US XPRESS ENTERPRISES INC

FORM 10-K

(Annual Report)

Filed 4/2/2001 For Period Ending 12/31/2000

Address 4080 JENKINS ROAD
CHATTANOOGA, Tennessee 37421
Telephone 423-510-3000
CIK 0000923571
Industry Trucking
Sector Transportation
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
FOR THE YEAR ENDED DECEMBER 31, 2000
OR
[ L] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

Commission file number 0-24806

U.S. XPRESS ENTERPRISES, INC.

(Exact name of registrant as specified in its @rart

Nevada 62-1378182
(State or Other Jurisdiction of (LR.S. Employer Identification No.)
Incorporation or Organization)

4080 Jenkins Road
Chattanooga, Tennessee 37421
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area c@#) 510-3000
Securities Registered Pursuant to Section 12(l)eofAct: None

Securities Registered Pursuant to Section 12()eoAct: Class A Common
Stock, $0.01 Par Value

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastags.

YES X NO

Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K i¢ aontained herein, and will not be
contained, to the best of Registrant's knowledyégfinitive proxy or information statements incorgted by reference in Part Ill of this Fc
10-K or any amendments to this Form 10-K. [_]

The aggregate market value of the voting stock hgldon-affiliates of the registrant was $36,646,8% of March 15, 2001 (based upon the
$6.375 per share average of the closing bid anedaglice on that date as reported by NASDAQ). Ikinwathis calculation the registrant has
assumed, without admitting for any purpose, thadacutive officers, directors, and holders of entiran 10% of a class of outstanding
common stock, and no other persons, are affiliates.

As of March 15, 2001, the registrant had 10,687 &res of Class A Common Stock and 3,040,262 sloai€lass B Common Stock
outstanding.

DOCUMENTS INCORPORATED BY REFERENCE: The informatiset forth under Part Ill, Items 10, 11, 12, aBdf.this Report is
incorporated by reference from the registrant'initéfe proxy statement dated April 12, 2001 foe th001 annual meeting of stockholdt



PART |
ITEM 1. BUSINESS

This report contains forward-looking statementatial to future events or the future financial perfance of the Company. Such forward-
looking statements are within the meaning of teantin Section 27A of the Securities Act and Secfl@E of the Exchange Act. Such
statements may include, but not be limited to, gutipns of revenues, income or loss, capital exiperesd, acquisitions, plans for growth and
future operations, financing needs or plans omii@s relating to acquisitions by the Companwvalt as assumptions relating to the
foregoing. Forward-looking statements are inheyesiibject to risks and uncertainties, some of whkennot be predicted or quantified.
Future events and actual results could differ nmgltgrfrom those set forth in, contemplated by aderlying the forward-looking statements.

General

U.S. Xpress Enterprises, Inc. (the "Company") mesitransportation and logistics services in thicental United States, Canada and
Mexico. The Company is one of the five largest mplowned truckload carriers in the United StafHse Company is a leader in the time
definite and expedited services segment of th&lkpad market and in the adoption of proven newnebbgies to improve service and reduce
costs.

The Company has two operating segments, U.S. Xpresy"U.S. Xpress") and CSI/Crown, Inc. ("CSIé@m"). U.S. Xpress accounted for
approximately 92.6% of the Company's 2000 revenBes.Note 14 of the Company's 2000 Consolidateahk€ial Statements for quantitative
segment information.

The Company also offers logistics services thratglobal transportation joint ownership of Tralage.com, LLC, ("Transplace"), an
Internet-based logistics company. During 2000,Gbenpany, along with five other large transportatompanies, merged their logistics
business units into Transplace. The Company h&8@aequity interest in Transplace.

U.S. Xpress provides three principal servicedgnigtdefinite and expedited services with lengthkadl of 400 to 3,000 miles; ii) regional
services with lengths of haul of 400 to 1,200 mitethe Western, Midwestern and Southeastern regiéthe United States; and iii) dedice
services.

CSl/Crown is a leading provider of logistics seeddo the floorcovering industry. Services inclujleonsolidation and distribution of less-
than- truckload shipments; ii) coordination of hhaul transportation to Company operated serviotece and third-party agent facilities for
local delivery;

iii) warehousing and distribution services; andrigtail sales of installation supplies, includihg iCompany's privatixbel "Installer's Choice
brand of floorcovering installation products.

The Company's mission is to provide high levelsafice to customers utilizing proven technologied skilled employees. The Company's
operating and growth strategies are focused danget markets, while capitalizing on evolving tlerand growth markets in the
transportation industry. These strategies include:

1) Position the Company as the premier high semwiogider. The Company specializes in providingetidefinite and expedited truckload
services to customers that operate supply chairageanent systems, and particularly those that mathadgreflow of raw materials, iproces:
products and finished goods on a "just-in-time'ifiabhe Company was one of the first in the indusirestablish time-definite pickups and
deliveries as a standard for service quality. Toheéinite service is a critical element in efficientpply chain and distribution systems
management. In addition, the Company provides atgubdervice throughout the continental United é&tatnd in parts of Canada and
Mexico. This is particularly important to shippénsit operate multiple, geographically diverse fées. In addition, the Company has
consistently been a leader in the truckload inguistproviding customers with easy access to opeyatnd service-related technologies that
provide value to shippers. The Company's electroommerce ("E-Commerce”) capabilities, in particutifferentiate the Company from
many other truckload suppliers. The Company pravitiecustomers with the ability to use E-Commeéhteugh the Internet, private
networks and third-party networks.

2) Expand core carrier relationships with shippktsst of the larger shippers are reducing the nurobearriers they use and are expanding
relationships with their most capable carriers. Sehoompanies selected for the most significantlemyelationships with shippers are called
“core carriers". The Company offers long-haul, madge and regional truckload services, time- defiand expedited services and dedicated
fleet services. This range of capabilities, couplétth capacity of 4,861 U.S.
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Xpress owned, leased and owner-operator tractddeedmber 31, 2000, has positioned the Companycaseecarrier for many of the largest
shippers in North America. In seeking these refeiips, the Company emphasizes its service catabitind capacity, as well as its
commitment to flexibility, responsiveness and atiafy planning. Customers that have designatedtrapany as a core carrier include: E.I.
DuPont, Federal Express, Proctor and Gamble, HeRbatkard, Burlington Air Express, and Kimberly Rla

3) Position the Company as a driver-friendly employrhe labor market for qualified professionatirdrivers is extremely competitive,
providing an advantage to driver-friendly employke the Company. The Company focuses significasburces and attention on the
successful recruiting, hiring, training and retentdf qualified solo and team drivers. At Decenikir2000, the Company operated 4,861
tractors in its fleet, an increase of 2.7% from &aber 31, 1999. Management believes that its ssidedsring and retaining qualified drive

is due to its high-quality equipment; high utiliatt, which translates into better take-home paydforers; "driver-friendly freight" that does
not require labor or lengthy delays; flexible wadhedules that enable drivers to better meet peegonal obligations and lifestyles; and
creative recruiting strategies that recognize tienging demographics of the American work force thiad seek to expand the diversity of the
driver fleet. Ongoing success in recruiting, traghand retaining sufficient drivers is criticalttte Company in achieving its growth objecti

4) Pursue acquisition opportunities. The Comparsydgrawn significantly through eleven strategic asigions in the 1990's. U.S. Xpress now
includes the operations of Southwest Motor Freibfat] Systems, National Freight Systems, Michaeh&.iTransportation, JTI, Inc., Victory
Express, Inc and PST Vans, Inc. CSI/Crown's oparatinclude several acquired companies, includdrgwn Transport Systems and
CSl/Reeves; and assets purchased from Great SoX{peess and Rosedale Transport. These acquisttiaves significantly expanded the
Company's capabilities and capacity and have begm#icant contributor to the Company's growthhil& acquisitions remain an important
part of the Company's long-term strategy, the Comipa placing its primary emphasis in 2001 on ingigrowth and improving its operating
results.

Services
Time Definite Service

The Company's principal service specialty is tinedirdte service, which is the pickup and deliveffreight to specific schedules over
distances ranging from 400 to 3,000 miles. Timerdkef transportation requires pickups and delivebie performed to exact appointment
times or within a specified number of minutes. Té¢gsvice is an essential point of differentiatioonfi many other transportation companies,
which typically provide service only within time fadows" ranging from a few hours to a few days. @idefinite service is particularly
important to the Company's customers that openaagust-in-time environment, distribution and ieitaventory systems and to customers in
the air freight and logistics industries.

Expedited Service

The Company's expedited service consists of tHeypcand delivery of freight on prescribed scheslaietransit times comparable to defel
airfreight service. The Company is able to meesahteansit times using team drivers or relays atmiower cost than deferred airfreight. In
2000, revenue from expedited services to manufactudistributors, and airfreight companies was9$4 &nillion.

Regional Service

About 70% of the freight transported in the U.Sve®over distances of less than 1,000 miles. litiaddthe average length of haul of
shipments is shrinking as manufacturers and digtils increasingly bring the various elements efrtupply and distribution chains into
closer geographical proximity. These factors madgganal service capabilities an important aspequialifying the Company for core carrier
relationships. The Company provides regional seringolving shipments of 400-1,200 miles in the Y&es, Midwestern and Southeastern
regions of the United States. In 2000, revenueas fiegional service totaled $126.3 million.

Dedicated Services

Some shippers use transportation or logistics compao manage or operate their private truckingratons. Many of these shippers have
historically operated their own fleets to transgbgir products. The Company's management expecagacity and systems have position
to provide dedicated services in which specifictes and drivers are assigned to a specific cust@arcount. Through dedicated service
relationships, customers obtain assurance of cgpacineet their requirements. U.S. Xpress benbfitgenerating better equipment
utilization, increased business volume from impuaraustomers and by
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improving planning of resources. Driver safetynfi@nced because the same drivers travel the sae® lepeatedly. Drivers also benefit
through enhanced scheduling, reduced downtime lesibvoads and more predictability of their off- dtitpye. These dedicated accounts
represented approximately $66.0 million in reverninez000.

Floorcovering Logistics

CSl/Crown is a leading provider of logistics seeddo the floorcovering industry. CSI/Crown picksfloorcovering products from
manufacturers; consolidates shipments into trudddaound for specific destinations; contracts witB. Xpress and other truckload carriers
to deliver the products to CSI/Crown service cente#rto contract agents and delivery services;datisters the products to floorcovering
distributors, retailers, and large-scale end uiseadl 50 states, Canada and Mexico. In additioBl/Crown provides warehouse facilities and
other specialized services such as custom carpigigand selling floorcovering installation supgdi CSI/Crown also provides dedicated
services by assigning specific equipment to speciistomers and uses the equipment to promoteutiterners' brands on the equipment. In
this way, customers obtain the benefits of assoapécity and brand promotion without incurring thenagement costs and inherent
inefficiencies of operating a private fleet. CSB@n benefits by being assured consistent volumédatedicated equipment and drivers.

Marketing and Customers

The Company's success in marketing its servicagesult of commitment to service, capabilitiepazity, flexibility, responsiveness,
analytical planning and information technology mgeraent. The Company's marketing department and patsonnel identify new business
prospects and implement programs to obtain anéhretestomer accounts.

Mr. Quinn, the Company's Co-Chairman, and Mr. Whedg, the Executive Vice President of Marketing, directly involved in marketing
the Company's services at the national account Velviée supporting local sales activities. In adtt the Company employs 31 full-time
marketing and national account representatives, lvelve responsibility for specific geographic areas.

The Company's top 50 customers, most of which kiagggnated the Company as a core carrier, accotortegproximately 63% of revenu
in 2000. During 2000, no single customer accoufaednore than 4.2% of the Company's revenue.

Equipment

The Company determines the specifications of egeigrpurchases based on such factors as vehiclecamgonent quality, warranty service,
driver preferences, new vehicle prices and thdylikesale market. Because the fleet is standardineichas warranty agreements with original
equipment suppliers, the Company has minimizedspaventories and maintenance costs. The Compaspdgotiated repurchase
commitments from its primary equipment vendorsdisposal of a substantial portion of its equipm@&ihiese agreements reduce the
Company's risks related to equipment disposal galue

The following table shows the type and age of X@&ess company-owned and leased equipment at Dexedib2000:

Model Year Tractors Trailers

2001 285 195
2000 1,074 2,217
1999 2,202 3,387
1998 674 1,402
1997 - 1,361
1996 13 1,797

1995 & Prior 4 1512

Total 4,252 11,871



Tractors

In the early 1990s, the Company's management anerslvorked with the Company's principal tractopglier, Freightliner, to design
improvements in its conventional tractors, sucimase spacious and functional sleeper compartmewtsnaproved aerodynamics. In 1996,
the Company was among the first to purchase theFreightliner Century Class tractors, which proddeperior levels of operating safety,
fuel efficiency, information management capabititand driver comforts.

The Company now purchases or leases FreightlinetuBeClass tractors or Volvo VN 770s for substalhtiall of the additions and
replacements to its fleet. Tractors are typicadiplaced every 36 to 40 months, generally well veade of the need for major engine
overhauls. This schedule can be accelerated oyetklaased on resale values in the used truck mankkthe differential between those
values and new truck prices. All Company tracteesemjuipped with Eaton Vorad anti-collision systegeisctronic speed controls, anti-lock
braking systems for improved safety, and Qualcomahia cab e-mail for improved communications. O98% of the tractor fleet is
equipped with Eaton automatic shift transmissiamd @pproximately 80% of the fleet with automataction control. All engines have fuel
incentive programming for increased fuel economy.

Trailers

The Company's dry van trailers have cubic capabiyis among the largest in the industry. In 198&,Company began purchasing
composite plate trailers from Wabash National Coapon that are more durable, have greater culpadty and stiffer sidewalls, and do not
fracture as easily as conventional aluminum trail&@he Company currently purchases Wabash Duratpédkers for substantially all of the
additions and replacements to its fleet. In addjtepproximately 90% of the trailers are equippét air ride suspension leading to softer
rides that result in less load damage.

Competition

The transportation services business is extrenwtypetitive. The Company competes primarily withesttruckload carriers and providers of
deferred airfreight service. Competition from raélds and providers of intermodal transportatioaljikvould increase if service standards for
these modes were dramatically improved.

Generally, competition for the freight transportgdthe Company is based on service, efficiencymiuing. Historically, increased
competition has created downward pressure on tickltrad industry's pricing structure. Prolonged kvesss in freight markets or downward
pressure on freight rates could adversely affec@bmpany's results of operations or financial @@ Some competitors have greater
financial resources, operate more equipment amgpat more freight than the Company.

Regulation

The Company is a motor carrier that is subjectfety regulations promulgated by the Federal MQarrier Safety Administration of the
Department of Transportation and various laws agdlations enforced by state agencies. These tegulauthorities have broad powers,
generally governing activities such as authoritgngage in motor carrier operations, accountingesys, certain mergers, consolidations,
acquisitions and periodic financial reporting. Sagbjto federal, state and provincial regulatonhatities, the Company may transport most
types of freight to and from any point in the Udit8tates, and certain Canadian provinces, overautg selected by the Company. The
trucking industry is subject to possible regulatangl legislative change that could affect the endaos of the industry.

The Company's operations are also subject to vafederal, state and local environmental laws dgaliith transportation, storage, presence,
use, disposal and handling of hazardous matededsharge of storm water and underground fuel gitanks. The Company believes that its
operations are in substantial compliance with cur@vs and regulations and does not know of arstieg condition that would cause non-
compliance with applicable environmental regulagiom have a material adverse effect on the Compéduginess or operating results.
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Safety and Risk Management

The Company is committed to safe operations. Thagamy's emphasis on safety is demonstrated threggipment specifications and act
safety and loss prevention programs. These prograimf®rce the importance of driving safely, abgliny all laws and regulations such as
speed limits and driving hours, performing reg@quipment inspections and acting as good citizerntt® road. The Company's accident
review committee meets regularly to review any eeidents, take appropriate action related to dsj\examine accident trends and
implement changes in procedures or communicatomasltress any safety issues.

Management's emphasis on safety also is demortsthataigh its equipment specifications, such aslack brakes, electronic engines,
special mirrors, conspicuity tape and the implemagon of Eaton Vorad collision avoidance systemslbtractors. The Eaton Vorad system
is designed to provide drivers with visible andialelwarnings when other vehicles are beside thedwehen vehicles ahead are traveling at
slower speeds than the truck. The system providesrd with additional response time to preventdeats.

The Company requires prospective drivers to megtdriqualification standards than those requirethbyDOT. The DOT requires the
Company's drivers to obtain national commercialetits licenses pursuant to the regulations prontedbhy the DOT. The DOT also requires
that the employer implement a drug-testing progiraaccordance with DOT regulations. The Compangdgiam includes pre- employment,
random, reasonable cause, post-accident and gost-drug testing.

Interstate motor carrier operations are subjestfety requirements prescribed by the DOT. Suchemsags equipment weight and dimens
are also subject to federal and state regulatid@d evaluates carriers and provides safety fitmasgs based on conformance with
requirements and accident frequency. U.S. XpredsC81/Crown each have satisfactory safety fithaags.

The Company secures appropriate insurance covatagest-effective rates. The primary claims arismthe Company's business consist of
cargo loss and damage and auto liability (persiojialy and property damage). The Company currgmtischases primary and excess
coverage for these types of claims at levels tratagement believes are sufficient to adequatelgprthe Company from significant claims.
The Company also maintains primary and excess ageeior damage to physical properties and equipaeEmgge resulting from collisions
or other losses.

Human Resources

At December 31, 2000, the Company and its substdi@amployed 7,388 full-time associates, of whobb3,were drivers, 228 were
mechanics and other maintenance personnel, 1,28eloffice associates for U.S. Xpress, the truckidiatsion, and 389 were employed by
CSl/Crown, the non-truckload division. U.S. Xpreéso had contracts with independent contractorséowperators) for the services of 721
tractors that provide both tractor and qualifietvelrs. None of the Company's employees are repteddry a union or collective bargaining
agreement, and the Company considers relationsitsidmployees to be good.

Driver Recruiting, Training and Retention

The Company recognizes that it is paramount taurgdrain, and retain a professional driver workfa The Company also realizes that
competition for qualified drivers will remain higind will be impacted by declining unemployment sathanges in workforce demographics,
and reduced government funding of training prograkithough the Company has experienced no sigmifigzability to attract qualified
drivers, no assurance can be given that a shoofagealified drivers in the future will not advehgaffect the Company.

All Company drivers must meet or exceed specificlglines relating to their safety records, drivaagerience, and personal evaluations,
including a physical examination and mandatory dasging as outlined in DOT regulations. After dfeoof employment is extended, a
driver must successfully complete training in ajbects of Company policies and operations, satetggpphy, and fuel efficiency. All drive
must successfully complete a Company driving exathpossess a valid Commercial Drivers License.@tmpany maintains an ongoing
safety and efficiency program to ensure that dswemply with safe and efficient operating procedur
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Senior management is actively involved with theedepment and retention of drivers. Recognizingsiertage of new drivers entering the
industry, the Company has since January 1998 agkeaprofessional driving school at its facility\tedway, Ohio. The school was certified
in 1998 by the Professional Truck Driving InstitafeAmerica and re-certified in 2000, through 2006e Company also contracts with driver
schools managed by independent organizations dasvebmmunity college programs throughout the éthBtates. The Company believes
that the continued and effective development ofdifieer training schools and training program ilbvide the Company with an additional
source of drivers.

Management believes that there are several keyeslnto recruiting and retaining experienced psiéeml drivers, such as an attractive
compensation and benefits package, meeting reaeodidber expectations, providing equipment witlsidgble driver amenities, and
providing a company-wide culture of support foverineeds. Drivers are compensated on the barided driven. The starting rate per mile
is determined by the driver's experience levelailidncrease with the driver's length of servicgtwthe Company. Additional compensation
may be earned through loading/unloading or stop @ag mileage bonuses. Drivers employed by the @Gomparticipate in Company
sponsored health, life, dental, and vision plardsane eligible to participate in a 401(k) Retiren@lan and an Employee Stock Purchase
Plan. Additional benefits include paid holidaysc&tion pay, and pre-paid phone cards.

The Company believes that meeting and managingrisiveasonable expectations is critical to drsatisfaction and retention. From the
solicitation of driver friendly freight (no loadifgnloading, decreased dwell time, drop/hook, eto.Jraining recruiters to provide candidates
with a realistic view of work requirements and lifiestyle of a long-haul driver, to getting drivdieme on a regular basis, the Company is
dedicated to meeting our commitments.

The Company's late model Freightliner and Volvowanional tractors are designed for driver coméond safety. Standard equipment
includes automatic transmissions, air ride suspassidouble sleeper bunks, air conditioning, pasteering, electronic engine brakes, and
Eaton Vorad collision avoidance systems.

Management believes that maintaining a culturerioed support through flexible work schedules thiaable drivers to accommodate persi
obligations and lifestyles, leveraging technolomyoab e-mail, Internet services, etc.) that ermbhivers to remain in touch with their
families when on the road, managing driver hometiseeking drivers' input in the decision makingcpss and seeking mutually satisfactory
solutions, and providing career advancement oppitigs for drivers are key factors for developimge®f the Company's most valuable
assets.

Independent Contractors

The Company recognizes the benefits of augmenit$ngervice capacity through the use of independemiractors. Independent contractors
provide their own tractors and pay for all the eng®es of operating their own equipment, including@sand benefits, fuel, physical damage
insurance, maintenance, highway use taxes andsdelite. Therefore, less capital is required fer@ompany's growth. The Company ha
aggressive independent contractor recruiting pragmith 721 contractors under contract at Decemdie2000. The Company intends to
continue adding independent contractors.

Fuel

The Company purchases the majority of its fueldhfoa network of fuel stops throughout the Unitéatés. The Company manages its fuel
cost by routing the Company's drivers to fuel stwjib which the Company has negotiated volume dist® Bulk fueling facilities are
maintained at certain of the Company's terminafsitiher reduce fuel costs.

During 2000, fuel prices increased significantihpeTCompany recovered a portion of the increasetfiaa customers through fuel
surcharges, which are included in most custometracts. However, a portion of the fuel cost inceeams not recovered, which adversely
impacted the Company's profitability in 2000.

The Company maintains fuel storage tanks at cedfits terminals. Leakage or damage to these taoikkl subject the Company to
environmental clean-up costs. The Company beligvssn compliance with all laws and regulatiomsating to maintenance of such fuel
storage tanks.



ITEM 2. PROPERTIES

Company Location Facility Fu

U.S. Xpress:

Austell, Georgia Drop Yard

Bayonne, New Jersey Drop Yard

Birmingham, Alabama Terminal

Boise, ldaho Drop Yard

Bordentown, New Jersey Drop Yard

Bowling Green, Kentucky Drop Yard

Chattanooga, Tennessee Corporate Office

Chicago, lllinois Drop Yard

Colton, California Terminal, Maintenance
Fleet Services, Drive

Dallas, Texas Drop Yard

Denver, Colorado Drop Yard

El Paso, Texas Drop Yard

Greenville, South Carolina Drop Yard

Hayward, California Drop Yard

Houston, Texas Drop Yard

Jacksonville, Florida Drop Yard

Kent, Washington Drop Yard

Knoxville, Tennessee Drop Yard

Lincoln, Nebraska Terminal, Maintenance
Fleet Services, Drive
Recruiting

Laredo, Texas Drop Yard

Medway, Ohio Terminal, Maintenance
Fleet Services, Drive

Memphis, Tennessee Drop Yard

Oklahoma City, Oklahoma Terminal, Maintenance

Fleet Services, Drive

Phoenix, Arizona Drop Yard
Sacramento, California Terminal, Fleet Servi
Salt Lake City, Utah Terminal, Maintenance

Fleet Services, Drive

Sioux City, South Dakota  Terminal

Troutdale, Oregon Drop Yard

Tunnel Hill, Georgia Terminal, Maintenance
Driver Training

CSl/Crown:

Akron, Ohio Distribution Center
Albany, New York Distribution Center
Baltimore, Maryland Distribution Center
Calhoun, Georgia Distribution Center
Denver, Colorado Distribution Center
Detroit, Michigan Distribution Center

Eagan, Minnesota Distribution Center

The following table provides information regarditng Company's facilities at December 31,2000:

nctions Owned or Leased

Leased
Leased
Leased
Leased
Leased
Leased
Leased
Leased

, Customer Service, Owned

r Training
Leased
Leased
Leased
Leased
Leased
Leased
Leased
Leased
Leased

, Customer Service, Owned

r Training, Independent Contractor

Leased
, Customer Service, Leased
r School, Driver Recruiting
Leased
, Customer Service, Leased
r Training, Driver Recruiting
Leased
ces Leased
, Customer Service, Owned
r Training
Leased
Leased
, Fleet Services, Leased
Leased
Leased
Leased
Owned
Leased
Leased
Leased



Company Location Facility Functions Owned or Leased

CSl/Crown (cont.):

Fresno, California Distribution Center Leased
Grand Prairie, Texas Distribution Center Leased
Hayward, California Distribution Center Leased
Houston, Texas Distribution Center Leased
La Mirada, California Distribution Center Leased
LeMont, Illinois Distribution Center Leased
Oklahoma City, Oklahoma Distribution Center Leased
Pittsburgh, Pennsylvania  Distribution Center Leased
Rancho Cordova, California Distribution Center Leased
Rochester, New York Distribution Center Leased
Salt Lake City, Utah Distribution Center Leased
San Antonio, Texas Distribution Center Leased
San Diego, California Distribution Center Leased
Tunnel Hill, Georgia Corporate Office, Dis tribution Center Leased

In late 1998, the Company entered into a long-fease of a newly constructed corporate office gretations facility in Chattanooga,
Tennessee. The new facility encompasses nearlp008gquare feet of office space and includes stfatke-art information management and
communications systems.

CSl/Crown is based in Tunnel Hill, Georgia, appmately 25 miles from the Chattanooga location. Thenel Hill facility includes a 101-
door loading dock facility in which floorcoveringpipments from multiple manufacturers are consoéidanto truckloads for delivery to
Company-owned and agent-operated distribution seménters. All CSI/Crown facilities operate agriisition centers performing
consolidation, warehousing, and local distribution.

In the opinion of the Company, its facilities atétable and adequate for the Company's needs.
ITEM 3. LEGAL PROCEEDINGS

In November 2000, the Company signed an agreemigémSeuthTrust Bank ("SouthTrust") to purchaseaiartissets of Dedicated
Transportation Services, Inc., ("DTSI") a custoroiethe Company's, at foreclosure by SouthTruseasred creditor of DTSI. After the
agreement was signed, SouthTrust advised the Contpanit had received a higher offer for the as$etm another party, and that it would
cancel the agreement with the Company, unless tinep@ny matched the higher offer, and SouthTrust @ assets of DTSI to the other

party.

In December 2000, SouthTrust filed a lawsuit agaims Company, concerning events which occurresr &buthTrust terminated the
agreement with the Company. In its lawsuit, SoutisTclaims the Company acted wrongfully and attehpo interfere with SouthTrust's s
of DTSI's assets. The lawsuit seeks damages imgpegified amount from the Company, and seekswue the court declare that actions
taken by SouthTrust in connection with the salassfets were lawful and did not violate any leggtits of the Company. The Company
believes that the SouthTrust lawsuit is withoutitreand intends to vigorously defend itself.

The Company is party to certain other legal prooegdincidental to its business. The ultimate dssfian of these matters and the ultimate
disposition of the SouthTrust litigation, in theimipn of management, based in part on the advidegafl counsel, is not expected to have a
material adverse effect on the Company's finarpmaltion or results of operations.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
During the quarter ended December 31, 2000, ncensattere submitted to a vote of security holders.
Executive Officers of the Company

Information with respect to the executive officefthe Company is set forth below:

Name Age Position

Cort J. Dondero 50 Director, Executive Vic e President, Chief Operating Officer

Max L. Fuller 48  Co-Chairman of the Boar d of Directors, Vice President and Secretary

Ray M. Harlin 51 Director, Executive Vic e President - Finance and Chief Financial Officer
Patrick E. Quinn 54  Co-Chairman of the Boar d of Directors, President and Treasurer

Cort J. Dondero has served as Executive Vice Rrasihd Chief Operating Officer of the Company sidaly 2000. Previously, Mr. Donde
was President of Trimac Logistics, Inc. from 1989uly 2000 and President and founder of Servidefaministrative Institute from 1988 to
1999. Mr. Dondero has been a director of the Comgarce July 2000.

Max L. Fuller has served as Co-Chairman of the Badthe Company since March 1994 and Vice Presided Secretary of the Company
since 1985. Mr. Fuller was first elected a directbthe Company in 1985.

Ray M. Harlin joined the Company in 1997 as Exe@i¥ice President - Finance and Chief Financiald@ff He was elected a Director in
August 1997. Mr. Harlin was employed for 25 yeaithwhe public accounting firm of Arthur Anderseh. He was a partner with that firm
for the last 14 years.

Patrick E. Quinn has served as Co-Chairman of terd@of the Company since March 1994 and PresmlehiTreasurer of the Company
since 1985. Mr. Quinn was first elected a diredfothe Company in 1985.
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PART II
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS
Common Stock and Stockholder Data

The Company's Class A Common Stock is traded oN&@DAQ National Market System under the symbol Xd2RNo market exists for
the Company's Class B Common Stock. At March 1612¢there were 199 registered stockholders andtamated 1,648 beneficial owners
of the Company's Class A Common Stock and 2 beak@aners of the Company's Class B Common Stotkidrch 15, 2001 there were
10,687,550 shares of Class A Common Stock outsigratid 3,040,262 shares of Class B Common Stostamating. On March 15, 2001,
the closing price for the Common Stock was $6.378ed below is the trading activity for each geaiin the last two fiscal years:

Quarter Ending High Low
March 31, 1999 17.75 11.00
June 30, 1999 12.88 8.50

September 30, 1999 11.25 5.38
December 31, 1999 9.19 5.88
March 31, 2000 10.00 5.12
June 30, 2000 8.87 6.25
September 30, 2000 8.75 5.87
December 31, 2000 7.50 5.13

Dividends
The Company does not pay cash dividends and intenctantinue to retain earnings to finance the ghosf the Company for the foreseeable
future.
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ITEM 6. SELECTED FINANCIAL DATA
(In thousands, except per share and operating data)

Nine Months Ended Year Ended
Year Ended December 31, December 31, March 31,
2000 1999 1998 1997( 4) 1997

Income Statement Data(1)
Operating revenue:

U.S. Xpress $733,583 $656,029 $513,154 $290,8 00 $307,928
CSl/Crown 58,161 57,713 74,533 57,6 45 65,845
Intercompany (4,659 ) (5,530) (6,286) 6,1 73) (10,954)
Consolidated $787,085 $708,212 $581,401 $342,2 72 $362,819
Income from operations $ 19,931 $ 31,527 $ 44,405 $ 26,1 51 $ 19,776
Income before income taxes $ 4,482 $19,139 $ 34,497 $21,9 83 $ 14,236
Net income $ 2,065 $11,381 $ 20,717 $13,1 91 $ 7,878
Earnings per share - basic $ .15 $ 77 $ 1.38 $ . 98 $ .65
Weighted average number

of shares outstanding - basic 14,095 14,785 15,038 13,4 67 12,082
Earnings per share - diluted $ .15 $ 77 $ 1.37 $ . 97 $ .65
Weighted average number

of shares outstanding - diluted 14,148 14,852 15,162 13,5 82 12,168
Truckload Operating Data(2)
Total revenue miles (in thousands) 573,271 533,628 418,665 2415 41 261,596
Average revenue per mile $ 122 $ 1.19 $ 1.18 $ 1 16 $ 1.15
Tractors at end of period 4,861 4,734 4,425 2,8 39 2,246
Trailers at end of period 11,871 11,718 10,413 5,8 75 5,520
Average revenue per tractor,

per week $ 2,726 $ 2,633 $ 2,661 $ 2,7 34 $ 2,761
Total loads 603,189 578,572 464,586 239,7 30 254,214
Average tractors during period 4,932 4,651 3,572 2,6 15 2,111
Total miles (in thousands) 632,023 587,917 459,643 265,1 02 282,985
Balance Sheet Data
Working capital $72,870 $ 87,836 $ 98,306 $44,8 13 $ 33,829
Total assets 420,242 409,037 426,539 233,7 77 178,084
Long-term debt,

net of current maturities 179,908 181,256 202,450 52,1 20 59,318
Stockholders' equity(3) 156,935 161,527 153,667 128,4 93 63,162

(1) Data for U.S. Xpress includes data for all kload operations, including the following from thdate of acquisition: JTI, Inc. in April
1997; Victory Express, Inc. in January 1998; and F'ans, Inc. in August 1998.

(2) Average revenue per mile and average revenuggmor per week are net of fuel surcharges. toraand trailer data includes owned,
leased equipment, and owner operators.

(3) Reflects the sale by the Company of 2,885,0@0es of Class A Common Stock during the 1997 iiangeriod. Reflects in fiscal 1999
and 1998, the issuance of 41,901 and 994,447 shif&ass A Common Stock in connection with theghase of PST. Reflects the
repurchase of 925,100, 485,000 and 1,134,289 shéf@ass A Common Stock in fiscal 2000, 1999 a888l respectively.

(4) Effective December 31, 1997, the Company chdiitgefiscal year-end to December 31 from March/& a result, the transition period
ended December 31, 1997 is a nine-month period.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

Results of Operations

The following table sets forth, for the periodsigaded, the components of the consolidated statenudroperations expressed as a percentage
of operating revenue:

Year Ended December 31,

2000 1999 1998

Operating Revenue 100.0% 100.0% 100.0%
Operating Expenses:

Salaries, wages and benefits 36.5 388 40.2
Fuel and fuel taxes 17.3 142 133
Vehicle rents 76 7.7 56
Depreciation and amortization, net of gain/loss 44 41 45
Purchased transportation 13.2 118 105
Operating expense and supplies 65 6.3 64
Insurance premiums and claims 41 40 3.6
Operating taxes and licenses 1.7 21 17
Communications and utilities 14 17 15
General and other operating expenses 48 48 5.1
Total operating expenses 97.5 955 924
Income from Operations 25 45 76
Interest expense, net 1.9 1.8 16
Income before income tax provision 6 27 6.0
Income taxes 3 11 24

Net Income 3% 1.6% 3.6%
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Comparison of the Year Ended December 31, 2000et&year Ended December 31, 1999

Operating revenue in 2000 increased $78.9 millaorl,1.1%, to $787.1 million, compared to $708.2ionlin 1999. U.S. Xpress revenue
increased $78.4 million, or 12.1%, due primarilyat@.4% increase in revenue miles, a 2.3% incr@aaecrage revenue per mile, net of fuel
surcharges, to $1.220 from $1.193 in 1999, and/a4®aiillion increase in fuel surcharge revenue.d¢®ee miles increased due to an increase
in the average number of tractors by 281, or 612°4,932 from 4,651, and a 3.5% increase in utitireas measured by revenue per tractor
per week. CSI/Crown revenues increased $.4 mitlioa primarily to a 6.5% linehaul rate increase.

Operating expenses represented 97.5% of operatuggue for 2000, compared to 95.5% during 1999.

Salaries, wages and benefits as a percentageaiuewere 36.5% during 2000, compared to 38.8%mgur®99. The decrease was primarily
attributable to the increase in the number of ovoperators, which accounted for 13.6% of the Congjsaiotal fleet in 2000, compared to
10.5% during 1999. The average number of owneraipes increased to 673 in 2000, compared to 48B%9. All owner-operator expenses
are reflected as purchased transportation.

Fuel and fuel taxes as a percentage of operatimnue were 17.3% during 2000, compared to 14.2%@1999. This increase was due to
the 32.0% increase in average fuel cost per miteagi2000, compared to 1999, the effect of whicls wartially offset by the increased us¢
owner-operators who are responsible for their éxglense. The Company's exposure to increasesliprfoes is partially mitigated by fuel
surcharges to its customers.

Vehicle rents as a percentage of operating revemue 7.6% during 2000, compared to 7.7% during 18@preciation and amortization as a
percentage of operating revenue was 4.4% for 280@ipared to 4.1% during 1999. The Company inclgadéss and losses from the sale of
revenue equipment in depreciation expense. Nesdem the sale of revenue equipment for 2000 Be3amillion compared to a gain of $.8
million in 1999. Overall, as a percentage of opagatevenue, vehicle rents and depreciation wer@%2uring 2000, compared to 11.8%
during 1999.

Purchased transportation as a percentage of apgratrenue was 13.2% during 2000, compared to 1#i8%g 1999. The increase was
primarily due to an increase in the average owmperator fleet to 673 for 2000 compared to 487 iBAlDwner-operators provide a tractor
and driver incurring substantially all of their spting expenses in exchange for a fixed paymeniniler, which is included in purchased
transportation. Owner-operator miles increasedbt8 tillion miles in 2000, compared to 66.9 millioriles in 1999.

Insurance premiums and claims as a percentageeoéiiqg revenue were 4.1% during 2000, compardd0® during 1999. The increase is
due primarily to an increase in premiums, and iases in claims and losses related to cargo andgahgsamage.

Operating taxes and licenses as a percentage dtopgerevenue were 1.7% during 2000, comparedit#2n 1999. This decrease was
primarily due to a 3.5% increase in utilization,nasasured by revenue per tractor per week.

Communications and utilities as a percentage ofaijmgy revenue were 1.4% during 2000, compared#4®lin 1999. This decrease was
primarily due to the redesign of voice and datavoeks, which eliminated several communication di<u

General and other operating expenses as a perearitagerating revenue were 4.8% during 2000, coetpa 4.8% during 1999. During
2000, the Company recorded a one-time charge 6frfitlion, due to the write-off of outstanding réebles and other related expenses of a
long-term customer. During 1999, the Company reed@ one-time charge of $1.3 million related togetlement of litigation with a
professional employer organization that formerlynadstered the Company's payroll and benefit system

Interest expense increased $3.0 million, or 24{69$15.4 million, compared to $12.4 million durib§99. The increase was primarily due to
the average interest rate on the Company's limeesfit increasing 29.3% to 8.1% during 2000, coragdo 6.3% in 1999.

Income from operations for 2000 decreased $11.6omjlor 36.8%, to $19.9 million from $31.5 milliaturing 1999. As a percentage of
operating revenue, income from operations was 2d%000 and 4.5% for 1999.

The Company's effective tax rate increased to 53rO2000 compared to 40.5% for 1999, due primaalypon-deductible goodwill
amortization being a larger percentage of inconferbeéncome taxes.
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Comparison of the Year Ended December 31, 1999e¢&rear Ended December 31, 1998

Operating revenue in 1999 increased $126.8 miltior21.8%, to $708.2 million, compared to $581.4iam in 1998. U.S. Xpress revenue
increased $143.6 million due primarily to a 27.5%rease in revenue miles and increase in averagaue per loaded mile, net of fuel
surcharges, to $1.193, versus $1.177 in 1998, doeipally to per mile rate increases. Weightedrage tractors increased to 4,651 during
1999, compared to 3,572 during 1998, due in pattecacquisition of PST Vans in August 1998. CSM@r revenues decreased $16.8 mil
or 22.6% resulting from a program to eliminate wfipable operations, including the closure of certander-performing facilities.

