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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

On January 29, 1998, U.S. Xpress Enterprises(tine."Company") completed the acquisition of prahatheld Victory Express, Inc. for $51
million in cash and the assumption of approximagymillion in debt. The acquired company will bgeoated by existing management as the
Victory division of the Company's U.S. Xpress, Isabsidiary. Victory Express, Inc. is a truckloadrger based in Ohio with annual revenue
of approximately $65 million. The acquisition wasainced with proceeds from a recently consumma28@ $nillion longterm unsecured lir

of credit facility arranged through a syndicatéanks.

The Company operates through two subsidiaries: Xp&ess, Inc. and CSI/Crown, Inc., U.S. Xpress, is@ national truckload carrier that
operates over 3,500 tractors providing time-dedimihd expedited services in the United States, d2aaad Mexico; regional truckload
services in the Midwest, Southeast and Westerredr8tates; and logistics services that specializeiving the air-freight industry.
CSl/Crown, Inc. provides logistics services to tleercovering industry, including national and lbdéstribution, freight consolidation and
warehousing services.

The foregoing description does not purport to bagiete and is qualified in its entirety be refereiba the Asset Purchase Agreement and the
Credit Agreement attached hereto as Exhibits 16d118.2.

ITEM 7. FINANCIAL STATEMENTSAND EXHIBITS.

(a) Financial Statements of Business Acquired:

It is impracticable to provide the required finaal@tatements at this time. They will be filed asrsas they are available, but not later than 60
days after the date this report is due to be filed.

(b) Pro Forma Financial Information:

It is impracticable to provide the required pronfiar financial statements at this time. They wilfiled as soon as they are available, but not
later than 60 days after the date this report estdibe filed.



(c) Exhibits:

Exhibit No. Description

10.2

Stock Purchase Agreement dated as of
between U.S. Xpress Enterprises, Inc
Richard H. Schaffer Irrevocable Trus
Richard H. Schaffer Irrevocable Non-
December 24, 1991.

Credit Agreement dated as of January
Enterprises, Inc., Wachovia Bank, N.
BankBoston, N.A., SunTrust Bank, Cha
listed therein.

December 24, 1997 by and

. and Richard H. Schaffer,

t dated December 24, 1991 and
Withdrawal Trust dated

13, 1998 among U.S. Xpress
A., NationsBank, N.A.,
ttanooga, N.A. and the banks
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U.S. XPRESSENTERPRISES, INC.
(Registrant)

By: /sl Ray M Harlin

Nare: Ray M Harlin, Executive
Vi ce President, Chief
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Date: February 13, 1998



EXHIBIT 10.1

STOCK PURCHASE AGREEMENT

BY AND BETWEEN

RICHARD H. SCHAEFER,
RICHARD H. SCHAEFER
IRREVOCABLE WITHDRAWAL TRUST
DATED DECEMBER 24, 1991,

AND
RICHARD H. SCHAEFER
IRREVOCABLE NON-WITHDRAWAL TRUST
DATED DECEMBER 24, 1991

AND

U.S. XPRESS ENTERPRISES, INC.

December 16, 199



STOCK PURCHASE AGREEMENT

THIS AGREEMENT made by and between U.S. Xpressipntes, Inc., a Nevada corporation (the "BUYERHd Richard H. Schaefer
("SCHAEFER"), Richard H. Schaefer Irrevocable Withdal Trust Dated December 24, 1991, and RicharfidHaefer Irrevocable Non-
Withdrawal Trust Dated December 24, 1991 (togetier, TRUSTS") (Schaeffer and the Trusts are ctillely referred to as the
"SELLERS") is entered into on December 16, 199 Bhyer and the Sellers are referred to collegtibelrein as the "PARTIES."

WITNESSETH:

WHEREAS, the Sellers in the aggregate own all efdhtstanding capital stock of Victory Express, Jan Ohio corporation (the
"TARGET"); and

WHEREAS, the Sellers desire to sell and the Bugsirds to purchase all of the outstanding capiteksof the Target pursuant to the terms
and conditions of this Agreement.

NOW THEREFORE, in consideration of the mutual preesiand conditions contained herein, and for gjbed and valuable considerati
the receipt and adequacy of which is hereby ackedgéd, the Parties hereto, intending to be ledmliynd hereby, agree as follows:

ARTICLE
PURCHASE AND SALE OF TARGET SHARES

1.1 BASIC TRANSACTION. On and subject to the teramsl conditions of this Agreement, the Buyer agtegairchase from each of the
Sellers, and each of the Sellers agrees to safisfer, assign



and deliver to the Buyer, all of his or its Shanéthe Target for the consideration specified beloBection 1.2.

