled equipment and distributed lduito replenish high turnover

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

During the past five years, the Company has agtiselight to expand its food sourcing customer bgdecusing on the larger multistore
retailers. As these retailers have expanded thrstayle openings and industry consolidation, thaiitional methods of produce sourcing i
storetevel distribution, which relied principally on regal or even local purchases from wholesalerse lcome inefficient. The Compar
logistics and perishable commaodities sourcing eigecan greatly improve the retailers' producelpasing as well as assure uniform quality
from region to region and store to store. The Camgpatroduced its proprietary The Fresh 1(R) brahgroduce in 1989, which includes a
wide range of uniform quality, top grade fruits arefjetables purchased from various domestic aedhational growers. During 1998, the
Company entered into new sourcing programs thag kapanded the
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Company's market presence and sourcing capabilitesrespect to both product lines and nationedlyognized brand names.
Sourcing accounted for approximately 22%, 19% a8t bf the Company's net revenues in 1996, 19971888, respectively.
Information Services

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

Through its subsidiary, Payment and Logistics Ltt& Company provides freight payment services {jgpghs using a proprietary system,
often linked to the carriers by EDI, with the atyilio process freight payments by electronic futndssfer. This system also enables the
Company to automatically audit the customer's freigtes, eliminate duplicate payments to carded produce reports containing
information about such matters as shipping pattdraght volumes and overall transportation co§tee Company and the customer use tl
data to better manage the customer's supply chain.

The Company's information services accounted fpr@pmately 4%, 4% and 5% of the Company's netmaes in 1996, 1997 and 1998,
respectively.

Organization

To allow the Company to stay close to customersmaadkets, the Company has created and continwegnd a network of 127 offices
(including the seven offices added in January 1888ugh the acquisition of Norminter S.A.), suppdrby executives and services in a
central office.

Branch Network

Branch salespersons are responsible for develomngbusiness, receiving and processing orders $mauific customers located in the area
served by the branch and contracting with cartiegrovide the transportation requested. In additmroutine transportation, salespersons
often called upon to handle customers' unusuasosed and emergency needs. Shipments to be traeddnyr truck are almost always
contracted at the branch level. Some branches etgapn expertise in other branches when contradgtitegmodal, international and air
shipments.

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

Branch Data
(Dollars in thousands)

Year E nded December 31,
1994 1995 1996 1997 1998
Average employees per branch .... 15.8 14.6 154 16.2 184
Average net revenues per branch . $1,597 $1,683 $1,717 $1,822 $2,047
Average net revenues per employee $ 105 $ 113 $ 115 $ 115 $ 120

As of December 31, 1998, the Company's branch@aiesns represented approximately 70% of the Coygptotal work force and all
branch employees, including support staff, represkapproximately 90% of the Company's work foAgeDecember 31, 1998, the number
of salespersons per Company branch ranged frora thrg9.

Branch Expansion. The Company expects to contimaeld branch offices as management determines v branch may contribute to
continued growth and as branch salespersons detreagapability to manage a new branch. The Compdagds to continue to open
overseas branches as opportunities arise to deeedal needs of multinational customers. Addaidsranches are often opened within a
territory previously served by another branch, sagshvithin major cities, as the volume of businiass particular area warrants opening a
separate branch. Capital required to open a nemchris modest, involving a lease for a small amadintffice space, communication links
and often employee compensation guaranties food sme.

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

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

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

of the cash compensation of most branch managedrsaespersons is dependent on the profitabilithefparticular branch. For any calendar
year, branch managers and salespersons who havetmpdoyed for at least one complete year partieipathe branch's earnings for tl
calendar year, based on a system of "points" awlathe employees on the basis of their produgtamd contribution. Most of a branch
manager's cash compensation is provided by thigpeasation program. For 1998, incenthased cash compensation averaged approxin
33% of branch salespersons' total cash compens&6&h of branch managers' total cash compensatiod 2% of officers' total cash
compensation. Branch employees also participatieedrCompany's Profit Sharing Plan, contributions/ich depend on overall Company
profitability. In connection with establishing ndwanches and other special circumstances, the Gogmmpay guaranty a level of
compensation to the branch manager and key satesyser
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All managers throughout the Company who have sitanit responsibilities are eligible to participatehe Company's 1997 Omnibus Stock
Plan. Employees at all levels, after a qualifyirgipd of employment, are eligible to participatetie Company's Employee Stock Purchase
Plan.

Individual salespersons benefit through the groavti profitability of individual branches and aretimated by the opportunity to become
branch managers, assistant managers or departraeagers. All branch salespersons are full time eyegs.

Executive Officers

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

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

Name Age Position

D.R. Verdoorn 60 Chairman of the Bo ard, President and Chief Executive Officer
Barry W. Butzow 52  Senior Vice Presid ent, Office of the President and Director
Gregory D. Goven 47  Senior Vice Presid ent, Office of the President

John P. Wiehoff 37  Senior Vice Presid ent, Office of the President and Chief Financial Of ficer
Micheal T. Rempe 45  Vice President, Pr oduce

Thomas M. Jostes 38 Vice President, Tr ansportation

Owen P. Gleason 47  Vice President, Ge neral Counsel, Secretary and Director
Jennifer T. Amys 48  Vice President, Ch ief Information Officer

Joseph J. Mulvehill 45  Vice President, In ternational

Chad M. Lindbloom 34  Corporate Controll er

Troy A. Renner 34  Treasurer and Tax Director

D.R. Verdoorn has been the President and ChiefiixecOfficer of the Company and its predecessmesil977 and a director since 197&
1998, Mr. Verdoorn was also named Chairman of thar8. He has been with the Company since 1963.adesérved on the Boards of
Directors for United Fresh Fruit and Vegetable Asation and the Produce Marketing Association. Werdoorn attended Central College in
Pella, lowa.

Barry W. Butzow has been a director since 1986.Buitzow has been a Vice President of the Compamesi984 and was recently named a
Senior Vice President in the Office of the Presidele began employment with the Company in 1969hélds a Bachelor of Arts degree
from Moorhead State University.

Gregory D. Goven has been a Vice President of ttragany since 1988 and was recently named a SemierRfesident in the Office of the
President. Mr. Goven joined the Company in 1973. Gbven holds a Bachelor of Science degree fronttNBakota State University. Mr.
Goven's wife is the first cousin of Mr. Verdoorn.

John P. Wiehoff was recently named Senior ViceiBeas in the Office of the President. He has bebie{d~inancial Officer since June 19¢
after starting with the Company in 1992 as Corpofadntroller and also serving as Treasurer of thi@g@any from May 1997. Prior to that,
was employed as an audit manager by Arthur Anddrkén He holds a Bachelor of Science degree frond@in's University.
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Michael T. Rempe has been Vice President, Produce 4994, after starting with the Company in 188®irector of Produce
Merchandising. Prior to that, he held several sepasitions in the retail grocery industry. Mr. Rearis currently on the Board of Directors of
the Produce Marketing Association and Produce fdteB Health. Mr. Rempe attended Indiana UniveBitydue University in Indianapolis.

Thomas M. Jostes has served as Vice Presidentsaeation since 1995 and has been employed bgahgpany since 1984. Mr. Jostes
holds a Bachelor of Arts degree from lowa Stateversity.

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

Jennifer T. Amys has been Vice President and Chfefmation Officer of the Company since 1994. Frd@89 through 1993, she was
Director of Systems Development and Support for Qaeker Oats Company and prior to that held otaeios MIS positions for several
transportation and food companies. She has a Mast@usiness Administration degree from the Ursitgrof Minnesota and a Bachelor of
Science degree from the University of Taiwan.

Joseph J. Mulvehill was appointed Vice Presidamigrhational in 1998, and has been employed b tmpany since 1975. Mr. Mulvehill
holds a Bachelor of Arts degree from the Universityt. Thomas.

Chad M. Lindbloom has been the Corporate Controliehe Company since June 1998. Mr. Lindbloomégdithe Company in 1990 as a s
accountant. Mr. Lindbloom holds a Bachelor of Sceedegree and a Masters of Business Administrétion the Carlson School of
Management at the University of Minnesota.

Troy A. Renner has been the Treasurer of the Coyngiace June 1998, and Tax Director since 199%r Ruithat, he was employed as a tax
manager by Arthur Andersen LLP. Mr. Renner hol@aahelor of Science and a law degree from the Usityeof Minnesota.

Employees

As of December 31, 1998, the Company had a tota)26i5 employees, substantially all of whom arétfanie employees and approximately
2,000 of whom were located in the Company's branifibes. Corporate services such as accountingrrimdtion systems, legal, credit supy
and claims support are provided centrally. The Camybelieves that its compensation and benefitgpdsiea among the most competitive in
the industry and that its relationship with empleyés excellent.

Customers and Marketing

The Company seeks to establish long-term relatipsshith its customers and to increase the amolibtisiness done with each customer by
seeking to provide the customer with a full ran§ogistic services. The Company serves custonsrging from Fortune 100 companies to
small businesses in a wide variety of industriasiiiy 1998, no customer accounted for more tharobgoss revenues. In recent years,
revenue growth has been achieved through the gramditonsolidation of customers, expansion of #neices provided by the Company and
an increase in the number of customers served.

The Company believes that decentralization alloalsspersons to better serve the Company's custdiméostering the development of a
broad knowledge of logistics and local and regignatket conditions as well as the specific logsstgsues facing individual customers. With
the guidance of experienced branch managers (W draaverage tenure of 12 years with the Companghches are given significant
latitude in pursuing opportunities and committihg Company's resources to serve customers.
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Branches seek additional business from existintpousrs and pursue new customers, based on theilé&dge of local markets and the ral
and value of logistics services that the Comparmajsble of providing. The Company has begun pigicioreased emphasis on national s
and marketing support to enhance branch capabilitiereasingly, branches call on central officeaetives, a national sales staff and a
central logistics group to support them in the piirsf multinational corporations and other companivith more complex logistics
requirements.

Relationships with Carriers

availability during peak shipping periods and pdsiof undercapacity. To strengthen and maintaisetimelationships, Company salespersons
regularly communicate with carriers serving theion and seek to assist carriers with equipmelitaiton, reduction of empty miles and
equipment repositioning. The Company has a polfgrompt payment and provides centralized claimaagament on behalf of various
shippers. Many smaller carriers effectively considebinson as their sales and marketing department.

As of December 31, 1998, the Company had contweitiismore than 17,000 motor carriers (represengipgroximately 140,000 temperature
controlled vans, 450,000 dry vans and 100,000€@h Those carriers include owner-operators ariglestruck, small and mid-size fleets,
private fleets and the largest national truckinmpanies. Consequently, the Company is not depemaeany one carrier. As of December
1998, the Company also had intermodal marketingraots with 12 railroads, including all of the miaidorth American railroads, giving the
Company access to more than 180,000 additionétsaand containers. The Company qualifies eaclonuairrier to assure that it is properly
licensed and insured and has the resources todertive necessary level of service on a dependakls.ifhe Company's motor carrier
contracts require that the carrier commit to a munin number of shipments, issue invoices only toaswpt payment solely from Robinson
and permit Robinson to withhold payment to satfg#gvious claims or shortages. Carrier contracts edsablish transportation rates that can
be modified by issuance of an individual load confition. The Company's contracts with railroadsegovhe transportation services and
payment terms by which the Company's intermodaidrskits are transported by rail. Intermodal trartspion rates are typically negotiated
between the Company and the railroad on a custspexific basis.

Competition

The transportation services industry is highly cetitiye and fragmented. The Company competes pilyregainst a large number of other
non-asset based logistics companies, as well at-laased logistics companies, third-party freiglokbrs, carriers offering logistics services
and freight forwarders. The Company also compejamat carriers' internal sales forces and shippens transportation departments. It also
buys and sells transportation services from armbionpanies with which it competes.