Operating expenses represented 95.5% of operatuggue for 1999, compared to 92.4% during 1998.

Salaries, wages and employee benefits as a pegecotaevenue were 38.8% during 1999, compare® 224 during 1998. The decrease \
primarily attributable to an increase in the averagmber of owner-operators to 487 in 1999, contprd 52 in 1998. All owner-operator
expenses are reflected as purchased transport@t8ifCrown salaries, wages and benefits decreaa&@during 1999, compared to 1998
due to facility closures described above and efficies gained through a new bar-coding process.

Fuel and fuel taxes as a percentage of operatimnue were 14.2% during 1999, compared to 13.3%@d998. This increase was prima
due to a 9.1% increase in the average fuel cognper the effect of which was offset by the inced use of owner-operators who are
responsible for their fuel expense. The Compamgpesure to increases in fuel prices is partiallyigaied by fuel surcharges to its customers
and, on a limited basis, by fuel purchase contracts

Vehicle rents as a percentage of operating revermue 7.7% during 1999, compared to 5.6% during 1988 increase resulted from
increased operating leases for tractors to 3,0dlrailers to 5,426 at December 31, 1999, comptrdd809 leased tractors and 2,383 leased
trailers at December 31, 1998. Depreciation andrazation as a percentage of operating revenuedui®s for 1999, compared to 4.5%
during 1998. The Company includes gains and lossasthe sale of revenue equipment in depreciagkpense. Net gains from the sale of
revenue equipment for 1999 were $0.8 million coragdo a loss of $.2 million in 1998. Overall, agesicentage of operating revenue, veh
rents and depreciation were 11.8% during 1999, emetpto 10.1% in 1998. Increasing the ratio ofddat® owned revenue equipment
effectively shifts financing expenses from intertestabove the line" operating expenses.

Purchased transportation as a percentage of apgratvenue was 11.8% during 1999, compared to 1dh5P998. This increase was
primarily due to an increase in the average owmperator fleet to 487 for 1999 compared to 152 i8l®Dwner-operators provide a tractor
and driver incurring substantially all of their spting expenses in exchange for a fixed paymeniniler, which is included in purchased
transportation. Owner-operator miles increased f2@n2 million miles during 1998 to 66.9 million rad in 1999. The effect of the increase in
owner-operators was offset by a $7.8 million desedga purchased transportation related to the deerim revenue and related purchased
transportation by CSI/Crown.

Insurance premiums and claims as a percentageeofiipg revenue was 4.0% during 1999, compareddih 3n 1998. The increase results
from an increase effective January 1, 1999 in cargorance cost and increases experienced in iymage and liability insurance cost
related principally to the average cost and freguenf claims below the deductible amounts for ligpand for physical damage per each
occurrence.

General and other operating expenses as a pereesftagerating revenue were 4.8% during 1999, coetp 5.1% in 1998. This decrease
was primarily due to the 21.8% increase in revemlle many expenses included in general and atperating expenses are fixed. This
decrease was offset by a $1.3 million charge asaltrof the settlement of litigation with a prafmal employer organization that formerly
administered the Company's payroll and benefittesys.

Income from operations for 1999 decreased $12.Bomjlor 29.0%, to $31.5 million from $44.4 millidn 1998. As a percentage of operating
revenue, income from operations was 4.5% for 1866€,7.6% in 1998.

Interest expense during 1999 increased $2.5 mjlboi25.0%, to $12.4 million, compared to $9.9 ioillduring 1998. The increase was
primarily due to the increase in outstanding debtrtance the 1998 acquisitions of Victory Exprasd PST Vans.

The Company's effective tax rate increased to 40rb¥999 compared to 40.0% for 1998, due primadlthe increased amount of non-
deductible goodwill amortization resulting from th@98 acquisitions of Victory Express and PST Vans.
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Special Considerations

The trucking industry is affected by economic rigk&l uncertainties, some of which are beyond itérob These include economic recess
and downturns in customers' business cycles, inescia fuel prices, the availability of qualifiedwérs and fluctuations in interest rates.

The trucking industry is highly competitive andlimbes numerous regional, inter-regional and natitbnakload carriers. Some of these
carriers have greater financial resources, equipinah freight capacity than the Company. Managerneli¢ves its strategies of controlled
growth and focused marketing will continue to pdevireight at sufficient volumes and prices to renmaofitable. Changes in economic
conditions could reduce both the amount of fremailable and freight rates, which could have aematadverse effect on the Company's
results.

Fuel is one of the Company's largest expendit@kertages of fuel or increases in fuel prices chalde a materially adverse effect on the
operations and profitability of the Company. Mariyttee Company's customer contracts contain fualrerge provisions to mitigate increa

in the cost of fuel (the Company recognized $2915an of fuel surcharge revenue for the year enBetember 31, 2000, compared to $2.1
million for the same period in 1999). Additional, times, fuel purchase contracts are used tgatéithe effects of increases in the prices of
fuel. During the latter part of 1999, fuel pricésaglily increased, and they remained at signiflgarigher levels in 2000.

Competition for available qualified drivers in ttrackload industry is intense, and will likely remao for the foreseeable future. The
Company and many of its competitors experience raggs of turnover and occasionally have difficuftyattracting and retaining qualified
drivers in sufficient numbers to operate all avaaequipment. Management believes the Companyfsridipay structure, benefits, policies
and procedures related to drivers are effectivatiacting and retaining drivers. However, thene lsa no assurance that it will not be affected
by a shortage of qualified drivers in the futurbeTinability to attract and retain qualified drigsavould have a material adverse effect on the
Company's results.

The trucking industry is extremely capital interesithe Company depends on operating leases, lfrigedit, secured equipment financing
and cash flows from operations to finance the egiganand maintenance of its modern and cost efficievenue equipment and facilities. At
present, the Company is more highly leveraged sloame of its competitors. If the Company were unablée future to obtain financing at
acceptable levels, it could be forced to limit ¢iewth or replacement of its equipment and fae#itiA significant increase in interest rates
could have a material adverse effect on the Conipaesgults.

Liquidity and Capital Resources

The Company's primary sources of liquidity and tapesources during 2000 were funds provided ®rations, borrowings under lines of
credit, proceeds from sales of used revenue equipraed the use of long-term operating leasesefeemue equipment acquisitions. On
December 31, 2000, the Company had in place a $2@#lion credit facility with a group of banks wita weighted average interest rate of
8.34%, of which $48.3 million was available for tmwing. The line of credit was amended in Janu®§12 Under the terms of the amended
agreement, the facility will be reduced to $215i0iom on June 30, 2001. The loan matures Janu&r2@02. Interest on outstanding
borrowings is based upon the London Interbank @&fdRate plus applicable margins, as defined irctedit agreement. The note is
collateralized by substantially all of the assdtthe Company. In September 2000 the Company ahtate a long-term loan agreement for
$10.0 million to finance the new Colton, Californ@minal facility. The term of the loan is 10 ygawith amortization based on 20 years, and
carries a variable interest rate that is basedher30-day commercial paper rate, plus a margirs fidie can be converted to a fixed rate at any
time up to September 2002. In 2001, the Compamyisapy sources of liquidity are expected to be &ipdovided by operations, borrowings
under lines of credit, proceeds from sale of use@mue equipment and long-term operating leasading for the acquisition of revenue
equipment.

Cash generated from operations increased to $5#i@min 2000 from $34.5 million in 1999. Net casked in investing activities was $49.2
million in 2000 and $15.6 million in 1999. Such amts were used primarily to acquire new revenuépagent, and in 2000, for the
acquisition and construction of the new Colton,ifGatia terminal facility. During 2000, the Compamade a $5 million cash investment to
acquire a 13% equity interest in Transplace. In02®36.2 million was used to acquire
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additional property and equipment, compared to&llion for 1999. Proceeds from the sale of prtypand equipment were $12.0 million
in 2000, compared to $60.8 million in 1999.

Net cash used in financing activities was $5.7ionlin 2000 and $25.3 million in 1999. Borrowingsder the line of credit were reduced
$9.8 million in 2000 and $21.0 million in 1999. Asthorized by the Company's board of directors, BXbshares of the Company's Class A
Common Stock were repurchased in 2000 for $7.Janjlland 485,000 shares were repurchased in 19316 million.

Management believes that funds provided by oparstiborrowings under lines of credit and long-teqmerating lease financing will be
sufficient to fund its cash needs and anticipatguital expenditures through 2001.

Inflation

Inflation has not had a material effect on the Camys results of operations or financial conditituming the past three years. However,
inflation higher than experienced during the phasté years could have an adverse effect on the &uytgpfuture results.

Seasonality

In the trucking industry, shipments generally sheoseasonal pattern as customers increase shippremtto and reduce shipments during
after the winter holiday season. Additionally, shgnts can be adversely impacted by winter weathreditions.

Recent Accounting Pronouncements

In June 1998, the Financial Accounting Standardsr@dssued SFAS No. 133, "Accounting for Derivatinstruments and Hedging
Activities" (the "Statement"). The Statement estil@s accounting and reporting standards requihiagevery derivative instrument
(including certain derivative instruments embeditedther contracts) be recorded in the balancets®either an asset or liability measured
at its fair value. The Statement requires that gkearin the derivative's fair value be recognizedenily in earnings, unless specific hedge
accounting criteria are met. Special accountingfalifying hedges allows a derivative's gains ksdes to offset related results on the
hedged item in the income statement, and requiggsatcompany must formally document, designateaasdss the effectiveness of
transactions that receive hedge accounting.

As amended by SFAS No. 137, SFAS 133 is effectivdigcal years beginning after June 15, 2000. Chmpany adopted SFAS 133
effective January 1, 2001. The adoption did noehawnaterial impact on the Company's financiakstants. However, it could increase the
volatility in earnings and other comprehensive medor future periods.
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ITEM 7A. QUANTITIVE AND QUALITATIVE DISCLOSURE ABOU T MARKET RISK
Interest Rate Risk

The Company has interest rate exposure arising fnenCompany's line of credit which has variabteriest rates. At December 31, 2000 the
Company had $178.0 million of variable rate delite Tompany has interest rate swap agreements whitert floating rates to fixed rates
for a total notional amount of $45.0 million. Iftérest rates on the Company's variable rate ditbt,@nsidering interest rate swaps, were to
increase by 10% from their December 31, 2000 rfatethe next twelve months, the increase in inteegpense would be approximately $1.2
million.

Commodity Price Risk

Fuel is one of the Company's largest expenditdres.price and availability of diesel fuel fluctuaigue to changes in production, seasonality
and other market factors generally outside the Gomis control. Many of the Company's customer emt$rcontain fuel surcharge provisi

to mitigate increases in the cost of fuel. Howetlegre is no assurance that such fuel surcharged be used to offset future increases in fuel
prices.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Public Accountants
To U.S. Xpress Enterprises, Inc.:

We have audited the accompanying consolidated balsimeets of U.S. Xpress Enterprises, Inc. (a Neeatporation) and subsidiaries as of
December 31, 2000 and 1999, and the related cdiasedl statements of operations, stockholders'yegnid cash flows for each of the three
years in the period ended December 31, 2000. Tiremecial statements are the responsibility of@mnpany’'s management. C
responsibility is to express an opinion on thesarftial statements based on our audits.

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

In our opinion, the financial statements refer@alove present fairly, in all material respedts, financial position of U.S. Xpress
Enterprises, Inc. and subsidiaries as of Decembge2@0 and 1999, and the results of their operatémd their cash flows for each of the
three years in the period ended December 31, 2000riformity with accounting principles generalscapted in the United States.

/'s/ ARTHUR ANDERSEN LLP

Chat t anooga, Tennessee
February 5, 2001
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U.S. XPRESS ENTERPRISES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)

Year Ended December 31,

2000 1999 1998

Operating Revenue $787,085 $708,212 $581,401

Operating Expenses:

Salaries, wages and benefits 287,225 275,070 233,953
Fuel and fuel taxes 135,992 100,295 77,046
Vehicle rents 59,440 54,522 32,399
Depreciation and amortization, net of gain/loss on

disposition of equipment 34,430 29,250 26,007
Purchased transportation 104,279 83,897 60,773
Operating expenses and supplies 51,382 44,629 37,575
Insurance premiums and claims 32,657 28,431 20,159
Operating taxes and licenses 13,542 14,709 9,830
Communications and utilities 11,216 12,174 9,002
General and other operating expenses (Note 3) 36,991 33,708 30,252

Total operating expenses 767,154 676,685 536,996
Income from Operations 19,931 31,527 44,405
Interest Expense, net 15,449 12,388 9,908
Income Before Income Tax Provision 4,482 19,139 34,497
Income Tax Provision 2,417 7,758 13,780
Net Income $ 2,065 $11,381 $20,717
Earnings Per Share - basic $ 15$% .77 % 1.38
Weighted average shares - basic 14,095 14,785 15,038
Earnings Per Share - diluted $ 15% 77% 1.37
Weighted average shares - diluted 14,148 14,852 15,162

The accompanying notes are an integral part oktheasolidated statements.
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U.S. XPRESS ENTERPRISES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Dollars in thousands, except share amounts)

Assets
Current Assets
Cash and cash equivalents
Customer receivables, net of allowance of $4,019
Other receivables
Operating and installation supplies
Deferred income taxes
Other current assets

Total current assets

Property and Equipment, at cost
Less accumulated depreciation and amortization

Net property and equipment

Other Assets
Goodwill, net
Investment in Transplace
Other

Total other assets
Total Assets

Liabilities and Stockholders' Equity
Current Liabilities
Accounts payable
Book overdraft
Accrued wages and benefits
Claims and insurance accruals
Other accrued liabilities
Current maturities of long-term debt

Total current liabilities
Long-Term Debt, net of current maturities
Deferred Income Taxes
Other Long-Term Liabilities
Commitments and Contingencies (Notes 8 and 10)

Stockholders' Equity
Preferred Stock, $.01 par value, 2,000,000 share

Common Stock Class A, $.01 par value, 30,000,000

13,210,467 and 13,087,545 shares issued at Dece
1999, respectively

Common Stock Class B, $.01 par value, 7,500,000
shares issued and outstanding

Additional paid-in capital

Retained earnings

Treasury Stock, Class A, at cost (2,544,389 and
December 31, 2000 and 1999, respectively)

Notes receivable from stockholders

Unamortized compensation on restricted stock

Total stockholders' equity

Total Liabilities and Stockholders' Equity

December 31,

2000 1999
$ 34 $ 2
and $3,255 89,184 101,8
14,294 9,8
4,312 6,0
2,249 2,1
6,715 4,1
116,788 1243
315,480 275,8
(96,578) (69,5
218,902 206,3
67,498 70,1
5,815
11,239 8,2
84,552 78,3
$420,242 $409,0
$19,060 $16,5
2,940 8
8,523 7,2
8,704 55
3,190 5,0
1501 1.1
43,918 36,4
179,908 181,2
36,902 26,5
2,579 3,2
s authorized, no shares issued --
shares authorized,
mber 31, 2000 and
132 1
shares authorized, 3,040,262
30
105,124 104,2
76,797 74,7

1,619,289 shares at
(24,483) (17,3
(233) (2

The accompanying notes are an integral part oktheasolidated balance sheets.
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U.S. XPRESS ENTERPRISES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash Flows from Operating Activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Deferred income tax provision
Depreciation and amortization
(Gain)/loss on sales of equipment
Changes in operating assets and liabilities, net
Receivables
Operating and installation supplies
Other assets
Accounts payable and other accrued liabilities
Accrued wages and benefits
Other

Net cash provided by operating activities

Cash Flows from Investing Activities:

Payments for purchases of property and equipment
Proceeds from sales of property and equipment
Acquisition of businesses, net of cash acquired
Investment in Transplace

Net cash used in investing activities

Cash Flows from Financing Activities:

Net borrowings (payments) under lines of credit
Payments of long-term debt

Borrowings under long-term debt agreement
Book overdraft

Proceeds from exercise of stock options
Proceeds from issuance of common stock
Purchase of Class A Common Stock

Net cash provided by (used in) financing acti

Net Increase (Decrease) in Cash and Cash Equivalent
Cash and Cash Equivalents, beginning of period

Cash and Cash Equivalents, end of period
Supplemental Disclosure of Cash Flow Information:
Cash paid during the period for interest,

net of capitalized interest

Cash (refunded) paid during the period for income

(In thousands)

Year Ended December 31,

2000 1999 1998

$ 2,065 $11,381 $20,717

713 1,181 8,882
34,711 30,014 25,770
(281) (764) 237
of acquisitions:
6,655 4,113 (8,889
1,807 (616) (260
(6,436) (4,004) (8,136
14,089 (7,424) (7,550
1,306 606 (906
86 56 47

54,715 34,543 29,912

(56,187) (74,622) (96,822
11,966 60,773 60,461
~  (1,798) (62,626

(5000)  -- -

(49,221) (15,647) (98,987

(9,801) (21,000) 169,500
(1,229)  (852) (84,174
10,000 - -
2,054 886 -

8 - 91
340 242 403
(7,091) (4,526) (12,866

vities (5,719) (25,250) 72,954

s (225) (6,354) 3,879
259 6,613 2734

$ 34 $ 259 $ 6,613

$16,003 $12,838 $ 10,062

taxes, net $(1,452) $ 6,967 $ 2,600

The accompanying notes are an integral part oktheasolidated statements.
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U.S. XPRESS ENTERPRISES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Dollars in thousands)

Notes Unamortized
Common Stock Additional Receivable Compensation
——————————————— - Paid-In Retained Treasury From On Restricted
Class A Class B Capital Earnings Stock  Stockholder s Stock Total
Balance, December 31, 1997 $120 $3 0 $85,942 $42634 $ -- $(23 3) $ -- $128,493
Net income - - - - 20,717 - - - - 20,717
Issuance of 2,661 shares of
Class A Common Stock for
non-employee director
compensation - - - 47 - - - - -- 47
Proceeds from exercise of 15,167
stock options - - - 91 - - - - -- 91

Issuance of 26,008 shares of

Class A Common Stock for

employee stock purchase plan - - - 403 - - - - -- 403
Issuance of 994,447 shares of

Class A Common Stock for

PST acquisition 10 - - 16,772 - -- - - -- 16,782
Repurchase of 1,134,289 shares

of Class A Common Stock -- - - -- -- (12,866) - - -- (12,866)
Balance, December 31, 1998 130 3 0 103,255 63,351 (12,866) (23 3) -- 153,667
Net income -- - - - 11,381 -- - - -- 11,381

Issuance of 5,068 shares of

Class A Common Stock for

non-employee director

compensation -- - - 56 -- -- - - -- 56
Issuance of 22,709 shares of

Class A Common Stock for

employee stock purchase plan -- - - 242 -- -- - - -- 242
Issuance of 41,901 shares of

Class A Common Stock for

PST acquisition 1 - - 706 - - - - -- 707
Repurchase of 485,000 shares of
Class A Common Stock - - - -- - (4,526) - - -~ (4,526)
Balance, December 31, 1999 131 3 0 104,259 74,732 (17,392) (23 3) - 161,527
Net income - - - - 2,065 - - - - 2,065

Issuance of 5,322 shares of
Class A Common Stock for
non-employee director

compensation -- - - 38 - - - R - 38
Proceeds from exercise of 1,200
options - - - 8 - - - R - 8

Issuance of 56,400 shares of
Class A Common Stock for
employee stock purchase plan -- - - 340 -- -- - - -- 340
Issuance of 60,000 shares of
restricted Class A Common
Stock to officers 1 - - 479 -- -- - - (480) --
Amortization of restricted stock -- - - -- -- -- - - 48 48
Repurchase of 925,100 shares of

Class A Common Stock -- -

Balance, December 31, 2000 $132  $3

(7,091) - - - (7,091)

no:

$105,124 $76,797  $(24,483) $(23 3) $(432) $156,935

The accompanying notes are an integral part oktheasolidated statements.
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U.S. XPRESS ENTERPRISES, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, except per share amounts)

1. Organization and Operations

U.S. Xpress Enterprises, Inc. (the "Company") mtesitransportation services through two businegmests. U.S. Xpress, Inc. ("U.S.
Xpress") is a truckload carrier serving the comitaéUnited States and parts of Canada and Me&&#Crown, Inc. ("CSI/Crown") provides
transportation services primarily to the floorcdamgrindustry. The Company also owns 13% of Trarsptzom, LLC ("Transplace"), an
Internet-based global transportation logistics canyp

2. Summary of Significant Accounting Policies
Principles of Consolidation

The consolidated financial statements include to®ants of the Company and its subsidiaries. gthigicant intercompany transactions and
accounts have been eliminated.

Use of Estimates in the Preparation of Financial Stements

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all highly ligoicestment instruments with an original maturifyttoee months or less.
Recognition of Revenue

For financial reporting purposes, the Company gaherecognizes revenue and direct costs when smpsrare completed.
Concentration of Credit Risk

Concentrations of credit risk with respect to costo receivables are limited due to the large nurbentities comprising the Company's
customer base and their dispersion across margreiiff industries. The Company performs ongoingites@luations and generally does not
require collateral.

Operating and Installation Supplies

Operating supplies consist primarily of tires, pamaterials and supplies for servicing the Com[sam@venue and service equipment.
Installation supplies consist of various accessaniged in the installation of floorcoverings anel lagld for sale at various CSI/Crown
distribution centers. Operating and installatiopies are recorded at the lower of cost (on a&-firsfirst- out basis) or market. Tires and
tubes purchased as part of revenue and servicpraqnot are capitalized as part of the cost of thepegent. Replacement tires and tubes are
charged to expense when placed in service.

Property and Equipment

Property and equipment are carried at cost. Degtieni of property and equipment is computed udigstraight-line method for financial
reporting purposes and accelerated methods fquugposes over the estimated useful lives of tretedlassets (net of salvage value). The
and lives are as follows:
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Lives 200 0 1999
Land and buildings 10-30 years $ 24, 952 $ 16,677
Revenue and service equipment  3-7 years 249, 773 223,991
Furniture and equipment 3-7years 21, 299 19,169
Leasehold improvements 5-6 years 19, 456 16,043
$315 480 $275,880

The Company recognized $30,593, $27,101 and $24r08&preciation expense in 2000, 1999 and 19%peetively. Gains (losses) on sales
of equipment of $281, $764 and $(237) for 2000,9188d 1998, respectively, are included in depriezicgnd amortization expense in the
Consolidated Statements of Operations. During 28@0Company capitalized $483 of interest.

Upon the retirement of property and equipmentréhated asset cost and accumulated depreciatioeer@ved from the accounts and any
gain or loss is reflected in the Company's stateérmeoperations with the exception of gains on éras, which are included in the basis of
new asset. Expenditures for normal maintenanceepalrs are expensed. Renewals or bettermentaffeat the nature of an asset or incre
its useful life are capitalized.

Goodwill

The excess of the consideration paid by the Compaay the estimated fair value of identifiable assets acquired has been recorded as
goodwill and is being amortized on the straighelbasis over periods ranging from 20 to 40 yedns. Company continually evaluates
whether subsequent events and circumstances hauged that indicate the remaining estimated udgéubf goodwill might warrant
revision or that the remaining balance may notdoeverable. When factors indicate that goodwillstide evaluated for possible
impairment, the Company uses an estimate of thedutndiscounted net cash flows of the relatednmssies over the remaining life of the
goodwill in measuring whether goodwill is recovdeatihe Company recognized $1,999, $1,977 and $lo24oodwill amortization expen
in 2000, 1999 and 1998, respectively. Accumulatedrtization was $6,416, and $4,572 at Decembe@a0 and 1999, respectively.

Computer Software

The Company accounts for computer software in atzoore with the AICPA's Statement of Position ("SO#8-1, "Accounting for the Costs
of Computer Software Developed or Obtained forrimaeUse". Computer software is included in otlwerg-term assets and is being
amortized on a straigliine basis over three years. The Company recogiiizei32, $761 and $430 of amortization expens®@021999 an
1998, respectively. Accumulated amortization wagléB and $2,072 at December 31, 2000 and 199%ctgegly.

Book Overdraft

Book overdraft represents outstanding checks iesxof current cash levels. The Company will furelldook overdraft from its line of cre:
and operating cash flows.

Investment in Transplace

On July 1, 2000, the Company and five other largesportation companies merged their logisticsrass units into a commonly owned,
Internet-based global transportation logistics canyp Transplace. As Transplace is a limited ligpiiorporation, the Company accounts for
its 13% ownership in Transplace under the equitthoe of accounting. The Company's equity in theiegs of Transplace for 2000 was
immaterial.

Claims and Insurance Accruals

Claims and insurance accruals consist of cargg tisasage, liability (personal injury and propergnthge) and workers' compensation in
excess of established deductible levels and greaftthclaims. Claims in excess of deductible leeeéscovered by insurance in amounts the
Company considers adequate. Current deductibléslezage from $3 for liability to $350 for groupdith claims. Claims accruals represent
the uninsured portion of pending claims at Decen®ie2000 and 1999, plus an estimated liabilityifiourred but not reported claims.
Accruals for cargo loss, damage, liability and vwessk compensation claims are estimated based dbdimpany's evaluation of the type and
severity of individual claims. Accruals for groupdith insurance claims are based on the Compastyiisate of outstanding claims
determined by the Company's past claims experience.
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Other Long-Term Liabilities

Periodically, the Company receives volume rebat@s fvendors related to certain operating leaseador revenue and service equipment.
Additionally, certain equipment leases include sgaes, which increase tire inventories. The Comypdefers recognition of these rebates
amortizes such amounts as a reduction of vehialeengpense over the respective lease terms. Atrbleee31, 2000 and 1999, other long-
term liabilities include deferred credits of $2,281d $2,814, respectively.

Derivative Financial Instruments

The Company has only limited involvement with dative financial instruments and does not use thamr&ding purposes. Interest rate s
agreements, which are used by the Company to matsaigéerest rate exposure, are accounted foheratcrual basis. Amounts to be paid or
received under interest rate swap agreements emede in interest expense in the period in whiely taccrue.

Comprehensive Income

Comprehensive income is the total of net incomealhother non-owner changes in stockholders' gqéibr all periods presented,
comprehensive income is the same as net inconieiadcompanying Consolidated Financial Statements.

Earnings Per Share

The difference between basic and diluted earnirgsipare is due to the assumed conversion ofwilatiitstanding options resulting in
approximately 53,000, 67,000 and 124,000 equivalkbkates in 2000, 1999 and 1998, respectively.

Stock-Based Compensation

The Company accounts for its stock-based compamsptans under Accounting Principles Board Opirian 25, "Accounting for Stock
Issued to Employees" ("APB No. 25"). Effective 864997, the Company adopted the disclosure optictatement of Financial Accounting
Standards ("SFAS") No. 123, "Accounting for StocksBd Compensation."

Recent Accounting Pronouncements

In June 1998, the Financial Accounting Standardsr@dssued SFAS No. 133, "Accounting for Derivatinstruments and Hedging
Activities" (the "Statement"). The Statement egii@s accounting and reporting standards requihiagevery derivative instrument
(including certain derivative instruments embeditedther contracts) be recorded in the balancets®either an asset or liability measured
at its fair value. The Statement requires that gkearin the derivative's fair value be recognizedently in earnings, unless specific hedge
accounting criteria are met. Special accountingfalifying hedges allows a derivative's gains sdes to offset related results on the
hedged item in the income statement, and requiggsatcompany must formally document, designateaasdss the effectiveness of
transactions that receive hedge accounting.

As amended by SFAS No. 137, SFAS 133 is effectivdi$cal years beginning after June 15, 2000. Chmpany adopted SFAS 133
effective January 1, 2001. The adoption did noehawaterial impact on the Company's financiakstants. However, it could increase the
volatility in earnings and other comprehensive medor future periods.

Reclassifications
Certain reclassifications have been made in ther pgar financial statements to conform to the 2@@3entation.
3. Certain Transactions

In December 2000, the Company recorded a one-pmeetax charge of $2,000 to general and other ¢ipgraxpenses related to the write-off
of outstanding receivables with Dedicated Transmm Services, Inc. ("DTSI") and other related enxges.

On May 27, 1999, a settlement agreement and releaseompleted between the Company and Employegi@u, Inc. ("ESI"), pursuant to
which certain pending claims between the CompaulyEsl were resolved. As a result of the settlentéiet Company recorded a charge to
general and other operating expenses of $1,25098.1
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4. Acquisitions

All acquisitions have been accounted for undempilrehase method of accounting. The results of djpesaof the acquired businesses are
included in the financial statements from the dafescquisition. Under the terms of the purchaseegents for acquisitions prior to 1999

in settlement of certain contingent purchase paitangements, the Company incurred approximate§0®4of additional consideration in
1999, of which approximately $1,800 was paid irhcas

Effective January 29, 1998, the Company acquiredovy Express, Inc. ("Victory"), a nomaion truckload carrier based in Medway, Ohio.
$51,000 in cash and assumption of approximatel@GkRin debt.

Effective August 28, 1998, the Company acquiredbithe outstanding shares of PST Vans, Inc. ("BSThon-union truckload carrier based
in Salt Lake City, Utah, for $12,281 in cash, 1,338 shares of Class A Common Stock, and the astamygf $52,000 in debt.

5. Income Taxes
The income tax provision for 2000, 1999 and 199&ssied of the following:

2000 1999 1998
Current:
Federal $1,586 $5,979 $4,171
State 118 598 727
1,704 6,577 4,898
Deferred 713 1,181 8,882

$2,417 $7,758 $13,780

A reconciliation of the income tax provision asagpd in the consolidated statements of operatiotise amounts computed by applying
federal statutory rates is as follows:

2000 1999 1998

Federal income tax at statutory rate $1,524 $6,699 $12,074
State income taxes, net of federal income tax benef it 78 395 1,366
Nondeductible goodwill amortization 553 548 349
Other, net 262 116 9)
Income tax provision $2,417 $7,758 $13,780

The tax effect of temporary differences that gige to significant portions of deferred tax assets liabilities at December 31, 2000 and 1
consisted of the following:

2000 1999

Deferred tax assets:

Allowance for doubtful accounts $ 567 $ 601
Insurance reserves 2,307 2,157
Alternative minimum tax credit carryforwards 4,808 2,369
Claims and other reserves 200 340
Net operating loss carryforwards 5,687 6,229
Other 794 597
Total deferred tax assets $14,363 $12,293
Deferred tax liabilities:

Book over tax basis of property and equipment $47,444 $34,980
Deductible goodwill amortization 674 575
Prepaid license fees 269 468
Other 629 648
Total deferred tax liabilities $49,016 $36,671
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At December 31, 2000, the Company has approxim&®y500 of net operating loss ("NOL") carryforwsfdom the PST acquisition, which
expire in 2010 and 2011. The utilization of the N€drryforwards is limited to future taxable incogenerated from PST. Management
believes it will be able to utilize the NOL carryfeards prior to their expiration. The Company diss approximately $4,808 of alternative
minimum tax ("AMT") credit carryforwards. AMT credi may generally be carried forward indefinitelyarsed in future years to the extent
the Company's regular tax liability exceeds the AMbility for such future years.

6. Long-Term Debt

Long-term debt at December 31, 2000 and 1999 deuises the following:

2000 1999
Obligation under line of credit with a group of ban ks, weighted average
interest rate of 8.34% at December 31, 2000, matur ing January 2002 $168,000 $178,000
Mortgage note payable, interest rate of 8.89% at De cember 31, 2000,
due in monthly installments through October 2010, with final
payment of $7.1 million in October 2010 9,969
Capital lease obligation maturing January 2008 1,676 1,760
Other 1,764 2,678
181,409 182,438
Less: current maturities of long-term debt (1,501) (1,182)

$179,908 $181,256

During 1998, the Company entered into a line oflicreith a syndicate of banks with aggregate capag to $225,000. In January 2001, the
line of credit agreement was amended. Under tmestef the amended agreement, the facility will éguced to $215,000 on June 30, 2001.
Borrowings (including letters of credit) under tiree are limited to a specified percentage of éligiaccounts receivable and the net book
value of revenue equipment. Letters of credit emééd to an aggregate of $10,000 under the lime dredit agreement is collateralized by
substantially all of the assets of the Companytdrstof credit outstanding against the line of tregre $8,677, and $48,323 was available
under the facility at December 31, 2000.

Borrowings under the line of credit bear interasthe option of the Company, equal to eitherth@ greater of the bank's prime rate or the
federal funds rate plus .50%, (ii) the rate offeirethe Eurodollar market for amounts and periagtmparable to the relevant loan plus a
margin that is determined by a financial covenant(jii) the rate offered to the Company for a lara specific amount and maturity by any
of the participating banks under a competitiveimocess. At December 31, 2000, the margin applceibthe Eurodollar interest rate was
equal to 1.75%.

Borrowings under the mortgage note payable beardst based on the 30-day commercial paper rate gpinargin. This rate can be
converted to a fixed rate at any time up to Sep&rab02.

The line of credit agreement subjects the Comparggttain restrictions and financial covenantsteeldo, among other matters, dividends,
net worth, additional borrowings, acquisitions aigpositions, and maintenance of certain finameitbs.

The aggregate annual maturities of long-term daebéeéch of the next five years are:

2001 $ 1,501

2002 168,549

2003 648
2004 479
2005 561



7. Derivative Financial Instruments

Interest rate swap agreements are used to mandiggefieed interest rate risks. Under interest i@i@p agreements, the Company agrees
with other parties to exchange, at specified iraksvthe difference between fixed rate and varigdie interest amounts calculated by
reference to an agreed-upon notional amount. Uthése agreements, the Company receives interestguay at rates equal to LIBOR reset
quarterly, and pays interest at fixed rates shoglovi:

Notional Fixed Rate Variable Rate Effecti ve Expiration
Amounts Component  Component Date Date

$10,000 5.730% 6.751%  February 6, 1998 February 6, 2003
15,000 5.705 6.751 February 6, 1998 February 6, 2003
10,000 5.145 6.751 August 6, 1 999 February 6, 2003
10,000 5.565 6.618 September 8 , 1998 September 8, 2003

The Company is exposed to credit losses in thetefaron-performance by the counterparties tontsriest rate swap agreements. The
Company anticipates, however, that the countegmawtill be able to fully satisfy their obligationsder the contracts. The Company does not
obtain collateral or other security to support ficial instruments subject to credit risk, but morstthe credit-standing of counterparties.

The fair value of the interest rate swap agreemisrdsfined as the amount the Company would reasiwveould be required to pay to
terminate further obligations under the agreemexit®ecember 31, 2000, the Company estimates ttauahit would receive to terminate
the agreements approximates $159.

8. Leases

The Company leases certain revenue and servicpraguat and office and terminal facilities under léagm non-cancelable operating lease
agreements expiring at various dates through Deee05. Rental expense under non-cancelable apgptaases was approximately
$65,950, $60,335 and $37,213 for 2000, 1999 an8,I@3pectively.

The Company is party to a lorigrm lease of a corporate office and operationgitigavhich is scheduled to expire in January 20Bd8yment
under the lease are based on LIBOR rates appligttoost of the facility funded by the lessor. TBmmpany has an option to renew the le
for up to three three-year extensions, subjecettag conditions. If the Company does not purchiaseroperty at the end of the lease term,
whether caused by expiration, default or otherwtise,Company would guarantee a residual valuegidetssor of up to the lessor's net
investment in the property. Under the lease, the@my is required to maintain compliance with darfamancial covenants.

Approximate aggregate minimum future rentals pagyaipider these operating leases for each of thefimexgears are:

2001 $63,428
2002 35,440
2003 17,985
2004 8,753
2005 3,308

9. Related Party Transactions

The Company leases certain office and terminalifiesi from entities owned by the two principal gtbolders of the Company. The lease
agreements are for five-year terms and provideCtmpany with the option to renew the lease agre&fenfour three-year terms. Rent
expense of approximately $851, $868 and $1,480re@xmnized in connection with these leases durd@21999 and 1998, respectively.
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The two principal stockholders of the Company asdain partnerships controlled by their familiesroW0% of the outstanding common
stock of Paragon Leasing LLC ("Paragon"). Paragasés certain revenue and service equipment todimpany on a temporary basis. Rent
expense of approximately $473, $590 and $1,162re@xmnized in connection with these leases durd@)21999 and 1998, respectively.

The two principal stockholders of the Company aedain partnerships controlled by their familiesro#b% of the outstanding common
stock of Transcommunications, Inc. ("Transcom™)giBaing in 1999, the Company began utilizing Tramaharge cards for over-the-road
fuel purchases. The Company paid Transcom $213204 in fees for these services in 2000 and 1¥3ectively. Transcom also makes a
debit card system available to the Company's dsittelough which phone calls and Internet e-maillmacredited while the driver is on the
road. Total payments by the Company to Transconthfese services were approximately $511, $441 266 $ 2000, 1999 and 1998,
respectively.

On July 1, 2000, the Company and five other largegportation companies contributed their non-dsasgd logistics business units into a
commonly owned, Internet-based transportation tagicompany, Transplace. During the last six meah2000 the Company earned
revenues of approximately $12.6 million from Trdasp for providing transportation services.

10. Commitments and Contingencies

In November 2000, the Company signed an agreemiémiSsuthTrust to purchase certain assets of Da 8yystomer of the Company, at
foreclosure by SouthTrust as secured creditor dBDAfter the agreement was signed, SouthTrustsadvihe Company that it had received a
higher offer for the assets from another party, tad it would cancel the agreement with the Companless the Company matched the
higher offer, and SouthTrust sold the assets of IR@ #e other party.

In December 2000, SouthTrust filed a lawsuit agaims Company concerning events which occurred SteithTrust terminated the
agreement with the Company. In its lawsuit, SoutisTclaims the Company acted wrongfully and atteahpo interfere with SouthTrust's s
of DTSI's assets. The lawsuit seeks damages imgpegified amount from the Company and seeks te tia/court declare that actions ta
by SouthTrust in connection with the sale of asaete lawful and did not violate any legal righfdtte Company. The Company believes
that the SouthTrust lawsuit is without merit anteimds to vigorously defend itself.

The Company is party to certain other legal prooeglincidental to its business. The ultimate dsfan of these matters, in the opinion of
management, based in part on the advice of legads®, is not expected to have a material advdfset@n the Company's financial position
or results of operations.

Letters of credit of $8,677 were outstanding atéeloer 31, 2000. The letters of credit are mainthprémarily to support the Company's
insurance program (see Note 2). The Company paysnitnent fees of 1.75% on the outstanding portibtine letters of credit.

11. Employee Benefit Plan

The Company has a 401(k) retirement plan covengtantially all employees of the Company, whenghgticipants may contribute a
percentage of their compensation, as allowed uajplglicable laws. The plan provides for a matchiogtébution by the Company.
Participants are 100% vested in participant coutigims and become vested in employer matching ibartions over a period of six years. 1
Company recognized $1,127, $1,425 and $1,263 irresgounder this employee benefit plan for 20009 E3%1 1998, respectively.

12. Stockholders' Equity
Common Stock

Holders of Class A Common Stock are entitled to wote per share. Holders of Class B Common Stoeleatitled to two votes per share.
Once the Class B Common Stock is no longer helghéywo principal stockholders of the Company @irtfamilies as defined, the stock is
automatically converted into Class A Common Stoclashare per share basis.