1.2 PURCHASE PRICE. The Buyer agrees to pay t@#ikers at the Closing as consideration for the&hRifty-One Million Dollars
($51,000,000) (the "PURCHASE PRICE") by deliventioé Purchase Price in cash payable by wire trao$fenmediately available funds
pursuant to the wire transfer instructions attadmeeto as EXHIBIT 1.2(A). The Base Purchase Fail be allocated among the Sellers in
proportion to their respective holdings of Shareset forth in EXHIBIT 1.2(B). The Parties furttegree that Five Million One Hundred
Thousand Dollars ($5,100,000) (the "ESCROW FUNDsBigIl be withheld from the funds to be deliveredspant to Schaefer's wire
instructions and be delivered instead to Natiorigl Bank, Dayton, Ohio (hereinafter the "ESCROW AGE) in cash payable by wire
transfer of immediately available funds pursuanti@ transfer instructions attached hereto as BB{HI1.2(C). All Escrow Funds are to be
held in escrow pursuant to the terms of an Escrgne@ment in the form of EXHIBIT 1.2(D) hereto (tHESCROW AGREEMENT") as a
non-exclusive source of indemnification. All payrteor distributions from the Escrow Funds shalhtade in accordance with the terms of
the Escrow Agreement. All income earned on the@gdfunds shall be for the benefit of the Selleradnordance with the terms of the
Escrow Agreement. All fees and expenses of thed#ségent incurred in connection with the escrowlisha borne equally by the Buyer a
the Sellers.

1.3 THE CLOSING. The delivery of the Purchase Ppuesuant to Section 1.2 hereof, the sale, tranafat delivery of the Shares pursuant to
Section 1.1 hereof and the delivery of the othstriiments, certificates and legal opinions requirectunder (the "CLOSING"), shall take
place at the law office of Fred J. Andary, EsqQQ First National Plaza, Dayton, Ohio, at 11:00 Aldtal time on January, 30, 1998 or on
such other date or at such other time or plachaparties hereto shall agree in writing (the daig time of the Closing being referred to
herein as the "CLOSING DATE").

1.4 DELIVERIES AT THE CLOSING. At the Closing, (e Sellers will deliver to the Buyer the variowstdicates, instruments, and
documents referred to in
Section 6.1 below, (ii) the Buyer will deliver toet Sellers the various certificates, instrumentd, @documents referred to in Section 6.2
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below, (iii) each of the Sellers will deliver togtlBuyer stock certificates representing all ofdrits Target Shares, endorsed in blank or
accompanied by duly executed assignment documemds(iv) the Buyer will deliver to each of the ®edl the consideration specified in
Section 1.2 above.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

In order to induce the Buyer to enter into this @gment and the consummate the transactions coradiereby, Schaefer represents and
warrants that as of the date hereof and as of kibsirg Date, the following representations and wsaties are true, complete and accurate, anc
all such representations and warranties shall h&ragng and shall survive the Closing pursuaréation 7.1 below. The Trusts make the
statements referenced in Sections 2.1, Sectioartl2he last sentence of Section 2.4 and are nkihmany representations or warranties
involving any of the other Sections in this Artid¢le

2.1 ORGANIZATION OF THE TRUSTS. Each Seller repmaseand warrants that each of the Trusts is dudpmized, validly existing, and
good standing under the laws of the jurisdictioit®brganization. Attached hereto as EXHIBIT 2ré& a true, complete and correct copies of
the trust agreements and all related documentsrgiogethe Trusts.

2.2 OWNERSHIP OF AND TITLE TO THE SHARES, ETC. Edgéller represents and warrants that as concegrghtires he or it possesses
that he or it owns the shares of the Target sét fgpposite such Seller's name on EXHIBIT 1.2(Bebé (the "SHARES"); that each such
Seller has good and marketable title to the Shegeforth after his or its name, free and cleaalbliens, encumbrances, restrictions on
transfer, options, charges, security interestsitieguand claims whatsoever; that each has théegél right, capacity and power to execute,
deliver and perform this Agreement; that this Agneat and the collateral documents referenced hesaouted by each such Seller
constitutes the legal, valid and binding obligatadreach such Seller according to its respectimmgethat each such Seller has full legal right
and power to sell, transfer and deliver such Shartee manner provided in this Agreement; thatrugelivery of, and payment for,
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such Shares pursuant to this Agreement, the Bueaaquire good and marketable title thereto, faee clear of all liens, encumbrances,
restrictions on transfer, options, charges, securierests, equities and claims whatsoever; aatisiich Shares are at the date hereof and will
on the Closing Date be duly authorized, validlyes$ and outstanding, fully-paid and nassessable, with no personal liability attachinthé
ownership thereof.