The Company often competes with respect to prioepe of services or a combination thereof, butelvel that its most significant
competitive advantages are: (i) its large decemtrdlbranch network, staffed by salespersons wh@mployees rather than agents, which
enables the Company's salespersons to gain s@mifimowledge about individual customers and toalland regional markets they serve,
(ii) its ability to provide a broad range of logist services and (iii) its ability to provide dommr-door services on a worldwide basis.

Communications and Information Systems

To handle the large number of daily transactiordstaraccommodate its decentralized branch systenCompany has designed an extensive
communications and information system. Employeediaked with each other and with customers andexarby telephone, facsimile,
Internet, email and/or EDI to communicate requirements andlalvidity, to confirm and bill orders and, througiiie Company's Internet hol
page, to trace shipments. The Company has develtspedn proprietary computer based system, COSMD8.most recent enhancements
help salespersons service customer orders, shieoptimal modes of transportation, build and ctidate loads and selects routes, all based
on customer-specific service parameters. COSMOSmhklad data visible to the entire branch sales
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team, enabling the salespersons to select caanet$rack loads in progress, and automatically igessvisible alerts to any arising problems.
The Company's internally developed proprietary sleni support system ("BSMART") uses data capturechfdaily transactions to generate
various management reports which are availableeédCompany's large logistics customers to provifteination on traffic patterns, product
mix and production schedules. BSMART enables custero analyze their own customer base, transpmmtekpenditure trends and the
impact on out-of-route and out-of-stock costs.

As discussed in more detail in "Management's Disiomsand Analysis of Financial Condition and ResaoftOperations” in Item 7, the
Company completed an assessment of its compliaitheYiwar 2000 issues and will modify or replacetjors of its hardware and software
so that its computer systems will function propeavith respect to dates after December 31, 1999.Cdrapany has completed a majority of
the modifications and is currently in the testifgge of its Year 2000 compliance process. Thisgesicludes running test transactions with
dates beyond December 31, 1999 through its systeessure its daily, monthly and yearly processeggt the transactions, process and
store them, and allow for extraction of the tratisacdata as needed to operate its business amuagerits internal and external financial
information. The Company is in the process of catipg all such testing on its systems, with a nigjaf its testing on its information
services line to be completed by June 30, 1999.

In addition, the Company does not believe any nmatelationships exist with any customer, prodsapplier or transportation carrier that
would have a material impact on its business, te@iloperations or financial condition in the arste that these third parties would have
material systems interruptions as a result of tearY2000 situation. The Company has no single frarty relationship that accounts for more
than 6% of its business.

Government Regulation

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

The Company is subject to licensing and regulati®@a transportation provider. The Company is liedrisy the Department of Transportation
("DOT") as a broker in arranging for the transptioia of property by motor vehicle. The DOT presestygualifications for acting in this
capacity, including certain surety bonding requieats. The Company provides motor carrier transportaervices that require registration
with the DOT and compliance with certain econonaigulations administered by the DOT, including auregment to maintain insurance
coverage in minimum prescribed amounts. The Comjmsybject to regulation by the Federal Maritinm®nission as an ocean freight
forwarder and maintains a non-vessel operating comearrier bond. The Company operates as an indinecargo carrier subject to
economic regulation by the DOT. The Company provicigstoms brokerage services as a customs bro#ler adicense issued by the United
States Customs Service of the Department of Trgastie Company sources fresh produce under a kcisssed by the United States
Department of Agriculture. Other sourcing and disttion activities may be subject to various fedlarad state food and drug statutes and
regulations. Although Congress enacted legislatidtf94 that substantially preempts the authoffitytates to exercise economic regulation
of motor carriers and brokers of freight, the Compand several of its subsidiaries continue touigext to a variety of vehicle registration
and licensing requirements. The Company and théecsathat the Company relies on in arranging fpantstion services for its customers are
also subject to a variety of federal and statetgafied environmental regulations. Although compdemith the regulations governing
licensees in these areas has not had a materiiérse effect on the Company's operations or fi@hoondition in the past, there can be no
assurance that such regulations or changes theiletmt adversely impact the Company's operationthe future. Violation of these
regulations could also subject the Company to fore#n the event of serious violation, suspensiprevocation of operating authority as w
as increased claims liability.
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Risk Management and Insurance

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

In its international freight forwarding, ocean tsaortation and air freight businesses, the Compaeg not assume cargo liability to its
customers above minimum industry standards. Thepg@osoffers its customers the option to purchasaenarine cargo coverage to ins
goods in transit. When the Company agrees to gtwods for its customers for longer terms, it pregidimited warehouseman's coverage to
its customers and contracts for warehousing ses\fioen companies which provide the Company the sdegeee of coverage.

The Company maintains a broad cargo liability potix protect it against catastrophic losses that n be recovered from the responsible
carrier with a deductible of $100,000 per inciddiite Company also carries various liability pol&giecluding auto and general liability, w
a $75 million umbrella.

Agricultural chemicals used on agricultural comntiedi intended for human consumption are subjeeatmus approvals, and the
commodities themselves are subject to regulationdeanliness and contamination. Concern abouicpéat chemicals and alleged
contamination has led to recalls of products, anddaims have been brought by consumers of allggfected produce. Because the
Company is a seller of produce, it may have legsponsibility arising from sales of produce. While Company carries product liability
coverage of $75 million, settlement of class actitaims is often costly, and the Company cannatrasthat its liability coverage will be
adequate and will continue to be available. In thaldj in connection with any recall, the Companyyrba required to bear the cost of
repurchasing, transporting and destroying any atlsgcontaminated product, for which it is not iredi Any recall or allegation of
contamination could affect the Company's reputatpamticularly of its The Fresh 1(R) brand. Lose doi spoilage (including the need for
disposal) is also a routine part of the sourcingjmess.

Forward-Looking Statements

This Form 10-K Annual Report and the Company'srfaial statements and other documents incorporatedfbrence contain forward-
looking statements that involve risk and uncertagtThe Company's actual results may differ sigaiftly from the results discussed in the
forward-looking statements. Factors that might easisch a difference include, but are not limitedhose contained above in this Iltem 1--
Business, "Management's Discussion and Analysisra@ncial Condition and Results of Operations'tém 7 and Exhibit 99.

ITEM 2. PROPERTIES

All of the Company's 127 offices (including the sawffices added in January 1999 through the aitiguiof Norminter S.A.) are leased
from third parties under leases with initial terranging from three to ten years. The Company leagpsoximately 65,000 square feet of
office space in Eden Prairie, Minnesota as its a@fe headquarters. The Company's corporate hedeiguigase expires in 2000, with a
renewal option for five years. The following talskets forth certain information with respect to @@mpany's largest branch offices:
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City/State Approxima te Square Feet

Oak Brook, IL 9,861
Southfield, MI 9,118
Tampa, FL 8,721
Burr Ridge, IL 7,328
Des Plaines, IL 6,324
Watertown, MA 6,000
Paulsboro, NJ 5,910
Sugarland, TX 5,548
College Park, MD 5,500
Independence, OH 5,475
Secaucus, NJ 5,253
Omaha, NE 5,160
Dallas, TX 5,157
Coralville, IA 5,143
Cheektowga, NY 5,000
Plano, TX 4,932
Knoxville, TN 4,890
St. Louis, MO 4,884
Louisville, KY 4,835
Ashland, VA 4,680

The Company also leases 55,665 square feet of maselspace in Aurora, Colorado, and 53,000 sqeeteof warehouse space in Medley,
Florida. The Company considers its current offigdsquate for its current level of operations. Then@any has not had difficulty in obtain
sufficient office space and believes it can rengisting leases or relocate branches to new officeleases expire.

ITEM 3. LEGAL PROCEEDINGS

In 1995, the United States Customs Service begamvastigation of possible duties owed on impoftsartain juice concentrates by Daystar-
Robinson, Inc., a subsidiary of the Company ("Dar/$t The Company has been advised by the UnitattS®ttorney for the Eastern Distt

of New York that Daystar was not the target orghibject of a criminal investigation, although theitedd States Attorney is not bound by s
statements. When indictments were issued in theemat1998, Daystar was not named as a defen@ihatCompany believes, however, that
the United States Customs Service will seek addifiduties of approximately $4.0 million and maglseivil monetary penalties against
Daystar. The Company believes the disposition isfrtatter will not have a material adverse effettte business, financial condition or
results of operations of the Company, althoughetlvain be no assurance that the duties and persatight against Daystar will not exceed
the Company's reserves for this matter.

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

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
No matters were submitted to a vote of securitylad during the fourth quarter of the year endeceD®er 31, 199¢
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PART Il

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

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

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

1998 High Low
First Quarter $ 26.00 $21.375
Second Quarter 26.75 21.75
Third Quarter 25.813 17.50
Fourth Quarter 26.00 14.75
1997 High Low
Fourth Quarter (commencing October 15, 1997)  $ 26.50 $19.75

On March 12, 1999, the closing sales price peresbhthe Company's Common Stock as quoted on TkdddaNational Market was $26.875
per share. On March 12, 1999, there were approgignat400 holders of record and approximately 5R260eficial owners of the Company's
Common Stock. On February 10, 1999, the Compangareed that its Board of Directors authorized alstepurchase program under
which up to 2,000,000 shares of the Company's Cam&tock may be repurchased from time to time thinoojgen market transactions, block
purchases, tender offers, private transactiongla@ted share repurchase programs or otherwigeCdmpany intends to fund such
repurchases with internally generated funds.

For 1997, the Company paid quarterly dividends®0$ per share for the first and second quartendO€ober 10, 1997, the Company paid
an extraordinary cash dividend of $1.50 per shastdckholders of record on October 10, 1997. Thm@any paid a liquidating distribution

of the net proceeds of the sale of the Companyiswuer finance services business on October 14, 1@%tockholders of record on October
14, 1997 of $0.95 per share. On December 30, 1887 ompany paid a quarterly dividend of $0.06gtere to shareholders of record as of
December 12, 1997. The Company declared quartasigeshds during 1998 for an aggregate of $0.25spare. The Company has declared a
quarterly dividend of $0.07 per share payable tretolders of record as of March 8, 1999 payablamil 1, 1999. The declaration of
dividends by the Company is subject to the disoretif the Board of Directors. Any determinatiort@she payment of dividends will depend
upon the results of operations, capital requiresiantl financial condition of the Company, and softier factors as the Board of Directors
may deem relevant. Accordingly, there can be narasse that the Board of Directors will declareontinue to pay dividends on the shares
of Common Stock in the future.

ITEM 6. SELECTED FINANCIAL DATA
Selected consolidated financial and operating datpage 16 of the Annual Report is incorporatedeigrence.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION
AND RESULTS OF OPERATIONS

Management's Discussion and Analysis on pagesrbdgh 20 of the Annual Report is incorporated gnence.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Disclosure about Market Risk on page 20 of the AshiReport is incorporated by reference.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The Company's consolidated financial statemenisages 21 through 31 of the Annual Report are irarated by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING
AND FINANCIAL DISCLOSURE

None.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

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

ITEM 11. EXECUTIVE COMPENSATION
"Executive Compensation" on pages 4 and 5 of tbeyPStatement is incorporated by reference.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT
"Security Ownership of Certain Beneficial Ownersl &tanagement” on page 9 of the Proxy Statementizporated by reference.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
"Certain Transactions" on page 9 of the Proxy $tat# is incorporated by reference.
PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON
FORM 8-K

(@) (1) Financial Statements.

The Company's consolidated financial statementdis the accompanying Index to Consolidated RirerStatements at page F-1, on pages
21 through 31 of the Annual Report are incorporétedeference.
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(2) Financial Statement Schedules.

Schedule II. Valuation and Qualifying Accountsirisluded at the end of this Report.