Preferred Stock
Effective December 31, 1993, the Board of Direcapproved the designation of 2,000,000 shareseféped stock with par value
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of $.01 per share. The Board of Directors has thaity to issue these shares and to determinadhts, terms and conditions of the
preferred stock as needed.

Stock Buyback

As authorized by its Board of Directors, the Compparchased 925,100, 485,000 and 1,134,289 shhtikes Gompany's outstanding Clas
Common Stock in the open market and in privatestrations at a cost of $7,091, $4,526 and $12,868000, 1999 and 1998, respectively.

Incentive Stock Plan

The Company maintains the U.S. Xpress Enterprises)ncentive Stock Plan (the "Plan"). The Plaavides for the issuance of shares of
restricted common stock of the Company, as wdlladb incentive and nonstatutory stock options. @may be issued under the Plan (as
restricted stock, in payment of performance grastgursuant to the exercise of stock options)ggregate of not more than the greater of (a)
1,038,138 shares of Class A Common Stock, or

(b) 8% of the total number of common shares ofGbepany outstanding at any given time. Participahthe Plan may include key
employees as selected by the compensation comroittee Board of Directors. Under the terms of f@n, the Company may issue
restricted shares of common stock, grant optionssoie performance grants to participants in artsoand for such prices as determined by
the compensation committee. All options will vashiediately in the event of a change in controhef Company, or upon the death,
disability, or retirement of the employee.

Under a 1993 sale of restricted stock to certainlkdtolder employees, notes receivable from stocldrelwere issued. The notes bear interest
at 6% and are due to the Company upon demand.

On July 1, 2000, 60,000 restricted shares of Gda€®mmon Stock were issued to certain executivie@f§. The restrictions on these 60,000
shares expire over a five-year period beginning 3uR001. Restrictions on these shares expiredrevent of a change in control of the
Company, or upon the death, disability or retiretadrihe employee.

Non-Employee Directors Stock Plan

In August 1995, the Company adopted the 1995 Employee Directors Stock Award and Option Plan (iectors Stock Plan") providir
for the issuance of stock options to non-employiesctbrs upon their election to the Company's BadrDirectors. The Directors Stock Plan
also provides non-employee directors the optioret@ive certain board-related compensation indha of the Company's Class A Common
Stock in lieu of cash. The number of shares of CR€ommon Stock available for option or issue urte Directors Stock Plan may not
exceed 50,000 shares.

The Directors Stock Plan provides for the grant,@00 options to purchase the Company's Class An@mntock to each non-employee
director upon the election or re-election of easthsdirector to the board. The exercise price oo issued under the Directors Stock Plan
is set at the fair market value of the Companysksbtn the date granted. Options vest ratably eh e&the first, second and third
anniversaries of the date of grant.

If a board member elects to receive boaaldted compensation in the form of stock, the nemdf shares issued to each director in lieu ofi
is determined based on the amount of earned corapenslivided by the fair market value of the Comyla stock on the date compensation
is earned.

Employee Stock Purchase Plan

In August 1997, the Company adopted an Employeekarchase Plan (the "ESPP") through which emjgleyeeeting certain eligibility
criteria may purchase shares of the Company's constozk at a discount. Under the ESPP, eligibleleyegs may purchase shares of the
Company's common stock, subject to certain limitatj at a 15% discount. Common stock is purchaseenfiployees in January and July of
each year. Employees may not purchase more th&0 &lfares in any six-month period or purchase dtawing a market value of more than
$25 per calendar year. The Company has reserve@D8hares for issuance under the ESPP. In Jaandryuly 2000, employees purche
30,899 and 25,501 shares of the Company's Classmntn Stock at $6.27 and $5.74 per share, respsctin January and July 1999,
employees purchased 9,752 and 12,957 shares Gotin@any's Class A Common Stock at $12.75 and $808hare, respectively. In
January and July 1998, employees purchased 171@D®,807 shares of the Company's Class A Commark Std$16.15 and $14.24 per
share, respectively, At December 31, 2000, 194s8@8es were available for purchase under the H&RRAnuary 2001, employees purcha
22,042 shares of the Company's Class A Common Stiod4.73 per share.
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Stock Options

Stock options generally vest over periods rangingifthree to six years and expire ten years frardtte of grant. A summary of the
Company's stock option activity for 2000, 1999 4888 follows:

Weighted Average

Shares Option Price Exercise Price
Outstanding at December 31, 1997 271,243 $4.72 -- 19.13 $11.10
Granted at market price 108,550 12.25 -- 20.88 12.63
Exercised (15,167) 472 - 6.88 6.02
Canceled or expired (7,500) 6.88 -- 19.13 15.04
Outstanding at December 31, 1998 357,126 4.72 -- 20.88 11.70
Granted at market price 51,300 10.13 -- 15.00 13.13
Canceled or expired (14,000) 12.25 -- 19.13 14.71
Outstanding at December 31, 1999 394,426 4.72 -- 20.88 11.78
Granted at market price 387,150 6.50 -- 8.06 7.11
Exercised (1,200) - 6.63 6.63
Canceled or expired (73,950) 6.50 -- 20.88 10.84
Outstanding at December 31, 2000 706,426 4.72 -- 20.88 9.33

For SFAS No. 123 purposes, the fair value of egatton grant and each stock purchase right undeE8P has been estimated as of the date
of grant using the Black-Scholes pricing model wita following weighted average assumptions for®2a®99 and 1998, respectively: risk-
free interest rate of 6.44%, 5.26% and 4.52%, epdide of five years, expected dividend yieldd86 and expected volatility of 60%, 60%
and 61%. Using these assumptions, the fair valiukeodwards granted in 2000, 1999 and 1998 is 483 and $756, respectively, which
would be amortized as compensation expense overeiting period. Had compensation cost for the pken determined in accordance with
SFAS No. 123, utilizing the assumptions detailedvalh the Company's pro forma net income would Hmen $1,592, $11,083 and $20,500
for 2000, 1999 and 1998, respectively. Pro formgidaarnings per share would have been $0.11, $td%1.36 for 2000, 1999 and 1998,
respectively. Pro forma diluted earnings per shaveld have been $0.11, $0.75 and $1.35 for the gmrieds.

The pro forma effect on net income in this pro fardisclosure may not be representative of the gnrod effect on net income in future ye
because it does not take into consideration pmadorompensation expense related to grants madet@fidarch 31, 1996.

The weighted average fair value of options gradigihg 2000, 1999 and 1998 was $4.10, $7.42 amtb$6espectively. Of the options
outstanding at December 31, 2000, 494,476 haveisraprices between $4.72 and $8.06, with a weibhterage exercise price of $6.73 .
a weighted average remaining contractual life 8fykars. Of these options, 132,576 are exercisdaldeveighted average exercise price of
$5.59. Options to exercise 90,850 shares haveisgagrdces between $9.50 and $12.25, with a weibaterage exercise price of $11.93 and
a weighted average remaining contractual life 8fygars. Of these options, 41,855 are exercisalaen@ighted average exercise price of
$12.05. Options to exercise the remaining 121, ha0es have exercise prices between $15.00 and&2G1B a weighted average exercise
price of $17.97 and a weighted average remainimgractual life of 7.0 years. Of these options, 60,8/ere exercisable at a weighted ave
exercise price of $18.56. As of December 31, 2088,731 of the options outstanding were exercisafilea weighted average exercise p
of $10.11 per share. As of December 31, 1999, B39¢5 the options outstanding were exercisable witteighted average exercise price of
$9.13 per share. As of December 31, 1998, 128,4#8wmptions outstanding were exercisable withezghted average exercise price of
$7.86 per share.

13. Fair Value of Financial Instruments

The carrying values of cash and cash equivalentdpmer and other receivables, accounts payablaerded liabilities are reasonable
estimates of their fair values because of the ghattrity of these financial instruments. Basedtanborrowing rates available to the
Company for long- term debt with similar terms awérage maturities, the carrying amounts approxria fair value of such financial
instruments.
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14. Operating Segments

The Company has two reportable segments basecddypbs of services it provides to its customerS. Xpress, which provides truckload
operations throughout the continental United Statesparts of Canada and Mexico, and CSl/Crownghvprovides transportation service:
the floorcovering industry.

The accounting policies of the segments are thesethose described in the summary of signifiaaabunting policies. All intersegment
sales prices are market based. The Company evalpattormance based on operating income of theectisp business units.

U.S. Xpress CSI/ Crown Consolidated
1998
Revenues - external customers $506,868 $7 4,533  $581,401
Intersegment revenues 6,286 0 6,286
Operating income 41,837 2,568 44,405
Depreciation and amortization 24,874 896 25,770
Total assets 406,386 2 0,153 426,539
Capital expenditures 95,653 1,169 96,822
1999
Revenues - external customers $650,499 $5 7,713  $708,212
Intersegment revenues 5,530 0 5,530
Operating income 28,869 2,658 31,527
Depreciation and amortization 28,932 1,082 30,014
Total assets 390,922 1 8,115 409,037
Capital expenditures 74,180 442 74,622
2000
Revenues - external customers $728,924 $5 8,161  $787,085
Intersegment revenues 4,659 0 4,659
Operating income 17,107 2,824 19,931
Depreciation and amortization 33,447 1,264 34,711
Total assets 400,221 2 0,021 420,242
Capital expenditures 55,455 732 56,187

The difference in consolidated operating incomstasvn above and consolidated income before incamprbvision on the consolidated
statements of operations is net interest expen$&®#49, $12,388 and $9,908 in 2000, 1999 and,I'@3Bectively.
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15. Quarterly Financial Data (Unaudited)

Quarter Ended

March 31 June 30  September 30 December 31 Total
Year Ended December 31, 2000
Operating revenue $191,841 $202,427 $197,135 $195,682 $787,085
Income from operations 4,842 9,122 6,626 (659) 19,931
Income before income taxes 1,447 5,150 2,481 (4,596) 4,482
Net income 868 3,084 1,368 (3,255) 2,065
Earnings per share - basic (1) 0.06 0.22 0.10 (0.24) 0.15
Earnings per share - diluted (1) 0.06 0.22 0.10 (0.24) 0.15
Year Ended December 31, 1999
Operating revenue $161,266 $176,439 $180,702 $189,805 $708,212
Income from operations 9,359 9,316 6,538 6,314 31,527
Income before income taxes 6,194 6,212 3,433 3,300 19,139
Net income 3,717 3,727 2,058 1,879 11,381
Earnings per share - basic 0.25 0.25 0.14 0.13 77
Earnings per share - diluted 0.25 0.25 0.14 0.13 77

(1) The sum of quarterly earnings per share diffiensm annual earnings per share because of diffeem the weighted average number of
common shares used in the quarterly and annual wiatigns.

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

No items have occurred within the 24 months pobecember 31, 2000 involving a change of accoustandisagreements on account
and financial disclosure matters.
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PART 1lI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The section entitled "Nominees for Directorshipsthe Proxy Statement of the registrant for theuahmeeting of shareholders to be held
May 8, 2001 is incorporated herein by referenctarination regarding the executive officers of thgistrant is presented in Part | of this
report.

ITEM 11. EXECUTIVE COMPENSATION

The information set forth under the caption "Exe@iCompensation and Other Information” of the Br8tatement is incorporated herein by
reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information set forth under the caption "VotBecurities and Principal Holders Thereof" of thexy Statement is incorporated herein
reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information set forth under the caption "Electof Directors" and "Certain Transactions" of Rrexy Statement is incorporated hereir
reference.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM 8-K

(@) 1. Financial Statements:
The financial statements are set forth in Paitéin 8.

2. Financial Statement Schedules:
Report of Independent Public Accountants Schedule Yaluation and Qualifying Accounts

3. Exhibits:
See the Exhibit Index listing on Page 40 of thisnkd0-K.

(b) Reports on Form 8-K

A Form 8-K was filed on July 17, 2000 with the Seties and Exchange Commission to report the cotigmief the acquisition of a 13%
membership interest in Transplace.com.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To U.S. Xpress Enterprises, Inc.:

We have audited in accordance with auditing statglgenerally accepted in the United States, theddiolated financial statements of U.S.
XPRESS ENTERPRISES, INC. (a Nevada corporation) ANIBSIDIARIES included in this Form 10-K and hasgsued our report thereon
dated February 5, 2001. Our audit was made foptinpose of forming an opinion on the financial sta¢nts taken as a whole. Schedule 1l is
the responsibility of the Company's managementispdesented for purposes of complying with theuites and Exchange Commission's
rules and is not part of the basic consolidatedrfaial statements. This schedule has been subjecthd auditing procedures applied in the
audit of the basic consolidated financial statemamnid, in our opinion, fairly states in all materaspects the financial data required to be set
forth therein in relation to the basic consolidafiedncial statements taken as a whole.

/'s/ ARTHUR ANDERSEN LLP

Chat t anooga, Tennessee
February 5, 2001
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SCHEDULE Il
VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED
DECEMBER 31, 1998, 1999 AND 2000
(In Thousands)

Balance at
Beginning Charged to Charged to Bala nce at End
Description of Period Cost/Expenses Other (1) Deductions(2) of Period
FOR THE YEAR ENDED 12/31/98
Reserve for doubtful accounts $2,900 $ 641 $2,219 $2,009 $3,751
FOR THE YEAR ENDED 12/31/99
Reserve for doubtful accounts $3,751 $1,419 $ 683 $2,598 $3,255
FOR THE YEAR ENDED 12/31/00
Reserve for doubtful accounts $3,255 $4,500 $ 204 $3,940 $4,019
(1) For the year ended 12/31/98
Recoveries on accounts written off $ 168
Balance acquired through purchase of Victory 252
Balance acquired through purchase of PST Van S 1,799
$2,219
For the year ended 12/31/99
Recoveries on accounts written off $ 283
Final adjustment resulting from purchase of PS T Vans 400
$ 683
For the year ended 12/31/00
Recoveries on accounts written off $ 204

(2) Accounts written off
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(c) Exhibits
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized, on the second day of April 2001.

U.S. XPRESS ENTERPRISES, INC.

Date: April 2, 2001 By: /sl Ray M Harlin

Ray M Harlin
Chi ef Financial Oficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant in the capacities and on the dattisated.

Signature Title Date
Is/ Patrick E. Quinn Co-Chairman of the Board of Directors, April 2, 2001
President and Tre asurer

Patrick E. Quinn

/sl Max L. Fuller Co-Chairman of the Board of Directors, April 2, 2001
Vice President a nd Secretary
Max L. Fuller
/sl Ray M. Harlin Director, Executiv e Vice President  April 2, 2001
of Finance and C hief Financial
Ray M. Harlin Officer (princip al financial and
accounting offic er)
/sl Cort J. Dondero Director and Chief Operating Officer  April 2, 2001

Cort J. Dondero

/sl Robert J. Sudderth, Jr.  Director April 2, 2001

Robert J. Sudderth, Jr.

/sl A. Alexander Taylor, Il Director April 2, 2001

A. Alexander Taylor, Il
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EXHIBIT 10.45
AMENDED AND RESTATED CREDIT AGREEMENT
among
U. S. XPRESS ENTERPRISES, INC.
WACHOVIA BANK, N.A,,
as Administrative Agent
BANK OF AMERICA, N.A,,
as Syndication Agent
FLEET NATIONAL BANK,
as Documentation Agent
SUNTRUST BANK,
as Co-Agent
and

The Banks Listed Herein



ARTICLE |  DEFINITIONS..........cccovieninnne

SECTION 1.01
SECTION 1.02
SECTION 1.03

Definitions...........ccee..
Accounting Terms and Determinat
References..........ccccuu....

SECTION 1.04 Use of Defined Terms...........
SECTION 1.05 Terminology..........cccueenne
ARTICLE Il THE REVOLVING CREDIT FACILITY.......

SECTION 2.01
SECTION 2.02
SECTION 2.03
SECTION 2.04
SECTION 2.05
SECTION 2.06
SECTION 2.07
SECTION 2.08
SECTION 2.09
SECTION 2.10
SECTION 2.11
SECTION 2.12

Commitments to Lend Syndicated
Method of Borrowing Syndicated

Maturity of Loans
Interest Rates.................

Optional Termination or Reducti
Mandatory Reduction and Termina
Optional Prepayments...........
Mandatory Prepayments..........
General Provisions as to Paymen
Computation of Interest and Fee

ARTICLE L LETTER OF CREDIT FACILITY...........

SECTION 3.01
SECTION 3.02
SECTION 3.03
SECTION 3.04
SECTION 3.05
SECTION 3.06
SECTION 3.07
SECTION 3.08
SECTION 3.09
SECTION 3.10

ARTICLE IV CONDITIONS TO EFFECTIVENESS AND BORR

SECTION 4.01
SECTION 4.02

ARTICLEV ~ REPRESENTATIONS AND WARRANTIES

SECTION 5.01

Obligation to Issue............

Types and Amounts..............
Conditions..........cceeeenne.

Issuance of Letters of Credit..
Reimbursement Obligations; Duti
Participations.................

Payment of Reimbursement Obliga
Compensation for Letters of Cre
Indemnification; Exoneration...
Credit Yield Protection; Capita

Conditions to Effectiveness....
Conditions to All Borrowings...

Corporate Existence and Power..

TABLE OF CONTENTS

Loans and Swing Loans...........ccceeevveeennns
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SECTION 5.02
SECTION 5.03
SECTION 5.04
SECTION 5.05
SECTION 5.06
SECTION 5.07
SECTION 5.08
SECTION 5.09
SECTION 5.10
SECTION 5.11
SECTION 5.12
SECTION 5.13
SECTION 5.14
SECTION 5.15
SECTION 5.16
SECTION 5.17
SECTION 5.18

Corporate and Governmental Aut
Binding Effect................
Financial Information.........

No Litigation.................
Compliance with ERISA.........
Compliance with Laws; Payment
Subsidiaries..................
Investment Company Act........
Public Utility Holding Company
Ownership of Property; Liens..
No Default...................

Full Disclosure...............
Environmental Matters.........
Capital Stock.................

Margin StockK..................
Insolvency....
Insurance...........cccceuee.

ARTICLE VI COVENANTS........ccooiiiiinne

SECTION 6.01
SECTION 6.02
SECTION 6.03
SECTION 6.04
SECTION 6.05
SECTION 6.06
SECTION 6.07
SECTION 6.08
SECTION 6.09
SECTION 6.10
SECTION 6.11
SECTION 6.12
SECTION 6.13
SECTION 6.14
SECTION 6.15
SECTION 6.16
SECTION 6.17
SECTION 6.18
SECTION 6.19
SECTION 6.20
SECTION 6.21
SECTION 6.22
SECTION 6.23
SECTION 6.24
SECTION 6.25
SECTION 6.26

Information...................
Inspection of Property, Books
Maintenance of Existence......
Dissolution...................
Consolidations, Mergers and Sa
Use of Proceeds...............
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AMENDED AND RESTATED CREDIT AGREEMENT

AMENDED AND RESTATED CREDIT AGREEMENT dated as afnlary 31, 2001 among U.S. XPRESS ENTERPRISES,, ifRE.
BANKS listed on the signature pages hereof, WACH®BIANK, N.A., as Administrative Agent, BANK OF AMERA, N.A., as
Syndication Agent, FLEET NATIONAL BANK, as Documatibn Agent, and SUNTRUST BANK, as Co-Agent.

This Amended and Restated Credit Agreement is andment and restatement of the Credit Agreemeanbdyamong the Borrower,
WACHOVIA BANK, N.A., as Administrative Agent, BANKOF AMERICA, N.A. (formerly known as NationsBank,A), as Syndication
Agent, FLEET NATIONAL BANK (formerly known as Bankiston, N.A.), as Documentation Agent, and SUNTRWBANK (formerly
known as SunTrust Bank, Chattanooga, N.A.), as Ger# dated as of January 15, 1998, as amendeunidtyAmendment to Credit
Agreement dated as of August 11, 1998, Second Amendto Credit Agreement dated as of August 288198ird Amendment to Credit
Agreement dated as of February 22, 2000 and Féurtendment to Credit Agreement dated as of Marct2@00 (collectively, the "Original
Agreement"), which is superseded hereby.

The parties hereto agree as follows:
ARTICLE |
DEFINITIONS

SECTION 1.01. Definitions. The terms as definethis Section 1.01 shall, for all purposes of thggdement and any amendment hereto
(except as herein otherwise expressly providechtass the context otherwise requires), have thenimga set forth herein:

"Adjusted London Interbank Offered Rate" has thanieg set forth in
Section 2.05(c).

"Affiliate" of any relevant Person means (i) any$dm that directly, or indirectly through one ormadintermediaries, controls the relevant
Person (a "Controlling Person"), (ii) any Persathéo than the relevant Person or a Subsidiaryefélevant Person) which is controlled b

is under common control with a Controlling Person(iii) any Person (other than a Subsidiary ofiflevant Person) of which the relevant
Person owns, directly or indirectly, 20% or morehaf common stock or equivalent equity interestsused herein, the term "control" means
possession, directly or indirectly, of the powedieect or cause the direction of the managemepbticies of a Person, whether through the
ownership of voting securities, by contract or otfise.

"Administrative Agent" means Wachovia Bank, N.Anational banking association organized underahs lof the United States of Ameri
in its capacity as
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Administrative Agent for the Banks hereunder, whieim shall also include Wachovia Bank, N.A., mgapacity as Collateral Agent for the
Secured Parties, so long as it serves in such itppaied its successors and permitted assignsdn sapacities.

"Agreement" means this Amended and Restated CAgg@éement, together with all amendments and supgiésrhereto.
"Applicable Margin" has the meaning set forth irct&en 2.05(a).
"Arranger" means Wachovia Securities, Inc.

"Arranger's Letter Agreement" means that certaieiteigreement, dated as of January 12, 2001 betiheeBorrower, the Arranger and the
Administrative Agent relating to the structure bétLoans, and certain fees from time to time payhblthe Borrower to the Arranger and the
Administrative Agent, together with all amendmeatsl supplements thereto.

"Asset Disposition" means any disposition, whethesale, lease, assignment or other transfer obéttye assets of the Borrower or its
Subsidiaries, including, without limitation, pursuido any Sale-Leaseback Transaction, but exclustes of inventory in the ordinary course
of business.

"Assignee" has the meaning set forth in Sectiof8(@).

"Assignment and Acceptance” means an Assignmenfaondptance executed in accordance with SectiddB1€). in the form attached hereto
as Exhibit D.

"Authority" has the meaning set forth in Sectio82.
"Bank" means each bank listed on the signaturesphgeeof as having a Commitment, and its succeasarassigns.

"Bank Financial Consultant" means a financial cdiasii to advise the Administrative Agent and thenBawith respect to any matters
pertaining to the Borrower, its Subsidiaries, itsgerty and assets, its operations, its finanaaigpmance, or any other matter related to the
credit facility described herein.

"Base Rate" means for any Base Rate Loan for apytda rate per annum equal to the higher as df dag of (i) the Prime Rate, or (ii) one-
half of one percent above the Federal Funds Ratepilirposes of determining the Base Rate for agy @@anges in the Prime Rate or the
Federal Funds Rate shall be effective on the dadaah such change.

"Base Rate Loan" means a Loan which bears orbig&o interest at a rate based upon the Base Rakés to be made as a Base Rate Loan
pursuant to the applicable Notice of Borrowing, t®ec2.02(f), or Article VIII, as applicable.
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"Borrower" means U. S. Xpress Enterprises, Indegada corporation, and its successors and itsifiechassigns.

"Borrowing" means a borrowing hereunder consistihjoans made to the Borrower, in the case of alf&yted Borrowing, (i) at the same
time by all of the Banks or (ii) by Wachovia, fowthg Loans. A Borrowing is a "Base Rate BorrowilifigSsuch Loans are Base Rate Loans or
a "Euro-Dollar Borrowing" if such Loans are Eubmllar Loans. A Borrowing is a "Syndicated Borrowirif such Loans are made pursuar
Section 2.0, or a "Swing Loan Borrowing" if suchamis made pursuant to Section 2.01(b).

"Borrowing Base" means, as of the last day of asgdf Month, an amount equal to the sum of (i) 8F%ll Eligible Receivables as of such
date of determination plus (ii) 80% of Eligible Rewmie Equipment as of such date of determination.

"Borrowing Base Certificate” means a certificatelydexecuted by the chief financial officer, chéafcounting officer or treasurer of the
Borrower, appropriately completed and substantiallthe form of Exhibit | hereto.

"Capital Lease" means any lease or rental of nepesonal property which, under GAAP, is or wil kequired to be capitalized on the
balance sheet of the Borrower or any Subsidiakgrtat the amount thereof accounted for as indebtsi(net of interest expense) in
accordance with such principles.

"Capital Stock" means any nonredeemable capitakstbthe Borrower or any Consolidated Subsidiaoytiie extent issued to a Person other
than the Borrower), whether common or preferred.

"CERCLA" means the Comprehensive Environmental Besp Compensation and Liability Act, 42 U.S.C.46)1 et. seq. and its
implementing regulations and amendments.

"CERCLIS" means the Comprehensive EnvironmentapBese Compensation and Liability Inventory Systatalgished pursuant to
CERCLA.

"Change of Law" shall have the meaning set fortBéction 9.02.

"Closing Certificate" has the meaning set fortlsection 4.01(f).

"Closing Date" means January 31, 2001.

"Code" means the Internal Revenue Code of 198&mended, or any successor Federal tax code.

"Collateral" means (i) the Pledged Stock, (ii)althe personal property described in the Secuigseement, and (iii) all of the Designated
Real Property.
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"Collateral Agent" has the meaning set forth intiec8.11.

"Co-Collateral Agent" has the meaning set fortlSaction 8.11(h). References to the Collateral Ageatl include the Co-Collateral Agent,
unless the context otherwise requires.

"Commitment" means, with respect to each Bankh@)amount set forth opposite the name of such Bartke schedule below, and (i) as to
any Bank which enters into any Assignment and Aoege (whether as transferor Bank or as Assigreretinder), the amount of such
Bank's Commitment after giving effect to such Aasignt and Acceptance, in each case as such ameyrterreduced from time to time
pursuant to Sections 2.07 and 2.08, and "Commiti8bate" means the percentage of the total Commitestriorth opposite the name of
such Bank on the schedule below, as such percentagde adjusted from time to time pursuant toiSect0.08(c):

Bank Commitme nt Commitment Share
E;nk of America, NA. $ 48,375, 600 -21-50‘;@
AmSouth Bank $ 37,687, 500 16.75%
Wachovia Bank, N.A. $ 33,750, 000 15.00%
SunTrust Bank $ 30,937, 500 13.75%
Fleet National Bank $ 30,937, 500 13.75%
The Chase Manhattan Bank $ 17,437, 500 7.75%
LaSalle Bank National Association $ 17,437, 500 7.75%
First Tennessee Bank, N.A. $ 8,437, 500 3.75%
TOTAL COMMITMENT $225,000, 000 100%

"Commitment Reduction Date" means June 30, 2001.
"Compliance Certificate" has the meaning set fartBection 6.01(c).

"Consolidated Current Assets" and "Consolidated@hirLiabilities" mean, at any time, all assetdiabilities, respectively, of the Borrower
and its Consolidated Subsidiaries that, in accardavith GAAP, should be classified as current asseturrent liabilities, respectively, on a
consolidated balance sheet of the Borrower andatssolidated Subsidiaries.
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"Consolidated Debt" means at any date the DebiteBorrower and its Consolidated Subsidiaries,rdeteed on a consolidated basis as of
such date.

"Consolidated EBILT" means the sum of the followinglculated on a consolidated basis in accordatitbteGAAP for the Borrower and the
Consolidated Subsidiaries, for the Fiscal Quatst ¢nded and the 3 immediately preceding Fiscal@rs: (i) Consolidated Net Income;
plus (ii) income tax expenses included in ConstdidaNet Income; plus (iii) all payment obligatioofsthe Borrower and the Consolidated
Subsidiaries under all operating leases and opegratintal agreements (other than between or anfenBdrrower and the Consolidated
Subsidiaries), specifically including payment obtigns of the Borrower under the Synthetic Leaseudtents; plus (iv) Consolidated Inter
Expense; plus (v) in each relevant Fiscal Quaat&2,000,000 charge for bad debt expense takdmw ifoturth Fiscal Quarter of the Fiscal
Year ending December 31, 2000.

"Consolidated EBILTDA" means the sum of the follogj calculated on a consolidated basis in accosdaith GAAP for the Borrower and
the Consolidated Subsidiaries, for the Fiscal Quguist ended and the 3 immediately preceding F(3oarters: (i) Consolidated Net Income;
plus (ii) income tax expenses included in ConstdiddNet Income; plus (iii) all payment obligationfsthe Borrower and the Consolidated
Subsidiaries under all operating leases and operatintal agreements (other than between or anfenBdrrower and the Consolidated
Subsidiaries), specifically including payment ohligns of the Borrower under the Synthetic Leaseubwents; plus (iv) Consolidated Inter
Expense; plus (v) depreciation and amortizatioreesgp; plus (vi) in each relevant Fiscal Quart&?2,800,000 charge for bad debt expense
taken in the fourth Fiscal Quarter of the Fiscahiyending December 31, 2000.

"Consolidated Fixed Charges" for any period mehessum of (i) Consolidated Interest Expense fohqeriod, and (ii) all payment
obligations of the Borrower and its ConsolidatetbSdiaries for such period under all operating ésaand rental agreements, specifically
including payment obligations of the Borrower untler Synthetic Lease Documents.

"Consolidated Interest Expense" for any period regaterest, whether expensed or capitalized, ipagtsof Debt of the Borrower or any of
Consolidated Subsidiaries outstanding during sciog.

"Consolidated Liabilities" means the sum of (i) l&bilities that, in accordance with GAAP, shoble classified as liabilities on a consolide
balance sheet of Borrower and its Consolidated iBialoies, and (i) to the extent not included iawse (i) of this definition, all Redeemable
Preferred Stock.

"Consolidated Net Income" means, for any period,Niet Income of the Borrower and its Consolidateds®liaries determined on a
consolidated basis, but excluding (i)
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extraordinary items and (ii) any equity interedtshe Borrower or any Subsidiary in the unremitéaanings of any Person that is not a
Subsidiary.

"Consolidated Net Worth" means, at any time, threraolders' equity of the Borrower and its Constbd Subsidiaries, as set forth or
reflected on the most recent consolidated balaheetf the Borrower and its Consolidated Subselgsrepared in accordance with GAAP,
but excluding any Redeemable Preferred Stock oBtireower or any of its Consolidated Subsidiari&isareholders' equity generally would
include, but not be limited to (i) the par or sthtalue of all outstanding Capital Stock, (ii) dapsurplus, (iii) retained earnings, and (iv)
various deductions such as (A) purchases of trgastack, (B) valuation allowances, (C) receivatidlas from an employee stock ownership
plan, (D) employee stock ownership plan debt gueem and (E) translation adjustments for foreigmency transactions.

"Consolidated Operating Profits" means, for anyqakrthe Operating Profits of the Borrower anddtsnsolidated Subsidiaries.

"Consolidated Subsidiary" means at any date angiflisiny or other entity the accounts of which, @c@dance with GAAP, would be
consolidated with those of the Borrower in its aditiated financial statements as of such date.

"Consolidated Total Adjusted Debt" means, at ametiall Consolidated Debt, plus all amounts outiitepunder the Synthetic Lease
Documents, plus an amount equal to the presené\{aking a discount rate of 10%) of all other opegaleases of the Borrower and its
Consolidated Subsidiaries, less any obligationth@Borrower and its Consolidated Subsidiaries wapect to interest rate protection
agreements, foreign currency exchange agreementbh@r hedging arrangements (valued as the teriomeaalue thereof computed in
accordance with a method approved by the IntemakiBwap Dealers Association and agreed to by Beckon in the applicable hedging
agreement, if any).

"Consolidated Total Assets" means, at any timetdta assets of the Borrower and its Consolid&eldsidiaries, determined on a
consolidated basis, as set forth or reflected ermmbst recent consolidated balance sheet of the®er and its Consolidated Subsidiaries,
prepared in accordance with GAAP.

"Contribution Agreement" means the Amended anddaegtContribution Agreement, substantially in therf of Exhibit L, to be executed |
theBorrower, and all of the Borrower's Subsidiaries.

"Controlled Group" means all members of a conttbieoup of corporations and all trades or busireeésbether or not incorporated) under
common control which, together with the Borrower @tieated as a single employer under Section #il#ecCode.
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"Debt" of any Person means at any date, withouticlfon, (i) all obligations of such Person forrlmwed money, (i) all obligations of such
Person evidenced by bonds, debentures, noteseanr sithilar instruments, (i) all obligations ofduPerson to pay the deferred purchase
price of property or services, except trade accpayable arising in the ordinary course of busin@s) all obligations of such Person as
lessee under Capital Leases,

(v) all obligations of such Person to reimburse bagk or other Person in respect of amounts payatiler a banker's acceptance, (vi) all
Redeemable Preferred Stock of such Person (invénet such Person is a corporation),

(vii) all obligations of such Person to reimburss &ank or other Person in respect of amounts @aid be paid or to be paid under a letter of
credit or similar instrument, (viii) all Debt oflwérs secured by a Lien on any asset of such Pesmther or not such Debt is assumed by
such Person, (ix) all obligations of such Persaiwéspect to interest rate protection agreeméartsign currency exchange agreements or
other hedging arrangements (valued as the terroimatilue thereof computed in accordance with a ate#tpproved by the International
Swap Dealers Association and agreed to by sucloPa@rshe applicable hedging agreement, if any) @hall Debt of others Guaranteed by
such Person, and, as to the Borrower, shall atdade all obligations under the Synthetic Leaseudoents.

"Default” means any condition or event which canstis an Event of Default or which with the givioignotice or lapse of time or both
would, unless cured or waived, become an Eventsf&ilt.

"Default Rate" means, with respect to any Loanaoy day, the sum of 2% plus the then highest istesge (including the Applicable
Margin) which may be applicable to any Loans hedeurfirrespective of whether any such type of Loamesactually outstanding hereunder).

"Depreciation” means for any period the sum oflajpreciation expenses of the Borrower and its Aaaed Subsidiaries for such period, as
determined in accordance with GAAP.

"Designated Real Property” means Real Propertyg agich the Administrative Agent has required, eithy so designating on Schedule 6.27
(as amended or supplemented from time to timeydh@ Administrative Agent (acting at the directafrthe Required Banks) may after the
Closing Date so designate by written notice toBberower, that a Mortgage be executed and delivaretReal Property Documentation
obtained, including as to each such Real Propketyand on which it is located and the buildinggufes and other improvements located
thereon.

"Dividends" means for any period the sum of allidiénds and other distributions paid or declarednhdusuch period in respect of any Capital
Stock and Redeemable Preferred Stock (other thaatedids paid or payable in the form of additionapial Stock).

"Dollars" or "$" means dollars in lawful currencf/the United States of America.
/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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"Domestic Business Day" means any day except a@&atuSunday or other day on which commercial bamkaeorgia are authorized by ¢
to close.

"Eligible Account Debtor" means, as at any datdetErmination thereof, any account debtor othen:tha
(a) the Borrower or any of its Subsidiaries or Kkdfes; and

(b) any account debtor that is the subject of amkbuptcy or insolvency proceeding of any kind otiran any such account debtor which
been approved by the Required Banks.

"Eligible Receivables" means, at any date of defteaition thereof, the aggregate of all Receivabtesiah date due to the Borrower or one of
its Subsidiaries other than the following (deteredinvithout duplication):

(i) any Receivable due from an account debtor whaicthe Borrower's knowledge is organized undefdhes of a jurisdiction outside the
United States of America or Canada unless suchifRdie is supported by a letter of credit (inclugistandby letters of credit) or a bank
guaranty in an amount equal to the amount of sieteRable issued by a financial institution satitfay to the Administrative Agent and
containing terms and provisions satisfactory toAdeninistrative Agent;

(i) any Receivable that does not comply with g@ipkcable legal requirements, including, withoumiiation, all laws, rules, regulations and
orders of any governmental or judicial authoritying jurisdiction with respect thereto;

(i) any Receivable that remains unpaid for mdrart 90 days from the original invoice date spedifiethe time of the original issuance of
the invoice therefor;

(iv) any and all of Receivables due from any sir@lstomer (and any and all of such customer'siAféis, taken in the aggregate) of Borro
or any of its Subsidiaries, in the event more thiiy percent (50%) of the Receivables due fromhsaastomer and all of its Affiliates, in the
aggregate, remain unpaid for more than 90 days thenoriginal invoice date specified at the timehaf original issuance of the invoice
therefor;

(v) any Receivable arising outside the ordinaryrsewf business of the Borrower or any of its Sdibsies, but not excluding from "Eligible
Receivables" Receivables arising from the salengfRevenue Equipment (whether or not in conneatiith the Revenue Equipment Sale
Replacement Program or any Off-Lease Resale Arraagt in the ordinary course of business of the®@er or any of its Subsidiaries,
provided, however that if any such sale of Revdbg@ipment is to Person that is also a creditoraf®wver or any of its Subsidiaries, then
the amount of
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Receivables in respect of such sale which shalldeened to be "Eligible Receivables" shall be ofés®t reduced by the amount of the
obligation owed by Borrower and any of its Subgigisto such creditor/purchaser;

(vi) any Receivable the terms of payment of whiekidhbeen extended or rewritten (other than to coa@nanifest administrative error) in a
manner more favorable to such account debtor #féetime of the original issuance of the invoicer#ifor;

(vii) any Receivable due from an account debtot ihaot an Eligible Account Debtor;
(viii) any Receivable subject to a Lien to any Persther than a Lien in favor of the Administratikgent;

(ix) any Receivable which fails to represent a bfitha transaction or with respect to which furthets (other than the completion of the
shipment or delivery process) are required on #reqf the Borrower or any of its Subsidiariesappropriate, to make such Receivable
payable; and

(x) any Receivable the goods giving rise to whigravsubject at the time of sale, to a Lien to ang@n other than a Lien in favor of the
Administrative Agent.

"Eligible Revenue Equipment” means, as at any ofatietermination thereof, the recorded book valuguah date of all Revenue Equipment
owned by the Borrower or any of its Subsidiaried lncated in any jurisdiction in the United Statég\merica excluding in any event any
Revenue Equipment subject to a Lien to any Persimer than a Lien in favor of the Collateral Agent.

"Enforcement Costs", if and to the extent definedny of the Security Documents, has the meaninfpsh therein.

"Environmental Authority" means any foreign, fedestate, local or regional government that exexx@ny form of jurisdiction or authority
under any Environmental Requirement.

"Environmental Authorizations" means all licenggs;mits, orders, approvals, notices, registrat@mmsther legal prerequisites for conducting
the business of the Borrower or any Subsidiaryireduy any Environmental Requirement.

"Environmental Judgments and Orders" means allmelfgs, decrees or orders arising from or in any asspciated with any Environmental
Requirements, whether or not entered upon consentiitten agreements with an Environmental Auttyoor other entity
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arising from or in any way associated with any Eowmental Requirement, whether or not incorporaiedjudgment, decree or order.

"Environmental Liabilities" means any liabilitieshether accrued, contingent or otherwise, arisinghfand in any way associated with any
Environmental Requirements.