2.3 NO CONFLICT. Except as set forth on Schedube Reither the execution and the delivery of thisgement, nor the consummation of
the transactions contemplated hereby, will (i) aielany constitution, statute, regulation, rul@notion, judgment, order, decree, ruling,
charge, or other restriction of any government,egomnental agency, or court to which the SellerherTarget are subject or any provision of
the charter, bylaws or other organizational documé&the Target or (ii) conflict with, result inteeach of, constitute a default under, result in
the acceleration of, create in any party the righaccelerate, terminate, modify, cancel, or regairy notice under any agreement, contract,
lease, license, instrument, or other arrangememhtoh the Sellers or the Target are a party owhich they are bound or to which any of the
Target's assets are subject which would have ari@ldtapact or effect on this transaction or thegiions of the Target, or (iii) result in the
imposition of any lien, charge, encumbrance or io$ieeurity interest upon any of the Target's as3éisre is no option, warrant, purchase
right, or other contract or commitment that coidduire the sale, transfer, or other disposal ofcapjtal stock or other securities of the Ta
(other than this Agreement). There are no outstendr authorized options, warrants, purchase rjghisscription rights, conversion rights,
exchange rights, or other contracts or commitm#atscould require the Target to issue, sell, benvise cause to become outstanding ar

its capital stock or any other securities. Theeerar outstanding or authorized stock appreciapbantom stock, profit participation, or

similar rights with respect to the Target. There o voting trusts, proxies, or other agreementsmderstandings with respect to the voting of
the capital stock of the Target. Neither the Sslter the Target are required to give any noticea@ke any filing with, or obtain any
authorization, consent, or approval of any govemmnoe governmental agency in order for the pattiesonsummate the transactions
contemplated by this Agreement, other than compéanith the provisions of the Hart-Scott- Rodinatifknst Improvements Act.
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2.4 CAPITAL STOCK AND STOCKHOLDER RELATIONS The erd¢ authorized capital stock of the Target cong$tsvo hundred fifty
(250) shares of common stock no par value per ffaee¢ TARGET SHARES"), of which 134.5 Target Shaage issued and outstanding and
15.5 Target Shares are held in treasury. All ofiseaed and outstanding Target Shares have begmudlllorized, validly issued, fully paid,
and are nonassessable. The Shares constitutetlafl Esued and (with the exception of any of taeg€t Shares held in treasury) outstanding
Target Shares. There are no outstanding optionsanta, contracts, preemptive rights, proxies s¢albmmitments or demands of rights of
any character obligating the Target to issue amgdteShares or options or rights with respect tioeve any other securities, and there are not
existing or outstanding securities of any kind aantible into or exchangeable for Target Sharesrdhee no outstanding obligations of the
Target to repurchase, redeem or otherwise acquyrd arget Shares. No current or former stockhotdehe Target or of any corporation
heretofore merged with or into the Target has daiyncor cause of action whatsoever against the&tadsing out of or in any way connec
with any occurrence or state of facts in existgorogr to the Closing Date, and no such presendonér stockholder shall come to have any
claim or cause of action whatsoever against thgétaor any officer, director or stockholder of frerget, by virtue of, or in any way
connected with, the transactions contemplated isyAQreement or otherwise. By the execution of fkiseement, the Sellers hereby waive
any and all rights, options, calls, equities oreottiaims (other than claims they may have pursteatitis Agreement) which the Sellers may
have with respect to the Target Shares by reastiredfansactions contemplated by this Agreemenngrprior transaction, or any other
claim or demand whatsoever that they may have agtia Target.

2.5 ORGANIZATION, QUALIFICATION, AND CORPORATE POWR OF THE TARGET. The Target is a corporation dulgamized,
validly existing, and in good standing under thedaf the State of Ohio. The Target is duly auttextito conduct business and is in good
standing under the laws of each jurisdiction wisereh qualification is required, all such jurisdicts being set forth on Schedule

2.5. The Target has all requisite authority, coap®or otherwise and all

authorizations necessary to carry on and condedbtisinesses in which it is engaged and to oweasd and use the properties and
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assets owned and used by it. The Target is nafimudt under or in violation of any provision of itharter, bylaws or other organizational or
governing instrument.

2.6 ORGANIZATIONAL DOCUMENTS. The Sellers have dedred to the Buyer (or will deliver within seven) (fays of the date hereof)
correct, complete and certified copies of the @radbcuments and bylaws of the Target (as amemikéhaeffect as of the date hereof), the
minute books (containing complete, correct and tewards of meetings of the stockholders, the boadirectors, and any committees of the
board of directors), the stock certificate books] the stock record books of the Target (contaitfigcomplete, true and accurate record of
stock issuances as of the date of delivery). Sdee?i@ contains a true and complete list of alihef current officers and

directors of the Target.