®

Index to Exhibits

Number Description

3.1 Certificate of Incorpora
(Incorporated by referen
the Registrant's Registr
Form S-1, Registration N

3.2 Bylaws of the Company (I
reference to Exhibit 3.2
Registration Statement o
Registration No. 333-337

3.3 Certificate of Designati
Junior Participating Pre
Company (Incorporated by
Exhibit 3.3 to the Regis
Statement on Form S-1, R
333-33731)

4.1 Form of Certificate for
(Incorporated by referen
the Registrant's Registr
Form S-1, Registration N

4.2 Form of Rights Agreement
and Norwest Bank Minneso
Association (Incorporate
Exhibit 4.2 to the Regis
Statement on Form S-1, R
333-33731)

10.1 Form of Central Office M
Program, including Defer
Agreement (Incorporated
Exhibit 10.1 to the Regi
Registration Statement o
Registration No. 333-337

10.2 Operational Executive Co
(Incorporated by referen
to the Registrant's Regi
on Form S-1, Registratio

10.3 Employee Incentive Progr
reference to Exhibit 10.
Registrant's Registratio
S-1, Registration No. 33

10.4 1997 Omnibus Stock Plan
reference to Exhibit 10.
Registrant's Registratio
S-1, Registration No. 33

10.5 Form of Management--Empl
between the Company and
Verdoorn and Barry Butzo
reference to Exhibit 10.
Registrant's Registratio
S-1, Registration No. 33

10.6 Form of Management--Empl
entered into by Gregory
and Michael Rempe (Incor
to Exhibit 10.6 to the R
Registration Statement o
Registration No. 333-337
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10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

Form of Management--Employee Agre
between the Company and by Thomas
(Incorporated by reference to Exh
to the Registrant's Registration
on Form S-1, Registration No. 333

Amended and Restated Promissory N
demand or June 30, 1999, payable
Robinson Company to the order of
National Association, up to an ag
principal amount of $10,000,000
(Incorporated by reference to Exh
to the Registrant's Registration
on Form S-1, Registration
No. 333-33731)

Guaranty, dated as of November 30
C.H. Robinson, Inc. for the benef
Bank National Association (Incorp
reference to Exhibit 10.9 to the
Registrant's Registration Stateme
S-1, Registration No. 333-33731)

Master Equipment Lease Agreement,
August 19, 1994, between Wagonmas
Transportation Company and AT&T C
Finance Corporation (Incorporated
reference to Exhibit 10.10 to the
Registrant's Registration Stateme
S-1, Registration No. 333-33731)

Keep-Well Agreement, dated August
between C.H. Robinson, Inc., Wago
Transportation Company and AT&T C
Finance Corporation (Incorporated
reference to Exhibit 10.11 to the
Registrant's Registration Stateme
S-1, Registration No. 333-33731)

Master Equipment Lease Agreement,
, 1994, between Wagonmast
Transportation Company and Metlif
Limited Partnership (Incorporated
reference to Exhibit 10.12 to the
Registrant's Registration Stateme
S-1, Registration No. 333-33731)

Keep-Well Agreement, dated April
between C.H. Robinson, Inc., Wago
Transportation Company and Metlif
Limited Partnership (Incorporated
reference to Exhibit 10.13 to the
Registrant's Registration Stateme
S-1, Registration No. 333-33731)

Form of Management Confidentialit
Noncompetition Agreement (Incorpo
reference to Exhibit 10.21 to the
Registrant's Registration Stateme
S-1, Registration No. 333-33731)

Form of Stock Option Agreement (I
by reference to Exhibit 10.22 to
Registrant's Registration Stateme
S-1, Registration No. 333-33731)

Stock Purchase Agreement dated Se
1997 by and between Cityside Hold
Company, C.H. Robinson, Inc. and
Corporation (Incorporated by refe
Exhibit 2.1 to the Registrant's C
Report on Form 8-K dated October

Amendment to Stock Purchase Agree
October 13, 1997, by and between
Holding L.L.C., C.H. Robinson, In
Norwest Corporation (Incorporated
reference to Exhibit 2.2 to the R
Current Report on Form 8-K dated
1997)
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10.18

10.19

10.20

*10.21

*13

*21

*23

24

*27

*99

* Filed herewith

(b) Reports on Form 8-K

No reports on Form-K were filed during the quarter ended Decemberl3988.

(c) See Item 14(a)(3) above.

(d) See Item 14(a)(2) above.

Escrow Agreement dated October 13
and between Cityside Holding L.L.
Robinson, Inc. and Norwest Bank |
(Incorporated by reference to Exh
to the Registrant's Current Repor
8-K dated October 14, 1997)

Long Term Lease Agreement, dated
effective August 1, 1997, between
Robinson Company and Genstar Cont
Corporation (Incorporated by refe
Exhibit 10.19 to the Registrant's
Report on Form 10-K for the year
December 31, 1997)

Long Term Lease Agreement, dated
effective November 1, 1997, betwe
Robinson Company and Genstar Cont
Corporation (Incorporated by refe
Exhibit 10.20 to the Registrant's
Report on Form 10-K for the year
December 31, 1997)

C.H. Robinson Worldwide, Inc. Dir
Stock Plan

Selected pages of the Company's A
Report to Stockholders for the ye
December 31, 1998

Subsidiaries of the Company

Consent of Arthur Andersen LLP

Powers of Attorney (included on s
page of this Report)

Financial Data Schedule [Filed in
format only]

Cautionary Statement for Purposes
"Safe Harbor" Provisions of the P
Securities Litigation Reform Act

-17-

, 1997, by
C., C.H.
owa, N.A.
ibit 10.1
t on Form

to be
C.H.
ainer
rence to
Annual
ended

to be
en C.H.
ainer
rence to
Annual
ended

ectors'

nnual
ar ended

ignature

electronic

of the
rivate
of 1995



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

Consolidated Financial Statements (incorporateteigrence under Item 8 of Part Il from pages 2augh 31 of the Company's Annual
Report to Stockholders for the year ended Decerdbet 998):

Consolidated Balance Sheets as of December 31, 1998 1997
Consolidated Statements of Operations for the yeraded December 31, 1998, 1997 and 1996
Consolidated Statements of Stockholders' Investiiegithe years ended December 31, 1998, 1997 a#@ 19
Consolidated Statements of Cash Flows for the yeaidled December 31, 1998, 1997 and 1996
Notes to Consolidated Financial Statements
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SIGNATURES

Pursuant to the requirements of the Section 1%()lof the Securities Exchange Act of 1934, thgsteant has duly caused this Report to be
signed on its behalf by the undersigned, theredatp authorized, in the City of Eden Prairie, Statélinnesota, on March 26, 1999.

C.H. ROBINSON WORLDWIDE, INC.

By: /s/ Omen P. d eason

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

Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed bbiothe following persons on behalf of
the registrant and in the capacities indicated @mdi 26, 1999.

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

Si gnature Title
/sl D. R Verdoorn Chai rman of the Board, President and Chief
---------------------------- Executive O ficer (Principal Executive
D. R Verdoorn O ficer)
/sl John P. W ehof f Senior Vice President, Ofice of the President,
---------------------------- and Chi ef Financial Oficer (Principal
John P. W ehof f Fi nancial O ficer)
/'s/ Chad M Lindbl oom Corporate Controller (Principal Accounting
---------------------------- O ficer)

Chad M Li ndbl oom

/sl Dale S. Hanson Di rector

Dal e S. Hanson

/sl Looe Baker 111 Di rector
Looe Baker 11
/sl Barry W Butzow Senior Vice President, Ofice of the President,

---------------------------- and Director
Barry W Butzow

/sl Onen P. d eason Vi ce President, General Counsel, Secretary and
---------------------------- Di rector
Onen P. G eason

/'s/ Robert Ezrilov Di rector

Robert Ezril ov

/sl Gerald A Schwal bach Di rector

Gerald A Schwal bach



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

We have audited in accordance with generally aeceptiditing standards, the consolidated finantééments included in C.H. Robinson
Worldwide, Inc.'s annual report to shareholdersiporated by reference in this Form KDand have issued our report thereon dated Fek
4, 1999. Our audit was made for the purpose of ifagran opinion on those statements taken as a whbkaccompanying schedule is the
responsibility of the Company's management anddsegmted for purposes of complying with the Selesriand Exchange Commission rules
and is not part of the basic financial statemehte schedule has been subjected to the auditirgpguoes applied in the audit of the basic
financial statements and, in our opinion, fairlgtss in all material respects the financial datmired to be set forth therein in relation to the
basic financial statements taken as a whole.

ARTHUR ANDERSEN LLP

Minneapolis, Minnesota,
February 4, 199



C.H. Robinson Worldwide, Inc.

Schedule Il. Valuation and Qualifying Accounts

Allowance for Doubtful Accounts

The transactions in the allowance for doubtful acts for the years ended December 31, 1996, and 4199 1998 were as follows (in

thousands):

December 31, Dec
1996

Balance, beginning of year $ 8,033 $
Provision 5,139
Write-offs (3,093)

Balance, end of year $ 10,079 $

ember 31, December 31,
1997 1998

10,079  $ 8,936
3,870 6,902
(5,013) (3,426)



Index to Exhibits

Number Description

3.1

3.2

3.3

4.1

4.2

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

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

Bylaws of the Company (Incorporated by ref
Registrant's Registration Statement on For
333-33731)

Certificate of Designations of Series A Ju
Stock of the Company (Incorporated by refe
Registrant's Registration Statement on For
33731)

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

Form of Rights Agreement between the Compa
Minnesota, National Association (Incorpora
4.2 to the Registrant's Registration State
Registration No. 333-33731)

Form of Central Office Management Incentiv
Compensation Agreement (Incorporated by re
the Registrant's Registration Statement on
333-33731)

Operational Executive Compensation Program
to Exhibit 10.2 to the Registrant's Regist
Registration No. 333-33731)

Employee Incentive Program (Incorporated b
to the Registrant's Registration Statement
No. 333-33731)

1997 Omnibus Stock Plan (Incorporated by r
the Registrant's Registration Statement on
333-33731)

Form of Management--Employee Agreement bet
by D.R. Verdoorn and Barry Butzow (Incorpo
10.5 to the Registrant's Registration Stat
Registration No. 333-33731)

Form of Management--Employee Agreement ent
Thomas Jostes and Michael Rempe (Incorpora
10.6 to the Registrant's Registration Stat
Registration No. 333-33731)

Form of Management--Employee Agreement bet
Thomas Perdue (Incorporated by reference t
Registrant's Registration Statement on For
33731)

Amended and Restated Promissory Note, due
payable by C.H. Robinson Company to the or
Association, up to an aggregate principal
(Incorporated by reference to Exhibit 10.8
Registration Statement on Form S-1, Regist

Guaranty, dated as of November 30, 1992, b
benefit of U.S. Bank National Association
Exhibit 10.9 to the Registrant's Registrat
Registration No. 333-33731)

10.10 Master Equipment Lease Agreement, dated Au

Wagonmaster Transportation Company and AT&
Corporation (Incorporated by reference to
Registrant's Registration Statement on For
333-33731)

y (Incorporated by reference
ation Statement on Form S-1,

erence to Exhibit 3.2 to the
m S-1, Registration No.

nior Participating Preferred
rence to Exhibit 3.3 to the
m S-1, Registration No. 333-

rporated by reference to
on Statement on Form S-1,

ny and Norwest Bank
ted by reference to Exhibit
ment on Form S-1,

e Program, including Deferred
ference to Exhibit 10.1 to
Form S-1, Registration No.

(Incorporated by reference
ration Statement on Form S-1,

y reference to Exhibit 10.3
on Form S-1, Registration

eference to Exhibit 10.4 to
Form S-1, Registration No.

ween the Company and each of
rated by reference to Exhibit
ement on Form S-1,

ered into by Gregory Goven,
ted by reference to Exhibit
ement on Form S-1,

ween the Company and by
o Exhibit 10.7 to the
m S-1, Registration No. 333-

on demand or June 30, 1999,
der of U.S. Bank National
amount of $10,000,000

to the Registrant's

ration No. 333-33731)

y C.H. Robinson, Inc. for the
(Incorporated by reference to
ion Statement on Form S-1,

gust 19, 1994, between
T Commercial Finance
Exhibit 10.10 to the

m S-1, Registration No.