"Environmental Notices" means notice from any Eonimental Authority or by any other person or entitfiypossible or alleged
noncompliance with or liability under any Environnt@l Requirement, including without limitation acgmplaints, citations, demands or
requests from any Environmental Authority or frony ather person or entity for correction of anylatmn of any Environmental
Requirement or any investigations concerning anjation of any Environmental Requirement.

"Environmental Proceedings" means any judicialdmimistrative proceedings arising from or in anyywaasociated with any Environmental
Requirement.

"Environmental Releases" means releases as defir@RCLA or under any applicable state or localiemmental law or regulation.

"Environmental Requirements” means any legal requémt relating to health, safety or the environnagt applicable to the Borrower, any
Subsidiary or the Properties, including but notitéd to any such requirement under CERCLA or sinstate legislation and all federal, state
and local laws, ordinances, regulations, ordergsyaecrees and common law.

"ERISA" means the Employee Retirement Income Sgciddt of 1974, as amended from time to time, oy anccessor law. Any reference to
any provision of ERISA shall also be deemed to beference to any successor provision or provistbaseof.

"Euro-Dollar Business Day" means any Domestic BessrDay on which dealings in Dollar deposits ardexhout in the London interbank
market.

"Euro-Dollar Loan" means a Loan which bears or is to lie@rest at a rate based upon the Adjusted Lomatenbank Offered Rate, and to
made as a Euro-Dollar Loan pursuant to the apgiciabtice of Borrowing.

"Euro-Dollar Reserve Percentage" has the meaninfpitk in Section 2.05(c).
"Event of Default" has the meaning set forth intfec7.01.

"Federal Funds Rate" means, for any day, the mteamnum (rounded upward, if necessary, to the migkier 1/100th of 1%) equal to the
weighted average of the rates on overnight Fedienals transactions with members of the Federal Resg&ystem arranged by Federal funds
brokers on such day, as published by the Fedesdie Bank of New York on the Domestic Business Bewt succeeding such day,
provided that (i) if the day for which such
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rate is to be determined is not a Domestic Busibess the Federal Funds Rate for such day shallibk rate on such transactions on the

preceding Domestic Business Day as so publishédeonext succeeding Domestic Business Day, and giijch rate is not so published for
any day, the Federal Funds Rate for such day bbdle average rate charged to the Administratiyenfion such day on such transaction
determined by the Administrative Agent.

"Fiscal Month" means any fiscal month of the Boreow
"Fiscal Quarter" means any fiscal quarter of therBoer.
"Fiscal Year" means any fiscal year of the Borrawer

"GAAP" means generally accepted accounting priesiglpplied on a basis consistent with those winichgcordance with Section 1.02, are
to be used in making the calculations for purpagetetermining compliance with the terms of thisrégment.

"Guarantee" by any Person means any obligatiortjragent or otherwise, of such Person directly alirectly guaranteeing any Debt or other
obligation of any other Person and, without lingtithhe generality of the foregoing, any obligatidimect or indirect, contingent or otherwise,
of such Person (i) to secure, purchase or paydieairece or supply funds for the purchase or paym@rsuch Debt or other obligation
(whether arising by virtue of partnership arrangetagby agreement to keep-well, to purchase agpatsls, securities or services, to provide
collateral security, to take-or-pay, or to maintfirancial statement conditions or otherwise) grgntered into for the purpose of assuring in
any other manner the obligee of such Debt or athéigation of the payment thereof or to protecthsabligee against loss in respect thereof
(in whole or in part), provided that the term Gudeg shall not include endorsements for colleatiodeposit in the ordinary course of
business. The term "Guarantee" used as a verb ¢@sesponding meaning.

"Guarantor" means (i) the Guarantors specifiedhénGuaranty Agreement on the Closing Date; ana@u(y) Subsidiary which becomes a
Guarantor thereafter pursuant to Section 6.26.

"Guaranty Agreement” means the Amended and Res&iadanty Agreement, substantially in the form gfibit J, guaranteeing the
repayment in full of all obligations of the Borromgnder the Loan Documents and executed and detivey all of the Borrower's
Subsidiaries.

"Hazardous Materials" includes, without limitatida) solid or hazardous waste, as defined in treo&ee Conservation and Recovery Act of
1980, 42 U.S.C. (S) 6901 et seq. and its implemgmegulations and amendments, or in any applicstate or local law or regulation, (b)
"hazardous substance", "pollutant”, or "contamihastdefined in CERCLA, or in any applicable statdocal law or regulation, (c) gasoline,
or any other petroleum product or
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by-product, including, crude oil or any fractiorethof, (d) toxic substances, as defined in the @8xibstances Control Act of 1976, or in any
applicable state or local law or regulation andirfsgcticides, fungicides, or rodenticides, asrdefiin the Federal Insecticide, Fungicide, and
Rodenticide Act of 1975, or in any applicable statéocal law or regulation, as each such Act,uséabr regulation may be amended from
time to time.

"Hazardous Materials Indemnity Agreement" meansa@rg;, or more, or all, as the context shall requife@ Hazardous Materials Indemnity
Agreement relating to Designated Real Propertyritest therein. Exhibit P is a form of Hazardous &tatls Indemnity Agreement for use,
and any Hazardous Materials Indemnity Agreemenit beamodified as appropriate to reflect the apgthie law of such different state, as
applicable.

"Hedge Obligations" means all obligations of themwer or any Subsidiary to any Bank or Affiliateeteof with respect to interest rate
protection agreements, foreign currency exchangeeagents or other hedging arrangements with suok BaAffiliate thereof (valued at the
termination value thereof computed in accordandk wimethod approved by the International Swap &@eassociation and agreed to by the
Borrower or such Subsidiary in the applicable hedgigreement, if any, and in any case net of angfiie of the Borrower or such
Subsidiary).

"Hedge Provider" means any Bank or Affiliate thénpmviding any Hedge Obligations.

"Hedging Agreements" means the interest rate ptioteagreements, foreign currency exchange agresnoemther hedging arrangements
giving rise to the Hedge Obligations.

"Interest Period" means: (1) with respect to eagtoEDollar Borrowing, the period commencing on tlege of such Borrowing and ending on
the numerically corresponding day in the first,as®t; third or sixth month thereafter, as the Bowomay elect in the applicable Notice of
Borrowing; provided that:

(a) any Interest Period (subject to paragraph €&vs) which would otherwise end on a day whichas a Euro-Dollar Business Day shall be
extended to the next succeeding Euro-Dollar Busiiesy unless such Euro- Dollar Business Day fallsriother calendar month, in which
case such Interest Period shall end on the negegdieg Euro-Dollar Business Day;

(b) any Interest Period which begins on the lagbHdollar Business Day of a calendar month (or atag for which there is no numerically
corresponding day in the appropriate subsequeahdal month) shall, subject to paragraph (c) betow, on the last Euro-Dollar Business
Day of the appropriate subsequent calendar month; a
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(c) no Interest Period may be selected which beggfisre the Termination Date and would otherwise after the Termination Date.

(2) with respect to each Base Rate Borrowing, #r@ogd commencing on the date of such Borrowingemting 30 days thereafter; provided
that:

(a) any Interest Period (subject to paragraph évs) which would otherwise end on a day whichads a Domestic Business Day shall be
extended to the next succeeding Domestic Businagsdnd

(b) any Interest Period which would otherwise eftdrahe Termination Date shall end on the TernmamaDate.

"Investment" means any investment in any Persoelven by means of purchase or acquisition of otibga or securities of such Person,
capital contribution to such Person, loan or adeancsuch Person, making of a time deposit witthfRerson, Guarantee or assumption of
any obligation of such Person or otherwise.

"Investment Agreement" means the Investment anticimtion Agreement between the Borrower and Watzh€apital Markets, Inc.,
pursuant to which the Borrower has financed (throagax ownership operating lease arrangemengateisition and construction of its
corporate headquarters facility in Chattanoogan€egee.

"Junior Synthetic Lease Secured Obligations" hasrtkaning set forth in clause (ii) of the defimtiof Secured Obligations.

"Lending Office" means, as to each Bank, its offaeated at its address set forth on the signatages hereof (or identified on the signature
pages hereof as its Lending Office) or such otlificepas such Bank may hereafter designate a<itsling Office by notice to the Borrower
and the Administrative Agent.

"Letter of Credit" shall mean a commercial lettécredit issued by the Administrative Agent for thecount of the Borrower pursuant to
Atrticle Il1.

"Letter of Credit Fee" shall have the meaning &stito it in
Section 3.08.

"Letter of Credit Obligations" shall mean, at amrticular time, the sum of (a) the Reimbursemeriigabions at such time, (b) the aggregate
maximum amount available for drawing under the émstof Credit at such time and (c) the aggregatérman amount available for drawing
under Letters of Credit the issuance of which feentauthorized by the Administrative Agent but wHi@ve not yet been issued.

"Letter of Credit Application Agreement" shall meavith respect to a Letter of Credit, such formapplication therefor (whether in a single
or several documents) as the
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Administrative Agent may employ in the ordinary cgiof business for its own account, whether ompnotiding for collateral security, with
such modifications thereto as may be agreed updhéspdministrative Agent and the Borrower andramsematerially adverse to the interests
of the Banks; provided, however, that in the exariny conflict between the terms of any LetteCo¢dit Application Agreement and this
Agreement, the terms of this Agreement shall céntro

"Lien" means, with respect to any asset, any mgegedeed to secure debt, deed of trust, lien, plecitarge, security interest, security title,
preferential arrangement which has the practidakebf constituting a security interest or encuamze, or encumbrance or servitude of any
kind in respect of such asset to secure or assym@gnt of a Debt or a Guarantee, whether by conséagreement or by operation of statute
or other law, or by any agreement, contingent bentise, to provide any of the foregoing. For thiegoses of this Agreement, the Borrower
or any Subsidiary shall be deemed to own subjeatlt@n any asset which it has acquired or holtigesti to the interest of a vendor or lessor
under any conditional sale agreement, capital leas¢her title retention agreement relating tohsasset.

"Loan" means a Base Rate Loan, Euro-Dollar Loand&pated Loan or Swing Loan, and "Loans" means Bade Loans, Eur®ollar Loans
Syndicated Loans, Swing Loans, or any or all ofrthas the context shall require.

"Loan Documents" means this Agreement, the Noktes@uaranty Agreement, the Contribution Agreemtiiet Security Documents, any
other document evidencing, relating to or secutireggLoans or the Letters of Credit, and any otloeudhent or instrument delivered from
time to time in connection with this Agreement, thates, the Loans, the Letters of Credit or thda@etal, as such documents and instrur
may be amended or supplemented from time to time.

"London Interbank Offered Rate" has the meanindcsét in Section 2.05(c).
"Margin Stock" means "margin stock" as defined agBlations G, T, U or X.

"Material Adverse Effect" means, with respect ty ament, act, condition or occurrence of whateaure (including any adverse
determination in any litigation, arbitration, orngwnmental investigation or proceeding), whetheglsi or in conjunction with any other event
or events, act or acts, condition or conditionguoence or occurrences, whether or not relatetktarial adverse change in, or a material
adverse effect upon, any of (a) the financial cbonj operations, business, properties or prospEdtse Borrower and its Consolidated
Subsidiaries taken as a whole, (b) the rights antedies of the Administrative Agent or the Bankdearrthe Loan Documents, or the ability
of the Borrower to perform its obligations undeg ttban Documents to which it is a party, as appleaor (c) the legality, validity or
enforceability of any Loan Document.

"Moody's" means Moody's Investor Service, Inc.
/1/ To the extent known on the Closing Date, othsevto be indicated within 30 days.
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"Mortgage" means any one, or more, or all, as trext shall require, of a mortgage, deed of tlestsehold deed of trust, deed to secure
debt, leasehold deed to secure debt, as applicatile relevant state, conveying a first priorifeih on Designated Real Property described
therein owned by the Borrower or such Guarantoitgdeasehold interests therein) to the CollatAgent, for the equal and ratable benefit of
the Secured Parties (except that the benefit ofigmes of the Collateral Agent in all of the Co#adl as to the Junior Synthetic Lease Secured
Obligations is junior and subordinate to the bdraffsuch Liens as to the other Secured Obliga}isnbject only to the Permitted
Encumbrances applicable thereto, as security fampat of the Secured Obligations, as any of thegoing may be amended or
supplemented from time to time, subject, as tolaagehold property, to obtaining any necessanjdaddonsent, as contemplated in Section
6.27(b)(ii). Attached as Exhibit M is a form of Mgage which is a Deed of Trust and Uniform ComnarCode Security Agreement and
Assignment of Leases, Rents and Profits for usa fee simple interest in the State of North Casgliand any Mortgage of a leasehold
interest and/or for a different state shall be suftfally the same as Exhibit M as to representatand warranties, covenant and events of
default, but modified as appropriate to refleataskehold interest and/or the applicable propewyolasuch different state, as applicable.

"Multiemployer Plan" shall have the meaning settfan Section 4001(a)(3) of ERISA.

"Net Income" means, as applied to any Person fpipaniod, the aggregate amount of net income dfi Rerson, after taxes, for such period,
as determined in accordance with GAAP.

"Net Cash Proceeds" means any one, or more, asathe context shall require, of Net Cash ProceéfAsset Dispositions, Net Insurance
Proceeds and Net Proceeds of Capital Stock.

"Net Cash Proceeds of Asset Dispositions" meanspmmection with any Asset Disposition, the procetgreof in the form of cash and cash
equivalents (including any such proceeds receiyeddy of deferred payment of principal pursuana toote or installment receivable or
purchase price adjustment receivable or othenkiseonly as and when received) of such Asset Diiposafter deducting therefrom, as
applicable, (i) attorneys' fees, accountants' fie@estment banking fees, survey costs, title iasoe premiums, and related search and
recording charges, transfer taxes, deed or mortgageding taxes, amounts required to be appligdeaepayment of Debt secured by a Lien
on any asset which is the subject of such Assgid3iton and other customary fees and expenseallcitucurred in connection therewith
and (ii) taxes paid or reasonably estimated byBihveower or any Subsidiary to be payable as a réiseteof (including withholding taxes
incurred in connection with cross-border transarstjdf applicable).
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"Net Insurance Proceeds" means any proceeds redeyvéhne Borrower or a Subsidiary under any polarycasualty or business interruption
insurance, after deducting therefrom all reasonabtecustomary costs and expenses incurred bydhewBer or such Subsidiary directly in
connection with the obtaining or realization onlsutsurance.

"Net Proceeds of Capital Stock” means any proceszisved by the Borrower or a Consolidated Subsidiarespect of the issuance of
Capital Stock, after deducting therefrom all readd@ and customary costs and expenses incurrdeet®drrower or such Consolidated
Subsidiary directly in connection with the issuantsuch Capital Stock, including without limitati@ny underwriter's discounts and
commissions.

"Notes" means each of the Syndicated Loan NotesSthing Loan Note, or any or all of them, as thetext shall require.
"Notice of Borrowing" has the meaning set forttSiection 2.02.
"Officer's Certificate" has the meaning set foritSiection 4.01(Qg).

"Off-Lease Purchase and Resale Arrangement” magnareangement which the Borrower has with origiglipment manufacturers of
Revenue Equipment (each an "OEM") pursuant to wiJdine OEM has agreed that, when Revenue Equipoviginally manufactured by
such OEM is leased by the Borrower pursuant toparaiing lease which contains a terminal rentalgtdjent clause (which leases with the
Borrower permit the Borrower to purchase the Reedaguipment within a specified period at the enduwfh term for a specified residual
value), and is so purchased by the Borrower foh sasidual value, the OEM will purchase such Reedaguipment from the Borrower for a
price substantially equal to such residual valuthiwia specified period following such purchaselms/ Borrower (the Borrower sometimes
operating such Revenue Equipment for up to 4 mdioflsving such purchase and prior to resale to@M) and (ii) such Revenue
Equipment is so purchased from the lessor themedfasold to such OEM pursuant to such agreement.

"Operating Profits" means, as applied to any Pefsoany period, the operating income of such Refsosuch period, as determined in
accordance with GAAP.

"Original Agreement" has the meaning set forthhia preamble hereto.

"Original Notes" means the Notes executed and eediv pursuant to the Original Agreement.

"Participant” has the meaning set forth in Sectiéro8(b).

"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsdiions under ERISA.
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"Percentage Interest” with respect to a Securety Pdrall mean that percentage which is the egentadf a fraction, the numerator of which
is the then aggregate amount (including but noitdidhto principal, interest and premium, if any}sianding of the Secured Obligations ow
to such Secured Party (but limited, as to the tith.ease Obligations, to the Senior Syntheticsee@ecured Obligations), and the
denominator of which is the total of the amountsatliéed in the numerator for all Secured Parties.

"Performance Pricing Determination Date" has thamirgg set forth in
Section 2.05(a).

"Permitted Encumbrances" means, (i) as to the @odhdescribed in the Security Agreement, the erirances expressly permitted by the
Security Agreement, and (ii) as to each DesignRteal Property, the encumbrances expressly perntittede Mortgage with respect to such
Designated Real Property.

"Person" means an individual, a corporation, areaiship, an unincorporated association, a truahgrother entity or organization, including,
but not limited to, a government or political sulsion or an agency or instrumentality thereof.

"Personal Property Due Diligence Submission Dages'the meaning set forth in Section 6.27(c).

"Plan" means at any time an employee pension kgulafi which is covered by Title IV of ERISA or gabt to the minimum funding
standards under

Section 412 of the Code and is either (i) maintaibg a member of the Controlled Group for employ&feny member of the Controlled
Group or (i) maintained pursuant to a collectiadaining agreement or any other arrangement wakdieh more than one employer makes
contributions and to which a member of the ContibIGroup is then making or accruing an obligatmmake contributions or has within the
preceding 5 plan years made contributions.

"Pledged Stock" means all of the securities pledgad time to time to the Administrative Agent puasit to the Stock Pledge Agreement.

"Prime Rate" refers to that interest rate so denated and set by Wachovia from time to time asterést rate basis for borrowings. The
Prime Rate is but one of several interest rateshased by Wachovia. Wachovia lends at interess teve and below the Prime Rate.

"Properties" means all real property owned, leasegtherwise used or occupied by the Borrower gr@ubsidiary, wherever located.

"Real Property" means any owned real property ltpgicost or assessed value for ad valorem tax pespaf $100,000 or more, and any
leased real property with annual aggregate bagelieayments (meaning minimum periodic contractaat, excluding
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reimbursement recovery of common area maintenancther common property operating expenses andidixg percentage rent) of
$50,000 or more, of the Borrower or any Guarartoated in the United States of America and desdrib&chedule 6.27, as it may be
supplemented from time to time pursuant to

Section 6.27(b)(ii); provided, however, that nofiche Synthetic Lease Property shall constitutel Reaperty for purposes hereof unless and
until the Borrower purchases any such Synthetisedroperty subject and pursuant to the Synthetisé Documents.

"Real Property Documentation” means the instrumeltisuments and agreements executed and/or delitbgrBorrower or any Guarantor to
the Collateral Agent (if applicable) pursuant tet8m 6.27(b) in connection with each Mortgage lidey to convey to the Collateral Agent

a trustee for the benefit of the Administrative Ageas applicable under the applicable law) forahaal and ratable benefit of the Secured
Parties (except that the benefit of the Liens ef@wllateral Agent in all of the Collateral as e unior Synthetic Lease Secured Obligations
is junior and subordinate to the benefit of suabnisias to the other Secured Obligations), a fitstity security interest in, lien on and
security title (subject to Permitted Encumbrandeshe right, title and interest of the Borrowedaeach Guarantor in the Designated Real
Property described therein, and other rights aailthereto, all in form and substance reasonadiigfactory to the Collateral Agent, after
consultation with the Borrower. The Real ProperpcDmentation shall include, without limitation, tfedlowing as to each Designated Real
Property and the land on which it is located:

(i) an owner's/lessee’s affidavit for each parcetact of such Designated Real Property;
(i) mortgagee title insurance binders and polid@seach tract or parcel of such Designated Regbétty;

(iii) such consents, acknowledgments, intercreditoattornment and subordination agreements aSaoHateral Agent may require from any
Third Parties with respect to any portion of sudsignated Real Property;

(iv) a current survey of each parcel or tract aftsDesignated Real Property;
(v) a certificate as to the insurance requiredhgyrelated Mortgage;

(vi) a report of a licensed engineer detailing aminmental inspection of such Designated Reapéty (which shall be a "Phase 1" report
only unless either a "Phase 2" report is recommetimisuch Phase 1 report or the Collateral Agetdrdenes in its reasonable judgment,
based on such Phase 1 report, that a Phase 2 sbpaoit be obtained);
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(vii) a Hazardous Materials Indemnity Agreementgach Plant or Designated Other Real Property;

(viii) an appraisal of such Designated Real Propgntepared by an appraiser satisfactory to théa€@uwhl Agent and engaged by and on be
of the Collateral Agent and the Banks; and

(ix) any revenue ruling or similar assurance frénma department of revenue or taxation requestetidollateral Agent with respect to any
stamp, intangible or other taxes payable in conoreetith the filing for record of any of the Mortges.

"Receivable" means, as at any date of determin#tiereof, the unpaid portion of the obligationstated in the respective invoice, or, in the
case of any such obligation of which no invoice besn issued, as certified in a Borrowing Baseiftzte, of a customer of the Borrower or
any of its Subsidiaries in respect of goods soldeovices rendered in the ordinary course, in eask which amount has been earned by
performance under the terms of the related contiadtrecognized as revenue on the books of theo®error such Subsidiary.

"Recording Expenses" has the meaning set fortteati@ 6.27(d).

"Redeemable Preferred Stock" of any Person meanpraferred stock issued by such Person whichamatime prior to the Termination
Date either

(i) mandatorily redeemable (by sinking fund or $anpayments or otherwise) or

(i) redeemable at the option of the holder thereof

"Refunding Loan" means a new Syndicated Loan mad@e day on which an outstanding Euro-Dollar Lsamaturing or a Base Rate
Borrowing is being converted to a Euro-Dollar Baving, if and to the extent that the proceeds tHeme® used entirely for the purpose of
paying such maturing Loan or Loan being converted|uding any difference between the amount of snaturing Loan or Loan being
converted and any greater amount being borroweslioh day and actually either being made availabtbe Borrower pursuant to Section
2.02(c) or remitted to the Administrative Agentpasvided in Section 2.12, in each case as contdatpla Section 2.02(d).

"Regulation T" means Regulation T of the Board of/&nors of the Federal Reserve System, as intdffan time to time, together with all
official rulings and interpretations issued therdem

"Regulation U" means Regulation U of the Board of/&nors of the Federal Reserve System, as intdftea time to time, together with all
official rulings and interpretations issued theréem
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"Regulation X" means Regulation X of the Board @v@rnors of the Federal Reserve System, as intdffea time to time, together with all
official rulings and interpretations issued theréem

"Reimbursement Obligations" means the reimbursemergpayment obligations of the Borrower to thevwistrative Agent pursuant to
Section 3.05 with respect to Letters of Credit.

"Reported Net Income" means, for any period, thelNeome of the Borrower and its Consolidated Sdibsies determined on a consolidated
basis.

"Required Banks" means at any time Banks havirgast 66 2/3% of the aggregate amount of the Comerits or, if the Commitments are
no longer in effect, Banks holding at least 66 2/30the aggregate outstanding principal amounhef3yndicated Loans and the Letters of
Credit; provided, however, that after payment ithdéiall of the Revolver Obligations and termiratiof all of the Commitments, if the
Synthetic Lease Obligations and/or the Hedge Otitiga have not been paid in full and all obligataf the Synthetic Lease Funding Parties
under the Synthetic Lease Documents and of the élBdgviders under the Hedging Agreements haveemt kerminated, all references to
the term "Required Banks" in this Agreement andditer Loan Documents shall be deemed to meanedadto the holders of 66 2/3% of
the aggregate outstanding principal amount of thet&tic Lease Obligations and the Hedge Obligation

"Restricted Payment" means (i) any Dividend, grgily payment on account of the purchase, redempttirement or acquisition of (a) any
shares of the Borrower's Capital Stock (excepteshacquired upon the conversion thereof into athares of its Capital Stock) or (b) any
option, warrant or other right to acquire sharethefBorrower's Capital Stock.

"Revenue Equipment" means tractors and trailerd imsthe ordinary course of business and taggecanditted to be used in the ordinary
course of business.

"Revenue Equipment Sale and Replacement Programfisitee Borrower's program of selling and replaéliegenue Equipment during the
2001 calendar year, which contemplates (i) sellipgo 850 tractors and replacing 850 of them ai@€iling up to 2400 trailers and replac
1200 of them (such program excluding and beinglufiteon to the leasing of tractors pursuant to afiag leases, including pursuant to Sale-
Leaseback Transactions).

"Revolver Obligations" means all indebtednessi,ilittds and obligations of the Borrower to the Adnisitrative Agent and the Banks under
this Agreement, the Notes and the other Loan Doatsrend of the Subsidiaries under the Guaranty éxgent, including, without limitation,
all principal, interest, fees, costs and indematfien amounts, and any extensions and renewalsahierwhole or in part.

"S&P" means Standard & Poor's Ratings Group, asuimiof McGraw- Hill, Inc.
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"Sale-Leaseback Transaction” means any transagticsuant to which the Borrower or any Subsidiatisssy Property or other asset to
another Person and then leases back such Propetiyey asset from such other Person and the led$ains no interest in any assets of the
Borrower or any Subsidiary, other than the Propertgssets leased pursuant thereto.

"Secured Parties" means (i) the Administrative Agerd the Banks, with respect to the Revolver Gltlamns, (ii) the Synthetic Lease Fund
Parties, with respect to the Synthetic Lease Otitiga, and (iii) the Hedge Providers, with respgedhe Hedge Obligations.

"Secured Obligations" means (i) the Revolver Oliagss, (ii) all Synthetic Lease Obligations, lindtehowever, as to this clause (ii) to a
maximum aggregate amount equal to $12,000,000 hafhwamount $8,750,000 shall be the "Senior Syithetase Secured Obligations",
$3,250,000 shall be the "Junior Synthetic Leasei®elcObligations"); and (iii) all Hedge Obligatigtisnited, however, as to this clause (iii)
to a maximum aggregate amount of $5,000,000; analliother Secured Obligations, including Enfenent Costs, described in any of the
Security Documents.

"Security Agreement" means the Security Agreenmmitistantially in the form of Exhibit O, to be extmliand delivered by the Borrower and
each Guarantor, granting to the Administrative Agéoar the equal and ratable benefit of the Secladies (except that the benefit of the
Liens of the Collateral Agent in all of the Collegkas to the Junior Synthetic Lease Secured Qiigsiis junior and subordinate to the
benefit of such Liens as to the other Secured @titigs), a first priority security interest in thersonal property described therein, subject
only to Permitted Encumbrances, to secure the $dddbligations, together with all amendments anqgb&ments thereto.

"Security Documents" means the Stock Pledge Agregrttee Security Agreement, the Mortgages and tazaktious Materials Indemnity
Agreements.

"Senior Synthetic Lease Secured Obligations" hasithaning set forth in clause (i) of the defimtiof Secured Obligations.

"Stock Pledge Agreement" means the Stock Pledgeeigent, substantially in the form of Exhibit N, dode executed by the Borrower and
each Guarantor owning Subsidiaries, agreeing tibigaléo the Administrative Agent pursuant thereto tfie equal and ratable benefit of the
Secured Parties (except that the benefit of thad & the Collateral Agent in all of the Collateaal to the Junior Synthetic Lease Secured
Obligations is junior and subordinate to the beraffsuch Liens as to the other Secured Obliga}jaikof the outstanding capital stock of all
Subsidiaries, and all other securities held by tifremm time to time, to secure the payment of alihef Secured Obligations, as any of the
foregoing may be amended or supplemented from tiintiene.
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"Subsidiary" means any corporation or other erdftwhich securities or other ownership interestgigordinary voting power to elect a
majority of the board of directors or other perspagorming similar functions are at the time dihgor indirectly owned by the Borrower.

"Swing Loan" means a Loan made by Wachovia purstsa&ection 2.01(b), which must be a Base Rate Loan

"Swing Loan Note" means the promissory note ofBbaower, substantially in the form of Exhibit A-€yidencing the obligation of the
Borrower to repay the Swing Loans, together wittamlendments, consolidations, modifications, redeveand supplements thereto.

"Syndicated Loan Notes" means the Syndicated Laates\of the Borrower, substantially in the fornExhibit A-1, evidencing the
obligation of the Borrower to repay Syndicated Leaogether with all amendments, consolidationgjifitations, renewals and supplements
thereto.

"Syndicated Loans" means Base Rate Loans or EublasDaans made pursuant to the terms and conditsa forth in Section 2.01(a).

"Synthetic Lease Documents" means the Investmergekgent, the "Lease" and the other "Operative Detusi (as those terms are defined
in Schedule 1.02 to the Investment Agreement).

"Synthetic Lease Funding Parties" means the "Léssut the "Lease Participants” (as those termslefiaed in Schedule 1.02 to the
Investment Agreement which is included in the SgtithLease Documents).

"Synthetic Lease Obligations" means all indebtednibilities and obligations of the Borrower &ompany”, "Lessee" and
"Acquisition/Construction Agent" (as those terms defined in Schedule 1.02 to the Investment Agesgmwhich is included in the Synthetic
Lease Documents) to the Synthetic Lease FundingeBaursuant to the Synthetic Lease Documenthtite Subsidiaries under the
"Subsidiary Guaranty" (as defined in Schedule 1c0the Investment Agreement which is included & 8ynthetic Lease Documents),
including, without limitation, all "A Percentage ¢sor Investments", "B Percentage Lessor Investrh&itBercentage Yield", "B Percentage
Yield" and all other amounts (including, withounitation, fees, costs and indemnification amoupés)able under any of the "Operative
Documents” (as those terms are defined in SchddORto the Investment Agreement which is inclubtetthe Synthetic Lease Documents),
and any extensions and renewals thereof in whoie part.

"Synthetic Lease Property" means the "HeadquaRaegity" (as that term is defined in Section 11d#2he Investment Agreement which is
included in the Synthetic Lease Documents).
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"Taxes" has the meaning set forth in Section 2)11(c

"Termination Date" means whichever is applicablé)adanuary 14, 2002,(ii) the date the Commitmemésterminated pursuant to Section
7.01 following the occurrence of an Event of Defaai (iii) the date the Borrower terminates then@oitments entirely pursuant to Section
2.08.

"Third Parties" means all lessees, sublesseesskas and other users of the Properties, exclikosg users of the Properties in the ordinary
course of the Borrower's business and on a tempbesis.

"Transaction Documents" means this Agreement, thtedy the Security Documents, the other Loan Doaisnéhe Synthetic Lease
Documents and the Hedging Agreements.

"Transferee" has the meaning set forth in SectA&(d).

"Unfunded Vested Liabilities" means, with respecahy Plan at any time, the amount (if any) by WwHig the present value of all vested
nonforfeitable benefits under such Plan exceelith@i fair market value of all Plan assets alloedblsuch benefits, all determined as of the
then most recent valuation date for such Planphlyt to the extent that such excess representseatia liability of a member of the
Controlled Group to the PBGC or the Plan undeeTiM of ERISA.

"Unused Commitment" means at any date, (a) withaeisto all Banks, an amount equal to the aggre@atemitments less the sum of (i) the
aggregate outstanding principal amount of the Satdd Loans (but not its Swing Loans) and (ii)dlygregate outstanding Letter of Credit
Obligations, and (b) with respect to any Bank, amoant equal to the aggregate Unused Commitmentrdigted in clause (a) above
multiplied by such Bank's Commitment Share.

"Wachovia" means Wachovia Bank, N.A., a nationalkirag association, and its successors.

"Wholly Owned Subsidiary" means any Subsidiaryoalthe shares of capital stock or other ownershigrésts of which (except directors'
qualifying shares) are at the time directly or redtly owned by the Borrower.

SECTION 1.02. Accounting Terms and Determinatidshdess otherwise specified herein, all terms ohatounting character used herein
shall be interpreted, all accounting determinatioeieunder shall be made, and all financial statésmequired to be delivered hereunder ¢
be prepared, in accordance with GAAP, applied basas consistent (except for changes concurregl théoBorrower's independent public
accountants or otherwise required by a change iABAvith the most recent audited consolidated faiarstatements of

/1/ To the extent known on the Closing Date, othsevto be indicated within 30 days.

23



the Borrower and its Consolidated Subsidiariesvéedid to the Banks unless with respect to any sbhahge concurred in by the Borrower's
independent public accountants or required by GAAEetermining compliance with any of the provigaf this Agreement or any of the
other Loan Documents: (i) the Borrower shall habgcoted to determining such compliance on suchskatghe time of delivery of such
financial statements, or (ii) the Required Bankallssp object in writing within 30 days after thelidery of such financial statements, in eit
of which events such calculations shall be mada basis consistent with those used in the preparafithe latest financial statements as to
which such objection shall not have been made (wlii@bjection is made in respect of the firstfirtial statements delivered under Section
6.01, shall mean the financial statements refeiwéd Section 5.04).

SECTION 1.03. References. Unless otherwise indicatferences in this Agreement to "Articles”, "ibits", "Schedules"”, "Sections" and
other Subdivisions are references to articles,@tdhischedules, sections and other subdivisioresofie

SECTION 1.04. Use of Defined Terms. All terms defirin this Agreement shall have the same definemhings when used in any of the
other Loan Documents, unless otherwise definectther unless the context shall require otherwise.

SECTION 1.05. Terminology. All personal pronounsdifn this Agreement, whether used in the masculérminine or neuter gender, shall
include all other genders; the singular shall idelthe plural, and the plural shall include theyslar. Titles of Articles and Sections in this
Agreement are for convenience only, and neitheit lvor amplify the provisions of this Agreement.

ARTICLE Il
THE REVOLVING CREDIT FACILITY

SECTION 2.01. Commitments to Lend Syndicated Laar$ Swing Loans.

(a) Syndicated Loans. Each Bank severally agreetheterms and conditions set forth herein, toer@yndicated Loans to the Borrower
from time to time before the Termination Date; pdad that, immediately after each such Syndicateahlis made,

(i) the aggregate outstanding principal amountyfdicated Loans (and Swing Loans, as to Wachovid)L&tter of Credit Obligations of
such Bank shall not exceed the amount of its Comanit, and

(i) the aggregate outstanding principal amouralbSyndicated Loans and Swing Loans and all LetteEredit Obligations shall not exceed
the lesser of (A) the aggregate amount of the Camarits, and (B) the Borrowing Base.
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Each Syndicated Borrowing which is a Euro-Dollar®@ing under this Section shall be in an aggregatecipal amount of $3,000,000 or
any larger integral multiple of $1,000,000, andre8gndicated Borrowing which is a Base Rate Borngwinder this Section shall be in an
aggregate principal amount of $3,000,000 or anyelaintegral multiple of $1,000,000 (except that anch Syndicated Borrowing may be in
the aggregate amount of the Unused Commitments¥laaitibe made from the several Banks ratably apgrtion to their respective
Commitments. Within the foregoing limits, the Bam@r may borrow under this Section, repay or, toetkient permitted by Section 2.09,
prepay Syndicated Loans and reborrow under thisd@eat any time before the Termination Date.

(b) Swing Loans. In addition to the foregoing, Wawila shall from time to time, upon the requesthaf Borrower, if the applicable conditions
precedent in Article Il have been satisfied, m&kéng Loans to the Borrower in an aggregate praicmount at any time outstanding not
exceeding $5,000,000; provided that, immediateigrafuch Swing Loan is made, the conditions s¢i fiorclauses (i) and (ii) of Section 2.01
(a) shall have been satisfied. Each Swing Loand®arrg under this Section 2.01(b) shall be in anregate principal amount of $100,000 or
any larger multiple of $25,000. Within the foregmiiimits, the Borrower may borrow under this Seetbh01(b), prepay and reborrow under
this Section 2.01(b) at any time before the TermdmaDate. Swing Loans shall not be consideredlaation of the Commitment of
Wachovia or any other Bank hereunder. All Swingri®ahall be made as Base Rate Loans. At any tipua the request of Wachovia, each
Bank other than Wachovia shall, on the third DoieeBtisiness Day after such request is made, puech@articipating interest in Swing
Loans in an amount equal to its ratable share (bagen its respective Commitment) of such Swingriso@®n such third Domestic Business
Day, each Bank will immediately transfer to Waclagvn immediately available funds, the amount sfiarticipation. Whenever, at any time
after Wachovia has received from any such Bangatsicipating interest in a Swing Loan, the Admirasve Agent receives any payment on
account thereof, the Administrative Agent will distite to such Bank its participating interestirels amount (appropriately adjusted, in the
case of interest payments, to reflect the peridiheé during which such Bank's participating instrne&as outstanding and funded); provided,
however, that in the event that such payment redey the Administrative Agent is required to beineed, such Bank will return to the
Administrative Agent any portion thereof previousigtributed by the Administrative Agent to it. BaBank's obligation to purchase such
participating interests shall be absolute and uditimmal and shall not be affected by any circumséa including, without limitation: (i) any
set-off, counterclaim, recoupment, defense or atigét which such Bank or any other Person may legaenst Wachovia requesting such
purchase or any other Person for any reason whaggd@) the occurrence or continuance of a Defaulan Event of Default or the
termination of the Commitments; (jii) any advers@uge in the condition (financial or otherwise}lué Borrower or any other Person; (iv)
any breach of this Agreement by the Borrower or @tfier Bank; or (v) any other circumstance, happeeor event whatsoever, whether or
not similar to any of the foregoing.
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SECTION 2.02. Method of Borrowing Syndicated Loansl Swing Loans.

(a) The Borrower shall give the Administrative Ageotice (a "Notice of Borrowing"), which shall Babstantially in the form of Exhibit E,
prior to 11:00 A.M. (Atlanta, Georgia time) on tBemestic Business Day of each Base Rate Borroveind at least 3 Euro-Dollar Business
Days before each Euro-Dollar Borrowing, specifying:

(i) the date of such Borrowing, which shall be ani#stic Business Day in the case of a Base Rat@®uorg or a Eurddollar Business Day
the case of a Euro-Dollar Borrowing,

(i) the aggregate amount of such Borrowing,

(iii) whether the Syndicated Loans comprising sBolrowing are to be Base Rate Loans or EDodlar Loans, or stating that such Borrow
is to be a Swing Loan Borrowing, and

(iv) in the case of a Euro-Dollar Borrowing, theration of the Interest Period applicable theretibject to the provisions of the definition of
Interest Period; provided, that if the CommitmeptRction Date is scheduled to occur during theréstePeriod so selected, and as a result
thereof (but for this proviso) the Borrower shakbme obligated to prepay or repay all or any portif the Loans on such Commitment
Reduction Date pursuant to Section 2.10, then &gpoof such Euro-Dollar Borrowing which is equalthe amount of the Loans that would
otherwise be so prepaid or repaid on such CommitfReduction Date either (A) shall have applicableréto an Interest Period or Interest
Periods, as selected by the Borrower, ending drefore the Commitment Reduction Date corresponufirggnount to such portion which
would otherwise be prepaid or repaid, or (b) simstlead be made as a Base Rate Loan.

(b) Upon receipt of a Notice of Borrowing, the Adhistrative Agent shall promptly notify each Banktleé contents thereof and (unless such
Borrowing is a Swing Loan Borrowing) of such Banidtable share of such Borrowing and such Notidgafowing, once received by the
Administrative Agent, shall thereafter be irrevoeaby the Borrower.

(c) Not later than 1:00 P.M. (Atlanta, Georgia tjoe the date of each Syndicated Borrowing, eactkBaall (except as provided in
paragraph (d) of this Section) make availableatalsle share of such Syndicated Borrowing, in Fadearother funds immediately available
Atlanta, Georgia, to the Administrative Agent atatddress determined pursuant to Section 10.0ksbhe Administrative Agent determines
that any applicable condition specified in Artitehas not been satisfied, the Administrative Ageilt make the funds so received from the
Banks available to the Borrower at the Administrathgent's aforesaid address. Unless the Adminigér&gent receives notice from a Bau

at the Administrative Agent's address referreahtorispecified pursuant to Section 10.01 (i) nerlthhan 4:00 P.M. (local time at such
address) on the Domestic Business Day before tieeoda
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Euro-Dollar Borrowing or (ii) no later than 1:00 P.M. f{Anta, Georgia time) on the date of a Base RateoBang, stating that such Bank w
not make a Syndicated Loan in connection with ssyghdicated Borrowing, the Administrative Agent $le entitled to assume that such
Bank will make a Syndicated Loan in connection vgitith Syndicated Borrowing and, in reliance on asgumption, the Administrative
Agent may (but shall not be obligated to) make lakéé such Bank's ratable share of such Syndida¢erbwing to the Borrower for the
account of such Bank. If the Administrative Agerdkas such Bank's ratable share available to theo®er and such Bank does not in fact
make its ratable share of such Syndicated Borrowiraglable on such date, the Administrative Agdatlisbe entitled to recover such Bank's
ratable share from such Bank or the Borrower (anddich purpose shall be entitled to charge suauatrto any account of the Borrower
maintained with the Administrative Agent), togetlgth interest thereon for each day during thequefrom the date of such Syndicated
Borrowing until such sum shall be paid in full atae per annum equal to the rate at which the Athtnative Agent determines that it
obtained (or could have obtained) overnight Federads to cover such amount for each such day dwtich period, provided that (i) any
such payment by the Borrower of such Bank's ratsiige and interest thereon shall be without preguith any rights that the Borrower may
have against such Bank and (ii) until such Bankgd#ad its ratable share of such Syndicated Borrgwtingether with interest pursuant to the
foregoing, it will have no interest in or rightsttvirespect to such Syndicated Borrowing for anypse hereunder. If the Administrative
Agent does not exercise its option to advance fdaidthe account of such Bank, it shall forthwithitify the Borrower of such decision.
Unless the Administrative Agent determines that applicable condition specified in Article IV hastrbeen satisfied, Wachovia will make
available to the Borrower at Wachovia's Lendingi€fthe amount of any such Borrowing which is arg@pioan Borrowing.

(d) If any Bank makes a new Syndicated Loan hereuad a day on which the Borrower is to repay abiy part of an outstanding
Syndicated Loan from such Bank, such Bank shallyaiye proceeds of its new Syndicated Loan to nglah repayment as a Refunding
Loan and only an amount equal to the differencar(if) between the amount being borrowed and theiatas such Refunding Loan shall be
made available by such Bank to the Administratigge@t as provided in paragraph (c) of this Sectiwmemitted by the Borrower to the
Administrative Agent as provided in Section 2.14 flze case may be.

(e) Notwithstanding anything to the contrary comédl in this Agreement, no Euro-Dollar Borrowing nieymade if there shall have occurred
a Default or an Event of Default, which Defaulttrent of Default shall not have been cured or wdiamd all Refunding Loans shall be
made as Base Rate Loans (but shall bear intertds &tefault Rate, if applicable).

(f In the event that a Notice of Borrowing faitsgpecify whether the Syndicated Loans comprisirg Syndicated Borrowing are to be B
Rate Loans or Euro-Dollar Loans, such Syndicateghiscshall be made as Base Rate Loans. If the Berrnsvotherwise entitled under this
Agreement to repay any Syndicated Loans maturirigeaénd of an
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Interest Period applicable thereto with the prosesfch new Syndicated Borrowing, and the Borrovads o repay such Syndicated Loans
and fails to give a Notice of Borrowing in connectiwith such new Syndicated Borrowing, a new Syaigid Borrowing shall be deemed to
be made on the date such Syndicated Loans matareamount equal to the principal amount of thed®ated Loans so maturing, and the
Syndicated Loans comprising such new SyndicateddBang shall be Base Rate Loans.

(9) Notwithstanding anything to the contrary conéal herein, there shall not be more than eighE(8p-Dollar Borrowings outstanding at
any given time.

SECTION 2.03. Notes.

(a) The Syndicated Loans of each Bank shall beegwield by a single Syndicated Loan Note payabledoider of such Bank for the account
of its Lending Office in an amount equal to thegoral principal amount of such Bank's Commitmertite Bwing Loans shall be evidenced by
a single Swing Loan Note payable to the order oENdéaia in the original principal amount of $5,00m00

(b) Upon receipt of each Bank's Notes pursuanetti®n 4.01, the Administrative Agent shall deligeich Notes to such Bank. Each Bank
shall record, and prior to any transfer of its Nasball endorse on the schedules forming a pantdh@ppropriate notations to evidence, the
date, amount and maturity of, and effective interat for, each Loan made by it, the date and atafueach payment of principal made by
the Borrower with respect thereto, and such sclesdofl each such Bank's Notes shall constitute tetletpresumptive evidence of the
respective principal amounts owing and unpaid am$®ank's Notes; provided that the failure of amnBto make, or any error in making,
any such recordation or endorsement shall not tetffiecobligation of the Borrower hereunder or untierNotes or the ability of any Bank to
assign its Notes. Each Bank is hereby irrevocabtiiarized by the Borrower so to endorse its Notekta attach to and make a part of any
Note a continuation of any such schedule as andh wédguired

SECTION 2.04. Maturity of Loans.
(a) Each Loan included in any Borrowing shall mafuand the principal amount thereof shall be duepayable, on the last day of the Inte
Period applicable to such Borrowing.

(b) Notwithstanding the foregoing, the outstandnigicipal amount of the Loans, if any, togetherhatl accrued but unpaid interest thereon,
if any, shall be due and payable on January 142.200

SECTION 2.05. Interest Rates.
(a) "Applicable Margin" means:
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(i) for the period commencing on the Closing Débeand including the next Performance Pricing Dateation Date, (x) for any Base Rate
Loan, 1.50%, and (y) for any Euro-Dollar Loan, 38@rovided, however, that Euro-Dollar Loans maddar the Original Agreement which
are outstanding on the Closing Date shall be agfjust reflect the provisions of this Section 2.66the remainder of their respective Interest
Periods; and

(i) from and after such next Performance Pricirgtddmination Date, for any Base Rate Loan or Hdodlar Loan, the percentage determit
on each Performance Pricing Determination Datesfigrence to the table set forth below as to thie odtConsolidated EBILT to
Consolidated Fixed Charges for the quarterly owahperiod ending immediately prior to such Perfanee Pricing Determination Date.

Appl icable Margian
Ratio Base Rate Loan Euro-Dollar Loan
**1.1510 1.00 1.25% 2.75%
* 1.15t0 1.00 1.50% 3.00%

In determining interest for purposes of this Setfd5 and fees for purposes of Section 2.06, tireoB/er and the Banks shall refer to the
Borrower's most recent consolidated quarterly amdial (as the case may be) financial statemenitgeded pursuant to Section 6.01(a) or

as the case may be. If such financial statemeqtdreea change in interest pursuant to this Se@ibh or fees pursuant to Section 2.06, the
Borrower shall deliver to the Administrative Ageatong with such financial statements, a noticéhéa effect, which notice shall set forth in
reasonable detail the calculations supporting ¢aeired change. The "Performance Pricing Deternginddate" is the date which is the last
date on which such financial statements are pexthtti be delivered pursuant to Section 6.01(ab}ras applicable. Any such required
change in interest and fees shall become effeotiveuch Performance Pricing Determination Date,slad be in effect until the next
Performance Pricing Determination Date, provideat:t(i) changes in interest shall only be effecfwelnterest Periods commencing on or
after the Performance Pricing Determination Datet @) no fees or interest shall be decreasedyauntsto this Section 2.05 or Section 2.06 if
a Default is in existence on the Performance Rgi€etermination Date.

(b) Each Base Rate Loan shall bear interest opnutstanding principal amount thereof, for each flagn the date such Loan is made until it
becomes due, at a rate per annum equal to theMBdedor such day plus the Applicable Margin. Sintérest shall be payable for each
Interest Period on the last day thereof. Any overguncipal of and, to the extent permitted by agafile law, overdue interest on any Base
Rate Loan shall bear interest, payable on deman@gaich day until paid at a rate per annum equihlet®efault Rate.
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(c) Each Euro-Dollar Loan shall bear interest andhtstanding principal amount thereof, for thelast Period applicable thereto, at a rate
per annum equal to the sum of the Applicable Mapdrs the applicable Adjusted London Interbank @fteRate for such Interest Period.
Such interest shall be payable for each Interasoden the last day thereof and, if such InteRestiod is longer than 3 months, at intervals of
3 months after the first day thereof. Any overduegpal of and, to the extent permitted by lawemue interest on any Euro-Dollar Loan
shall bear interest, payable on demand, for eaghudtl paid at a rate per annum equal to the Defate.

The "Adjusted London Interbank Offered Rate" apgilie to any Interest Period means a rate per amgual to the quotient obtained
(rounded upwards, if necessary, to the next higlEd0th of 1%) by dividing (i) the applicable Lomdnterbank Offered Rate for such
Interest Period by (ii) 1.00 minus the Euro-DolReserve Percentage.

The "London Interbank Offered Rate" applicablerny &uro-Dollar Loan means for the Interest Peribduzh Euro-Dollar Loan, the rate per
annum determined on the basis of the offered matddposits in Dollars of amounts equal or comparabthe principal amount of such Euro-
Dollar Loan offered for a term comparable to sudedest Period, which rates appear on the Tel®ade 3750 effective as of 11:00 A.M.,
London time, 2 Euro-Dollar Business Days priortte first day of such Interest Period, provided thab such offered rates appear on such
page, the "London Interbank Offered Rate" for sintrrest Period will be the arithmetic average (aed upward, if necessary, to the next
higher 1/100th of 1%) of rates quoted by not lés®1t2 major banks in New York City, selected byAlgeninistrative Agent, at approximate
10:00 A.M., New York City time, 2 Euro-Dollar Bugias Days prior to the first day of such Interesidele for deposits in Dollars offered by
leading European banks for a period comparabledb mterest Period in an amount comparable t@timeipal amount of such Euro-Dollar
Loan.

"Euro-Dollar Reserve Percentage" means for anytltiaypercentage (expressed as a decimal) whicheact on such day, as prescribed by
the Board of Governors of the Federal Reserve 8y&be any successor) for determining the maximusemee requirement for a member
bank of the Federal Reserve System in respectwttrrency liabilities” (or in respect of any otlvategory of liabilities which includes
deposits by reference to which the interest ratEwwm-Dollar Loans is determined or any categorgxdénsions of credit or other assets
which includes loans by a non-United States offitany Bank to United States residents). The Adjdidtondon Interbank Offered Rate shall
be adjusted automatically on and as of the effedte of any change in the Euro-Dollar Reservedpgage.

(d) The Administrative Agent shall determine eatfeiiest rate applicable to the Loans hereunder Abmeinistrative Agent shall give prom
notice to the Borrower and the Banks by telecopierach rate of interest so determined, and itsrd@hation thereof shall be conclusive in
the absence of manifest error.
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(e) After the occurrence and during the continuasfan Event of Default, the principal amount of ttoans (and, to the extent permitted by
applicable law, all accrued interest thereon) naayhe election of the Required Banks, bear intexethe Default Rate.

SECTION 2.06. Fees.

(a) The Borrower shall pay to the Administrativeefg, for the ratable account of each Bank, a comanit fee, calculated in the manner
provided in the last paragraph of Section 2.05faj{n the average daily amount of such Bank's @du@ommitment, at a rate per annum
equal to: (i) for the period commencing on the @igDate, to and including the next PerformanceiRgi Determination Date, 0.50%; and
(i from and after such next Performance Pricinggddmination Date, the percentage determined dm Badformance Pricing Determination
Date by reference to the table set forth belowahe ratio of Consolidated EBILT to Consolidatéeld Charges for the quarterly or annual
period ending immediately prior to such PerformaRdeing Determination Date:

Ratio Commitment Fee

??1.15t0 1.00 0.45%

*1.15 to 1.00 0.50%

Such commitment fees shall accrue from and inclytlire Closing Date to but excluding the Terminatite and shall be payable on each
March 31, June 30, September 30 and December 3aratite Termination Date.

(b) The Borrower shall pay to the Administrativeeg, for the account and sole benefit of the Adstiative Agent, such fees and other
amounts at such times as set forth in the Arrasdi@tter Agreement.

SECTION 2.07. Optional Termination or ReductiorCafmmitments. The Borrower may, upon at least 3 Datim@usiness Days' notice to
the Administrative Agent, terminate at any timepooportionately reduce the Unused Commitments ftiome to time by an aggregate amc
of at least $5,000,000 or any larger integral rpldtof $1,000,000. If the Commitments are termidatetheir entirety, all accrued fees (as
provided under Section 2.06) shall be due and gayabthe effective date of such termination.

SECTION 2.08. Mandatory Reduction and Terminatib@ommitments.

(a) The Commitments shall terminate on the TernonaDate and any Loans then outstanding (togetliterazcrued interest thereon) shall
due and payable on such date.
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(b) The aggregate amount of Commitments shall Beaed by the amount of any mandatory prepaymeqtsrezl to be made pursuant to
Section 2.10(b) on the date such required prepatgraea required to be made pursuant thereto.

(c) The aggregate amount of Commitments shall Beced to $210,000,000 on the Commitment Reductiate 0f they have not previously
been reduced to or below such amount pursuantdiioBe?.07 or this Section 2.08.

SECTION 2.09. Optional Prepayments.

(a) The Borrower may, upon at least 1 Domestic Bess Days' notice to the Administrative Agent, pseany Base Rate Borrowing in whole
at any time, or from time to time in part in am@iaggregating at least $3,000,000, or $100,000 8sving Loans, by paying the principal
amount to be prepaid together with accrued intéheseon to the date of prepayment. Each suchmgdtimepayment shall be applied to
prepay ratably the Base Rate Loans of the sevenak®(or of Wachovia, in the case of Swing Loanslided in such Base Rate Borrowing.

(b) Subject to any payments required pursuantg¢deaims of Article IX for such Euro-Dollar Loan,arp3 Domestic Business Days' prior
written notice, the Borrower may prepay in minimamounts of $3,000,000 with additional increment$Hh000,000 (or any lesser amount
equal to the outstanding balance of such Loargradhy portion of the principal amount of any EloHar Loan prior to the maturity thereof.

(c) Upon receipt of a notice of prepayment purstauitis Section 2.09, the Administrative Agentlsheomptly notify each Bank of the
contents thereof and of such Bank's ratable sifeseah prepayment and such notice, once receivedebopdministrative Agent, shall
thereafter be irrevocable by the Borrower.

SECTION 2.10. Mandatory Prepayments.

(a) On each date on which (w) the Commitments edeced pursuant to

Section 2.07 or Section 2.08, or (x) the aggregateunt of all outstanding Syndicated Loans andelett Credit Obligations exceeds the
Borrowing Base, the Borrower shall repay or prepagh principal amount of the outstanding Loananif (together with interest accrued
thereon and any amount due under

Section 9.05(a)), as may be necessary so thatsaftbrpayment the aggregate unpaid principal amuithe Loans does not exceed (y) the
aggregate amount of the Commitments as then redocéz) the Borrowing Base as then in effect.

(b) Within 3 Domestic Business Days after recefptlet Cash Proceeds, the Borrower shall prepay.dams by an amount equal to:

(i) with respect to Net Cash Proceeds of Asset @igpns, 100% of such Net Cash Proceeds of AssgtoBitions (other than from any Asset
Disposition
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which is part of the Revenue Equipment Sales amdaRement Program unless such Asset Dispositianigla Sale-Leaseback Transaction,
or from any Off-Lease Purchase and Resale Arrangemeovided that (1) in the event of a sale of Bwgrower's terminal facility in Salt

Lake City, Utah, the Borrower may certify in wrigirio the Administrative Agent the amount whicheidasonably estimates in good faith will
be needed to replace such facility, and such amoagtbe retained by the Borrower and used to remach facility, so long as any portior
such retained amount which is not so used to re@ach facility within 12 months shall be paidhe Administrative Agent pursuant hereto
(and the Borrower shall keep the Administrative Agfellly informed as to the status of such replaeetand the amounts used therefor) and
(2) in addition to the foregoing exceptions, the®wer may retain the first $1,000,000 of Net CBsbceeds received by it in any Fiscal
Year;

(i) with respect to Net Insurance Proceeds, othan Net Insurance Proceeds that Borrower or aiitg &ubsidiaries have designated in
writing to Administrative Agent will be used soldlgr purposes of repairing, restoring or repladimg applicable personal property or Real
property that is the subject of the casualty, 1@3%uch Net Insurance Cash Proceeds; and

(iii) with respect to Net Proceeds of Capital StobB0% of such Net Proceeds of Capital Stock.

Each such payment or prepayment pursuant to tligo®e2.10(b) shall be accompanied by a detailéclitation showing all deductions from
gross proceeds in order to arrive at Net Cash Rdsxce

(c) Each such payment or prepayment shall be appigbly to the Loans of the Banks outstandinghendate of payment or prepayment in
the following order of priority: (i) first to anyving Loans outstanding; (ii) secondly to Syndicatedns which are Base Rate Loans; and (ii)
thirdly to Syndicated Loans which are Euro-Dollarans.

SECTION 2.11. General Provisions as to Payments.

(a) The Borrower shall make each payment of pridaih, and interest on, the Loans and of fees lmeteiy not later than 11:00 A.M. (Atlan
Georgia time) on the date when due, in Federatt@rdunds immediately available in Atlanta, Geardo the Administrative Agent at its
address referred to in

Section 10.01. The Administrative Agent will profypdistribute to Wachovia each such payment reckore account of the Swing Loans ¢
to each Bank its ratable share of each such payreeeived by the Administrative Agent for the aatioof the Banks.

(b) Whenever any payment of principal of, or ingtren, the Base Rate Loans or of fees hereund#ghdue on a day which is not a
Domestic Business Day, the date for payment thesieall be extended to the next succeeding DomBssmess Day. Whenever
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any payment of principal of or interest on, thedz=Dollar Loans shall be due on a day which is nBugo-Dollar Business Day, the date for
payment thereof shall be extended to the next sudliicg Euro-Dollar Business Day unless such Eurdad@usiness Day falls in another
calendar month, in which case the date for payrieneof shall be the next preceding Euro-DollariBess Day.

(c) All payments of principal, interest and fees afl other amounts to be made by the Borroweryaursto this Agreement with respect to
any Loan or fee relating thereto shall be paid auittset-off, counterclaim, or deduction, includimgt not limited to any deduction for,(and
shall be free from), any tax, imposts, levies, elitdeductions, or withholdings of any nature noat@anytime hereafter imposed by any
governmental authority or by any taxing authoritgreof or therein excluding in the case of eachkBtaxes imposed on or measured by its
net income, and franchise taxes imposed on ithbyurisdiction under the laws of which such Basbkiganized or any political subdivision
thereof and, in the case of each Bank, taxes intposéts income, and franchise taxes imposed dayithe jurisdiction of such Bank's
applicable Lending Office or any political subdiais thereof (all such non-excluded taxes, impdstses, duties, deductions or withholdings
of any nature being "Taxes"). In the event thatRberower is required by applicable law to make angh withholding or deduction of Taxes
with respect to any Loan or fee or other amour,Bbrrower shall pay such deduction or withholdiaghe applicable taxing authority, shall
promptly furnish to any Bank in respect of whiclelsuleduction or withholding is made all receiptd ather documents evidencing such
payment and shall pay to such Bank additional artsoasimay be necessary in order that the amougivestby such Bank after the required
withholding or other payment shall equal the amauth Bank would have received had no such withihgldr other payment been made. If
no withholding or deduction of Taxes are payableesgpect to any Loan or fee relating thereto, thed@®ver shall furnish any Bank, at such
Bank's request, a certificate from each applic&btang authority or an opinion of counsel accepablsuch Bank, in either case stating that
such payments are exempt from or not subject toheitling or deduction of Taxes. If the Borroweldad provide such original or certified
copy of a receipt evidencing payment of Taxes chstertificate(s) or opinion of counsel, the Boreswereby agrees to compensate such
Bank for, and indemnify them with respect to, the tonsequences of the Borrower's failure to peeddence of tax payments or tax
exemption.

Each Bank which is not organized under the lawth@fUnited States or any state thereof agreesasas practicable after receipt by it of a
request by the Borrower to do so, to file all ajpiate forms and take other appropriate actiorbtaio a certificate or other appropriate
document from the appropriate governmental autharithe jurisdiction imposing the relevant Taxestablishing that it is entitled to receive
payments of principal and interest under this Agreet and the Notes without deduction and free fiwdthholding of any Taxes imposed by
such jurisdiction; provided that if it is unabley fany reason, to establish such exemption, dteafich forms and, in any event, during such
period of time as such request for exemption isipay) the Borrower shall nonetheless remain oldigainder the terms of the immediately
preceding paragraph.
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In the event any Bank receives a refund of any $geéd by the Borrower pursuant to this Sectiod @} it will pay to the Borrower the
amount of such refund promptly upon receipt therpadvided that if at any time thereafter it isueqd to return such refund, the Borrower
shall promptly repay to it the amount of such refun

Without prejudice to the survival of any other agrent of the Borrower hereunder, the agreementshlightions of the Borrower and the
Banks contained in this Section 2.11(c) shall baieable with respect to any Participant, Assigoeether Transferee, and any calculations
required by such provisions (i) shall be made bagwxh the circumstances of such Participant, Aesigir other Transferee, and (ii) consti
a continuing agreement and shall survive the teation of this Agreement and the payment in fultancellation of the Notes.

SECTION 2.12. Computation of Interest and Feegrést on Base Rate Loans shall be computed oreslie of a year of 360 days and paid
for the actual number of days elapsed (includirgfitst day but excluding the last day). Interestro-Dollar Loans shall be computed on

the basis of a year of 360 days and paid for theahoumber of days elapsed, calculated as to kaefrest Period from and including the first
day thereof to but excluding the last day ther€aimmitment fees and any other fees payable hereshdé be computed on the basis of a

year of 360 days and paid for the actual numbelags elapsed (including the first day but excludimglast day)

ARTICLE Il
LETTER OF CREDIT FACILITY

SECTION 3.01. Obligation to Issue. Subject to #rents and conditions of this Agreement, and in nelgaupon the representations and
warranties of the Borrower herein set forth, themAmstrative Agent shall issue for the account off®wer, one or more Letters of Credit
denominated in Dollars, in accordance with thisdetlll, from time to time during the period commang on the Closing Date and ending
on the Domestic Business Day prior to the Termamabate.

SECTION 3.02. Types and Amounts. The Administrathggent shall have no obligation to issue any Ledfe€redit at any time:

(a) if the aggregate maximum amount then availbdildrawing under Letters of Credit, after givinifeet to the issuance of the requested
Letter of Credit, shall exceed any limit imposedidy or regulation upon the Administrative Agent;

(b) if, after giving effect to the issuance of tieguested Letter of Credit, (i) the aggregate lketteCredit Obligations would exceed
$10,000,000, or (ii) the sum of the aggregate keit€redit Obligations, plus the aggregate prinat@mount of the Loans outstanding at such
time, would exceed the Borrowing Base;
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(c) which has an expiration date (i) more than 889s after the date of issuance or (i) after taeniination Date.

SECTION 3.03. Conditions. In addition to being sdbjto the satisfaction of the conditions contaimedrticle IV, the obligation of the
Administrative Agent to issue any Letter of Cradisubject to the satisfaction in full of the fallmg conditions:

(a) the Borrower shall have delivered to the Adstigitive Agent at such times and in such mann#dreddministrative Agent may prescril
a Letter of Credit Application Agreement and sutteo documents and materials as may be requiredigot to the terms thereof all
satisfactory in form and substance to the Admiatste Agent and the terms of the proposed Lettéreflit shall be satisfactory in form and
substance to the Administrative Agent;

(b) as of the date of issuance no order, judgmedeoree of any court, arbitrator or Authority $ipalrport by its terms to enjoin or restrain
the Administrative Agent from issuing the Letter@rfedit and no law, rule or regulation applicaldle¢hite Administrative Agent and no request
or directive (whether or not having the force afJdrom any Authority with jurisdiction over the Adinistrative Agent shall prohibit or
request that the Agent refrain from the issuandettd#rs of credit generally or the issuance of tteter of Credit;

(c) the Unused Commitment shall not be less tharathount of the requested Letter of Credit; and
(d) the expiration date of the Letter of Creditlshat extend beyond the Termination Date.
SECTION 3.04. Issuance of Letters of Credit.

(a) At least two Domestic Business Days beforesffective date for any Letter of Credit, the Borevghall give the Administrative Agent a
written notice containing the original signatureaofauthorized officer or employee of the Borrov&rch notice shall be irrevocable and s
specify the original face amount of the Letter oédit requested (which original face amount shalllse less than $100,000), the effective
date (which day shall be a Domestic Business Daigsoance of such requested Letter of Creditddte on which such requested Letter of
Credit is to expire, the amount of then outstandiatier of Credit Obligations, the purpose for whitch Letter of Credit is to be issued,
whether such Letter of Credit may be drawn in gl partial draws and the person for whose betiefitequested Letter of Credit is to be
issued.

(b) Issuance; Notice of Issuance. If the origireaef amount of the requested Letter of Credit s flean or equal to the Unused Commitme
such time and the applicable conditions set fartthis Agreement are satisfied, the Administrathgent shall issue the
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requested Letter of Credit. The Administrative Agemall give each Bank written or telex notice utbstantially the form of Exhibit K, or
telephonic notice confirmed promptly thereaftewiriting, of the issuance of a Letter of Credit asidll deliver to each Bank in connection
with such notice a copy of the Letter of Creditisg by the Administrative Agent.

(c) No Extension or Amendment. The Administrativgefit shall not extend or amend any Letter of Crigthie issuance of a new Letter of
Credit having the same terms as such Letter ofiCasdso amended or extended would be prohibiteSdnyion 3.02 or Section 3.03.

SECTION 3.05. Reimbursement Obligations; DutietheflssuingBank.

(a) Reimbursement. Notwithstanding any provisianthe contrary in any Letter of Credit Applicatiégreement:

(i) the Borrower shall reimburse the Administratégent for drawings under a Letter of Credit issbgdt no later than the earlier of (A) the
time specified in such Letter of Credit ApplicatiBgreement, or (B) 1 Domestic Business Day afterghyment by the Administrative Age

(i) any Reimbursement Obligation with respect hy aetter of Credit shall bear interest from théedaf the relevant drawing under the
pertinent Letter of Credit until the date of paymienfull thereof at a rate per annum equal to pApr to the date that is 3 Domestic Business
Days after the date of the related payment by ttheiAistrative Agent, the Base Rate and (B) theezafhe Default Rate; and

(iii) in order to implement the foregoing, upon thecurrence of a draw under any Letter of Crediless the Administrative Agent is
reimbursed in accordance with subsection (i) abtheBorrower irrevocably authorizes the Administ& Agent to treat such nonpaymen:

a Notice of Borrowing in the amount of such Reinggament Obligation and to make Loans to Borrowestich amount regardless of whether
the conditions precedent to the making of Loansineder have been met. The Borrower further autbstize Administrative Agent to credit
the proceeds of such Loan so as to immediatelyirdita the liability of the Borrower for Reimbursem@bligations under such Letter of
Credit.

(b) Duties of the Administrative Agent. Any actitaken or omitted to be taken by the Administrathgent in connection with any Letter of
Credit, if taken or omitted in the absence of willfnisconduct or gross negligence, shall not patAbdministrative Agent under any resulting
liability to any Bank, or assuming that the Admirasive Agent has complied with the procedures #igekin Section 3.04 and such Bank has
not given a notice contemplated by

Section 3.06(a) that continues in full force anigetf relieve that Bank of its obligations hereuniethe Administrative Agent. In determini
whether to pay under any Letter of Credit, the Aaistrative Agent shall have no obligation relatieehe Banks other
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than to confirm that any documents required to Hmen delivered under such Letter of Credit apfeeaomply on their face, with the
requirements of such Letter of Credit.

SECTION 3.06. Patrticipations.

(a) Purchase of Participations. Immediately upsnasice by the Administrative Agent of any LetteCoédit in accordance with the
procedures set forth in Section 3.04, each Bank Bbaleemed to have irrevocably and unconditignalirchased and received from the
Administrative Agent, without recourse or warrarday, undivided interest and participation, to theeekof such Bank's Commitment Share
such Letter of Credit (or guaranty pertaining theyeprovided, that a Letter of Credit shall notebttitled to the benefits of this Section 3.06 if
the Administrative Agent shall have received writtetice from any Bank on or before the DomestisiBess Day immediately prior to the
date of the Administrative Agent's issuance of duetter of Credit that one or more of the condi@ontained in Section 3.03 or Article I\
not then satisfied, and, in the event the Admiatste Agent receives such a notice, it shall havéunther obligation to issue any Letter of
Credit until such notice is withdrawn by that Baorkuntil the Required Banks have effectively waisedh condition in accordance with the
provisions of this Agreement.

(b) Sharing of Letter of Credit Payments. In thergvhat the Administrative Agent makes any paynueiter any Letter of Credit for which
the Borrower shall not have repaid such amourtieécdministrative Agent pursuant to Section 3.0Which cannot be paid by a Loan
pursuant to subsection (iii) of Section 3.05, thlmAnistrative Agent shall promptly notify each Bawiksuch failure, and each Bank shall
promptly and unconditionally pay to the AdminisivatAgent such Bank's Commitment Share of the amotisuch payment in Dollars and
in same day funds. If the Administrative Agent sxifies such Bank prior to 10:00 A.M. (Atlanta, Ggia time) on any Domestic Business
Day, such Bank shall make available to the Admiatste Agent its Commitment Share of the amourduath payment on such Domestic
Business Day in same day funds. If and to the ¢xsiech Bank shall not have so made its CommitmbateSof the amount of such payment
available to the Administrative Agent, such Bankeas to pay to the Administrative Agent forthwithh @demand such amount together with
interest thereon, for each day from the date sagimgnt was first due until the date such amoupaid to the Administrative Agent at a rate
per annum equal to the rate at which the AdmirtiseaAgent determines that it obtained (or coulgiéhabtained) overnight federal funds to
cover such amount for each such day during sudbgérhe failure of any Bank to make availablette Administrative Agent its
Commitment Share of any such payment shall neitliezve nor increase the obligation of any othenlBaereunder to make available to the
Administrative Agent its Commitment Share of anymant on the date such payment is to be made.

(c) Sharing of Reimbursement Obligation Paymentseléver the Administrative Agent receives a paymardccount of a Reimbursement
Obligation, including any interest thereon, as tocl the Administrative Agent has received any pegts from the
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Banks pursuant to this Section 3.06, it shall prilynpay to each Bank which has funded its partitiigainterest therein, in Dollars and in the
kind of funds so received, an amount equal to ®ark's Commitment Share thereof. Each such paysiatitbe made by the Administrati
Agent on the Domestic Business Day on which thel$uare paid to such Person, if received prior t0@@m. (Atlanta, Georgia time) on sl
Domestic Business Day, and otherwise on the nextemding Domestic Business Day.

(d) Documentation. Upon the request of any Bank Atministrative Agent shall furnish to such Bamlpies of any Letter of Credit, Letter
Credit Application Agreement and other documentatiating to Letters of Credit issued pursuarthte Agreement.

(e) Obligations Irrevocable. The obligations of Benks to make payments to the Administrative Ageittt respect to a Letter of Credit shall
be irrevocable, not subject to any qualificatiorerception whatsoever and shall be made in accoedaith, but not subject to, the terms and
conditions of this Agreement under all circumstan@ssuming that the Administrative Agent has idsweh Letter of Credit in accordance
with Section 3.04 and such Bank has not given e@abntemplated by Section 3.06(a) that contirudsll force and effect), including,
without limitation, any of the following circumstees:

(i) any lack of validity or enforceability of thisgreement or any of the other Loan Documents;

(i) the existence of any claim, set-off, defens@ther right which the Borrower may have at amyetiagainst a beneficiary named in a Letter
of Credit or any transferee of any Letter of Créditany Person for whom any such transferee maycteg), the Administrative Agent, any
Bank or any other Person, whether in connectioh this Agreement, any Letter of Credit, the tratisas contemplated herein or any
unrelated transactions;

(iii) any draft, certificate or any other documenésented under the Letter of Credit proves toobged, fraudulent, invalid or insufficient in
any respect or any statement therein being untrireaocurate in any respect;

(iv) the surrender or impairment of any securitytfte performance or observance of any of the tefasy of the Loan Documents;

(v) payment by the Administrative Agent under argfter of Credit proving to be forged, fraudulenialid or insufficient in any respect or
any statement therein being untrue or inaccurasmynrespect;

(vi) payment by the Administrative Agent under armgpter of Credit against presentation of any doaftertificate that does not comply with
the terms of such Letter of Credit, except paymesitilting from the gross negligence or willful naaduct of the Administrative Agent; or
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(vii) any other circumstances or happenings whatsgavhether or not similar to any of the foregqiagcept circumstances or happenings
resulting from the gross negligence or willful naaduct of the Administrative Agent.

SECTION 3.07. Payment of Reimbursement Obligations.

(a) Payments to Issuing Bank. The Borrower agre@ay to the Administrative Agent the amount ofRdimbursement Obligations, interest
and other amounts payable to the Administrativerdgeder or in connection with any Letter of Crad#ued for such Borrower's account
immediately when due, irrespective of:

(i) any lack of validity or enforceability of thisgreement or any of the other Loan Documents;

(i) the existence of any claim, set-off, defens@iher right which the Borrower may have at amygtiagainst a beneficiary named in a Letter
of Credit or any transferee of any Letter of Créditany Person for whom any such transferee macbeg), the Administrative Agent, any
Bank or any other Person, whether in connectioh this Agreement, any Letter of Credit, the tratisas contemplated herein or any
unrelated transactions;

(iii) any draft, certificate or any other documemnésented under the Letter of Credit proves toobged, fraudulent, invalid or insufficient in
any respect or any statement therein being untriugocurate in any respect;

(iv) the surrender or impairment of any securitytfte performance or observance of any of the tefasy of the Loan Documents;

(v) payment by the Administrative Agent under argtter of Credit proving to be forged, fraudulenyalid or insufficient in any respect or
any statement therein being untrue or inaccurasmynrespect;

(vi) payment by the Administrative Agent under armgfter of Credit against presentation of any doaftertificate that does not comply with
the terms of such Letter of Credit, except paymesitilting from the gross negligence or willful naaduct of the Administrative Agent; or

(vii) any other circumstances or happenings whatsgavhether or not similar to any of the foregqiagcept circumstances or happenings
resulting from the gross negligence or willful naaduct of the Administrative Agent.

(b) Recovery or Avoidance of Payments. In the ea@ytpayment by or on behalf of the Borrower reedifsy the Administrative Agent with
respect to a Letter of Credit and distributed ey Administrative Agent to the Banks on accountheiirt participations is

/1/ To the extent known on the Closing Date, othsevto be indicated within 30 days.

40



thereafter set aside, avoided or recovered fronftministrative Agent in connection with any recaaiship, liquidation or bankruptcy
proceeding, each Bank that received such distohuhall, upon demand by such Administrative Ageontribute such Bank's Commitment
Share of the amount set aside, avoided or recovegedher with interest at the rate required tpaid by the Administrative Agent upon the
amount required to be repaid by it.

SECTION 3.08. Compensation for Letters of Credit.

(a) Letter of Credit Fees. The Borrower shall payhe Administrative Agent with respect to eachtéedf Credit issued hereunder a per
annum letter of credit fee ("Letter of Credit Feetjual to the Applicable Margin for Euro-Dollar lrsafrom time to time as set forth in
Section 2.05(a)(ii) on the average daily maximunoant available to be drawn under such Letter ofi€raccruing from the date of issuar
to the date of expiration, and payable on each Madg June 30, September 30 and December 31 atie drermination Date. Letter of
Credit Fees payable hereunder shall be computelednasis of a year of 360 days and paid for theahoumber of days elapsed (including
the first day but excluding the last day). The Adisirative Agent shall promptly remit such LettéiGredit Fees, when paid, to the Banks in
accordance with their Commitment Shares thereof.

(b) Administrative Agent Charges. The Borrower tpaly to the Administrative Agent, solely for itaso account on the date of issuance of
each Letter of Credit, an issuance fee for eactet.ef Credit equal to .125% of the face amourthefLetter of Credit, as well as the standard
charges assessed by the Administrative Agent inection with the issuance, administration, amendrard payment or cancellation of
Letters of Credit issued hereunder, which charge#i be those typically charged by the Administrathgent to its customers generally
having credit and other characteristics similathi Borrower, as determined in good faith by thenkdstrative Agent.

SECTION 3.09. Indemnification; Exoneration.

(a) Indemnification. In addition to amounts payaddeelsewhere provided in this Article 1ll, the Bawer shall protect, indemnify, pay and
save the Administrative Agent and each Bank harsrfiesn and against any and all claims, demandsijitias, damages, losses, costs,
charges and expenses (including reasonable at®rieeg) which the Administrative Agent, or any Bamay incur or be subject to as a
consequence of the issuance of any Letter of Cfedihe Borrower's account other than as a reduts gross negligence or willful
misconduct, as determined by a court of competeigdiction.

(b) Assumption of Risk by Borrower. As between Bwrower, the Administrative Agent and the Bankg Borrower assumes all risks of
acts and omissions of, or misuse of the LetteSreflit issued for such Borrower's account by, dspective beneficiaries of such Letters of

Credit. In furtherance and not in limitation of tteeegoing, the Administrative Agent and the Baskall not be responsible for (i) the form,
validity, sufficiency, accuracy, genuineness omalegffect of any document submitted by any party in
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connection with the application for and issuancthefLetters of Credit, even if it should in facbpe to be in any or all respects invalid,
insufficient, inaccurate, fraudulent or forged) tlie validity or sufficiency of any instrumentmisferring or assigning or purporting to transfer
or assign a Letter of Credit or the rights or béadhereunder or proceeds thereof, in whole grart, which may prove to be invalid or
ineffective for any reason,

(i) failure of the beneficiary of a Letter of Gii¢ to comply duly with conditions required in orde draw upon such Letter of Credit, (iv)
errors, omissions, interruptions or delays in tnaission or delivery of any messages, by mail, gabklegraph, telex or otherwise, whether or
not they be in cipher, for errors in interpretatafrtechnical terms, (vi) any loss or delay in trensmission or otherwise of any document
required in order to make a drawing under any kett€redit or of the proceeds thereof, (vii) thesapplication by the beneficiary of a Letter
of Credit of the proceeds of any drawing under dugtter of Credit; and (viii) any consequencesiaggrom causes beyond the control of the
Administrative Agent and the Banks.