* Filed herewith

10.11 Keep-Well Agreement, dated August 19, 1994
Inc., Wagonmaster Transportation Company a
Corporation (Incorporated by reference to
Registrant's Registration Statement on For
333-33731)

10.12 Master Equipment Lease Agreement, dated ___
Wagonmaster Transportation Company and Met
Partnership (Incorporated by reference to
Registrant's Registration Statement on For
333-33731)

10.13 Keep-Well Agreement, dated April __, 1994,
Wagonmaster Transportation Company and Met
Partnership (Incorporated by reference to
Registrant's Registration Statement on For
333-33731)

10.14 Form of Management Confidentiality and Non
(Incorporated by reference to Exhibit 10.2
Registration Statement on Form S-1, Regist

10.15 Form of Stock Option Agreement (Incorporat
10.22 to the Registrant's Registration Sta
Registration No. 333-33731)

10.16 Stock Purchase Agreement dated September 9
Cityside Holding Company, C.H. Robinson, |
(Incorporated by reference to Exhibit 2.1
Report on Form 8-K dated October 14, 1997)

10.17 Amendment to Stock Purchase Agreement date
between Cityside Holding L.L.C., C.H. Robi
Corporation (Incorporated by reference to
Registrant's Current Report on Form 8-K da

10.18 Escrow Agreement dated October 13, 1997, b
Holding L.L.C., C.H. Robinson, Inc. and No
(Incorporated by reference to Exhibit 10.1
Report on Form 8-K dated October 14, 1997)

10.19 Long Term Lease Agreement, dated to be eff
between C.H. Robinson Company and Genstar
(Incorporated by reference to Exhibit 10.1
Report on Form 10-K for the year ended Dec

10.20 Long Term Lease Agreement, dated to be eff
between C.H. Robinson Company and Genstar
(Incorporated by reference to Exhibit 10.2
Report on Form 10-K for the year ended Dec

*10.21 C.H. Robinson Worldwide, Inc. Directors' S

*13  Selected pages of the Company's Annual Rep
year ended December 31, 1997

*21  Subsidiaries of the Company

*23  Consent of Arthur Andersen LLP

24 Powers of Attorney (included on signature
*27  Financial Data Schedule [Filed in electron

*99  Cautionary Statement for Purposes of the "
the Private Securities Litigation Reform A

, between C.H. Robinson,
nd AT&T Commercial Finance
Exhibit 10.11 to the

m S-1, Registration No.

, 1994, between
life Capital Limited
Exhibit 10.12 to the
m S-1, Registration No.

between C.H. Robinson, Inc.,
life Capital Limited

Exhibit 10.13 to the

m S-1, Registration No.

competition Agreement
1 to the Registrant's
ration No. 333-33731)

ed by reference to Exhibit
tement on Form S-1,

, 1997 by and between
nc. and Norwest Corporation
to the Registrant's Current

d October 13, 1997, by and
nson, Inc. and Norwest
Exhibit 2.2 to the

ted October 14, 1997)

y and between Cityside
rwest Bank lowa, N.A.
to the Registrant's Current

ective August 1, 1997,
Container Corporation

9 to the Registrant's Annual
ember 31, 1997)

ective November 1, 1997,
Container Corporation

0 to the Registrant's Annual
ember 31, 1997)

tock Plan

ort to Stockholders for the

page of this Report)
ic format only]

Safe Harbor" Provisions of
ct of 1995



EXHIBIT 10.21

C.H. ROBINSON WORLDWIDE, INC.
DIRECTORS' STOCK PLAN

1. Purpose of the Plan. This Directors' Stock Rfha "Plan") allows C.H. Robinson Worldwide, Ina.Delaware corporation (the
"Company"), to pay the directors' fees in sharesoofimon stock of the Company.

2. Issuance of Shares.

(a) At the Company's election, it may issue to dingctor who is not an employee common stock ofGbenpany in lieu of fees payable for
his or her service as a member of the board o€tdirs, including annual and meeting fees for atied at meetings of the board of directors
or committees thereof.

(b) The number of shares of common stock issuelll sipaal the cash fee otherwise payable dividethleyfair market value per share as of
the date of the meeting for which such paymentiadymade or in the case of annual or quarterly éethe date on which final payment
would ordinarily be made. Any fractional share sbalrounded up or down to the nearest whole sidme fair market value of a share shall
mean, in the event the common stock is traded @anNdsdaq National Market or listed on a stock emgkathe closing sale price on the date
for which a price determination is to be made ifdhere has not been a sale on such date, orirtfigofeceding business day on which there
was such a sale) as reported in The Wall Streehdbun the event the common stock is not so tlawidisted, the board of directors shall
determine the fair market value.

(c) Directors shall not have any rights as shawdrsl of the Company with respect to any commorksae@rded or awardable under this F
until such common stock has been issued.

3. Shares Subject to the Plan. Subject to Sectitl,eGmaximum aggregate number of shares of constumk that may be issued under the
Plan is 25,000 shares.

4. Administration. The board of directors shall aadister the Plan and shall have plenary authairityts discretion, but subject to the express
provisions of this Plan, to interpret the Planptescribe, amend and rescind rules and regulatedagng to the Plan, and to make all other
determinations necessary or advisable for the adtration of the Plan.

5. Adjustment Upon Changes in Capitalization, Disson or Merger. In the event that the number aistanding shares of common stock is
changed by a stock dividend, stock split, revetsekssplit, combination, reclassification or simithange in the capital structure of the
Company, the number of shares available undePthais shall be proportionately adjusted. Such axfjest shall be made by the board of
directors, whose determination in that respect $featonclusive



6. Amendment and Termination of the Plan. The Boaag amend this Plan at any time, but no amendmestaffect a director's rights un
any previous award of common stock under this Plae.board of directors may suspend or discontihisePlan in whole or in part, but any
such suspension or discontinuance shall not atffiecissuance of shares of common stock granted timigePlan prior thereto.

7. Compliance with Applicable Legal Requirements.ddmmon stock issuable pursuant to this Plan Slealtsued and delivered unless the
issuance of common stock complies with all applieddégal requirements.
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EXHIBIT 13

Selected Consolidated Financial and Operating Data

(Dollars in thousands, 1997

except per share data) 19 94 1995 1996 1997 as adjusted 1998
Statement of Operations Data (for the years ended D ecember 31)
Gross revenues $1,257,9 46  $1,445975 $1,605905 $1,790,785 $1,790,785 $2,038,139
Net revenues(1) 135,5 99 160,094 179,069 206,020 206,020 245,666
Income from operations 40,5 11 44,980 50,029 32,079 56,735(2) 68,443
Net income from continuing

operations 24,1 41 29,455 32,442 11,492 36,148(2) 43,015

Net income from continuing

operations per share

(basic and diluted) $ . 52 ¢ 67 $ .78 $ .28 $ 882 $ 104
Weighted average number of shares

outstanding (in thousands)

Basic 46,2 96 43,934 41,799 41,285 41,285 41,216
Diluted 46,2 96 43,934 41,799 41,302 41,302 41,309
Dividends and distributions per share $ .1 08 $ .130 $ .185 $ 2530 $ .2103) $ .250

Balance Sheet Data (as of December 31)

Working capital $ 86,1 22 $ 97,144 $ 114,070 $ 109,042 $ 109,042 $ 135,245
Total assets 246,5 28 285,517 320,780 340,628 340,628 409,116
Total long-term debt - - - - - -
Stockholders' investment 112,7 84 133,339 154,428 138,981 138,981 169,518

Operating Data (as of December 31)

Branches 89 99 108 119 119 120
Employees 14 03 1,436 1,665 1,925 1,925 2,205
Average net revenues per branch $ 15 97 $ 1683 $ 1,717 $ 1,822 $ 1,822 $ 2,082

(1) Net revenues are determined by deducting ddsasportation and products from gross reveng8es."Management's Discussion and
Analysis."

(2) Excludes unusual charges and expenses of $4deffed to our initial public offering.
(3) Excludes special dividends and distributiorateal to our initial public offering in October 189
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Management's Discussion & Analysis
General

Gross revenues represent the total dollar valsenfices and goods we sell to our customers. (ais @f transportation and products include
the contracted direct costs of transportation udiclg motor carrier, intermodal, ocean, air, arfteotosts, and the purchase price of the
products we source. We act principally as a sempiogider to add value and expertise in the exeawind procurement of these services for
our customers. Our net revenues (gross revenuesdss of transportation and products) are thegmgrmdicator of our ability to source, add
value and resell services and products that andded by third parties, and are considered by mement to be our primary measurement of
growth. Accordingly, the discussion of results peeations below focuses on the changes in ourevenues.

In the transportation industry, results of operadigenerally show a seasonal pattern as custostusea shipments during and after the wi
holiday season. In recent years, our operatingnirecand income from continuing operations have tégier in the second and third quarters
than in the first and fourth quarters. Seasonaiithe transportation industry has not had a siggit impact on our results of operations or
cash flows in recent years. Also, inflation has materially affected our operations due to the stevm, transactional basis of our business.
However, we cannot fully predict the impact seafighand inflation may have in the future.

1998 Compared to 1997

Revenues - Gross revenues for 1998 were $2.04rhillin increase of 13.8% over $1.79 billion for 2.99et revenues for 1998 were $245.7
million, an increase of 19.2% over $206.0 milli@m 1997, resulting from an increase in transpartasiervices net revenues of 19.2% to
$189.8 million, an increase in sourcing net revemfel6.2% to $44.2 million, and an increase iminfation services net revenues of 33.8%
to $11.6 million. Our net revenues are increasirg faster rate than our gross revenues due tdiffieeent growth rates in the mix of our
service lines. Our information services net reveraga percentage of their gross revenues is ghesti of our three lines, followed by our
transportation business and finally our sourcingitess.

The increase in transportation services net reveregilted primarily from an increase in transactiolume. Net revenue per transaction on
our truck business also increased slightly in 1E3#&ing the fourth quarter of 1997, a high demamttfucks in the marketplace increased our
cost of these transportation services, reducinqnetirevenue per transaction. The increase indcdios volume and net revenues was driven
by significant expansion of business with currargtomers and from new domestic and internationstiocners.

Sourcing net revenues increased by 16.2% due psilhgito net revenue growth from sourcing produmedur large retail chain customers
temporary opportunities created by adverse weathmditions in major produce growing

Results of Operations

The following table summarizes our net revenuesdyice line:

For the years ended December 31, (in thousands) 1996 1997 change 1998 change

Net revenues

Transportation $ 133,246 $ 159,260 19.5% $ 189,797 19.2%

Sourcing 39,252 38,060 (3.0) 44,229 16.2

Information services 6,571 8,700 324 11,640 33.8
Total $ 179,069 $ 206,020 15.1% $ 245,666 19.2%

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

1997
For the years ended December 31, 1996 1997 as adjusted(1) 1998
Net revenues 100.0% 100.0% 100.0%  100.0%
Selling, general and administrative expenses 72.1 725 72.5 72.1
Public offering charges and expenses - 12.0 - -
Income from operations 27.9 15.5 27.5 27.9
Investment and other income 1.7 1.4 14 11
Income from continuing operations before provision for income taxes 29.6 16.9 28.9 29.0
Provision for income taxes 115 11.4 114 115

Net income from continuing operations 18.1% 5.5% 17.5% 17.5%




(1) Adjusted to exclude unusual charges and experfs$24,656 related to our initial public offerimgOctober 1997.
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areas. Our branch network and relationships witldypce growers worldwide provided us with sourcegrotiuce in this challenging market
and provided growth to both the number of transastiand the profit per transaction. In addition,eméered into a new program with an
international banana shipper in the first quarfe¥398, which added to our sourcing net revenuavtro

The increase in information services net revenuestive result of significant growth in transactimiume from new and existing customers.