(c) Exoneration. In furtherance and extension astdmlimitation of the specific provisions herebmve set forth, any action taken or omitted
by the Administrative Agent under or in connectigith the Letters of Credit or any related certifesif taken or omitted in good faith and
with reasonable care, shall not put the Adminiateagent or any Bank under any resulting liabilitythe Borrower or relieve the Borrower
of any of its obligations hereunder to any sucls&er

SECTION 3.10. Credit Yield Protection; Capital Adegy. If the adoption after the date hereof of applicable law, statute, rule, regulation,
ordinance, writ, injunction, decree, order, judgieunideline or decision of any Authority ("Goverantal Rule"), any change after the date
hereof in any interpretation or administration oy @pplicable Governmental Rule by any Person @thvgth its interpretation or
administration or compliance by the AdministratAgent or any Bank (or its Lending Office) with argquest or directive (whether or not
having the force of law) of any such Person:

(a) shall subject the Administrative Agent or argnR (or its Lending Office) to any tax (other tharerall net income taxation), duty or other
charge with respect to any amount drawn on anyeteftCredit or its obligation to make any paymender the Letters of Credit, or to
maintain the Letters of Credit, or shall changelibsis of taxation (other than overall net incomation) of payments to the Administrative
Agent or any Bank (or its Lending Office) of any amts due under this Agreement or any amount dawthe Letters of Credit; or

(b) shall impose, modify or deem applicable angres (including, without limitation, any imposed the Board of Governors of the Federal
Reserve System or any Person regulating insurasisétias or insurance companies), special depmssimilar requirements against asset:
deposits with or for the account of, credit extehtg, letters of credit issued or maintained bycatateral subject to a lien in favor of the
Administrative Agent or any Bank (or its Lendingfio€) any other condition affecting
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any amount drawn on the Letters of Credit, or gation to make any payment under the Letter€refdit, as the case may be, or to mair
the Letters of Credit; then the remaining provisiof this Section 3.10 shall apply. If the restdlany of the foregoing (without regard to
whether the Administrative Agent or any Bank shalVe sold participations in its respective obligasi under this Agreement) is to increase
the cost to or to impose a cost on the Administeafigent or any Bank (or its Lending Office) of mak or maintaining any amounts payable
hereunder, of maintaining the Letters of Credittooreduce the amount of any sum received or rabéby the Administrative Agent or any
Bank (or its Lending Office) under any Letter ofe@it, then:

(i) the Administrative Agent or such Bank shall atly deliver to the Borrower a certificate statithg change which has occurred or the
reserve requirements or other conditions which Heeean imposed on the Administrative Agent or suahkB(or its Lending Office) or the
request, direction or requirement with which it kamplied, together with the date hereof; and

(i) the Borrower shall pay to the Administrativegént or such Bank within 30 days of written requestich request shall state the amount of
increased cost, reduction or payment and the waghinh such amount has been calculated), such aneo@mounts as will compensate the
Administrative Agent or such Bank for the additiboast, reduction of return or payment incurredliy Administrative Agent or such other
Bank and, at the option of the Borrower at any timéle the Administrative Agent or such Bank isuegting such additional amount or
amounts, upon the giving of notice to the Bank pagment to such Bank of all amounts owing to suahkBhereunder, the Borrower may
require such Bank to enter into an Assignment assbifgption Agreement pursuant to which such Bank shasfer all of its rights and
interests hereunder and under the other Loan Doutsne a third party selected by the Borrower amusented to by the Administrative
Agent. If such written request is given within 38yd after the event which results in such increassti reduction of return or reduction of
payments, such amounts will be calculated fromdtite of such event; otherwise, such amounts witldbeulated as of the date on which the
Administrative Agent or such Bank makes the afarksaitten request. The written request of the Adistrative Agent or such Bank as to
additional amounts payable pursuant to this papdgdelivered to the Borrower shall be conclusivielerce of the amount thereof in the
absence of manifest error.

(c) If any Bank shall have determined that afterdate hereof the adoption of any applicable lave, or regulation regarding capital
adequacy, or any change therein, or any chandeimterpretation or administration thereof, or ptimce by any Bank (or its Lending
Office) with any request or directive regarding italpadequacy (whether or not having the forceaof)lof any Authority, has or would have
the effect of reducing the rate of return on sueniBs capital as a consequence of its obligations

/1/ To the extent known on the Closing Date, othsevto be indicated within 30 days.

43



hereunder to a level below that which such Bankdcbave achieved but for such adoption, chang®omptiance (taking into consideration
such Bank's policies with respect to capital adeguby an amount deemed by such Bank to be matérih from time to time, within 30
days after demand by such Bank, the Borrower giagllto such Bank such additional amount or amaoasitsill compensate such Bank for
such reduction.

(d) Each Bank will promptly notify the Borrower atite Administrative Agent of any event of whicthids knowledge, occurring after the
date hereof, which will entitle such Bank to comgstion pursuant to this

Section and will designate a different Lending €Hfif such designation will avoid the need forreduce the amount of, such compensation
and will not, in the judgment of such Bank, be otfise disadvantageous to such Bank. A certificdteng Bank claiming compensation
under this

Section and setting forth the additional amourdraounts to be paid to it hereunder shall be coivelua the absence of manifest error. In
determining such amount, such Bank may use anpmaate averaging and attribution methods.

(e) The provisions of this Section 3.10 shall bpligable with respect to any Participant, Assigoeether Transferee, and any calculations
required by such provisions shall be made based tigocircumstances of such Participant, Assigmexh®r Transferee.

ARTICLE IV
CONDITIONS TO EFFECTIVENESS AND BORROWINGS

SECTION 4.01. Conditions to Effectiveness. The gdttions of the Administrative Agent and the Ban&schinder, and the effectiveness of
this Agreement, are subject to the satisfactiotnefconditions set forth in clauses (ii) and @f)Section 4.02 and receipt by the
Administrative Agent of the following (as to thealonents described in paragraphs (a),(c), (d)and

(e) below, in sufficient number of counterparts detivery of a counterpart to each Bank and redendf one counterpart by the
Administrative Agent):

(a) from each of the Borrower, the Administrativgefait and the Required Banks, either (i) a duly eteztcounterpart of this Agreement
signed by such party or (ii) a facsimile transnuasdf such executed counterpart, with the origindde sent to the Administrative Agent by
overnight courier);

(b) a duly executed Syndicated Loan Note for tteoant of each Bank and a duly executed Swing Loate 0 Wachovia, each such Note
complying with the provisions of Section 2.03, drain each Bank which holds any of the Original Mptguch Original Notes (provided that,
if any Bank is unable to deliver its Original Naie the Closing Date, such delivery on such dat# sbabe a condition to the
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of this Agreement, and such Bank shall deliver S0dlinal Note to the Borrower as soon as reasgnaifaicticable after the Closing Date);
(c) the Guaranty Agreement, duly executed and dediy by each Subsidiary of the Borrower;

(d) an opinion letter (together with any opinioridazal counsel relied on therein) of Scudder Lam-P.C., L.L.O., counsel for the
Borrower, dated as of the Closing Date, substawiiatthe form of Exhibit B and covering such adlalital matters relating to the transactions
contemplated hereby as the Administrative Ageraror Bank may reasonably request;

(e) an opinion of Jones, Day, Reavis & Pogue, sheounsel for the Administrative Agent, dated &ithe Closing Date, substantially in the
form of Exhibit C and covering such additional reagtrelating to the transactions contemplated lyeaslihe Agent may reasonably request;

(f) a certificate (the "Closing Certificate") sulmstially in the form of Exhibit G), dated as of tharlier of the date of the first Borrowing or-
date of the issuance of the first Letter of Cresliined by a principal financial officer of the Bawer, to the effect that (i) no Default has
occurred and is continuing on such date and (@)répresentations and warranties of the Borrowetaiioed in Article V are true on and as of
such date;

(9) all documents which the Administrative Agentaorly Bank may reasonably request relating to tlistence of the Borrower, the corporate
authority for and the validity of this Agreementathe Notes, and any other matters relevant heaéitim, form and substance satisfactory to
the Administrative Agent, including, without limitan, a certificate of the Borrower and of each Sdiary substantially in the form of
Exhibit H (the "Officer's Certificate"), signed lbiye Secretary or an Assistant Secretary of theddaar or the Subsidiary, as the case may be,
certifying as to the names, true signatures anghit@ncy of the officer or officers of the Borrowmrthe Subsidiary authorized to execute
deliver the Loan Documents, and certified copietheffollowing items: (i) the Borrower's and eaalbSidiary's Certificate of Incorporation,
(i) the Borrower's and each Subsidiary's BylawB,d certificate of the Secretary of State of Biate of Nevada as to the good standing ¢
Borrower as a Nevada corporation, and a certifiohtee Secretary of State of the State of incaapon of each Subsidiary as to the good
standing of such Subsidiary, and (iv) the actidetaby the Board of Directors of the Borrower auitting the Borrower's execution, delivery
and performance of this Agreement, the Notes aaather Loan Documents to which the Borrower isidyp and the action taken by the
Board of Directors of each Subsidiary authorizinghsSubsidiary's execution, delivery and perforneasfcthe Guaranty and the Contribution
Agreement;
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(h) a Borrowing Base Certificate, dated as of thesidg Date;

(i) the Contribution Agreement, in form and substas set forth on Exhibit L, duly executed andvéetd, from each Subsidiary of the

Borrower and the Borrower; and

(j) receipt by the Administrative Agent of (i) ftine ratable account of those Banks that approvartendment and restatement of the Ori¢
Agreement by executing this Agreement and deligg(or authorizing counsel for the Administrativeekq to release) its signature pages (or
a facsimile thereof) on or before 4:00 P.M. (AtlgrBeorgia time) on February 2, 2001, an amendfeerih an amount equal to 0.175% of
the aggregate Commitments; and (i) for the accofitite Arranger, the fees payable on the Closiate[pursuant to the Arranger's Letter
Agreement.

Any Loans outstanding under the Original Agreentanthe Closing Date shall be deemed to have beele nnader this Agreement and shall
be evidenced by the Notes issued hereunder.

SECTION 4.02. Conditions to All Borrowings. The igfaition of each Bank to make a Syndicated Loarherotcasion of each Syndicated
Borrowing and the obligation of Wachovia to mak8wing Loan on the occasion of each Swing Loan Bairig (and, with respect to clauses
(b), (c),and (d) below, the obligations of the Admstrative Agent to issue each Letter of Credi§ubject to the satisfaction of the following
conditions:

(a) receipt by the Administrative Agent of a Not@eBorrowing;

(b) the fact that, immediately before and aftethsBorrowing or Letter of Credit issuance, no DefaulEvent of Default shall have occurred
and be continuing;

(c) the fact that the representations and warrsuafiehe Borrower contained in Article V of this kegment shall be true on and as of the date
of such Borrowing or Letter of Credit issuance; and

(d) the fact that, immediately after such Borroword_etter of Credit issuance, as appropriatectiraitions set forth in clauses (i) and (ii) of
Section 2.01(a) shall have been satisfied.

Each Borrowing hereunder shall be deemed to bprasentation and warranty by the Borrower on the dasuch Borrowing as to the truth
and accuracy of the facts specified in paragrapjg€) and (d) of this Section.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants that:

SECTION 5.01. Corporate Existence and Power. ThedBer is a corporation duly organized, validlysitg and in good standing under
laws of the jurisdiction of its incorporation, islgl qualified to transact business in every jugsidn where, by the nature of its business, such
qualification is necessary except where the faitarke so qualified could not have a Material AdecEffect, and has all corporate powers

all governmental licenses, authorizations, consantisapprovals required to carry on its businesgasconducted.

SECTION 5.02. Corporate and Governmental AuthozatNo Contravention. The execution, delivery aedformance by the Borrower of
this Agreement, the Notes and the other Loan Dootsn(@ are within the Borrower's corporate powéiis have been duly authorized by all
necessary corporate action, (iii) require no ackigror in respect of or filing with, any governmahbody, agency or official, (iv) do not
contravene, or constitute a default under, anyipiav of applicable law or regulation or of thetdféesate of incorporation or by-laws of the
Borrower or of any agreement, judgment, injunctiomer, decree or other instrument binding uporBbeower or any of its Subsidiaries,
and (v) do not result in the creation or impositadrany Lien on any asset of the Borrower or anitoSubsidiaries.

SECTION 5.03. Binding Effect. This Agreement congéis a valid and binding agreement of the Borrosvdorceable in accordance with its
terms, and the Notes, the Guaranty Agreementsthendther Loan Documents, when executed and detivieraccordance with this
Agreement, will constitute valid and binding obligas of the Borrower or a Subsidiary, as the caag be, enforceable in accordance with
their respective terms, provided that the enforitidabereof and thereof is subject in each casgeeral principles of equity and to
bankruptcy, insolvency and similar laws affectihg enforcement of creditors' rights generally.

SECTION 5.04. Financial Information.

(a) The consolidated balance sheet of the Borrandrits Consolidated Subsidiaries as of Decembget @9 and the related consolidated
statements of income, shareholders' equity andftash for the Fiscal Year then ended, reportedprrthur Andersen, LLP, copies of
which have been delivered to each of the Banksfamdnaudited consolidated financial statemente@Borrower for the interim period
ended September 30, 2000, copies of which have delerered to each of the Banks, fairly presentdnformity with GAAP, the
consolidated financial position of the Borrower atsdConsolidated Subsidiaries as of such datestaidconsolidated results of operations
and cash flows for such periods stated.
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(b) Since December 31, 1999, there has been nd,aatncondition or occurrence having a Materidlvérse Effect, except for any matters
fully disclosed in writing (including in any finara reports) furnished to the Banks prior to théedaereof.

SECTION 5.05. No Litigation. There is no actionitsur proceeding pending, or to the knowledge ef Borrower threatened, against or
affecting the Borrower or any of its Subsidiarie$dve any court or arbitrator or any governmentalyh agency or official which would be
reasonably likely to have a Material Adverse Effectvhich in any manner draws into question théditgl of or could impair the ability of tt
Borrower or any Subsidiary to perform its obligagaunder this Agreement, the Notes or any of therdtoan Documents.

SECTION 5.06. Compliance with ERISA.

(a) The Borrower and each member of the Contrdlealip have fulfilled their obligations under thenimium funding standards of ERISA
and the Code with respect to each Plan and arenipliance in all material respects with the prelgempplicable provisions of ERISA and t
Code, and have not incurred any liability to thedBor a Plan under Title IV of ERISA.

(b) Neither the Borrower nor any member of the @ated Group has incurred any withdrawal liabiltjth respect to any Multiemployer
Plan under Title IV of ERISA, and no such liabilisyexpected to be incurred.

SECTION 5.07. Compliance with Laws; Payment of Baxehe Borrower and its Subsidiaries are in mdtedmpliance with all applicable
laws, regulations and similar requirements of goxegntal authorities, except where such compliasi@®ing contested in good faith through
appropriate proceedings. There have been filecetialbof the Borrower and its Subsidiaries, or grogxtensions have been obtained for, all
Federal, state and local income, excise, properyather tax returns which are required to be filgdhem and all taxes due pursuant to such
returns or pursuant to any assessment received day loehalf of the Borrower or any Subsidiary hbeen paid. The charges, accruals and
reserves on the books of the Borrower and its $lidrges in respect of taxes or other governmeritaiges are, in the opinion of the
Borrower, adequate. United States income tax retafthe Borrower and its Subsidiaries have beaméxed and closed through the Fiscal
Year ended December 31, 1992.

SECTION 5.08. Subsidiaries. Each of the Borrowsubsidiaries is a corporation duly organized, Jl@kisting and in good standing under
the laws of its jurisdiction of incorporation, islgl qualified to transact business in every jugsion where, by the nature of its business, such
qualification is necessary except where the faitarke so qualified could not have a Material AdecEffect, and has all corporate powers

all governmental licenses, authorizations, consantisapprovals required to carry on its busineswasconducted. The Borrower has no
Subsidiaries except for those Subsidiaries liste&chedule 5.08, which accurately sets forth each Subsidiary's complete name and
jurisdiction of incorporation
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SECTION 5.09. Investment Company Act. Neither tlierBwer nor any of its Subsidiaries is an "investtrmompany" within the meaning of
the Investment Company Act of 1940, as amended.

SECTION 5.10. Public Utility Holding Company Actelther the Borrower nor any of its Subsidiariea I$folding company", or a
"subsidiary company" of a "holding company", or"affiliate” of a "holding company" or of a "subsidly company" of a "holding company",
as such terms are defined in the Public Utilitydiioj Company Act of 1935, as amended.

SECTION 5.11. Ownership of Property; Liens. EacthefBorrower and its Consolidated Subsidiariestitiasto its properties sufficient for
the conduct of its business, and none of such pipEesubject to any Lien except as permittedéct®n 6.18.

SECTION 5.12. No Default. Neither the Borrower aoy of its Consolidated Subsidiaries is in defanlder or with respect to any agreem
instrument or undertaking to which it is a partybgrwhich it or any of its property is bound whichuld have or cause a Material Adverse
Effect. No Default or Event of Default has occureedtl is continuing under any such agreement, im&nt, or undertaking.

SECTION 5.13. Full Disclosure. All information héséore furnished by the Borrower to the AdministratAgent or any Bank for purposes
of or in connection with this Agreement or any gaction contemplated hereby is, and all such infdion hereafter furnished by the
Borrower to the Administrative Agent or any BanKklWe, true, accurate and complete in every mdteg&pect or based on reasonable
estimates on the date as of which such informasiatated or certified. The Borrower has disclogetthe Banks in writing any and all facts
which could have or cause a Material Adverse Effect

SECTION 5.14. Environmental Matters.

(a) Neither the Borrower nor any Subsidiary is eabjo any Environmental Liability which could hamecause a Material Adverse Effect i
neither the Borrower nor any Subsidiary has beaigdated as a potentially responsible party undeRCLA or under any state statute
similar to CERCLA. None of the Properties has bidentified on any current or proposed (i) NatioRalbrities List under 40 C.F.R. (S) 300,
(i) CERCLIS list or (iii) any list arising from atate statute similar to CERCLA.

(b) No Hazardous Materials have been or are beied,uproduced, manufactured, processed, treataa|ed, generated, stored, disposed of,
managed or otherwise handled at, or shipped ospiated to or from the Properties or are othenpissent at, on, in or under the Properties,
or, to the best of the knowledge of the Borrowenrdrom any adjacent site or facility, except Fiezardous Materials used, produced,
manufactured, processed, treated, recycled, gexkstored, disposed of, managed, or otherwiselédiod shipped or
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transported to or from the Properties in the onditurse of business and in compliance with ghliapble Environmental Requirements.

(c) The Borrower, and each of its Subsidiaries Afiifiates, has procured all Environmental Auth@iions necessary for the conduct of its
business, and is in compliance with all EnvironmaéRtequirements in connection with the operatiothefProperties and the Borrower's, and
each of its Subsidiary's and Affiliate's, respeztusinesses.

SECTION 5.15. Capital Stock. All Capital Stock, datures, bonds, notes and all other securitieseoBbrrower and its Subsidiaries
presently issued and outstanding are validly anggnly issued in accordance with all applicabledaiwwcluding, but not limited to, the "Blue
Sky" laws of all applicable states and the fedsealurities laws. The issued shares of Capital Stbttke Borrower's Wholly Owned
Subsidiaries are owned by the Borrower free anar@éany Lien or adverse claim. At least a mayooit the issued shares of capital stock of
each of the Borrower's other Subsidiaries (othan ¥holly Owned Subsidiaries) is owned by the Baepfree and clear of any Lien or
adverse claim.

SECTION 5.16. Margin Stock. Neither the Borrower any of its Subsidiaries is engaged principallyas one of its important activities, in
the business of purchasing or carrying any Margatl§ and no part of the proceeds of any Loanbélused to purchase or carry any Margin
Stock or to extend credit to others for the purpafseurchasing or carrying any Margin Stock, orised for any purpose which violates, or
which is inconsistent with, the provisions of Regidn T, U or X.

SECTION 5.17. Insolvency. After giving effect teetexecution and delivery of the Loan Documentstardnaking of the Loans under this
Agreement:

(i) neither the Borrower nor any Subsidiary wil) pe "insolvent," within the meaning of such terswused in O.C.G.A. (S) 18-2-22 or as
defined in (S) 101 of the "Bankruptcy Code", or tBet2 of either the "UFTA" or the "UFCA", or asfied or used in any "Other Applicak
Law" (as those terms are defined below), or (ylibable to pay its debts generally as such debtnhecue within the meaning of Section
548 of the Bankruptcy Code, Section 4 of the UFT/ection 6 of the UFCA, or (z) have an unreasonatviall capital to engage in any
business or transaction, whether current or conlgieh within the meaning of Section 548 of the Baptcy Code, Section 4 of the UFTA
Section 5 of the UFCA,; and (ii) the obligationstioé Borrower and each Subsidiary under the LoaruBenits and with respect to the Loans
will not be rendered avoidable under any Other fgale Law. For purposes of this Section 4.17, 'iBaptcy Code" means Title 11 of the
United States Code, "UFTA" means the Uniform FraewiiTransfer Act, "UFCA" means the Uniform Fraushtl Conveyance Act, and
"Other Applicable Law" means any other applicabl® pertaining to fraudulent transfers or acts vbiedy creditors, in each case as such
law may be amended from time to time.

SECTION 5.18. Insurance. The Borrower and eacksdubsidiaries has (either in the name of thed®eer or in such Subsidiary's own
name), with financially sound and
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reputable insurance companies, insurance in dtdeah amounts and against at least such risklsidiimg on all its property, and public
liability and worker's compensation) as are usuialyred against in the same general area by cdegpahestablished repute engaged in the
same or similar business.

ARTICLE VI
COVENANTS

The Borrower agrees that, so long as any Bank ig€ammitment hereunder or any amount payable heexwr under any Note remains
unpaid:

SECTION 6.01. Information. The Borrower will delivi® each of the Banks:

(a) as soon as available and in any event withide8& after the end of each Fiscal Year, a cors@ltibalance sheet of the Borrower and its
Consolidated Subsidiaries as of the end of suateFiear and the related consolidated statemeritecoime, shareholders' equity and cash
flows for such Fiscal Year, setting forth in eaalse in comparative form the figures for the presifiscal year, all certified by Arthur
Andersen, LLP, or other independent public accaustaf nationally recognized standing, with suchifieation to be free of exceptions and
gualifications not reasonably acceptable to theued Banks;

(b) as soon as available and in any event witllit5 days after the end of each of the first S&iQuarters of each Fiscal Year, a
consolidated balance sheet of the Borrower andatssolidated Subsidiaries as of the end of suataF@uarter and the related statement of
income and statement of cash flows for such Fi@calrter and for the portion of the Fiscal Year ehaethe end of such Fiscal Quarter,
setting forth in each case in comparative formfidperes for the corresponding Fiscal Quarter ardabrresponding portion of the previous
Fiscal Year, all certified (subject to normal yesrd adjustments) as to fairness of presentatioA5and consistency by the chief financial
officer or the chief accounting officer of the Bawer; and (ii) 20 days after the end of each Fibtahth of each Fiscal Year, a consolidated
balance sheet of the Borrower and its Consolid&tdusidiaries as of the end of such Fiscal Monththadelated statement of income and
statement of cash flows for such Fiscal Month amdHe portion of the Fiscal Year ended at the@mlch Fiscal Month, setting forth in e:
case in comparative form the figures for the cqoesling Fiscal Month and the corresponding portibthe previous Fiscal Year, all certifi
(subject to normal year-end adjustments) as taodas of presentation, GAAP and consistency by tfef inancial officer or the chief
accounting officer of the Borrower;

(c) simultaneously with the delivery of each setioncial statements referred to in paragraphsutd)(b) above, a certificate, substantially in
the form of Exhibit F (a "Compliance Certificatety, the chief financial officer or the chief
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accounting officer of the Borrower (i) setting foih reasonable detail the calculations requiregstablish whether the Borrower was in
compliance with the requirements of Sections 66056, 6.18, and 6.21 through 6.23, on the datedi $inancial statements and (i) stating
whether any Default exists on the date of suchfute and, if any Default then exists, settingliche details thereof and the action which
the Borrower is taking or proposes to take witlpezs thereto;

(d) simultaneously with the delivery of each seaohual financial statements referred to in paggty a) above, a statement of the firm of
independent public accountants which reported eh statements to the effect that nothing has contieetr attention to cause them to beli
that any Default existed on the date of such firdrstatements;

(e) within 5 Domestic Business Days after the Bagobecomes aware of the occurrence of any Defawudf its determination, based on
information then available to it (even if the bodiesse not yet been closed for the relevant petinat)there is a reasonable probability that a
Default under any of Sections 6.21, 6.22 or 6.2Baticur (and the Borrower hereby agrees to maké sieterminations from time to time, as
financial circumstances warrant), a certificatéhaf chief financial officer or the chief accountiofficer of the Borrower setting forth the
details thereof and the action which the Borroweaking or proposes to take with respect thereto;

(f) promptly upon the mailing thereof to the shanellers of the Borrower generally, copies of albficial statements, reports and proxy
statements so mailed;

(9) promptly upon the filing thereof, copies of @bistration statements (other than the exhibiseto and any registration statements on
Form S-8 or its equivalent) and annual, quarterlgnonthly reports which the Borrower shall havedilwith the Securities and Exchange
Commission;

(h) if and when any member of the Controlled Gr@igives or is required to give notice to the PB&Gny "reportable event" (as definec
Section 4043 of ERISA) with respect to any Plancliight constitute grounds for a termination afts@lan under Title 1V of ERISA, or
knows that the plan administrator of any Plan hasrgor is required to give notice of any such régiole event, a copy of the notice of such
reportable event given or required to be giverh®oRBGC; (ii) receives notice of complete or paxtithdrawal liability under Title IV of
ERISA, a copy of such notice; or (iii) receivesinetfrom the PBGC under Title IV of ERISA of anént to terminate or appoint a trustee to
administer any Plan, a copy of such notice;

(i) within 20 days after the end of each calendanth, a Borrowing Base Certificate computed aseflast day of such calendar month; and
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(j) from time to time such additional informatioegarding the financial position or business ofBloerower and its Subsidiaries as the
Administrative Agent, at the request of any Bankymeasonably request.

SECTION 6.02. Inspection of Property, Books anddrés. The Borrower will (i) keep, and cause eacbs®liary to keep, proper books of
record and account in which full, true and coresgries in conformity with GAAP shall be made dfd#alings and transactions in relation to
its business and activities; and (ii) permit, andse each Subsidiary to permit, representativasypBank at such Bank's expense prior to the
occurrence of a Default and at the Borrower's egpetfter the occurrence of a Default to visit argpect any of their respective properties, to
examine and make abstracts from any of their reiselsooks and records and to discuss their relsgeatfairs, finances and accounts with
their respective officers, employees and indepenplgolic accountants. The Borrower agrees to caipeand assist in such visits and
inspections, in each case at such reasonable éintkas often as may reasonably be desired.

SECTION 6.03. Maintenance of Existence. The Bormstall, and shall cause each Subsidiary to, maiiteacorporate existence and carry
on its business in substantially the same manreirasubstantially the same fields as such busiisassw carried on and maintained.

SECTION 6.04. Dissolution. Neither the Borrower moy of its Subsidiaries shall suffer or permitsdisition or liquidation either in whole

in part or redeem or retire any shares of its otenksor that of any Subsidiary, except through ooae reorganization to the extent permitted
by

Section 6.05.

SECTION 6.05. Consolidations, Mergers and Salesssets. The Borrower will not, nor will it permiby Subsidiary to, consolidate or me
with or into, or sell, lease or otherwise transfior any substantial part of its assets to, ahgoPerson, or discontinue or eliminate any
business line or segment, provided that (a) thed®aer may merge with another Person if

() such Person was organized under the laws oftlited States of America or one of its state}tlii¢ Borrower is the corporation surviving
such merger and (iii) immediately after giving efféo such merger, no Default shall have occurratilze continuing, (b) Subsidiaries of the
Borrower may merge with one another, and (c) thedgoing limitation on the sale, lease or otherdfanof assets and on the discontinuation
or elimination of a business line or segment shatlprohibit (1) a sale of Revenue Equipment as gfahe Revenue Equipment Sales and
Replacement Program or any Off-Lease Purchase asdl®Arrangement, or (2) subject to Sections B)a&@{d 2.10(b), during any Fiscal
Quarter, any other transfer of assets or the disugemce or elimination of a business line or segn(i@ a single transaction or in a series of
related transactions) unless the aggregate asse¢ssp transferred or utilized in a businessdingegment to be so discontinued, when
combined with all other assets transferred, andthir assets utilized in all other business loresegments discontinued, during such Fiscal
Quarter and the immediately preceding 3 Fiscal @usreither (x) constituted more than 10%
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of Consolidated Total Assets at the end of the mexstnt Fiscal Year immediately preceding suchdti@uarter, or (y) contributed more than
10% of Consolidated Operating Profits during theigtal Quarters immediately preceding such Fisear€@r (and, upon request of the
Borrower, the Collateral Agent shall release anijla@eral sold as part of any transfers permittedHiy Section 6.05(c)).

SECTION 6.06. Use of Proceeds. No portion of trezpeds of the Loans will be used by the Borrowearnyr Subsidiary (i) in connection
with, whether directly or indirectly, any tendefeffor, or other acquisition of, stock of any corgtion with a view towards obtaining control
of such other corporation, unless such tender oif@ther acquisition is to be made on a negotibteis and with the approval (where the
Person being acquired is a publicly traded compahihe Board of Directors of the Person to be &egl and the provisions of Section 6.17
would not be violated, (ii) directly or indirectlfor the purpose, whether immediate, incidentallobmate, of purchasing or carrying any
Margin Stock, or (iii) for any purpose in violatiaf any applicable law or regulation.

SECTION 6.07. Compliance with Laws; Payment of Taxiéhe Borrower will, and will cause each of itdhSidiaries and each member of the
Controlled Group to, be in material compliance véfplicable laws (including but not limited to ER)S regulations and similar requireme

of governmental authorities (including but not lied to PBGC), except where the necessity of suniptiance is being contested in good
faith through appropriate proceedings diligentlysued. The Borrower will, and will cause each sf3ubsidiaries to, pay promptly when due
all taxes, assessments, governmental charges sclairtabor, supplies, rent and other obligatiotéclv: (A) if unpaid, might become a lien
against the property of the Borrower or any Sulasidiexcept liabilities being contested in goodhfaind against which, if requested by the
Administrative Agent, the Borrower will set up reses in accordance with GAAP; and (B) when combiwét all other such taxes,
assessments, governmental charges, claims for, lainoplies, rent and other obligations not paidmty when due during the current Fiscal
Quarter and the immediately preceding three Fi@eelrters is greater than $500,000.

SECTION 6.08. Insurance. The Borrower will mainfand will cause each of its Subsidiaries to maintaither in the name of the Borrower
or in such Subsidiary's own name), with financialbund and reputable insurance companies, insumama# its property in at least such
amounts and against at least such risks (includimgll its property, and public liability and workecompensation) as are usually insured
against in the same general area by companiedaiflisbed repute engaged in the same or similaness.

SECTION 6.09. Change in Fiscal Year. The Borrowsrwat change its Fiscal Year without the consefithe Required Banks.
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SECTION 6.10. Maintenance of Property. The Borroghall, and shall cause each Subsidiary to, maimti&f its properties and assets in
good condition, repair and working order, ordinesgar and tear excepted.

SECTION 6.11. Environmental Notices. The Borrowralkfurnish to the Banks and the Administrativeefstyprompt written notice of all
Environmental Liabilities, pending, threatened initing or anticipated (if material) Environmentald@eedings, Environmental Notices,
Environmental Judgments and Orders, and Envirormh&gleases at, on, in, under or in any way affigdiie Properties or, to the extent the
Borrower is aware, any adjacent property, andaglild, events, or conditions that could lead toafrie foregoing.

SECTION 6.12. Environmental Matters. The Borrowed &s Subsidiaries will not, and will not permityaThird Party to, use, produce,
manufacture, process, treat, recycle, generates, stispose of, manage at, or otherwise handlghipror transport to or from the Properties
any Hazardous Materials except for Hazardous Matetised, produced, manufactured, processed,dreaty/cled, generated, stored,
disposed, managed, or otherwise handled in thaanrgicourse of business in compliance with all mpple Environmental Requirements.

SECTION 6.13. Environmental Release. The Borrowee@as that upon the occurrence of an Environmé&shdase at or on any of the
Properties it will act immediately to investigake textent of, and to take appropriate remediabadt eliminate, such Environmental Relei
whether or not ordered or otherwise directed tsaby any Environmental Authority.

SECTION 6.14. Transactions with Affiliates. Neititbe Borrower nor any of its Subsidiaries shalkeimto, or be a party to, any transaction
with any Affiliate of the Borrower or such Subsidigwhich Affiliate is not the Borrower or a Whollwned Subsidiary), except as permit
by law and in the ordinary course of business amdyant to reasonable terms which are fully disda public documents which have been
delivered to the Banks, and are no less favorabBotrower or such Subsidiary than would be obtinea comparable arm's length
transaction with a Person which is not an Affiliate

SECTION 6.15. Restricted Payments. The Borrowell sloddeclare or make any Restricted Paymentsytine after January 10, 2001.
SECTION 6.16. Loans or Advances. Neither the Boaomor any of its Subsidiaries shall make loanadwances at any time after January
10, 2001 to any Person except as permitted by @e6til7 and except: (i) deposits required by ganemt agencies or public utilities; and (ii)
loans and advances to Wholly Owned Subsidiarigsaflvances to drivers made in the ordinary coofdeusiness and consistent with

practices existing on the Closing Date; and (ifieofoans and advances not exceeding an aggregatgpl amount outstanding at any time
of $250,000; provided that after giving effect i@ tmaking of any loans,
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advances or deposits permitted by this Sectiomefault shall be in existence or be created thereby

SECTION 6.17. Investments. Neither the Borrower anoy of its Subsidiaries shall make Investmenniyn Person except as permitted by
Section 6.16 and except Investments in (i) dirédigations of the United States Government matuviithin one year, (ii) certificates of
deposit issued by a commercial bank whose credétisfactory to the Administrative Agent, (iii)roonercial paper rated Al or the equival
thereof by S&P or P1 or the equivalent thereof byollly's and in either case maturing within 6 moatier the date of acquisition, or (iv)
tender bonds the payment of the principal of amer@st on which is fully supported by a letter mddit issued by a United States bank whose
long-term certificates of deposit are rated attlédas or the equivalent thereof by S&P and Aa or dugiivalent thereof by Moody's; provided,
however, immediately after giving effect to the nmakof any Investment, no Default shall have ocedrand be continuing.

SECTION 6.18. Liens. Neither the Borrower nor arpn€olidated Subsidiary will create, assume or suff@xist any Lien on any asset now
owned or hereafter acquired by it, except:

(a) Liens securing the Secured Obligations;

(b) Liens existing on the date of this Agreemetii¢o than those relating to the Secured Obligajisasuring Debt outstanding on the date
hereof described in Schedule 6.20 in the aggreggataunt of $12,410,000;

(c) Liens securing Debt owing by any Subsidiaryht® Borrower;

(d) any Lien arising out of the refinancing, exiens renewal or refunding of any Debt secured by laen permitted by any of the foregoing
paragraphs of this Section, provided that (i) SDebt is not secured by any additional assets, @nithé amount of such Debt secured by any
such Lien is not increased; and

(e) Liens incidental to the conduct of its businessthe ownership of its assets which (i) do nause Debt and (i) do not in the aggregate
materially detract from the value of its assetsaterially impair the use thereof in the operatibits business.

SECTION 6.19. Restrictions on Ability of Subsidisito Pay Dividends. The Borrower shall not peamit Subsidiary to, directly or
indirectly, create or otherwise cause or suffeexist or become effective any encumbrance or oéstni on the ability of any such Subsidiary
to (i) pay any dividends or make any other distiitms on its Capital Stock or any other interesfiipmake or repay any loans or advances to
the Borrower or the parent of such Subsidiary.
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SECTION 6.20. Limitation on Debt. Neither the Bamer nor any Subsidiary will create, assume or suéfeexist any Debt, except:
(a) Debt hereunder and under the Notes;

(b) Existing Debt secured by Liens described ineSicie 6.20 in the aggregate amount of $12,410,88Gaisting unsecured Debt described
in Schedule 6.20 in the amount of $800,000; and

(c) Debt owing to the Borrower or another Wholly @ed Subsidiary.

SECTION 6.21. Ratio of Consolidated Total Adjusidebt to Consolidated EBILTDA. The ratio of Consalidd Total Adjusted Debt to
Consolidated EBILTDA will not, at the end of anysEal Quarter, exceed (i) 3.00 to 1.00 during tleediQuarter ending on March 31, 2001,
and (ii) thereafter, 2.75 to 1.00.

SECTION 6.22. Ratio of Consolidated EBILT to Condated Fixed Charges. The ratio of (a) Consolid&BtL_T to (b) Consolidated Fixed
Charges will, as of the end of any Fiscal Quadgrceed the following amounts during the correspaggieriods set forth below:

Period Amount
Fiscal Quarter ending 12/31/00 1. 00 to 1.00
Fiscal Quarters ending 03/31/01, 6/30/01 1. 05 to 1.00
and 9/30/01
Each Fiscal Quarter ending thereafter 1. 15to0 1.00

SECTION 6.23. Minimum Consolidated Net Worth. Cditaied Net Worth will at no time be less than @ensolidated Net Worth reflected
on the balance sheet of the Borrower as at Dece81he2000, minus $500,000, plus the sum of (i) ©B%e cumulative Reported Net
Income of the Borrower and its Consolidated Sulasies during any period after December 31, 20(k(tas one accounting period),
calculated quarterly at the end of each Fiscal @uaut excluding from such calculations of Repdii&et Income for purposes of this clause
(i), any Fiscal Quarter in which the Reported Netdme of the Borrower and its Consolidated Subg&lds negative, and (i) 100% of the
cumulative Net Proceeds of Capital Stock receiwaihd any period after the Closing Date, calculajadrterly at the end of each Fiscal
Quatrter.

SECTION 6.24. Limitation on Negative Pledge Claudése Borrower will not, nor will it permit any Seigliary to, enter into any agreement
with any Person other than the Banks pursuantisodyreement or any other Loan Document which gibéior limits the
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ability of the Borrower or any Subsidiary to createur, assume or suffer to exist any Lien upoy @fnits properties, assets, or revenues,
whether now owned or hereafter acquired.

SECTION 6.25. Limitation on Acquisitions. The Bower will not, nor will it permit any Subsidiary tagree to or effect any asset acquisition
or stock acquisition (other than the acquisitiomssgets in the ordinary course of business consiaféh past practices).

SECTION 6.26. Creation of Subsidiaries. The Bormow#l not, nor will it permit any Subsidiary toreate any Subsidiary except for the
creation of a Wholly Owned Subsidiary of the Boreswer of a Wholly Owned Subsidiary, provided thias(ch Subsidiary is organized un
the laws of a jurisdiction within the United StatdsAmerica, (ii) such Subsidiary executes at theetof its creation each of the following (or
a joinder agreement pertaining thereto) the GugrAgteement, the Contribution Agreement and eadh®Security Documents (if and to
the extent that it owns Property of the type subfjeereto), (iii) an opinion of counsel, acceptatolehe Administrative Agent, is delivered to
the Banks confirming the due organization of sughs&liary, the enforceability of the Guaranty Agrnesit and such Security Documents
against such Subsidiary, and such other mattetteea&dministrative Agent may reasonably requed, @) no Default exists immediately
prior to or after the creation of the Subsidiary.

SECTION 6.27. Collateral.

(a) It is the intent of the parties hereto that$eeured Obligations shall be secured by the @odhpursuant to this Agreement and the
Security Documents, at the earliest practicable tiamd that the actions to be taken pursuant $d3tction 6.27 by the Collateral Agent and
the Borrower which do not have specific time fraraesforth herein shall be pursued with diligencd performed as soon as reasonably
practical.

(b) All Real Property of the Borrower and each Gumdor as of the Closing Date is listed on Sche@#&, which shows, as to each Real
Property:

(1) the city, town or other local jurisdiction, andunty and state of its location; (2) whetherldrel on which such Real Property is located is
owned or leased by the Borrower or a Guarantor ifdedsed, the name and address of the owneagll(8)ens on the Real Property; and (4)

to the extent available on the Closing Date, anahipn event no later than 30 days after the CloBatg, the name, address and type of interes
of any Third Party whose consent is required innemtion with the execution, delivery, recording gedformance of a Mortgage as to such
Real Property, and whether such consent has beaimed.

(i) As soon as practicable as to each item, bahinevent within 30 days after the Closing Date gsrto any Real Property which is not
Designated Real Property on the Closing Date, #ftedate the Collateral Agent notifies the Borrowlesuch designation), the Borrower and
the Guarantors, as applicable, shall deliver taGbkateral Agent copies of any existing ownetlg tinsurance policies, surveys and
environmental inspection reports, as to such DeseghReal Property which the
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Borrower or any Guarantor has in its possessiothdrevent the Borrower or any Guarantor acquater the Closing Date, any new Real
Property (either by acquisition of fee simple titleby acquiring a leasehold interest), it willriigh an amendment to or supplement of
Schedule 6.27 to the Administrative Agent, the &ellal Agent and each of the Banks, together vathies of any existing owner's title
insurance policies, surveys and environmental ictpe reports, as to such new Real Property whiehBorrower or any Guarantor has in its
possession within 5 days after such acquisitionregsuch new Real Property thereto, and if the Adstiative Agent (acting at the direction
of the Required Banks) shall so designate, suchReaV Property shall become Designated Real Prgdertall purposes hereunder and the
provisions of clause (ii) below shall apply thereto

(i) As soon as practicable as to each item, bainiy event within 60 days after the Closing Date e to any Real Property which is not
Designated Real Property on the Closing Date, #ftedate the Collateral Agent notifies the Borrowlesuch designation), the Borrower and
the Guarantors, as applicable, shall execute (glgcaple) and deliver to the Collateral Agent: {i¢ Mortgages and UCC-1 financing
statements relating to the fixtures located apitenises described therein as to all DesignatetiReperty; provided, however, that as to
Mortgage on a leasehold, the Borrower agrees tishgil use commercially reasonable efforts to peir@nd obtain any required consent; and
(2) all other Real Property Documentation with exgghereto (including a mortgagee title policguarent survey and an environmental
inspection report) and related lien searches; gexii however, that if a "Phase 2" report is recondrd in any Phase 1 report as to any
Designated Real Property or the Collateral Agettrdeines in its reasonable judgment, based on Bheke 1 report, that a Phase 2 report
should be obtained, such Phase 2 report shall taénel and furnished as soon as reasonably praliafter such 60 day period ends, if it
cannot be obtained and furnished within such 60pdmiod. If the Borrower or any Guarantor acquaeyg other Real Property, it shall
promptly furnish to the Collateral Agent and the®ed Parties a supplement to Schedule 6.27 imgduslich additional Real Property and
furnish to the Collateral Agent a Mortgage and appate UCC-1 financing statements requested by tiiateral Agent with respect to each
such Real Property which is designated as Desidrikéal Property.

(c) The Borrower and each Guarantor has been hedithe forms of Collateral Disclosure Certificat@somplete and deliver to the
Collateral Agent and its counsel. Lien search repas to personal property will be obtained by eelifor the Collateral Agent after receip
such Collateral Disclosure Certificates. In additithe Borrower shall furnish to the Collateral Agand its counsel, as soon as practicable,
either as part of the relevant Collateral DisclesQertificate or separately, a complete list oR#lvenue Equipment (the "Revenue Equipr
List"), showing, for each item, (i) its make, modeld serial number, (ii) identification of the stathich issued a certificate of title with
respect thereto, any certificate of title numbesigrged thereto, whether there is a holder of a hised thereon, and
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identification of any such holder (including nammladdress). All such Collateral Disclosure Cexdifes, duly completed, and the Revenue
Equipment List shall be furnished to the Collatékgént and its counsel as soon as practicable @ado item, but in any event within 30 days
after the Closing Date (the "Personal Property Diligence Submission Date").

(i) At any time after the Personal Property Duddgihce Submission Date, in the discretion of théaferal Agent (when the Collateral Age
or its counsel is satisfied that it has receiveditad the personal property lien search repott&) Bxhibits to the Security Agreement will be
prepared, including Exhibit B, listing Permitteddambrances based on such lien search reports swedcand the Security Agreement,
together with UCC-1 financing statements relatimgréto, shall be delivered to the Borrower andG@barantors for execution and delivery to
counsel for the Collateral Agent, and the Borrovard the Guarantors shall duly execute the SecAgtgement (together with a favorable
opinion reasonably acceptable to the Collateralm\gegarding the validity, binding effect and ewmfability thereof) and such UCC-1
financing statements and deliver them to such aumishin 5 days of receipt. To the extent lienarsé reports ordered on behalf of the
Collateral Agent have not been received as of sinoh, such Exhibit B shall be modified after althlien search reports have been received
to include additional Permitted Encumbrances realslyracceptable to the Collateral Agent based eh sdditional lien search reports. The
Borrower and the Guarantors shall cooperate wighQbllateral Agent and any Co-Collateral Agentanmection with the application for new
certificates of title for Eligible Revenue Equipntieshowing the Lien of the Collateral Agent or &y-Collateral Agent thereon, and in
arranging a system and procedure for deliveringwadh certificates of title to the Collateral AgentCo-Collateral Agent, and for releasing
the same as and when Eligible Revenue Equipmenttined Revenue Equipment is sold as permitted lerigie Borrower shall use
commercially reasonable efforts to pursue and ol#ach agreements with Third Parties (includinghagkedgements, lien waivers and
agreements as to access to personal property ingrwvarehouse owner or processor where any of sexdopal property may be located) as
the Collateral Agent may reasonably require.

(i) At any time after the Personal Property Dudigeince Submission Date, in the discretion of thla@eral Agent, the Stock Pledge
Agreement, including the Exhibits thereto, will pepared based on the information obtained in i&at@ral Disclosure Certificates or
otherwise furnished by the Borrower and deliveethe Borrower and the relevant Guarantors for eti@c and delivery to counsel for the
Collateral Agent, and the Borrowers and the rele@umarantors shall duly execute the Stock Pledge&mgent and deliver it to such counsel
within 5 days of receipt, together with the powefsittorney or blank stock powers pursuant theagi with delivery of the relevant stock
certificates or evidence of registration of thedgle or such other document or other writing whieh Administrative Agent may reasonably
require with respect thereto (including the exemutly the relevant financial intermediary of an
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account control agreement, as to any uncertificagedrities). It is the intent of the parties ttiet Borrower and each Guarantor shall,
pursuant to the Stock Pledge Agreement, pleddect@bllateral Agent (1) all shares of capital stockther securities or ownership interests
held by it on the Closing Date in any Person, whesfuch Person is a Subsidiary or not (includinghout limitation, Transplace.com, LLC
but such pledge as to Transplace.com, LLC shajl beleffective upon (x) receipt of unanimous cohnséithe "Members" of Transplace.cc
LLC under its Operating Agreement dated April 290@ (which the Borrower agrees to use commercialiygonably efforts to seek to obtain
at the earliest practicable time), or (y) to théeex if any, the prohibition on such pledge comaliin Section 11.4 of such Operating
Agreement is modified to permit such a pledge pa(public offering of equity interests in Trangmacom, LLC, to the extent such pledge
would then be permitted under such Operating Agesgrar other operative organic governing documehisansplace.com, LLC or its
successor, and the Borrower hereby agrees to ribdfollateral Agent of the occurrence of any sexént promptly, and in any event witl

2 Domestic Business Days, after such occurrenck(rall shares of capital stock or other seasitir ownership interests in any Person
acquired by any of them after the Closing Dat¢héf Borrower or any Guarantor acquires any additishares of stock or securities or other
ownership interests in any Person other than ai@iabg after the Closing Date, within 5 days of Bacquisition, it shall notify the
Administrative Agent, the Collateral Agent and Benks thereof, and deliver to the Collateral Aggmimendment or supplement to Exhibit
A to the Stock Pledge Agreement, describing suelesh) together with the powers of attorney or bisiokk powers pursuant thereto and \
delivery of the relevant stock certificates or evide of registration of the pledge or such otheudtent or other writing (including the
execution by the relevant financial intermediaranfaccount control agreement, as to any uncetiitsecurities), which the Administrative
Agent may reasonably require with respect thereto.

(d) Counsel for the Collateral Agent shall file fecord, as applicable, as and when available, ebitte Mortgages (and related UCC-1
financing statements pertaining to related fixtygesto all of the Designated Real Property, ed¢cheoUCCA4 financing statements relating
the Security Agreement, and the Borrower shallgdhsecording fees and costs and stamp, intangibtgher taxes payable in connection \
the filing for record of the Mortgages and UCC+iafincing statements (collectively, the "Recordingpéhses"). Such filings may be effected
as to any Designated Real Property even if sontieeolReal Property Documentation has not yet besgived, if the Collateral Agent so
elects or is so directed by the Required Banks.

SECTION 6.28. Covenants Pertaining to Syntheticsedaocuments arnidedging Agreements; More Restrictive Agreements.

(a) It is acknowledged and agreed by all partigsthethat the Synthetic Lease Documents will beraded as soon as reasonably practicable,
but effective January 31,
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2001, to: (1) conform the Synthetic Lease Documenmemnd include therein the affirmative, negatind éinancial covenants contained in
Article VI hereof (collectively, the "Identified Genants") (but other covenants peculiar to suatstetion, including, without limitation,
those related to the synthetic lease nature there@flating to the operation or maintenance ofpttaperty leased pursuant thereto, need n
modified); (ii) modify the calculation and deterration of the "Yield" portion of "Rent" payable puest thereto to reflect the Applicable
Margin as determined in Section 2.05 (the "IdeatifPricing™); and (iii) to change the Scheduleddee@ermination Date therein to one year
after the Termination Date contained herein (tlieritified Maturity Date"). No voluntary prepaymeiitSynthetic Lease Obligations shall be
made without the express written consent of theuRRed Banks.

(b) Wachovia, on behalf of the Synthetic Lease kupéParties, and each Bank which has, or whosdi##ihas, Hedge Obligations, on
behalf of the Hedge Providers, hereby agree, thiashall exercise any right of setoff with respaxany deposit or deposit account of the
Borrower or any Guarantor held by or with, sucttigill be exercised as to its Notes, and not abéaSynthetic Lease Obligations or the
Hedge Obligations, and such amount shall be sharesiant to Section 10.05(b); provided, that @ fibregoing shall not apply to any spe!
deposit expressly required by the Synthetic Leaseuhents or any of the Hedging Agreements prigh¢oClosing Date (and not added
thereto in contemplation of the Closing Date); éidhe foregoing shall not apply to any cash atdral held by Wachovia or any Hedge
Provider (and not applied to its Synthetic Leasédalions or Hedge Obligations) which is derivednfits receipt of a distribution to it
pursuant to Section 7.03, unless and until its ISstit Lease Obligations or Hedge Obligations, ascise may be, have been paid in full, and
it has no further obligation under the Synthetiase& Documents or Hedging Agreements, as applicable.

(c) Except for the conforming amendments to thetlsstic Lease Documents contemplated in paragrgpdb@ve, the Borrower will not
revise the Synthetic Lease Documents, or beconagtg o any other credit facility or other agreetnestating to the incurrence of Debt, to
include therein or which contains any affirmatimegative or financial covenants more restrictivantthe Identified Covenants, or to include
or contain any pricing less favorable to the Borothan the Identified Pricing, or to require ontan scheduled principal payments or a
maturity date earlier than one year after the lifiedtMaturity Date, as to the Synthetic Lease Dueats, or the Identified Maturity Date, as
to any other credit facility or agreement, with@yithe Administrative Agent's and the Required Baprior written consent, or (ii) if
requested by the Administrative Agent and the ReguBanks, executing and delivering an amendmethisoAgreement and, if necessary
the other Loan Documents, in order to provide #rae more restrictive covenants, pricing and matuaigtte in favor of the Administrative
Agent and the Lenders, as may be requested.
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ARTICLE VII
DEFAULTS
SECTION 7.01. Events of Default. If one or moretaf following events ("Events of Default") shalMesoccurred and be continuing:

(a) the Borrower shall fail to pay when due anypipal of any Loan or any Reimbursement Obligatioith respect to any Letter of Credit
shall fail to pay any interest on any Loan withiD&mestic Business Days after such interest skealbime due, or shall fail to pay any fee or
other amount payable hereunder within 5 DomestiiBass Days after such fee or other amount becdoesor

(b) the Borrower shall fail to observe or perforny @ovenant contained in Sections 6.01(e), 6.0&i03 through 6.06, inclusive, or Sections
6.15 through 6.25, inclusive; or

(c) the Borrower shall fail to observe or perforny@ovenant or agreement contained or incorpotaye@ference in this Agreement (other
than those covered by paragraph (a) or (b) abawt}ach failure shall not have been cured withi&gs after the earlier to occur of (i)
written notice thereof has been given to the Boawohy the Administrative Agent at the request of Bank or (ii) the Borrower otherwise
becomes aware of any such failure; or

(d) any representation, warranty, certificatiorstatement made by the Borrower in Article V of thigreement or by the Borrower or any
Subsidiary in any certificate, financial statemémtan Document or other document delivered purstaatitis Agreement shall prove to have
been incorrect or misleading in any material respden made (or deemed made); or

(e) the Borrower or any Subsidiary shall fail tokmany payment in respect of Debt in an aggregatauat in excess of $1,000,000
outstanding (other than the Notes) when due orinvihy applicable grace period; or

(f) any event or condition shall occur which resuitt the acceleration of the maturity of Debt inaggregate amount in excess of $1,000,000
outstanding of the Borrower or any Subsidiary (iohg, without limitation, any required mandatongpayment or "put” of such Debt to the
Borrower or any Subsidiary) or enables (or, with ¢fiving of notice or lapse of time or both, woeliable) the holders of such Debt or
commitment or any Person acting on such holdeh&llb&o accelerate the maturity thereof or termérety such commitment (including,
without limitation, any required mandatory prepayrner "put” of such Debt to the Borrower or any Sidiary); or
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(9) the Borrower or any Subsidiary shall commenwelantary case or other proceeding seeking ligiodareorganization or other relief w
respect to itself or its debts under any bankrugtegolvency or other similar law now or hereafteeffect or seeking the appointment of a
trustee, receiver, liquidator, custodian or othemilar official of it or any substantial part okiproperty, or shall consent to any such relief or
to the appointment of or taking possession by aieh fficial in an involuntary case or other prodieg commenced against it, or shall make
a general assignment for the benefit of creditmrshall fail generally, or shall admit in writiritg inability, to pay its debts as they become
due, or shall take any corporate action to autkaaizy of the foregoing; or

(h) an involuntary case or other proceeding stalttimmenced against the Borrower or any Subsigiaeking liquidation, reorganization or
other relief with respect to it or its debts unday bankruptcy, insolvency or other similar law nomhereafter in effect or seeking the
appointment of a trustee, receiver, liquidator tadisn or other similar official of it or any substial part of its property, and such involunt
case or other proceeding shall remain undismissddiastayed for a period of 60 days; or an orderdlef shall be entered against the
Borrower or any Subsidiary under the federal baptayilaws as now or hereafter in effect; or

(i) the Borrower or any member of the Controllecb@y shall fail to pay when due any material amaulnith it shall have become liable to
pay to the PBGC or to a Plan under Title IV of ER]®r notice of intent to terminate a Plan or Plahall be filed under Title IV of ERISA
by the Borrower, any member of the Controlled Graupy plan administrator or any combination offilregoing; or the PBGC shall institt
proceedings under Title IV of ERISA to terminatemicause a trustee to be appointed to adminisiesach Plan or Plans or a proceeding
shall be instituted by a fiduciary of any such RtafPlans to enforce Section 515 or 4219(c)(5)RIFA and such proceeding shall not have
been dismissed within 30 days thereafter; or a iti@ndshall exist by reason of which the PBGC wolkdentitled to obtain a decree
adjudicating that any such Plan or Plans must tmitated; or

() one or more judgments or orders for the paynoémboney in an aggregate amount in excess of $800hall be rendered against the
Borrower or any Subsidiary and such judgment oepsthall continue unsatisfied and unstayed forrsngef 30 days; or

(k) a federal tax lien shall be filed against trm®wer or any Subsidiary under Section 6323 ofGbee or a lien of the PBGC shall be filed
against the Borrower or any Subsidiary under Secti@68 of ERISA and in either case such lien steatlain undischarged for a period of 25
days after the date of filing; or
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() (i) any Person or two or more Persons actingancert shall have acquired beneficial ownersiith{n the meaning of Rule 13d-3 of the
Securities and Exchange Commission under the SiesuEixchange Act of 1934) of outstanding shargb@f/oting stock of the Borrower
representing 20% or more of the votes eligibledaast for the election of the Borrower's Boar@wéctors; or (ii) as of any date a majority
of the Board of Directors of the Borrower consisténdividuals who were not either (A) directorstbé Borrower as of the corresponding
date of the previous year, (B) selected or nomihtdebecome directors by the Board of DirectorthefBorrower of which a majority
consisted of individuals described in clause (A)®) selected or nominated to become directorthbyBoard of Directors of the Borrower of
which a majority consisted of individuals descritiealause (A) and individuals described in cla(Bg or

(m) the occurrence of any event, act, occurrencegdition which the Required Banks determineegitioes or has a reasonable probability
of causing a Material Adverse Effect.

then, and in every such event, (i) the Administathgent shall, if requested by the Required Bahisjotice to the Borrower terminate the
Commitments and they shall thereupon terminateth@ Administrative Agent shall, if requested hg Required Banks, by notice to the
Borrower declare the Notes (together with accrueerest thereon), and all other amounts payabkeuneiler and under the other Loan
Documents, to be, and the Notes, including the §Wwiman Note (together with accrued interest theyeamd all other amounts payable
hereunder and under the other Loan Documents tsleaiupon become, immediately due and payable utifn@sentment, demand, protes
other notice of any kind, all of which are herebgived by the Borrower together with interest atErefault Rate accruing on the principal
amount thereof from and after the date of such EvEDefault; provided that if any Event of Defasftecified in paragraph (g) or (h) above
occurs with respect to the Borrower, without antiaeto the Borrower or any other act by the Adstirsitive Agent or the Banks, the
Commitments shall thereupon terminate and the Nodggther with accrued interest thereon) andthkioamounts payable hereunder and
under the other Loan Documents shall automati@aily without notice become immediately due and payatihout presentment, demand,
protest or other notice of any kind, all of whiale &ereby waived by the Borrower together withriese thereon at the Default Rate accruing
on the principal amount thereof from and afterdhee of such Event of Default; and (iii) the Cadlati Agent and any Co-Collateral Agent
shall take such actions as are directed by the iRehBanks, and apply any proceeds of the Collateyprovided in Section 7.03.
Notwithstanding the foregoing, the Administrativgeit, the Collateral Agent and any-Collateral Agent shall have available to it ahet
remedies at law or equity, and shall exercise areyar all of them at the request of the RequiredkBa

In addition, upon the occurrence of an Event ofdD#f to the extent of any existing Letter of Ctedbligations, the Administrative Agent
may immediately advance the
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principal amount thereof and set aside the amameslvanced as a collateral reserve for paymeahedReimbursement Obligations relating
to Letters of Credit which are subsequently fundéiter all Letters of Credit have been cancelled ali Reimbursement Obligations have
been satisfied, and the Administrative Agent habreimbursed all amounts funded by it with respieeteto, any balance remaining in said
collateral reserve may be applied to other amoowvesd by the Borrower hereunder, and, if none, dkaliemitted to Borrower.
Notwithstanding the foregoing, the Administrativgext shall have available to it all other remediesw or equity, and shall exercise ¢

one or all of them at the request of the RequiradiB.

SECTION 7.02. Notice of Default. The Administratixgent shall give notice to the Borrower of any &df under Section 7.01(c) promptly
upon being requested to do so by any Bank and gteaupon notify all the Banks thereof.

SECTION 7.03. Application of Proceeds. In the ewbetAdministrative Agent exercises any rights, poswor remedies under the Security
Documents, or otherwise receives and payment aitiison on account of the Collateral, all suchcamts shall be applied as follows:

FIRST: To the payment of all Enforcement Costs atiér costs, expenses, liabilities and advance& maahcurred by the Administrative
Agent or the Secured Parties, or any of them, imeaotion with the administration, collection andaeoement of the Secured Obligations and
the sale or other realization upon the Collatéengluding reasonable attorneys' fees and expertseally incurred of the Administrative

Agent and the customary fees of the Administrafigent, which fees, costs, expenses, liabilities @hhnces are unpaid as of such date of
distribution;

SECOND: To each of the Secured Parties to the egfats Secured Obligations (but limited, as te Bynthetic Lease Obligations, to the
Senior Synthetic Lease Secured Obligations), caledlon outstanding principal balance thereof erdtite of distribution (regardless of
whether such Secured Obligations have matured¢tsieration or otherwise), for application to theispective Secured Obligations (or
retaining as cash collateral to secure Securedy@tiins, as appropriate, in the case of the S&yinthetic Lease Secured Obligations and the
Hedge Obligations), in an amount equal to its Reegge Interest in the funds available for distiitautas of the date of receipt, without

priority of any one over any other, until the SexlObligations (other than the Junior SyntheticseeBecured Obligations) have been paid in
full;

THIRD, to the Synthetic Lease Funding Parties afgplication to the Junior Synthetic Lease Securkelig&tions (or retaining as cash
collateral therefor, as appropriate); and

FOURTH: Any surplus then remaining after paymenalbBSecured Obligations shall be paid to the Basoor a Guarantor, as applicable, as
its interests may appear, or as a court of compgiaadiction may direct.
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In determining the amount of the Synthetic Leas@@eSecured Obligations and Synthetic Lease Judaured Obligations of any Synthetic
Lease Funding Party or the Hedge Obligations oftdegge Provider, the Administrative Agent shalklnditled to rely on a written statement
from Wachovia, as to the Synthetic Lease Obligatiamd each Hedge Provider, as to the Hedge Obligatsent to the Administrative
Agent, with a copy sent simultaneously to eacthefdther Secured Parties and the Company, stéingrnhounts which said Secured Party in
good faith reasonably believes to be its SyntHet@se Senior Secured Obligations, Synthetic Leasi@rSecured Obligations or Hedge
Obligations, as the case may be (which statemefitismize the various components thereof, sucimtesest, principal, fees, etc.). Such
statements shall be conclusive or binding on arcp®el Party which has failed to object to the st&tet within 5 Domestic Business Days of
receipt of a copy of said statement. Wachoviapdake Synthetic Lease Obligations, and each Hedgéder, as to the Hedge Obligations,
agrees to give such a statement as to the amoitst®fnthetic Lease Senior Secured Obligationatt®tic Lease Junior Secured Obligati
or Hedge Obligations, as the case may be, proraftidy a request by the Administrative Agent therelRyior to making any distribution
hereunder, the Administrative Agent shall makecuest to Wachovia and each Hedge Provider fortaratant of Synthetic Lease Senior
Secured Obligations, Synthetic Lease Junior SedDi#igjations or Hedge Obligations, as the case beayn accordance with the
immediately preceding sentence if the most reca¢ments of such types of Secured Obligations ithéime possession of the Administrat
Agent are more than 30 days old. In addition toftliegoing, Wachovia, as to the Synthetic Leasegatibns, and each Hedge Provider, a
the Hedge Obligations, agrees that it will fromeito time provide such information that is avaiatd it to the Administrative Agent as may
be necessary to enable the Administrative Agentake any calculation hereunder or otherwise redudeany purpose hereof.

ARTICLE VI
THE ADMINISTRATIVE AGENT
SECTION 8.01. Appointment; Powers and Immunities.

(a) Each Bank hereby irrevocably appoints and aitée the Administrative Agent to act as its Admatrative Agent hereunder and under the
other Loan Documents with such powers as are spaityf delegated to the Administrative Agent by teems hereof and thereof, together
with such other powers as are reasonably incidéméaéto. The Administrative Agent: (a) shall haneduties or responsibilities except as
expressly set forth in this Agreement and the otleamn Documents, and shall not by reason of thissAgnent or any other Loan Documen

a trustee for any Bank; (b) shall not be respoedibithe Banks for any recitals, statements, reptations or warranties contained in this
Agreement or any other Loan Document, or in antifaate or other document referred to or providedin, or received by any Bank under,
this Agreement or any other Loan Document, or liervalidity, effectiveness, genuineness, enforddabr sufficiency of this Agreement or
any other Loan Document or any

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.

67



other document referred to or provided for hereitherein or for any failure by the Borrower to foem any of its obligations hereunder or
thereunder; (c) shall not be required to initiate@nduct any litigation or collection proceedirfgseunder or under any other Loan Docun
except to the extent requested by the Required 8amd then only on terms and conditions satisfpdtothe Administrative Agent, and (d)
shall not be responsible for any action taken oittechto be taken by it hereunder or under anyrdtiean Document or any other document
or instrument referred to or provided for hereirtt@rein or in connection herewith or therewithgept for its own gross negligence or willful
misconduct. The Administrative Agent may employ Atgeand attorneys-in-fact and shall not be respbm$dr the negligence or misconduct
of any such Agents or attorneys-in-fact selected byth reasonable care. The provisions of thifidhe VIl are solely for the benefit of the
Administrative Agent and the Banks, and the Bornogleall not have any rights as a third party bexefy of any of the provisions hereof. In
performing its functions and duties under this Agnent and under the other Loan Documents, the Adirative Agent shall act solely as
Administrative Agent of the Banks and does not assand shall not be deemed to have assumed amgatbiti towards or relationship of
agency or trust with or for the Borrower. The dsitid the Administrative Agent shall be ministe@dald administrative in nature, and the
Administrative Agent shall not have by reason @ thgreement or any other Loan Document a fiducietgtionship in respect of any Bank.

(b) Each Bank hereby designates Bank of AmericA, Bls Syndication Agent, Fleet National Bank as Ubnentation Agent, and SunTrust
Bank as Co- Agent. Each of the Syndication Agemizinentation Agent and Glgent, in such capacities, shall have no dutiesbtigations
whatsoever under this Agreement or any other Loaguiihent or any other document or any matter relageeto and thereto, but shall
nevertheless be entitled to all the indemnities@heér protection afforded to the Administrativeef under this Article VIII.

SECTION 8.02. Reliance by Administrative Agent. Thgministrative Agent shall be entitled to rely upany certification, notice or other
communication (including any thereof by telephdeéscopier, telegram or cable) believed by it taypauine and correct and to have been
signed or sent by or on behalf of the proper PessdPersons, and upon advice and statements dfdegasel, independent accountants or
other experts selected by the Administrative AgAstto any matters not expressly provided for by Agreement or any other Loan
Document, the Administrative Agent shall in all eade fully protected in acting, or in refrainimgrh acting, hereunder and thereunder in
accordance with instructions signed by the Requaaks, and such instructions of the Required Bamlesiy action taken or failure to act
pursuant thereto shall be binding on all of thel&an

SECTION 8.03. Defaults. The Administrative Agenatimot be deemed to have knowledge of the occuereh a Default or an Event of
Default (other than the nonpayment of principabointerest on the Loans) unless the Administrafigent has received notice from a Bank

or the Borrower specifying such Default or EvenbDafault and stating that such notice is a "NotiE®efault". In the event that the
Administrative Agent receives such a notice of the
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occurrence of a Default or an Event of Default, Aeninistrative Agent shall give prompt notice thef to the Banks. The Administrative
Agent shall give each Bank prompt notice of eaampayment of principal of or interest on the Loarfether or not such Bank has received
any notice of the occurrence of such nonpaymerg. Administrative Agent shall (subject to Section0B) take such action hereunder with
respect to such Default or Event of Default asldi@birected by the Required Banks, provided thaless and until the Administrative Agt
shall have received such directions, the AdmintiseeaAgent may (but shall not be obligated to) takeh action, or refrain from taking such
action, with respect to such Default or Event ofddét as it shall deem advisable in the best istisref the Banks.

SECTION 8.04. Rights of Administrative Agent arsl Affiliates as a Bank. With respect to the Loarslmby the Administrative Agent and
any

Affiliate of the Administrative Agent, Wachovia its capacity as a Bank hereunder and any Affiladtthe Administrative Agent or such
Affiliate in its capacity as a Bank hereunder shale the same rights and powers hereunder astlagyBank and may exercise the same as
though Wachovia were not acting as the Administeafigent, and the term "Bank" or "Banks" shall,asd the context otherwise indicates,
include Wachovia in its individual capacity and affiliate of the Administrative Agent in its indidual capacity. The Administrative Agent
and any Affiliate of the Administrative Agent mayithout having to account therefor to any Bank)egtaleposits from, lend money to and
generally engage in any kind of banking, trustthieo business with the Borrower (and any of ther®wer's Affiliates) as if Wachovia were
not acting as the Administrative Agent, and the Adstrative Agent and any Affiliate of the Adminiative Agent may accept fees and other
consideration from the Borrower (in addition to agency fees and arrangement fees heretofore aggréedveen the Borrower and the
Administrative Agent) for services in connectiortiwihis Agreement or any other Loan Document oentfise without having to account for
the same to the Banks.

SECTION 8.05. Indemnification. Each Bank severallyees to indemnify the Administrative Agent, te gxtent the Administrative Agent
shall not have been reimbursed by the Borroweabiatin accordance with its Commitment, for any afidiabilities, obligations, losses,
damages, penalties, actions, judgments, suitss,aagpenses (including, without limitation, courfeels and disbursements) or disbursements
of any kind and nature whatsoever which may be sedmn, incurred by or asserted against the Adtraise Agent in any way relating to

or arising out of this Agreement or any other L&otument or any other documents contemplated bgferred to herein or therein or the
transactions contemplated hereby or thereby (ektdydinless an Event of Default has occurred amoiginuing, the normal administrative
costs and expenses incident to the performands afency duties hereunder) or the enforcementybéthe terms hereof or thereof or any
such other documents; provided that no Bank staslidble for any of the foregoing to the extenytleise from the gross negligence or wi
misconduct of the Administrative Agent. If any imdeity furnished to the Administrative Agent for apyrpose shall, in the opinion of the
Administrative Agent, be insufficient or become mmed, the Administrative Agent may call for adaiital indemnity and
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cease, or not commence, to do the acts indemrafiachst until such additional indemnity is furnidhe

SECTION 8.06. Consequential Damages. THE ADMINISTRAE AGENT SHALL NOT BE RESPONSIBLE OR LIABLE TO AN
BANK, THE BORROWER OR ANY OTHER PERSON OR ENTITY ROANY PUNITIVE, EXEMPLARY OR CONSEQUENTIAL
DAMAGES WHICH MAY BE ALLEGED AS A RESULT OF THIS AQEEMENT, THE OTHER LOAN DOCUMENTS OR ANY OF
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

SECTION 8.07. Payee of Note Treated as Owner. TdraiAistrative Agent may deem and treat the payemgfNote as the owner thereof
for all purposes hereof unless and until a writietice of the assignment or transfer thereof diealke been filed with the Administrative
Agent and the provisions of Section 10.08(c) haaenbsatisfied. Any requests, authority or conséahg Person who at the time of making
such request or giving such authority or consetitasholder of any Note shall be conclusive andlibig on any subsequent holder, transferee
or assignee of that Note or of any Note or Notesad in exchange therefor or replacement thereof.

SECTION 8.08. Nonreliance on Administrative Agentla@Dther Banks. Each Bank agrees that it has, amigntly and without reliance on
the Administrative Agent or any other Bank, anddshsn such documents and information as it has ééappropriate, made its own credit
analysis of the Borrower and decision to enter this Agreement and that it will, independently avithout reliance upon the Administrative
Agent or any other Bank, and based on such docsnagwt information as it shall deem appropriat@atime, continue to make its own
analysis and decisions in taking or not takingaactinder this Agreement or any of the other Loanubeents. The Administrative Agent st
not be required to keep itself (or any Bank) infethas to the performance or observance by the ®errof this Agreement or any of the
other Loan Documents or any other document refdéoed provided for herein or therein or to inspebet properties or books of the Borrower
or any other Person. Except for notices, reportisather documents and information expressly requioebe furnished to the Banks by the
Administrative Agent hereunder or under the othea. Documents, the Administrative Agent shall rentéhany duty or responsibility to
provide any Bank with any credit or other infornoaticoncerning the affairs, financial condition asimess of the Borrower or any other
Person (or any of their Affiliates) which may com# the possession of the Administrative Agent.

SECTION 8.09. Failure to Act. Except for action esgsly required of the Administrative Agent hereamolr under the other Loan
Documents, the Administrative Agent shall in akes be fully justified in failing or refusing totdeereunder and thereunder unless it shall

receive further assurances to its satisfactiorheyBianks of their indemnification obligations un&ection 8.05 against any and all liability
and expense which may be incurred
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by the Administrative Agent by reason of takingntiouing to take, or failing to take any such aatio

SECTION 8.10. Resignation or Removal of AdministatAgent. Subject to the appointment and acceptaha successor Administrative
Agent as provided below, the Administrative Agerstynmesign at any time by giving notice thereoftte Banks and the Borrower and the
Administrative Agent may be removed at any timehvait without cause by the Required Banks. Uponsamh resignation or removal, the
Required Banks shall have the right to appointa@assor Administrative Agent. If no successor Adstiative Agent shall have been so
appointed by the Required Banks and shall havepéedesuch appointment within 30 days after theingtiAdministrative Agent's notice of
resignation or the Required Banks' removal of #iging Administrative Agent, then the retiring Adhistrative Agent may, on behalf of the
Banks, appoint a successor Administrative Agenty successor Administrative Agent shall be a baniciwvhas a combined capital and
surplus of at least $500,000,000. Upon the acceptahany appointment as Administrative Agent hadeuw by a successor Administrative
Agent, such successor Administrative Agent shaltéhpon succeed to and become vested with alightsy powers, privileges and duties of
the retiring Administrative Agent, and the retiriAdministrative Agent shall be discharged fromdtgies and obligations hereunder. After
any retiring Administrative Agent's resignationremoval hereunder as Administrative Agent, the jgions of this Article VIII shall continu
in effect for its benefit in respect of any actidaken or omitted to be taken by it while it wasireg as the Administrative Agent hereunder.

SECTION 8.11. Provisions Applicable to Collaterajent. The following provisions apply to the Admingtive Agent in its capacity as
collateral agent under the Security Documentsygh<apacity, the "Collateral Agent").

(a) The Borrower shall indemnify the Collateral Atiethe Secured Parties and their respective dirgcofficers, employees and agents from,
and hold each of them harmless against, any analsaks, liabilities, claims or damages to which eithem may become subject, or which
the Collateral Agent may reasonably incur as alre$the execution, delivery or performance unther Security Documents, or as a result of
the Collateral Agent's serving as such thereuridetu@ing, without limitation, its fees and expesseasonable counsel fees and
disbursements and environmental liabilities arigiogn or related to any of the properties descriipeithe Security Documents), (ii) each
Secured Party severally agrees to indemnify théa€@uwhl Agent, to the extent the Collateral Agdrdlsnot have been reimbursed by the
Company, ratably in accordance with its Percentaggest, for any and all liabilities, obligatiolesses, damages, penalties, actions,
judgments, suits, costs, expenses which the Crdlafgent may incur as a result of the executiaiivery or performance under the Secu
Documents or as a result of the Collateral Agesgtsing as such thereunder (including, withoutttion, reasonable counsel fees and
disbursements and environmental liabilities arighogn or related to any of the properties descrilpetthe Security Documents and any
actions taken by the Collateral Agent, at the dioacof the Required Banks, in each case if and
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as expressly required and provided by this Agreg¢nterenforce any of the Security Documents), buli such cases excluding any such
losses, liabilities, claims, damages or expensagiad by reason of the gross negligence, willfidaonduct or bad faith of the Collateral
Agent or any Secured Party and excluding the noadalinistrative costs and expenses incident t@é¢nfrmance of its agency duties under
the Security Documents or hereunder.

(b) The Collateral Agent shall not be responsibleainy recitals, statements, representations arawaes herein or in any of the Security
Documents or for insuring or inspecting the Colater for paying or discharging any tax, assessngavernmental charge or lien affecting
the Collateral, nor shall the Collateral Agent loeitid to ascertain or inquire as to the performamagbservance of any covenants, conditions
or agreements of the Company contained herein anynof the Security Documents, including but moited to agreements by the Company
to maintain insurance and pay taxes; provided, ewehat nothing in this subsection (b) shalleed the Collateral Agent of the performa

of any of its duties specifically set forth in tligreement.

(c) The Collateral Agent makes no representatiowaranty as to the validity, sufficiency or enfeability of this Agreement or any of the
Security Documents or Transaction Documents agaimsbther Person, as to the value, title, condlitibtness for use of, or otherwise with
respect to the Collateral or as to the perfectiopriority of the liens or security interests ceghthereby.

(d) The Collateral Agent may rely upon and shalpb&tected in acting or refraining from acting ugomd, absent a request by the Required
Banks, shall not be bound to investigate the factsatters stated in any resolution, certificatatesnent, instrument, opinion, report, notice,
request, direction, consent, order, bond, notelwrgaper or document reasonably believed byhbetgenuine and to have been signed or
presented by the proper party or parties.

(e) The Collateral Agent may consult with counaglpraisers, engineers, accountants and otherdski#esons to be selected by the Collateral
Agent and which are reasonably acceptable to tlyeiiRe Banks and the written advice of any thesdall be full and complete authorizat
and protection in respect of any action taken,esetf or omitted by it hereunder in good faith andeiasonable reliance thereon.