Selling, General and Administrative Expenses -iggligeneral and administrative expenses for 199&wW8177.2 million, an increase of
18.7% over $149.3 million for 1997. Selling, gerienad administrative expenses as a percentaget ofvenues were 72.1% and 72.5% in
1998 and 1997. The decrease in selling, generahdministrative expenses as a percentage of nehues was due primarily to the
elimination and consolidation of warehouse fa@#tin 1998.

Public Offering Charges and Expenses - On Octobet997, we recorded charges and expenses of 8#iligh for unusual items related to
our initial public offering. This amount includesian-recurring, non-cash charge of $21.6 milliocwa@aform with Securities and Exchange
Commission requirements to account for stock issaeamployees and for outstanding stock purchagembtiain employees from retiring
employees at prices below the initial public offigriprice under our previous book value plans dutfiregl2 months preceding our initial
public offering ("cheap stock"). These book valleng were terminated and have been replaced bly-btsed incentive plans more typica
a publicly held company, including a stock inceatptan and an employee stock purchase program.

Income from Operationslncome from operations was $68.4 million for 1988,increase of 20.6% over $56.7 million for 198¢luding the
non-recurring public offering charges and expeniseame from operations, excluding the public affgrcharges and expenses, as a
percentage of net revenues was 27.9% and 27.5%988 and 1997. Income from operations, includirgghblic offering charges and
expenses incurred in 1997, increased 113.4% fra® 19 1998.

Investment and Other Income - Investment and attoerme was $2.8 million for 1998, a decrease o¥&2f®om $2.9 million for 1997.

Provision for Income TaxesThe effective income tax rates for continuing @piens were 39.7% and 39.4% for 1998 and 1997 pdiuy the
public offering charges and expenses incurred Bv1%he effective income tax rate for both peridgreater than the statutory federal
income tax rate primarily due to state income tares of federal benefit. The majority of the $2#iflion in public offering charges and
expenses in 1997 is not deductible for income tapgses.

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

1997 Compared to 1996

Revenues - Gross revenues for 1997 were $1.78rilin increase of 11.5% over $1.61 billion for@.99et revenues for 1997 were $206.0
million, an increase of 15.1% over $179.1 milliam 1996, resulting from an increase in transpartasiervices net revenues of 19.5% to
$159.3 million, a decrease in sourcing net revefi&s0% to $38.1 million, and an increase in infation services net revenues of 32.4% to
$8.7 million. Our net revenues are increasingfasger rate than our gross revenues due to therdiff growth rates in the mix of our service
lines. Our information services net revenues asragmtage of their gross revenues is the highestiothree lines, followed by our
transportation business and finally our sourcingitess.

The increase in transportation services net reveregulted primarily from an increase in transarctiolume offset by a slight decline in the
net revenue per transaction. The increase in tcéingavolume and net revenues was driven by sicgnifi expansion of business with current
customers and from new domestic and internatiomstioeners. The decrease in net revenue per tramisaesis due primarily to a high dems
for trucks in the marketplace during the fourth tesiaof 1997, which increased the cost of thesespartation services.

Sourcing net revenues decreased by 3.0% due ttuatien in net revenues from our ingredient divisipa decline in net revenues from sales
to produce wholesalers, and the elimination in Dmer 1996 of a program to source and distributeuarseafood and other products. These
reductions were partially offset by net revenuenghofrom sourcing produce for our large retail chaiistomers, and by various expansior
warehouse sourcing services.

The increase in information services net revenueEs tive result of significant growth in transactmtume. Net revenue per transaction
decreased slightly due to the increase in lessresipe electronic transactions that have been gmpféster than manual transactions.
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Selling, General and Administrative Expenses -isgligeneral and administrative expenses for 196/@w149.3 million, an increase of
15.7% over $129.0 million for 1996. Selling, genenad administrative expenses as a percentaget ofvenues were 72.5% and 72.1% in
1997 and 1996. These increases were primarily alircteased personnel and warehouse costs assowidteour growth.

Income from Operations - Income from operations]uing the nonrecurring public offering charged ampenses, was $56.7 million for
1997, an increase of 13.4% over $50.0 million f88@. Income from operations, excluding the pubffering charges and expenses, as
percentage of net revenues was 27.5% and 27.9%®f and 1996. Income from operations, includirgghblic offering charges and
expenses, was $32.1million for 1997, a decrea8s .@Rso.

Investment and Other Income - Investment and otteeme was $2.9 million for 1997, a decrease o¥bfrom $3.1 million for 1996. This
decrease was the result of a special dividendgai@ctober 10, 1997 in conjunction with our initoiblic offering, which lowered the
amount of cash available for investment.

Provision for Income Taxes - The majority of thet&2million in public offering charges and expensesot deductible for income tax
purposes. Excluding these charges and expensesff¢istive income tax rates for continuing openasiovere 39.4% and 38.9% for 1997 and
1996. The effective income tax rate for both pesi@dgreater than the statutory federal incomeas primarily due to state income taxes,
of federal benefit.

Net Income from Continuing Operatio- Net income from continuing operations, excludihg public offering charges and expenses, was
$36.1 million for 1997, an increase of 11.4% ové2.8 million for 1996. Net income from continuingerations per share, excluding the
public offering charges and expenses, increasek?t8#6 to $.88 (basic and diluted) for 1997 compaoe$l78 (basic and diluted) for 1996,
primarily due to an increase in net income andlyad a result of a decrease in shares outstamiiego our share repurchases. Net income
from continuing operations for 1997, including theblic offering charges and expenses, was $11ltomika decrease of 64.6%, or $.28 per
share (basic and diluted), a decrease of 64.1%.

Liquidity and Capital Resources

We have historically generated substantial casin fsperations which has enabled us to fund our drevitile paying cash dividends and
repurchasing stock. Cash and cash equivalent&tb$219.3 million and $62.5 million and available-gale securities totaled $30.7 million
and $10.4 million as of December 31, 1998 and 19@atrking capital at December 31, 1998 and 1997&dt$135.2 million and $109.0
million. We have had no long-term debt for the fast years and currently have no material committador future capital expenditures. We
do not believe that the conversion to the euro ldlfe a material business or financial impact on us

During the fourth quarter of 1997, several transastoccurred related to the initial public offggjnncluding the sale of our finance
businesses. On October 10, 1997, we paid a sprxshldividend of $1.50 per share ($61.9 millioth aggregate). We removed restrictions
on October 13, 1997 on shares previously awardedhoyees which generated a $40.5 million tax fier@@n October 14, 1997, we sold
our finance businesses for $40.3 million and wdated and paid a liquidating distribution to stockters of record on October 14, 1997 of
$.95 per share ($39.2 million in the aggregate rtét proceeds resulting from this sale. Managehegd not anticipate any significant efft
on our operations as a result of these non-re@itransactions.

We generated $77.6 million of positive cash floanfroperations for 1998. This was unusually high plaly to the collection of our $17.3
million tax receivable resulting from transactioefated to our initial public offering. We used $3illion of cash and cash equivalents for
investing activities, including $20.3 million foehpurchases of available-feale securities, $6.8 million for acquisitions, oktash acquire!
and $5.1 million to fund capital expenditures nseeg for continued growth. We also used $9.2 nmilldd cash and cash equivalents for
financing activities, primarily to pay quarterlystadividends. We have declared a $.07 per shaigedig payable to shareholders of record as
of March 8, 1999, payable on April 1, 1999.

Assuming no change in our current business planagement believes that our available cash, togettierexpected future cash generated
from operations, are expected to be sufficienbtist/ our anticipated needs for working capitalpital expenditures and cash dividends for
all future periods. In addition, we have $17.5 ioillavailable under our two existing lines of ctdabth with interest rates of 6.1%, as of
December 31, 1998. The lines of credit renew amyaald do not restrict the payment of dividendserghwere no borrowings under the lines
of credit during 1998 or 1997. We expect to be ablenew these lines of credit in the future.

Impact of Year 2000

We have completed an assessment of our compliaitisey@ar 2000 issues and will modify or replacetjpors of our hardware and software
so that our computer systems will function propevith respect to dates after December 31, 1999hse completed a majority of the
modifications and are currently in the testing ghasour Year 2000 compliance process. This testiolgdes running test transactions with
dates beyond December 31, 1999 through
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our systems to ensure that our daily, monthly agatly processes accept the transactions, procdsst@e them, and allow for extraction of
the transaction data as needed to operate ourdsssamd generate our internal and external finbimé@@mation. We are in the process of
completing all such testing on our systems, withagority of our testing to be completed by June1399.

Our existing general ledger, fixed assets and flagystems are not Year 2000 compliant. We arééngrocess of replacing these systems.
Our new general ledger system and fixed assetsrayaite currently operational and running paratledur existing systems, with expected
full conversion to occur before June 30, 1999. &yrected completion date for the payroll systeduige 30, 1999.

We do not anticipate any disruptions to be caugeehnibedded circuitry in our operational systems. iBiormation services line also has a
commercial application from the Federal Reservectviig not Year 2000 compliant. A new version iseptpd by June 30, 1999. We do not
anticipate that this will create any implementatgroblems on our scheduled timeline.

In addition, we are not aware of any material fefathips with any customer, transportation camwrgproduce supplier that would have a
material impact on our business, results of openator financial condition in the instance thasthéhird parties would have material systems
interruptions as a result of the Year 2000 situati¥e have no single third-party relationship thetounts for more than 6% of our business.

Although we believe we have internally addressedrisis and have not discovered any material exjgosith our third-party relationships,
there are inherent risks that we may not meet bjgctives by December 31, 1999 or that unfores@enrostances may arise. We could
experience business interruption in the event gsitesns would be unable to process information arldvprocess information incorrectly.
Additionally, we could suffer loss of business ifiamber of our third-party relationships, takenetibgr, would have similar problems. It is
impossible to fully assess the potential consegeeircthe event there are disruptions in suchstrfuature areas as utilities, communications,
transportation, banking and government. Any sudirtass interruption could have a material adveffeeteon our results of operations,
liquidity, and financial condition depending on teverity and duration of the interruption. We @eseloping contingency plans in the event
we are unable to complete remediation efforts alemtified problems develop. We expect to havedhmans in place by June 30, 1999.

We are using primarily internal resources for systaodifications and testing. Total costs we hawaiired, plus costs we plan to incur for
programming, testing, purchase of Year 2000 testoftyvare, and outside consultant costs are exgéatee in the range of $500,000 to
$600,000. The actual cost could exceed this estinTétese costs, however, are not expected to henageaial effect on our financial
condition, results of operations, or cash flows. Wdee incurred and expensed approximately $30060 December 31, 1998. Our costs to
replace the noncompliant systems mentioned abavedrincluded in the range, as these replacemarts planned to occur and we have not
accelerated the replacement due to Year 2000 mgaints. All other costs are being expensed asreatur

Market Risk

We had approximately $130.0 million of cash andestments on December 31, 1998, approximately $#88lidn of which were cash and
cash equivalents and $30.7 million of which werailable for sale (non-trading) securities. Subs#digtall of the cash equivalents and
available for sale securities are investment grixied income securities from domestic issuers.dBese of the credit risk criteria of our
investment policies, the primary market risk asatad with these investments is interest rate ¥ék.do not use derivative financial
instruments to manage interest rate risk or towpéz on future changes in interest rates. A ridaterest rates could negatively affect the fair
value of our investments; however, because we dendiunlikely that we would need or choose tostabtially liquidate our investments,
believe that such an increase in interest rateddamat have a material impact on our future earsiogcash flows. We also conduct business
in foreign currencies and at times we enter intavéod contracts to hedge against foreign currexppsure. There were no such contracts
outstanding during 1998. We also have inventorycilis subject to certain commaodity price volatilis;md we sometimes choose to hedge
positions with futures and options. We believeasamable near-term change in foreign currency exgshaates or commodity prices would
not have a material impact on our future earningsash flows because the amount of our inventodyfareign currency exposure is not
material.

Our discussion and analysis of our financial caaditind results of operations, including our Ye@®@and market risk discussions, contain
forward-looking statements, including our curresgamptions about future financial performance cagpdted problems, estimated Year 2000
costs and our plans for future operations, whiehsaibject to various risks and uncertainties. @tuad results may differ significantly.
Further discussion of factors that may cause awiffce may be found in an exhibit to the Compahgten 10-K filed with the Securities and
Exchange Commission.
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Consolidated Balance Sheets

(In thousands, except per share data)
As of December 31,

Assets

Current assets:
Cash and cash equivalents
Available-for-sale securities
Receivables, net of allowance for doubtful accou
Deferred tax benefit
Prepaid expenses and other
Inventories
Income taxes receivable

Total current assets
Property and equipment:
Land, building and improvements
Furniture, fixtures and equipment
Accumulated depreciation and amortization

Net property and equipment
Intangible assets, net of accumulated amortization
Other assets

Liabilities and Stockholders' Investment

Current liabilities:
Accounts payable
Accrued expenses -
Compensation and profit-sharing contribution
Income taxes and other

Total current liabilities

Commitments and contingencies (Notes 3 and 7)
Stockholders' investment:
Preferred stock, $0.10 par value, 20,000 shares
no shares issued or outstanding

Common stock, $0.10 par value, 130,000 shares au

41,265 shares issued, 41,190 and 41,265 sh
Additional paid-in capital
Retained earnings
Cumulative other comprehensive loss
Treasury stock at cost (75 and 0 shares)

Total stockholders' investment
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$ 99,3
30,7
nts of $12,412 and $8,936
12,8
7,4
3,4

221,0

374,8

41,2
(21,8

19,4
of $8,576 and $13,400
2,1

12,6

$409,1

$192,9

27,4
19,2

239,5

authorized;

thorized;

ares outstanding
62,0
106,1
11
1,6

4,1

169,5

$409,1

The accompanying notes are an integral part oktheasolidated balance sheets.
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98 1997
41 $ 62,497
30 10,428
21 206,743
21 4,781
42 5,797
88 3,109

- 17,334
43 310,689
- 1,500
85 39,363
01) (18,637)
84 22,226
13 6,674
76 1,039
16 $ 340,628
08 $ 166,789
81 22,107
09 12,751
98 201,647
19 4,126
54 62,108
78 73,465
45) (718)
88) -

18 138,981
16 $ 340,628



Consolidated Statements of Operations

(In thousands, except per share data)
For the years ended December 31,

Gross revenues

Cost of transportation and products

Net revenues
Selling, general and administrative expenses
Public offering charges and expenses (Note 1)

Income from operations
Investment and other income

Income from continuing operations before provision
for income taxes
Provision for income taxes

Net income from continuing operations

Net income from discontinued operations,

net of taxes of $951 in 1997 and $1,474 in 1996
Gain on sale of discontinued operations,

net of taxes of $10,440 in 1997

Net income

Basic net income per share:
From continuing operations
From discontinued operations

Basic net income per share

Diluted net income per share:
From continuing operations
From discontinued operations

Diluted net income per share

Basic weighted average shares outstanding
Dilutive effect of outstanding stock options

Diluted weighted average shares outstanding

The accompanying notes are an integral part oktheasolidated financial statements.

1998 19
$2,038,139 $1,790,7
1,792,473 1,584,7
245,666 206,0
177,223 149,2

- 24,6
68,443 32,0
2,844 2,9
71,287 35,0
28,272 23,5
43,015 11,4

- 1,5

- 14,5
$ 43,015 $ 275
$ 1.04 $
$ 1.04 $
$ 1.04 $
$ 1.04 $
41,216 41,2

93
41,309 41,3
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97 1996
85 $1,605,905
65 1,426,836
20 179,069
85 129,040
56 -

79 50,029
27 3,095
06 53,124
14 20,682
92 32,442
89 2,158
06 -

87 $ 34,600
28 $ .78
39 .05
67 $ 83
28 $ .78
39 .05
67 $ 83
85 41,799
17 -

02 41,799



Consolidated Statements of Stockholders' Investment

(In thousands, except per share data)

For the years ended December 31, 1998, 1997 and 199 6
Cumula tive
C ommon Additional Other Com- Total
S hares Paid-In Retained prehen sive Treasury Stockholders'
Outsta nding Amount Capital Earnings Loss  Stock Investment

Balance, December 31, 1995
Net income
Other comprehensive income:
Foreign currency

translation adjustment
Comprehensive income

Cash dividends, $.185 per share

Incentive shares of common stock issued, net

Repurchase of common stock

Balance, December 31, 1996

Net income

Other comprehensive income:

Foreign currency translation
adjustment

Comprehensive income

Cash dividends and distributions,
$2.53 per share

Incentive shares of common
stock issued, net
Sale of common stock
Cheap stock charge (Note 1)
Tax benefit on vesting
of stock awards
Repurchase of common stock

Balance, December 31, 1997

Net income

Other comprehensive income:

Foreign currency translation
adjustment

Comprehensive income

Cash dividends, $.25 per share
Sale of common stock

Tax benefit on deferred

compensation plans
Repurchase of common stock

Balance, December 31, 1998

3,407 $ 4340 $

704 $128,600 $

- - - 34,600
- - - (7,655)

200 20 1,031 -
2,232)  (223) (1,735) (4,908)
1,375 4,137 - 150,637

- - - 27,587

- - - (104,400)

239 24 919 -

25 3 100 -

- - 21,596 -

- - 40,539 -

(374)  (38) (1,046)  (359)
1,265 4,126 62,108 73,465

- - - 43,015

- - - (10,302)

63 6 (115) -

- - 61 -

(138)  (13) - -
1,190 $ 4,119 $ 62,054 $106,178 $ (1

The accompanying notes are an integral part oktheasolidated financial statements.
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(305) $ - $133,339

- - 34,600

(346) - 154,428

- - 27,587

- - (104,400)

- - 943
- - 103
- - 21,59

- - 40,539
- - (1,443)

(718) - 138,981

- - 43,015

(427) - (427)

- - (10,302)
- 1,430 1,321

- - 61
- (3118)  (3,131)

,145) $ (1,688) $ 169,518



Consolidated Statements of Cash Flows

(In thousands)
For the years ended December 31,

1998 1997 1996
Operating Activities
Net income $ 43,015 $ 27,587 $ 34,600
Adjustments to reconcile net income to net cash pro vided
by operating activities -
Depreciation and amortization 8,521 8,684 7,604
Cheap stock charge and incentive stock expens e - 21,596 943
Deferred income taxes (9,272) 4,842 (2,464)
Gain on sale of discontinued operations, net of tax - (14,506) -
Loss on sale of assets 141 82 10
Changes in operating elements -
Receivables (11,056) (35,808) (22,019)
Inventories (374) 2,167 2,050
Prepaid expenses and other (1,379) (3,709) 344
Accounts payable 20,027 26,413 14,482
Accrued compensation and profit sharing contribu tion 5,275 5,059 159
Accrued income taxes and other 22,750 27,971 (359)
Net cash provided by operating activities 77,648 70,378 35,350
Investing Activities
Purchases of property and equipment (5,071) (6,305) (4,784)
Sales of property and equipment 1,981 1,446 80
Cash paid for acquisitions, net of cash acquired (6,799) - -
Sales of long-term investments - 5,536 115
Purchases of long-term investments - - (5,267)
Sales/maturities of available-for-sale securities 37,594 113,576 33,719
Purchases of available-for-sale securities (57,900) (81,293) (39,318)
Cash provided by discontinued operations - 24,653 3,707
Changes in other assets, net (1,380) (2,321) (966)
Net cash provided by (used for) investing activi ties (31,575) 55,292 (12,714)
Financing Activities
Sale of common stock 1,321 103 -
Repurchase of common stock (3,131) (1,443) (6,866)
Cash dividends and distributions (7,419) (104,400) (7,655)
Net cash used for financing activities (9,229) (105,740) (14,521)
Net increase in cash and cash equivalents 36,844 19,930 8,115
Cash and cash equivalents, beginning of year 62,497 42,567 34,452
Cash and cash equivalents, end of year $ 99,341 $ 62,497 $ 42,567
Supplemental cash flow information:
Cash paid for income taxes $ 34,848 $ 9,678 $ 22,662

The accompanying notes are an integral part oktheasolidated financial statements.
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Notes to Consolidated Financial Statements
(Including data applicable to unaudited periods)

1. Summary of Significant Accounting Policies

Basis of Presentation - C.H. Robinson Worldwide, bBnd its Subsidiaries ("the Company," "we," "@)d "our") is a global provider of
multimodal transportation services and logistidsitsons through a network of 120 branch office8&states throughout the United States,
along with offices in Canada, Mexico, South Ameriearope and Africa. The consolidated financialesteents include the accounts of C.H.
Robinson Worldwide, Inc. and its majority owned aadhtrolled subsidiaries. Our finance businessegsrsented in the accompanying
consolidated statements of operations as discadinperations (See Note 5). Minority interestsuibsidiaries are not significant. All
significant intercompany transactions and balahee® been eliminated in the consolidated finarat@tements.

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

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

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

Foreign Currency - All balance sheet accounts @ifm subsidiaries are translated at the currectiange rate as of the end of the year.
Statement of operations items are translated ahgeesxchange rates during the year. The resuf@amglation adjustment is recorded as a
separate component of comprehensive income intatansent of stockholders' investment.

We provide products and services to numerous iatenmal customers. At times, we enter into forwemdtracts to hedge against foreign
currency exposure related to these transactionsndpttlement, resultant gains or losses on suctiazis offset the impact of foreign
currency rates on cash collected from accountsvalgle. There are no open contracts at Decembet 8.

Geographic Information The following table presents our gross revenuasdt on location of the customer) for the yearedimkcember :
and our long-lived assets as of December 31 byrgebgs regions (in thousands):

1998 1997 1996
Gross revenues
United States $1,935,191 $1,700,802 $ 1,527,278
Other locations 102,948 89,983 78,627
$2,038,139 $1,790,785 $ 1,605,905
1998 1997
Long-lived assets
United States $27,203 $26,399
Other locations 7,070 3,540
$34,273 $29,939

Cash and Cash Equivalent€ash and cash equivalents consist primarily dilgiiquid investments with an original maturity thfree month
or less. The carrying amount approximates fair @a@ue to the short maturity of the instruments.

Available-For-Sale Securities - Available-for-sakurities consist of various debt and equity sgesr The fair value of our available-for-
sale securities equals the quoted market priceanvdneailable or quoted market prices for similausiies, if a quoted market price is not
available.

Inventories- Inventories consist primarily of produce, fruithmentrates and related products held for resalaendtated at the lower of c



or market.
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Property and Equipment - Property and equipmenitiadd are recorded at cost. Maintenance and regienditures are charged to expense
as incurred. Depreciation is computed using sttdigh and accelerated methods over the followistingated lives of the assets:

Years
Building and improvements 3-37
Furniture, fixtures and equipment 3-10

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

Intangible Assets - Intangible assets consist sfamer lists, trade names, contracts, noncompeteagnts, software and goodwill.
Intangible assets are being amortized over thémaged economic lives, ranging from three to 2@rgeWe periodically evaluate whether
events and circumstances have occurred that imdibatremaining balance of intangible assets map@aoecoverable.

Income Per Share - Basic net income per commore girarcomputed by dividing net income by the weidgtgtverage number of shares of
common stock outstanding during the period. Notifufor potentially dilutive securities is includeDiluted net income per share are
computed under the treasury stock method and éselated to compute the dilutive effect of outstaugdoptions, warrants and other
securities.