(f) Wachovia shall be entitled to compensation aaferal Agent as provided in a separate lettee@ment with the Company. Any Collate
Agent other than Wachovia which may hereafter hpoagted (an "Other Collateral Agent") shall be #ed to reasonable compensation fo
services rendered hereunder, as set forth beladW\acthovia and any Other Collateral Agent shab &ls entitled to reimbursement for all
reasonable expenses, disbursements and advanag®géhor made by it, in and about the administratibthe matters herein provided for ¢
in and about the foreclosure, enforcement or gthetection
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of this Agreement, the Collateral or the liens ardurity interests provided in the Security Docutsefihe compensation of any Other
Collateral Agent shall be in accordance with adeeedule to be agreed to from time to time by tom@any and the Other Collateral Agent,
plus expenses and disbursements. Any Other Calladgient shall provide a copy of any such schetlhutbe Secured Parties and, upon any
modification of the fee schedule, the CollaterakAgshall give prompt written notice thereof to @@mpany and to each Secured Party.
Compensation and reimbursement of the CollateranAgursuant to this

Section 19 shall be paid by the Company upon demand

(9) The Collateral Agent may resign at any timegbying at least 30 days' prior notice thereof te 8ecured Parties (such resignation to take
effect upon the acceptance of a successor collatgeat as hereinafter provided). The Collateraétgnay be removed as Collateral Agent
hereunder for or without cause, at any time byRbkgquired Banks. In the event of any such resignatiaemoval of the Collateral Agent, the
Required Banks shall thereupon have the right pmisyp a successor Collateral Agent. If no acceptablkcessor Collateral Agent shall have
been so appointed by the Required Secured Panikstall have accepted such appointment withing3@ @fter the retiring Collateral
Agent's giving of notice of resignation or its remd the retiring Collateral Agent shall, on behafithe Secured Parties, appoint a successor
collateral agent. Any successor collateral agepbegted by the Collateral Agent pursuant to thistiea 8.11(g)s hall be a commercial bank
organized under the laws of the United States oéAca or any state thereof and having a combinpdataand surplus of at least
$200,000,000. Upon the acceptance of any appoiritagecollateral agent hereunder by a successaterl agent, such successor collateral
agent shall thereupon succeed to and become weitedll the rights, powers, privileges and dutiéshe retiring or removed Collateral
Agent, and the retiring or removed Collateral Agemall thereupon be discharged from its dutiesabligations hereunder. After any retiring
or removed Collateral Agent's resignation or renhtve@eunder as collateral agent, the provisiorthisfAgreement shall continue in effect

its benefit in respect of any actions taken or tedito be taken by it while it was acting as thkateral agent.

(h) The Collateral Agent, with the consent of tregRired Banks, shall have power to appoint onearerpersons to act as co-collateral agent
(a "Co-Collateral Agent"), jointly with the Collatd Agent, or separate agent or separate agerddl,mfany part of the Collateral, including,
without limitation with respect to the Eligible Rewue Equipment, as contemplated in

Section 6.27(c)(i) and to vest in such person osqes, in such capacity, such title to the Colklter any part thereof, and such rights,
powers, duties, trusts or obligations as the GafddtAgent, with the consent of the Required Bankay consider necessary or desirable in
any case only for the purpose of meeting any leglirements of any jurisdiction in which any pafrthe Collateral may at the time be
located. Absent any specific agreement to the aontany Co-Collateral Agent appointed hereundeli sto the extent applicable, have the
rights, obligations and duties of the CollaterakeAghereunder, and its reasonable fees and expsimasieébe paid by the Borrower promptly
upon receipt of statements therefor.
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ARTICLE IX
CHANGE IN CIRCUMSTANCES; COMPENSATION
SECTION 9.01. Basis for Determining Interest Ratedequate ddnfair. If on or prior to the first day of any Inte rest Period:

(a) the Administrative Agent determines that defsasi Dollars (in the applicable amounts) are rehg offered in the relevant market for
such Interest Period, or

(b) the Required Banks advise the Administrativertghat the London Interbank Offered Rate as detexd by the Administrative Agent
will not adequately and fairly reflect the coststech Banks of funding the Euro-Dollar Loans fortsuterest Period,

the Administrative Agent shall forthwith give natithereof to the Borrower and the Banks, wherewpihthe Administrative Agent notifies
the Borrower that the circumstances giving rissuoh suspension no longer exist, the obligatiorth@Banks to make the Euro-Dollar Loans
specified in such notice shall be suspended. UnitesBorrower notifies the Administrative Agentiedst 2 Domestic Business Days before
the date of any Borrowing of such Euro- Dollar Ledor which a Notice of Borrowing has previoushehegiven that it elects not to borrow
on such date, such Borrowing shall instead be raadeBase Rate Borrowing.

SECTION 9.02. lllegality. If, after the date hergtbfe adoption of any applicable law, rule or regjoh, or any change therein or any existing
or future law, rule or regulation, or any changéhia interpretation or administration thereof by goevernmental authority, central bank or
comparable agency charged with the interpretatiadministration thereof (any such agency beingrrefi to as an "Authority" and any such
event being referred to as a "Change of Law"),aongliance by any Bank (or its Lending Office) withy request or directive (whether or not
having the force of law) of any Authority shall naait unlawful or impossible for any Bank (or itsriding Office) to make, maintain or fund
its Euro-Dollar Loans and such Bank shall so ndtify Administrative Agent, the Administrative Agestitall forthwith give notice thereof to
the other Banks and the Borrower, whereupon uathdBank notifies the Borrower and the AdministratAgent that the circumstances
giving rise to such suspension no longer existptilgation of such Bank to make Euro-Dollar Loahsll be suspended. Before giving any
notice to the Administrative Agent pursuant to tBection, such Bank shall designate a differendirenOffice if such designation will avoid
the need for giving such notice and will not, ie fadgment of such Bank, be otherwise disadvantagtmsuch Bank. If such Bank shall
determine that it may not lawfully continue to ntain and fund any of its outstanding Euro-Dollaahe to maturity and shall so specify in
such notice, the Borrower shall immediately prepefull the then outstanding principal amount ofle&uro-Dollar Loan of such Bank,
together with accrued interest thereon and any atrawe such Bank pursuant to
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Section 9.05(a). Concurrently with prepaying eaathsEuro-Dollar Loan, the Borrower shall borrow @sB Rate Loan in an equal principal
amount from such Bank (on which interest and ppakshall be payable contemporaneously with thetedl Euro-Dollar Loans of the other
Banks), and such Bank shall make such a Base Rate. L

SECTION 9.03. Increased Cost and Reduced Return.

(a) If after the date hereof, a Change of Law engliance by any Bank (or its Lending Office) withyarequest or directive (whether or not
having the force of law) of any Authority:

(i) shall impose, modify or deem applicable anyeres, special deposit or similar requirement (idatg, without limitation, any such
requirement imposed by the Board of Governors effttderal Reserve System, but excluding with regpeamny Euro-Dollar Loan any such
requirement included in an applicable Euro-DollasBve Percentage) against assets of, depositemfith the account of, or credit extended
by, any Bank (or its Lending Office); or

(i) shall impose on any Bank (or its Lending Ofjar on the United States market for certificatedeposit or the London interbank market
any other condition affecting its Euro-Dollar Loaits Notes or its obligation to make Euro-Dollaydns;

and the result of any of the foregoing is to inseethe cost to such Bank (or its Lending Officeinatking or maintaining any Loan, or to
reduce the amount of any sum received or receidabkich Bank (or its Lending Office) under thisrégment or under its Notes with res|
thereto, by an amount deemed by such Bank to beriakthen,

(iii) the Administrative Agent or such Bank shatbmptly deliver to the Borrower a certificate statithe change which has occurred or the
reserve requirements or other conditions which Heeean imposed on the Administrative Agent or suahkB(or its Lending Office) or the
request, direction or requirement with which it keamplied, together with the date hereof; and

(iv) the Borrower shall pay to the Administrativgént or such Bank within 30 days of written requ@dtich request shall state the amour
increased cost, reduction or payment and the waghinh such amount has been calculated), such aneo@mounts as will compensate the
Administrative Agent or such Bank for the additiboast, reduction of return or payment incurrediy Administrative Agent or such other
Bank and, at the option of the Borrower at any timnéle the Administrative Agent or such Bank isuegting such additional amount or
amounts, upon the giving of notice to the Bank pagiment to such Bank of all amounts owing to suahkBhereunder, the Borrower may
require such Bank to enter into an Assignment assbifgption Agreement pursuant to which such Bank shasfer all of its rights and
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interests hereunder and under the other Loan Doutsnte a third party selected by the Borrower amusented to by the Administrative
Agent. If such written request is given within 38yd after the event which results in such increassti reduction of return or reduction of
payments, such amounts will be calculated frondtite of such event; otherwise, such amounts witlddeulated as of the date on which the
Administrative Agent or such Bank makes the afarksaitten request. The written request of the Adistrative Agent or such Bank as to
additional amounts payable pursuant to this papdgdelivered to the Borrower shall be conclusivielerce of the amount thereof in the
absence of manifest error.

(b) If any Bank shall have determined that afterdate hereof the adoption of any applicable lake or regulation regarding capital
adequacy, or any change therein, or any chandeimterpretation or administration thereof, or ptimce by any Bank (or its Lending
Office) with any request or directive regarding italpadequacy (whether or not having the forceaof)lof any Authority, has or would have
the effect of reducing the rate of return on sueahiBs capital as a consequence of its obligatiensumder to a level below that which such
Bank could have achieved but for such adoptionngbar compliance (taking into consideration suahiBs policies with respect to capital
adequacy) by an amount deemed by such Bank to texiaiathen from time to time, within 30 days aftkemand by such Bank, the Borro
shall pay to such Bank such additional amount aswants as will compensate such Bank for such reducti

(c) Each Bank will promptly notify the Borrower atlte Administrative Agent of any event of whicthis knowledge, occurring after the ¢
hereof, which will entitle such Bank to compensafursuant to this Section and will designate edéht Lending Office if such designation
will avoid the need for, or reduce the amount athscompensation and will not, in the judgmentwftsBank, be otherwise disadvantageous
to such Bank. A certificate of any Bank claimingrgmensation under this Section and setting forttattditional amount or amounts to be ¢

to it hereunder shall be conclusive in the abseficeanifest error. In determining such amount, sBahk may use any reasonable averaging
and attribution methods.

(d) The provisions of this Section 9.03 shall bpligable with respect to any Participant, Assigoeether Transferee, and any calculations
required by such provisions shall be made based tipocircumstances of such Participant, Assigmexher Transferee.

SECTION 9.04. Base Rate Loans Substituted for Adig&uro-Dollar Loans. If (i) the obligation of aBank to make or maintain Euro-
Dollar Loans has been suspended pursuant to Sé&c@ror (ii) any Bank has demanded compensatidenBection 9.03, and the Borrower
shall, by at least 5 Euro- Dollar Business Dayrprotice to such Bank through the Administrathgent, have elected that the provisions of
this Section shall apply to such
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Bank, then, unless and until such Bank notifiesBbherower that the circumstances giving rise tahssiespension or demand for compens:
no longer apply:

(a) all Loans which would otherwise be made by d8ahk as Euro- Dollar Loans shall be made instsaBaese Rate Loans (in all cases
interest and principal on such Loans shall be playedntemporaneously with the related Euro-Dollaahs of the other Banks), and

(b) after each of its Euro-Dollar Loans has begraia all payments of principal which would otheserbe applied to repay such Euro-Dollar
Loans shall be applied to repay its Base Rate Lowtsad.

SECTION 9.05. Compensation. Upon the request ofgamnk, delivered to the Borrower and the AdministeAgent, the Borrower shall p
to such Bank such amount or amounts as shall casapesuch Bank for any loss, cost or expense iaduny such Bank as a result of:

(a) any payment or prepayment (pursuant to Seetibd, 2.11, 7.01, 9.02 or otherwise) of a Euro-8ralloan on a date other than the last day
of an Interest Period for such Loan; or

(b) any failure by the Borrower to prepay a Eurdi@xoLoan on the date for such prepayment specifigtie relevant notice of prepayment
hereunder; or

(c) any failure by the Borrower to borrow a EuroHaoLoan on the date for the Euro-Dollar Borrowisygecified in the applicable Notice of
Borrowing delivered pursuant to Section 2.02;

such compensation to include, without limitation,aanount equal to the excess, if any, of (x) thewmh of interest which would have accri
on the amount so paid or prepaid or not prepaliborowed for the period from the date of such paytngrepayment or failure to prepay or
borrow to the last day of the then current InteRestiod for such Euro-Dollar Loan (or, in the ca$a failure to prepay or borrow, the Interest
Period for such Euro-Dollar Loan which would haeentnenced on the date of such failure to prepaymolw) at the applicable rate of
interest for such Euro-Dollar Loan provided foréiarover

(y) the amount of interest (as reasonably deterdhinesuch Bank) such Bank would have paid on déposDollars of comparable amounts
having terms comparable to such period placed iviil1 leading banks in the London interbank market.
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ARTICLE X
MISCELLANEOUS

SECTION 10.01. Notices. All notices, requests atittiocommunications to any party hereunder shaith lveriting (including telecopier or
similar writing) and shall be given to such partyta address or telecopier number set forth orsipeature pages hereof or such other adt
or telecopier number as such party may hereafesifgpfor the purpose by notice to each other paEgch such notice, request or other
communication shall be effective (i) if given byeeopier, when such telecopy is transmitted tad¢hecopier number specified in this Section
and the confirmation is received, (ii) if given tmail, 72 hours after such communication is depdsitehe mails with first class postage
prepaid, addressed as aforesaid or (iii) if giveraby other means, when delivered at the addressfigal in this Section; provided that
notices to the Administrative Agent under Articlet Article IX shall not be effective until recesd.

SECTION 10.02. No Waivers. No failure or delay bg Administrative Agent or any Bank in exercisimy aight, power or privilege
hereunder or under any Note or other Loan Docurstegit operate as a waiver thereof nor shall anglsiar partial exercise thereof preclude
any other or further exercise thereof or the esercif any other right, power or privilege. The tggand remedies herein provided shall be
cumulative and not exclusive of any rights or reifeggrovided by law.

SECTION 10.03. Expenses; Documentary Taxes. TheoBer shall pay

(i) all out-of-pocket expenses of the Administratikgent, including fees and disbursements of speoiansel for the Banks and the
Administrative Agent, in connection with the pregigon of this Agreement and the other Loan Docusearty waiver or consent hereunde
thereunder or any amendment hereof or thereofypbDafault or alleged Default hereunder or thereunded, if the engagement of a Bank
Financial Consultant is requested by the RequiradkB at any time, the reasonable fees and expefhtfes Bank Financial Consultant, whi
fees and expenses shall be payable by the Bornowerptly upon receipt of statements therefor (hetBorrower shall not be entitled to
receive any reports, conclusions or evaluatiorsuch financial consultant, either in writing or lorawithout the consent of the Required
Banks), and (ii) if a Default occurs, all out-ofgh@t expenses incurred by the Administrative Agerd the Banks, including fees and
disbursements of counsel, in connection with suefabit and collection and other enforcement proicegdresulting therefrom, including
out-of-pocket expenses incurred in enforcing thigeement and the other Loan Documents. The Borrehedt indemnify the Administrative
Agent and each Bank against any transfer taxesjndentary taxes, assessments or charges made Byuthoyrity by reason of the execution
and delivery of this Agreement or the other Loarciroents.

SECTION 10.04. Indemnification. The Borrower shatlemnify the Administrative Agent, the Banks amte Affiliate thereof and their
respective directors,
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officers, employees and agents from, and hold e&tiem harmless against, any and all losseslitiabj claims or damages to which any of
them may become subject, insofar as such loss#djtles, claims or damages arise out of, resolitf, or are in any way directly or indirectly
related to (a) this Agreement or any other Loanudeent or the transactions contemplated therebfh)any actual or proposed use by the
Borrower of the proceeds of any extension of cregiany Bank hereunder, or (c) any breach by thedBer of this Agreement or any other
Loan Document, or (d) any investigation, litigati@ncluding, without limitation, any actions takbg the Administrative Agent or any of the
Banks to enforce this Agreement or any of the otleam Documents) or other proceeding (includinghadt limitation, any threatened
investigation or proceeding) relating to the foriego and the Borrower shall reimburse the Adminititie Agent and each Bank, and each
Affiliate thereof and their respective directorffiaers, employees and agents, upon demand foegpgnses (including, without limitation,
legal fees) incurred in connection with any suaclrestigation or proceeding; but excluding any sudsés, liabilities, claims, damages or
expenses incurred by reason of the gross negliganwéful misconduct of the Person to be indemafi

SECTION 10.05. Setoff; Sharing of Setoffs.

(a) The Borrower hereby grants to the Administet\gent, to Wachovia as to the Swing Loan Note,tareshch Bank a lien for all
indebtedness and obligations owing to them fromBberower upon all deposits or deposit accountsgf kind, or any interest in any
deposits or deposit accounts thereof, now or hemepledged, mortgaged, transferred or assignéitetéddministrative Agent or any such
Bank or otherwise in the possession or controhefAdministrative Agent or any such Bank for anypmse for the account or benefit of the
Borrower and including any balance of any depasibant or of any credit of the Borrower with therAidistrative Agent or any such Bank,
whether now existing or hereafter established heeeithorizing the Administrative Agent and each Bahany time or times with or without
prior notice to apply such balances or any partethieto such of the indebtedness and obligations@Wwy the Borrower to the Banks and/or
the Administrative Agent then past due and in sartlounts as they may elect, and whether or notdhateral, if any, or the responsibility of
other Persons primarily, secondarily or otherwiablé may be deemed adequate. For the purposhsgfaragraph, all remittances and
property shall be deemed to be in the possessitredhdministrative Agent or any such Bank as sa®ithe same may be put in transit to it
by mail or carrier or by other bailee.

(b) Each Bank agrees that if it shall, by exergjsamy right of setoff or counterclaim or resorttlateral security or otherwise, receive
payment of a proportion of the aggregate amouptiotipal and interest owing with respect to thedNieeld by it which is greater than the
proportion received by any other Bank in respe¢hefaggregate amount of all principal and inteo@shg with respect to the Note held by
such other Bank, the Bank receiving such propoatiely greater payment shall purchase such partioipgin the Notes held by the other
Banks owing to such other Banks, and such otherstdgents shall be made, as may be required salttgich payments of principal and
interest with respect to the Notes held

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.

79



by the Banks owing to such other Banks shall beeshby the Banks pro rata; provided that (i) noghimthis Section shall impair the right of
any Bank to exercise any right of setoff or coucls@m it may have and to apply the amount subjestich exercise to the payment of
indebtedness of the Borrower other than its indirees under the Notes, and (i) if all or any mortdf such payment received by the
purchasing Bank is thereafter recovered from suchhasing Bank, such purchase from each other Bhak be rescinded and such other
Bank shall repay to the purchasing Bank the pueipaise of such participation to the extent of stedovery together with an amount equal
to such other Bank's ratable share (accordingg@thportion of (x) the amount of such other Bangtpuired repayment to (y) the total
amount so recovered from the purchasing Bank) pfisterest or other amount paid or payable by irelpasing Bank in respect of the total
amount so recovered. The Borrower agrees, to flesfextent it may effectively do so under apdiealaw, that any holder of a participation
in a Note, whether or not acquired pursuant tddhegoing arrangements, may exercise rights offfset@wounterclaim and other rights with
respect to such participation as fully as if suoldlr of a participation were a direct creditottleé Borrower in the amount of such
participation.

SECTION 10.06. Amendments and Waivers.

(a) Any provision of this Agreement, the Notes ny ather Loan Documents may be amended or waiyddiifonly if, such amendment or
waiver is in writing and is signed by the Borrovegrd the Required Banks (and, if the rights or dutiethe Administrative Agent are affected
thereby, by the Administrative Agent); providedtthe such amendment or waiver shall, unless sitpyeall Banks, (i) change the
Commitment of any Bank or subject any Bank to ahgitional obligation, (ii) change the principal @f lower the rate of interest on any Lc

or lower any fees (other than fees payable to tiheiAistrative Agent) hereunder, (iii) change théedixed for any payment of principal of
interest on any Loan or any fees hereunder, incpdny mandatory prepayments as required undeio§ett0, (iv) change the amount of
principal, interest or fees due on any date fix@dlie payment thereof, including any mandatorpayenents as required under Section 2.10,
(v) change the percentage of the Commitments tweohggregate unpaid principal amount of the Natethe percentage of Banks, which
shall be required for the Banks or any of thenat@tany action under this Section or any otheripiaw of this Agreement, (vi) change the
manner of application of any payments made undsrtgreement or the Notes, (vii) except as expygssdvided in this Agreement or any
the Security Documents, release or substituterahg of the Collateral, viii) release any Guaraméven to support payment of the Loans, or
(ix) extend the expiration date of any Letter oédit beyond the Termination Date.

(b) The Borrower will not solicit, request or neigdé for or with respect to any proposed waiveamendment of any of the provisions of this
Agreement unless each Bank shall be informed tliénethe Borrower and shall be afforded an oppatyunf considering the same and shall
be supplied by the Borrower with sufficient infortioa to enable it to make an informed decision withpect thereto. Executed or true and
correct copies of any waiver or consent effectedymant to the provisions of this Agreement shakliblévered by the Borrower
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to each Bank forthwith following the date on whitle same shall have been executed and deliverdtelnequisite percentage of Banks. The
Borrower will not, directly or indirectly, pay omacse to be paid any remuneration, whether by waypplemental or additional interest, fee
or otherwise, to any Bank (in its capacity as sushgonsideration for or as an inducement to therieg into by such Bank of any waiver or
amendment of any of the terms and provisions af Agreement unless such remuneration is concuyrpattl, on the same terms, ratably to
all such Banks.

SECTION 10.07. No Margin Stock Collateral. Eachiref Banks represents to the Administrative Agedteach of the other Banks that it in
good faith is not, directly or indirectly (by negyet pledge or otherwise), relying upon any MargiocR as collateral in the extension or
maintenance of the credit provided for in this Agreent.

SECTION 10.08. Successors and Assigns.

(a) The provisions of this Agreement shall be bigdipon and inure to the benefit of the partiegfoeand their respective successors and
assigns; provided that the Borrower may not assigitherwise transfer any of its rights under thigeement.

(b) Any Bank may at any time sell to one or moresBes (each a "Participant”) participating inteséstany Loan owing to such Bank, any
Note held by such Bank, any Commitment hereundangrother interest of such Bank hereunder. Iretrent of any such sale by a Bank «
participating interest to a Participant, such Bamldligations under this Agreement shall remairhanged, such Bank shall remain solely
responsible for the performance thereof, such Bduall remain the holder of any such Note for aligmses under this Agreement, and the
Borrower and the Administrative Agent shall congirto deal solely and directly with such Bank inmection with such Bank's rights and
obligations under this Agreement. In no event sa&hnk that sells a participation be obligatethsParticipant to take or refrain from tak
any action hereunder except that such Bank mayedbes it will not (except as provided below), vath the consent of the Participant, agree
to

(i) the change of any date fixed for the paymergraicipal of or interest on the related loan aris, (ii) the change of the amount of any
principal, interest or fees due on any date fpb@adflie payment thereof with respect to the relédad or loans, (iii) the change of the princi
of the related loan or loans, (iv) any change artite at which either interest is payable themq(if the Participant is entitled to any part
thereof) fee is payable hereunder from the ratehith the Participant is entitled to receive intgrer fee (as the case may be) in respect of
such participation, (v) the release or substitutball or any substantial part of the collateifbfy) held as security for the Loans, or (vi) the
release of any Guarantee given to support paynfehed.oans. Each Bank selling a participatingriest in any Loan, Note, Commitment or
other interest under this Agreement shall, wittdnDlomestic Business Days of such sale, provid@tireower and the Administrative Agent
with written notification stating that such salestwccurred and identifying the Participant andititerest purchased by such Participant. The
Borrower agrees that each
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Participant shall be entitled to the benefits ofiéde IX with respect to its participation in Loanststanding from time to time.

(c) Any Bank may at any time assign to one or ni@eks or financial institutions (each an "Assigned!'or a proportionate part of its rights
and obligations under this Agreement, the Notesthadther Loan Documents, and such Assignee absilime all such rights and
obligations, pursuant to an Assignment and Acceg@aexecuted by such Assignee, such transferor Badkhe Administrative Agent (and,
in the case of an Assignee that is not then a Bauthject to clause (iii) below, by the Borrowenjpyided that (i) no interest may be sold by a
Bank pursuant to this paragraph (c) unless theghss shall agree to assume ratably equivalentpsrtf the transferor Bank's Commitme
(i) if a Bank is assigning only a portion of it®@mitment, then, the amount of the Commitment besgigned (determined as of the
effective date of the assignment) shall be in anwanot less than $5,000,000, (iii) except dutimg continuance of a Default, no interest
may be sold by a Bank pursuant to this paragrapto (@ny Assignee that is not then a Bank (or dilidte of a Bank) without the consent of
the Borrower and the Administrative Agent, whiclsent shall not be unreasonably withheld, andaiBpnk may not have more than two
Assignees that are not then Banks at any one tilpen (A) execution of the Assignment and Acceptamncsuch transferor Bank, such
Assignee, the Administrative Agent and (if appliegtthe Borrower, (B) delivery of an executed cayhe Assignment and Acceptance to
the Borrower and the Administrative Agent, (C) payby such Assignee to such transferor Bank @fraaunt equal to the purchase price
agreed between such transferor Bank and such Assigmd (D) payment of a processing and record&mof $2,500 to the Administrative
Agent, such Assignee shall for all purposes berskRerty to this Agreement and shall have all tghts and obligations of a Bank under this
Agreement to the same extent as if it were anmaigdarty hereto with a Commitment as set forthunh instrument of assumption, and the
transferor Bank shall be released from its obl@aihereunder to a corresponding extent, and tioefuconsent or action by the Borrower,
Banks or the Administrative Agent shall be requitddon the consummation of any transfer to an Assggoursuant to this paragraph (c), the
transferor Bank, the Administrative Agent and theBwer shall make appropriate arrangements sopifhratjuired, a new Note is issued to
each of such Assignee and such transferor Bank.

(d) Subject to the provisions of Section 10.09,Bleerower authorizes each Bank to disclose to aid?pant, Assignee or other transferee
(each a "Transferee") and any prospective Transfang and all financial information in such Bargtssession concerning the Borrower
which has been delivered to such Bank by the Bagrgwirsuant to this Agreement or which has beeneated to such Bank by the Borrower
in connection with such Bank's credit evaluatioiompto entering into this Agreement.

(e) No Transferee shall be entitled to receive gi@ater payment under Section 9.03 than the treordBank would have been entitled to
receive with respect to the rights transferredessisuch transfer is made with the Borrower's pvictten consent or by reason of the
provisions of Section 9.02 or 9.03 requiring suemBto designate a different
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Lending Office under certain circumstances or @& when the circumstances giving rise to sucltgrepayment did not exist.

() Anything in this Section 10.08 to the contramgtwithstanding, any Bank may assign and pledgerahy portion of the Loans and/or
obligations owing to it to any Federal Reserve Banthe United States Treasury as collateral sgcpursuant to Regulation A of the Board
of Governors of the Federal Reserve System andpeyating Circular issued by such Federal ResearkBprovided that any payment in
respect of such assigned Loans and/or obligaticagerby the Borrower to the assigning and/or plegi@iank in accordance with the terms
this Agreement shall satisfy the Borrower's obligjat hereunder in respect of such assigned Loatisraobligations to the extent of such
payment. No such assignment shall release ther@sgignd/or pledging Bank from its obligations heréer.

SECTION 10.09. Confidentiality. Each Bank agreesxercise commercially reasonable efforts to kegpiaformation delivered or made
available by the Borrower to it which is clearlyicated to be confidential information, confidehfram anyone other than persons employed
or retained by such Bank who are or are expectbeétome engaged in evaluating, approving, strugjuwi administering the Loans;
provided that nothing herein shall prevent any B#okn disclosing such information (i) to any otiBank, (i) upon the order of any court or
administrative agency, (iii) upon the request anded of any regulatory agency or authority havimgsgliction over such Bank,

(iv) which has been publicly disclosed, (v) to tent reasonably required in connection with dtiyattion to which the Administrative
Agent, any Bank or their respective Affiliates ntagya party, (vi) to the extent reasonably requinezbnnection with the exercise of any
remedy hereunder, (vii) to such Bank's legal couaisé independent auditors and (viii) to any actrgbroposed Participant, Assignee or
other Transferee of all or part of its rights hemer which has agreed in writing to be bound bypteisions of this

Section 10.09; provided that should disclosurenyf such confidential information be required bytwér of clause (ii) of the immediately
preceding sentence, to the extent permitted by damy relevant Bank shall promptly notify the Borenwof same so as to allow the Borrower
to seek a protective order or to take any other@pfate action; provided, further, that, no Bahklsbe required to delay compliance with
any directive to disclose any such information sd¢ceallow the Borrower to effect any such action.

SECTION 10.10. Representation by Banks. Each Ban&ly represents that it is a commercial lenddéinancial institution which makes
loans in the ordinary course of its business aatlittwill make its Loans hereunder for its own@aet in the ordinary course of such
business; provided that, subject to Section 1Qt@8disposition of the Note or Notes held by thahBshall at all times be within its exclus
control.

SECTION 10.11. Obligations Several. The obligatioheach Bank hereunder are several, and no Balkishresponsible for the obligatic

or commitment of any other Bank hereunder. Notltogtained in this Agreement and no action takethbyBanks pursuant hereto shall be
deemed to constitute the Banks to be a partnerahipssociation, a
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joint venture or any other kind of entity. The amtsupayable at any time hereunder to each Banklshal separate and independent debt
each Bank shall be entitled to protect and enfisceghts arising out of this Agreement or anyesthoan Document and it shall not be
necessary for any other Bank to be joined as aitianal party in any proceeding for such purpose.

SECTION 10.12. Georgia Law. This Agreement and @date shall be construed in accordance with aneéig®d by the law of the State of
Georgia.

SECTION 10.13. Severability. In case any one oraxaijrthe provisions contained in this Agreemerd,Notes or any of the other Loan
Documents should be invalid, illegal or unenfordeab any respect, the validity, legality and ectability of the remaining provisions
contained herein and therein shall not in any waatffected or impaired thereby and shall be entbtodghe greatest extent permitted by law.

SECTION 10.14. Interest. In no event shall the am@d interest, and all charges, amounts or feesracted for, charged or collected
pursuant to this Agreement, the Notes or the dtban Documents and deemed to be interest undeicapld law (collectively, "Interest")
exceed the highest rate of interest allowed byiegiple law (the "Maximum Rate"), and in the evemy auch payment is inadvertently
received by any Bank, then the excess sum (theg$sX¢ shall be credited as a payment of principakss the Borrower shall notify such
Bank in writing that it elects to have the Excestsimed forthwith. It is the express intent herbat the Borrower not pay and the Banks not
receive, directly or indirectly in any manner whwsger, interest in excess of that which may legadlypaid by the Borrower under applicable
law. The right to accelerate maturity of any of tu@ans does not include the right to accelerateiteyest that has not otherwise accrued on
the date of such acceleration, and the Adminisiatigent and the Banks do not intend to collectamyarned interest in the event of any
such acceleration. All monies paid to the Admiristre Agent or the Banks hereunder or under artheNotes or the other Loan Docume
whether at maturity or by prepayment, shall be etiiijo rebate of unearned interest as and to ttiemesequired by applicable law. By the
execution of this Agreement, the Borrower covenaotshe fullest extent permitted by law, thattkig credit or return of any Excess shall
constitute the acceptance by the Borrower of sualess, and (ii) the Borrower shall not seek or peir@ny other remedy, legal or equitable ,
against the Administrative Agent or any Bank, basedhole or in part upon contracting for chargorgeceiving any Interest in excess of
Maximum Rate. For the purpose of determining whretihaot any Excess has been contracted for, camgeeceived by the Administrative
Agent or any Bank, all interest at any time corteddor, charged or received from the Borroweranrection with this Agreement, the Notes
or any of the other Loan Documents shall, to thembpermitted by applicable law, be amortizedrgied, allocated and spread in equal parts
throughout the full term of the Commitments. ThaBwer, the Administrative Agent and each Bank shafthe maximum extent permitted
under applicable law, (i) characterize any non-gpal payment as an expense, fee or premium rétheras Interest and (ii) exclude
voluntary prepayments and the effects thereof.grbgisions of this
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Section shall be deemed to be incorporated inth Biate and each of the other Loan Documents (whetheot any provision of this Section
is referred to therein). All such Loan Documentd anmmunications relating to any Interest owedHhgyBorrower and all figures set forth
therein shall, for the sole purpose of computirgdRktent of obligations hereunder and under thedand the other Loan Documents be
automatically recomputed by the Borrower, and by @urt considering the same, to give effect toatigistments or credits required by this
Section.

SECTION 10.15. Interpretation. No provision of tAigreement or any of the other Loan Documents diettonstrued against or interpreted
to the disadvantage of any party hereto by anyteawusther governmental or judicial authority bysen of such party having or being dee
to have structured or dictated such provision.

SECTION 10.16. Waiver of Jury Trial; Consent toisdiction. The Borrower (a) and each of the Banks the Administrative Agent
irrevocably waives, to the fullest extent permittgdiaw, any and all right to trial by jury in atggal proceeding arising out of this
Agreement, any of the other Loan Documents, ordadriiie transactions contemplated hereby or ther@)ysubmits to the nonexclusive
personal jurisdiction in the State of Georgia, ¢barts thereof and the United States District Gositting therein, for the enforcement of this
Agreement, the Notes and the other Loan Documé)tsyaives any and all personal rights under thedaany jurisdiction to object on any
basis (including, without limitation, inconveniena&forum) to jurisdiction or venue within the Staif Georgia for the purpose of litigation to
enforce this Agreement, the Notes or the other LIdacuments, and (d) agrees that service of praoagsbe made upon it in the manner
prescribed in Section 10.01 for the giving of netio the Borrower. Nothing herein contained, howesiall prevent the Administrative

Agent from bringing any action or exercising arghts against any security and against the Borr@&esonally, and against any assets of the
Borrower, within any other state or jurisdiction.

SECTION 10.17. Counterparts. This Agreement magitpeed in any number of counterparts, each of whidil be an original, with the
same effect as if the signatures thereto and herete upon the same instrument.

SECTION 10.18. Source of FundsERISA. Each of the Banks hereby severally (andaintly) represents to the Borrower that no pdrthe
funds to be used by such Bank to fund the Loansumeter from time to time constitutes (i) assetscalled to any separate account mainte
by such Bank in which any employee benefit planitérelated trust) has any interest nor

(ii) to the best of its knowledge, any other assétny employee benefit plan. As used in this iBacthe terms "employee benefit plan" and
"separate account” shall have the respective mgamissigned to such terms in Section 3 of ERISA.

/1/ To the extent known on the Closing Date, othsevto be indicated within 30 days.
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SECTION 10.19. Survival. The provisions of Secti@m39, 8.05 and 10.04 shall survive payment osfatdiion in full of all obligations of th
Borrower hereunder and the termination of this Agnent.

[Signatures are contained on the following pages.]
/1/ To the extent known on the Closing Date, othsevto be indicated within 30 days.

86



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, under seathély respective authorized
officers as of the day and year first above written

U.S. XPRESS ENTERPRISES, INC.
(SEAL)

By:
Title:

4080 Jenkins Road
Chattanooga, Tennessee 37421
Attention: Ray Harlin
Telecopier number: 423-510-4003
Confirmation number: 423-510-3323

/1/ To the extent known on the Closing Date, othsevto be indicated within 30 days.
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WACHOVIA BANK, N.A.,
as Administrative Agent and as a
Bank (SEAL)

By:

Title:

Lending Office
Wachovia Bank, N.A.

1426 Main Street
Columbia, South Carolina 29201
Attention: Donald E. Sellers, Jr.

Telecopier number: 803-765-3363
Confirmation number: 803-765-3130

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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BANK OF AMERICA, N.A,,
as Syndication Agent and as a
Bank (SEAL)

By:

Title:

Lending Office
Bank of America, N.A.

231 South LaSalle Street
Chicago, Illinois 60697
Attention: Mary Therese Carlson
Telecopier number: 312-974-8811
Confirmation number: 312-828-7968

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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AMSOUTH BANK,
as a Bank (SEAL)

By:

Title: Vice President

Lending Office

AmSouth Bank Special Assets 1900 5/th/ Avenue No@IST 6/th/ Floor Birmingham, Alabama 35203 Attent William P. Carroll
Telecopier number: 205-801-0745 Confirmation numBeb-581-7060

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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SUNTRUST BANK,
as Co-Agent and a Bank (SEAL)

By:

Title:

By:

Title:

Lending Office

SunTrust Bank
Mail Code: 1937

6410 Poplar Avenue
Suite 320
Memphis, Tennessee 38119
Attention: Renee Drake
Telecopier number: 901-766-7565
Confirmation number: 901-762-9868

With a copy of notices to:

SunTrust Bank
Mail Code: 1937
201 Fourth Avenue North
Nashville, Tennessee 37219
Attention: Allen Oakley

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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FLEET NATIONAL BANK,
as Documentation Agent and as a
Bank (SEAL)

By:

Title:

Lending Office

Fleet National Bank Transportation Division Maib§t MA DE 10008D 100 Federal Street Boston, Masssetts 02110 Attention: Robert
Wallace, Jr.

Telecopier number: 617-434-1955
Confirmation number: 617-434-8174

/1/ To the extent known on the Closing Date, oth&evto be indicated within 30 days.
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THE CHASE MANHATTAN BANK,
as a Bank (SEAL)

By:

Title:

Lending Office

The Chase Manhattan Bank Corporate Banking 2208 Resnue 3rd Floor Dallas, Texas 75201 AttentionchHdel Lister Telecopier
number: 214-965-2044 Confirmation number: 214-98912

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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LASALLE BANK NATIONAL ASSOCIATION,
as a Bank (SEAL)

By:

Title:

Lending Office

LaSalle Bank National Association Transportatioo@r 135 South LaSalle Street, Suite 308 Chicafijopis 60603 Attention: Beth Jastrol
Telecopier number: 312-904-8544 Confirmation numB&2-904-2692

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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FIRST TENNESSEE BANK, N.A,, as a
Bank (SEAL)

By:

Title:

Lending Office

First Tennessee Bank, N.A.

Corporate Group
701 Market Street
Chattanooga, Tennessee 37402
Attention: Robert T. Lusk
Telecopier number: 423-757-4028
Confirmation number: 423-757-4107

/1/ To the extent known on the Closing Date, othsevio be indicated within 30 days.
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EXHIBIT 21

Subsidiaries of U.S. Xpress Enterprises, Inc. FearYEnded December 31, 2000

U.S. Xpress, Inc., a Nevada corporation CSI/Crdweo.,, a Georgia corporation Victory Express, lan,Ohio corporation PST Vans, Inc., a
Nevada corporation U.S. Xpress Leasing, Inc., ax@esee corporation Xpress Company Store, Inc.naebsee corporatic

Xpress Air, Inc., a Tennessee corpora



EXHIBIT 23
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation of our reports includedhistForm 10-K, into the Company's
previously filed Registration Statements on Fori® @&ile No. 33-91238, File No. 33-94878, File N8-39728 and File No. 333-37795).

/'s/ ARTHUR ANDERSEN LLP

Chat t anooga, Tennessee

March 28, 2001

End of Filing
meﬂvl':laiﬂi[} -
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