Comprehensive IncomeéWe have adopted the provisions of Statement adriial Accounting Standards No. 130, "Reporting @ahensiv
Income” (SFAS No. 130). SFAS No. 130 requires tiseldsure of other comprehensive income in ounfai@ statements. Comprehensive
income includes any changes in the equity of aarprise from transactions and other events andmistances from non-owner sources. Our
foreign currency translation adjustment is currentir only component of other comprehensive incame is presented on our consolidated
statements of stockholders' investment.

Segment ReportingWe have adopted the provisions of Statement adriéial Accounting Standards No. 131, "Disclosuredttsegments 1
an Enterprise and Related Information" (SFAS Nd.)1SFAS No. 131 establishes new accounting stdsdar segment reporting. No
operational segment or customer information is iregiufor us.

Recently Issued Accounting Pronouncements - In 1988, the Financial Accounting Standards BoardedsStatement of Financial
Accounting Standards No. 133, "Accounting for Dative Instruments and Hedging Activities" (SFAS N83). SFAS No. 133 establishes
accounting and reporting standards requiring thatyederivative instrument (including certain dative instruments imbedded in other
contracts) be recorded in the balance sheet a @ithasset or liability measured at its fair vabieAS No. 133 requires changes in the
derivative's fair value be recognized currentlgarnings unless specific hedge accounting critegamet. SFAS No. 133 is effective for fis
years beginning after June 15, 1999. We do notatthe adoption of SFAS No. 133 to have a mataérighct on our financial statements
disclosures contained therein.

2. Marketable Securities

We have classified all of our marketable securitiesvailable-for-sale as of December 31, 1998188d. Available-for-sale securities are
carried at amortized cost, which approximates ntarékie. The unrealized gains and losses are imabés the fair value approximates
amortized cost. The gross realized gains and lagssales of available-for-sale securities werenmaierial for the years ended December 31,
1998 and 1997.

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

1998 1997

U.S. government and government

agency obligations $ 1,803 $ 767
State and local agency obligations 1 6,641 -
Corporate bonds 1 1,183 8,822
Other debt securities 999 742
Equity securities 104 97
Available-for-sale securities $3 0,730 $10,428
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The contractual maturities of marketable securgieBecember 31 are stated below (in thousands):

1997

$ 933
4,465
4,933

10,331
97

1998
Debt securities:
Due within one year $6,763
Due after one year through five years 21,278
Due after five years 2,585
Total debt securities with
contractual maturities 30,626
Equity securities 104
$30,730

$10,428

3. Lines of Credit

We have unsecured lines of credit with banks whialvide for borrowings of up to $17,500,000 andiexpn May 1, 1999. Interest on
borrowings under the lines is at 1% above the Bardst of funds (6.1% as of December 31, 1998)r& ere no borrowings under the lines

of credit during 1998, 1997 or 1996.

Our credit agreements contain certain financiakoants. We were in compliance with such covenard®eember 31, 1998.

4. Income Taxes

C.H. Robinson Worldwide, Inc. and its 80% (or marened U.S. subsidiaries file a consolidated fedacmme tax return. We file unitary or

separate state returns based on state filing E=geints.

The components of the provision for income taxassisted of the following at December 31 (in thoutsgn

1996

$ 19,060
3,423
663

23,146

(2,464)

1998 1997
Tax provision:
Federal $ 29,974 $ 14,688
State 5,862 3,619
Foreign 1,708 365
37,544 18,672
Deferred provision
(benefit) (9,272) 4,842
Total provision $ 28,272 $ 23,514

$ 20,682

A reconciliation from the provision for income taxesing the statutory federal income tax rate toeffective income tax rate at Decembe

1996

35.0%

3.9

is as follows:
1998 1997
Federal statutory rate 35.0% 35.0%
State income taxes, net
of federal benefit 4.1 3.3
Public offering charges
and expenses - 27.8
Foreign and other .6 1.1
39.7% 67.2%

38.9%

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

1998
Deferred income tax assets:
Receivables $ 5,000
State taxes 2,423
Accrued expenses 5,401
Amortization 3,026
Accrued compensation 771

Other 830

1997

$ 4,035

359
344
2,468
59
830



Deferred income tax liabilities:

Long-lived assets (2,488) (2,406)
Other (19) (17)
Net deferred income tax asset $ 14,944 $ 5,672

5. Discontinued Operations

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

1997 1996
Revenues $ 12,996 $12,870
Expenses 10,456 9,238
Income from discontinued
operations $ 2,540 $ 3,632
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6. Capital Stock and Stock Award Plans

Preferred Stock - Our Certificate of Incorporat{@ertificate) authorizes the issuance of 20,000 £#res of Preferred Stock, par value $.10
per share, none of which are issued or outstanding.Preferred Stock may be issued by resolutiauoboard of directors from time to time
without any action of the stockholders. The Pref@i$tock may be issued in one or more series albdhrd of directors may fix the
designation and relative powers, including votilmgvprs, preferences, rights, qualifications, linidas and restrictions of each series, so
authorized. The issuance of any such series may fiImadverse effect on the rights of holders of @omStock or impede the completion of
a merger, tender offer or other takeover attemgt.H&ve no present intention to issue shares o$erigs of Preferred Stock.

Common Stock - The Certificate authorizes 130,000 £hares of Common Stock, par value $.10 per sBaigect to the prior rights of any
series of Preferred Stock which may from time teetibe authorized and outstanding, holders of ComBtook are entitled to receive
dividends out of funds legally available when, #ndkclared by the board of directors and to reggixo rata the net assets of the Company
legally available for distribution upon liquidati@m dissolution.

Holders of Common Stock are entitled to one voteefich share of Common Stock held on each mattes tated on by the holders of
Common Stock, including the election of directétslders of Common Stock are not entitled to cunivéatoting, which means that the
holders of more than 50% of the outstanding ComBitoick can elect all of the directors of any cléskdy choose to do so. The stockholders
do not have preemptive rights. All outstanding skasf Common Stock are fully paid and nonassessable

Share Repurchase Program - In conjunction withratial public offering, our board of directors &atized the repurchase of 1,000,000
common shares for reissuance upon the exercisapibgee stock options and other stock award plansing 1998, we purchased
approximately 138,000 shares of our common stocki®treasury at an aggregate cost of $3,131,000.

Stock Award Plans - We have an Omnibus Stock Rlaymant certain stock awards, including stock opiat fair market value and restricted
shares, to our key employees and outside direcdansaximum of 2,000,000 shares can be granted uhdeplan; 1,567,954 shares were
available for stock awards as of December 31, 1998.

The following schedule summarizes activity in thens:

Sto ck Grant Contractual
Optio ns Price Lives
Outstanding at
December 31, 1996 - - -
Granted in 1997 475,6 67  $18.00 10 years
Outstanding at
December 31, 1997 475,6 67  $18.00 10 years
Terminated in 1998 (43,6 21) $18.00 10 years
Outstanding at
December 31, 1998 432,0 46  $18.00 10 years

Exercisable at
December 31, 1998 -

We follow the provisions of Statement of Finandaktounting Standards No. 123, "Accounting for St@dsed Compensation" (SFAS No.
123), which encourages, but does not require ravéhile based method of accounting for employeekstptions or similar equity

instruments. As permitted under SFAS No. 123, weslwntinued to account for employee stock optigisg the intrinsic value method
outlined in Accounting Principles Board Opinion N&, "Accounting for Stock Issued to Employees.téwingly, we have not recognized
any compensation expense for our stock options.ddatpensation expense for our sttidsed compensation plans been determined bat
the fair value at the grant dates consistent vhighnhethod of SFAS No. 123, our net income and irecper share would have been as follows
(in thousands, except per share amounts):

1998 1997
Net income As reported $ 43,015 $27,587
Adjusted $ 42,460 $26,978
Basic and diluted net
income per share As reported $ 1.04 $ .67
Adjusted $ 1.03 $ .65
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The adjusted effects to net income presented taftaopensation costs for all outstanding optiongtwkvere granted during 1997. The
compensation cost is being reflected over the aptigesting period of five years. Therefore, theifapact of calculating compensation costs
of options under SFAS No. 123 is not reflected.

The fair value per option at the date of grantdptions granted in 1997 was $6.09. The fair valas astimated using the Black-Scholes
option pricing model with the following weightederage assumptions:

Risk-free interest rate 5.72%
Expected dividend yield 1.00%
Expected volatility factor 25.00%
Expected option term 7 years

7. Commitments and Contingencies

Employee Benefit Plans - We participate in a definentribution profit-sharing plan and a savingsnplvhich qualifies under Section 401(k)
of the Internal Revenue Code and covers all folletiemployees with one or more years of continuengce. Annual profit-sharing
contributions are determined by each company'schofadirectors, in accordance with the provisiohthe plan. Profit-sharing plan expense
aggregated approximately $4,560,000 in 1998, $40080in 1997 and $3,611,000 in 1996. We can etestdke contributions to the 401(k)
plan at the discretion of our board of directorisefie were no Company contributions during 199871®91996.

Lease CommitmentsWe lease certain facilities, equipment and autdlestlunder operating leases. Lease expense wa3781d00 for 199¢
$13,356,000 for 1997 and $8,318,000 for 1996.

Minimum future lease commitments under noncancelbdzise agreements in excess of one year as ofribec&1, 1998 are as follows (in
thousands):

1999 $ 8,409
2000 5,828
2001 4,605
2002 3,033
2003 1,734
Thereafter 873

$ 24,482

Litigation - In 1995, the United States Customsvi®erbegan an investigation of possible duties oareé@mports of certain juice concentrates
by DaystarRobinson, Inc. (Daystar), a subsidiary of the Conyp&Ve have been advised by the United States idjofor the Eastern Distri

of New York that Daystar was not the target orghbject of a criminal investigation, although theitdd States Attorney is not bound by s
statements. We believe, however, that the U.S.cbusService will seek additional duties of appraaiety $4,000,000 and may seek civil
monetary penalties against Daystar. We believeligmosition of this matter will not have a mateadlerse effect on our financial condition
or results of operations, although there can bassorance that the duties and penalties soughtsadzaystar will not exceed our reserves for
this matter.

We are currently not otherwise subject to any psmdir threatened litigation, other than routinigiéition arising in the ordinary course of
business, none of which is expected to have a iabéelverse effect on our financial condition asuks of operations.
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8. Supplementary Data (Unaudited)

Our results of operations for each of the quaitethe years ended December 31, 1998 and 199ammarized below (in thousands, except
per share data).

1998

Gross revenues
Cost of transportation and products

Net revenues
Income from operations

Net income

Basic and diluted net income per share

Basic weighted average shares outstanding
Dilutive effect of outstanding stock options

Diluted weighted average shares outstanding

1997

Gross revenues
Cost of transportation and products

Net revenues

Income (loss) from operations

Net income (loss) from continuing operations
Net income from discontinued operations

Gain on sale of discontinued operations, net

Net income (loss)

Basic and diluted net income (loss) per share:
From continuing operations
From discontinued operations

Basic and diluted net income (loss) per share

Basic weighted average shares outstanding
Dilutive effect of outstanding stock options

Diluted weighted average shares outstanding

Quarters Ende
March 31 June 30

$ 468,189 $ 546,672
412,968 483,380

55,221 63,292
13,354 18,621

$ 8,374 $ 11,612

$ .20 $ .28

41,251 41,215
101 100
41,352 41,315

Quarters Ende
March 31 June 30

$ 403,705 $ 451,447
356,819 399,177

46,886 52,270
11,415 15,276
7,426 9,807
439 461

$ 7,865 $ 10,268

$ .18 $ 24
.01 .01

$ .19 $ .25

41,359 41,253

41,359 41,253

30

d (Unaudited)
September 30  December 31

$ 516,181 $ 507,097
452,422 443,703

63,759 63,394
18,933 17,535

41,203 41,195
89 82
41,292 41,277

d (Unaudited)
September 30  December 31
$ 466,408 $ 469,225
412,944 415,825

53,464 53,400
15,318 (9,930)
9,885 (15,626)
550 139
- 14,506

41,265 41,265
- 65
41,265 41,330



Report of Independent Public Accountants
To C.H. Robinson Worldwide, Inc.:

We have audited the accompanying consolidated balsineets of C.H. Robinson Worldwide, Inc. (a Del@xcorporation) and Subsidiaries
as of December 31, 1998 and 1997, and the relatesblidated statements of operations, stockholdersstment and cash flows for each of
the three years in the period ended December 2B. Tthese financial statements are the respongibfiithe Company's management. Our

responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with geneaaitepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenmthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of C.H. Robinson
Worldwide, Inc. and Subsidiaries as of Decemberl388 and 1997, and the results of its operatiodsita cash flows for each of the three
years in the period ended December 31, 1998, ifocmity with generally accepted accounting prineg

/sl Arthur Andersen LLP

M nneapol i s, M nnesot a,
February 4, 1999

Report of Management

The management of C.H. Robinson Worldwide, Incesponsible for the integrity and objectivity bétconsolidated financial statements
other financial information contained in this anhtgport. The consolidated financial statementsrahated information were prepared in
accordance with generally accepted accounting ipteeand include some amounts that are based oagement's best estimates and
judgments

To meet its responsibility, management dependssagccounting systems and related internal acaagictintrols. These systems are desi
to provide reasonable assurance, at an appropoatethat financial records are reliable for uspreparing financial statements and that
assets are safgsarded. Qualified personnel throughout the orgditim maintain and monitor these internal accogntiontrols on an ongoil
basis.

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

/sl D.R "Sid" Verdoorn

D.R "Sid" Verdoorn

Chai rman of the Board, President
and Chi ef Executive O ficer

/sl John P. W ehoff

John P. W ehof f

Seni or Vice President, Ofice of the President
and Chief Financial Oficer
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EXHIBIT 21
SUBSIDIARIES OF C.H. ROBINSON WORLDWIDE, INC.

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

Percentage of
Outstanding Voting

Subsidiaries Securities Owned
CHRW Holdings, Inc. 100%
(Minnesota)
C.H. Robinson International, Inc. 100%
(Minnesota)
C.H. Robinson Venezuela, C.A. 51%
(Venezuela)
C.H. Robinson de Mexico, S.A. de C.V. 100%
(Mexico)
CHR Awviation, Inc. 100%
(Minnesota)
C.H. Robinson Company (Canada) Ltd. 100%
(Ontario, Canada)
C.H. Robinson Company 100%
(Delaware)
Daystar-Robinson, Inc. 100%
(Delaware)
Fresh 1 Marketing, Inc. 100%
(Minnesota)
Preferred Translocation Systems, Inc 100%
(Minnesota)
Wagonmaster Transportation Co. 100%
(Minnesota)
Robinson Europe, S.A. 100%
(France)
Robinson-Transeco S.A. 100%
(France)
Robinson ltalia S.R.L 95%
(Italy)
C.H. Robinson (UK) Limited 100%
(United Kingdom)
C.H. Robinson Poland Sp. Zo.o 100%
(Poland)
Comexter Trading S.A. 100%
(Argentina)
Comexter Cargo S.A. 100%
(Argentina)
Geotrade S.A. 100%
(Argentina)
Comexter Trading Company 100%
(Florida)
Comexter Cargo, Inc. 100%
(Florida)
Norminter S.A. 100%
(France)
Norminter (UK) Limited 100%
(United Kingdom)
Norminter France SARL 100%
(France)
Norminter Iberica 98%
(Spain)
E.G.C. SARL 46%
(France)
Payment & Logistics Services LLC 100%
(Minnesota)
T-Chek Systems LLC 100%
(Minnesota)
Robinson Logistica Do Brasil Ltda. 100%

(Brazil)



Exhibit 23
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

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

/'s/ ARTHUR ANDERSEN LLP
M nneapol i s, M nnesot a,

March 26, 1999



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE CONSOLIDATED FINANCIAL
STATEMENTS OF C.H. ROBINSON WORLDWIDE, INC. AND SUBDIARIES FOR THE YEAR ENDED DECEMBER 31, 1998 AND
IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH®RM 10-K REPORT.

MULTIPLIER: 1,000

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 99,34!
SECURITIES 30,73(
RECEIVABLES 233,43!
ALLOWANCES 12,41:
INVENTORY 3,48¢
CURRENT ASSET? 374,84:
PP&E 41,28t
DEPRECIATION 21,80:
TOTAL ASSETS 409,11t
CURRENT LIABILITIES 239,59¢
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 4,11¢
OTHER SE 165,39¢
TOTAL LIABILITY AND EQUITY 409,11¢
SALES 0
TOTAL REVENUES 2,038,13!
CGS 0
TOTAL COSTS 1,792,47.
OTHER EXPENSES 0
LOSS PROVISION 6,90z
INTEREST EXPENSE 0
INCOME PRETAX 71,287
INCOME TAX 28,27
INCOME CONTINUING 43,01t
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 43,01¢
EPS PRIMARY 1.04
EPS DILUTED 1.04



Exhibit 99
CAUTIONARY STATEMENT

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

results or the results discussed in the forwardtitapstatements.

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

Demand for our services may decrease during anoaticrrecession.

The transportation industry historically has exgeced cyclical financial results as a result ofneenic recession, the business cycles of
customers, price hikes by carriers, interest dattdations, and other economic factors beyondcoutrol. Carriers can be expected to charge
higher prices to cover higher operating expengas par net revenues and income from operationsdeasease if we are unable to pass
through to our customers the full amount of higi@nsportation costs. If economic recession onantiorn in our customers' business cycles
causes a reduction in the volume of freight shippethose customers, particularly among certaifonat retailers or in the food, beverage or
printing industries, our operating results coukbabe adversely affected.

We depend upon available equipment and services.

We do not own trucks or other transportation eq@ptnand we depend in part on independent thirtigsaio provide truck, rail, ocean and
services. Equipment shortages in the transportatidunstry have occasionally occurred, particulamyong truckload carriers. If we are une
to secure sufficient equipment or other transpiomiegervices to meet our customers' needs, ouatpgiresults could be materially and
adversely affected, and our customers could switaur competitors temporarily or permanently.

Our international business raises additional diffies.

We provide services within and between continentamincreasing basis. Our business outside dilifited States is subject to various risks,
including:

o changing local economic and market conditic



o political and economic instability,

o fluctuations in currency exchange rates,

o armed conflicts, and

0 unexpected changes in United States and foraigs telating to tariffs, trade restrictions, tramsgtion regulations, foreign investments and
taxation.

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

Our management and internal systems may be inatéetpuaandle continued growth of our business.

Our continued success depends upon our abilitittacaand retain a large group of motivated salesms and other logistics professional
we cannot recruit and retain a sufficient numbepexsonnel, we may be forced to limit our growthe ¥annot assure you that we will be able
to continue to hire and retain a sufficient numifequalified personnel. Our rapid expansion of atiens has placed added demands on our
management and operating systems. Continued expatispends in large part on our ability to devalopcessful salespersons into mana
and to implement enhancements to our informatictesys that are adaptable to the changes in oundassand the requirements of our
customers.

We face substantial industry competition.

Competition in the transportation services indugrintense and broad based. We compete agairest mdin-asset based logistics companies
as well as logistics companies that own their oguigment, third-party freight brokers and carrieffering logistics services. We also
compete against carriers' internal sales forceshipgers' transportation departments. We oftenamalysell transportation services from and
to many of our competitors. Historically, competitihas created downward pressure on freight ratescontinued rate pressure may
adversely affect our net revenues and income frpemations.

Our earnings may be affected by seasonal changhe tnansportation industry.

Results of operations for our industry generallgvgla seasonal pattern as customers reduce shiptheirig and after the winter holiday
season. In recent years, our operating income amdngs have been higher in the second and thiadtens than in the first and fourth
guarters. Although seasonal changes in the tratagjmr industry have not had a significant impatiaor cash flow or results of operations,
we expect this trend to continue and we cannotrassau that it will not adversely impact us in fagure.

Our sourcing business is dependent upon the sapalyprice of fresh produce.

The supply and price of fresh produce is affecteddvernment food safety regulation, growing candi (such as drought, insects and
disease), and other conditions over which we haveomtrol. Shortages or overproduction of freshdpoe affect commaodity prices, which
often highly volatile



Sourcing and reselling fresh produce exposes psssible product liability.

Agricultural chemicals used on fresh produce albges to various approvals, and the commoditiemdeves are subject to regulations on
cleanliness and contamination. Product recallénproduce industry have been caused by concerrt phdicular chemicals and alleged
contamination, often leading to lawsuits broughtbysumers of allegedly affected produce. Becawssall produce, we may have legal
responsibility arising from the sale. While we argured for up to $75 million for product liabiligtaims, settlement of class action claims is
often costly, and we cannot assure you that obiliia coverage will be adequate and will contirtoebe available. If we have to recall
produce, we may be required to bear the cost afrobasing, transporting and destroying any allggedhtaminated product, which our
insurance does not cover. Any recall or allegatiboontamination could affect our reputation, padi@rly of our produce brand: The Fresh 1
(R). Loss due to spoilage (including the need fepdsal) is also a routine part of the sourcingrmss.

Our business depends upon compliance with numegmusrnment regulations.

We are licensed by the Department of Transportaa broker authorized to arrange for the tranapon of general commodities by motor
vehicle. We must comply with certain insurance anckty bond requirements to act in this capacitg.afé also licensed by the Federal
Maritime Commission as an ocean freight forwarddrich requires us to maintain a non-vessel opegatonmon carrier bond. We are also
licensed by the United States Customs ServiceeoDipartment of the Treasury. We source fresh meduder a license issued by the
Department of Agriculture. Our failure to complytivihe laws and regulations applicable to enthielsling these licenses could materially
and adversely affect our results of operationsnarfcial condition. Legislative or regulatory chasgan affect the economics of the
transportation industry by requiring changes inrapieg practices or influencing the demand for, #trecost of providing, transportation
services.

We increasingly derive a significant portion of @uoss revenues from our largest clients.
The sudden loss of a number of our major clientdccmaterially and adversely affect our operatiegutts.
Our change to public company status may have atsital effect on our corporate culture.

Prior to our initial public offering, more than 7@nployees owned substantially all of our outstagadiommon stock. Consequently, our
employees considered themselves the owners ofRbbinson. As a result of our establishing a pulmarket for the trading of shares of our
common stock, a larger portion of common stock mesy in the hands of the general public, and owpleyee stockholders will have
significant liquid assets. This change in structumd liquidity may adversely affect employee mdiwa We had also issued restricted stock
as an incentive, and employees owning common diefitkre going public profited from the growth in theok value of the common stock.
We have replaced our previous stock program with steck-based programs, but we cannot predict vendtte new plans will be perceived
as being a less valuable form of compensationelfind that we must initiate new incentive programgnprove employee performance in
the future, our results of operations could be egblg affected



Our systems and services may be subject to Yedr gblems.

We have completed an assessment of our compliaitise@ar 2000 issues and will modify or replacetjwpms of our hardware and software
so that our computer systems will function propevith respect to dates after December 31, 199%08igh we believe we have internally
addressed our risks and have not discovered argrialagxposure with any customer, transportatiarieaor produce supplier, we cannot
assure you that we will meet our objectives by Dewner 31, 1999 or that unforeseen circumstanceqwailarise. We could experience
business interruption in the event our systems svbalunable to process information or would proggfesmation incorrectly. Additionally,
we could suffer loss of business if a number ofawstomers and suppliers, taken together, woule kawilar problems. It is impossible to
fully assess the potential consequences in thet ¢vere are disruptions in such infrastructure sugsautilities, communications,
transportation, banking and government. Any sudirtass interruption could have a material and adveffect on our results of operations,
liquidity, and financial condition depending on theverity and duration of the interruption. We @dgseloping contingency plans in the event
we are unable to complete remediation efforts alemtified problems develop. We expect to havedhmans in place by June 30, 1999.

End of Filing
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