2.7 BROKERS' FEES. Neither the Target nor the 8eli@ave any liability or obligation to pay any fewsommissions to any broker, finder,
or agent with respect to the transactions contetegblay this Agreement.

2.8 TITLE TO ASSETS. The Target has good and malHettitle to, or a valid leasehold interest ire groperties and assets used by it,
wherever located, including those shown on the Bes€&inancial Statement of the Target dated Sep&zr@0, 1997, or acquired after the
thereof, free and clear of all security interesigept for properties and assets disposed of ioriieary course of business since the date of
the aforesaid balance sheet.

2.9 SUBSIDIARIES AND AFFILIATES. Except as set fordn Schedule 2.9, the Target does not have arsidiaties or affiliated business
or operations, and there are no other assets, taperapersonnel, know how or the like owned, empptbor used by the Target in the
operation of the transportation business knowrVasdry Express" that would not inure to the soénéfit and control of the Buyer upon
consummation of the transactions contemplated &yAtgreement.

2.10 FINANCIAL STATEMENTS. The Sellers have deliedrto the Buyer financial statements of the Tafgethe fiscal years ended
December 31, 1994, December 31, 1995, Decembédro38,



and, attached hereto as EXHIBIT 2.10, for the mamtied September 30, 1997, (the "BASELINE FINANCIBTATEMENT") and the
month ended November 30, 1997 (collectively theNANCIAL STATEMENTS"). The Financial Statements (lnding the notes thereto)
have been prepared in accordance with GAAP appliea consistent basis throughout the periods cdwbereby, present fairly the financial
condition of the Target as of such dates and thgltseof operations of the Target for such periags,correct and complete, and are consi:
with the books and records of the Target (whichikdsaand records are correct and complete and kegutdordance with GAAP); provided,
however, that the Baseline Financial Statemeniligest to year-end adjustments which will not ia #ggregate result in a material adverse
change to the Baseline Financial Statement. ThelBasFinancial Statement will also lack footnoesl other normal presentation items.

2.11 EVENTS SUBSEQUENT TO THE BASELINE FINANCIAL SITEMENT. Since September 30, 1997 and other thaseaforth in
Schedule 2.11, Target has conducted its busindkeg iordinary course and there has not been amgeha the business, financial condition,
operations, results of operations, relationshiph any suppliers or customers or future prospefctiseoTarget which will or is likely to have
an adverse effect on either the net income or btders equity of the Target. Without limiting tgenerality of the foregoing, since that date
and except as set forth on Schedule 2.11:

(A) the Target has not sold, leased, transferredssigned any of its assets, tangible or intargitither than for a fair consideration in the
ordinary course of business;

(B) other than shipper contracts, the Target hagntered into any material agreement, contraasdeor license (or series of related
agreements, contracts, leases, and licenses) agragment, contract, lease, or license (or sefiedated agreements, contracts, leases and
licenses) outside the ordinary course of business;

(C) no party (including the Target) has accelerateninated, modified, or canceled any materiatament, contract, lease, or license (or
series of related agreements, contracts, leasédicanses) to which the Target is a party or byciithe Target is bound;
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(D) the Target has not granted or allowed to beoiseg any lien, claim, charge, security interegitber encumbrance upon any of its assets;

(E) the Target has not made any material capifadéediture (or series of related capital expendifuoe any capital expenditure outside the
ordinary course of business that has not beenctefleon the Baseline Financial Statement;

(F) other than in the ordinary course of busindes, Target has not made any capital investmemtriany acquisition of the securities or as
of, any third party;

(G) the Target has not made any loan or advana@ntbhas not received a loan or advance from therSevhich will remain outstanding at
the Closing;

(H) the Target has not issued any note, bond,h@ratebt instrument or created, incurred, assuoregllaranteed any indebtedness for
borrowed money or capitalized lease obligation;

() the Target has not unreasonably delayed oppostd the payment of accounts payable or othdtitieb beyond the payment terms
applicable to said accounts payable or liabilities;

(J) the Target has not canceled, compromised, Waorereleased any right or claim (or series cditel rights and claims) either involving
more than Twenty-Five Thousand Dollars ($25,000d3@)utside the ordinary course of business;

(K) the Target has not granted any license or sabfie of any rights under or with respect to arthefTarget Intellectual Property;

(L) other than as set forth in the documents dedigdgursuant to Section 2.6, there has been naehaade or authorized in the charter or
bylaws of the Target;



(M) the Target has not issued, sold, or otherwispated of any of the Target Shares, or grantedptigns, warrants, or other rights to
purchase or obtain (including upon conversion, ardge, or exercise) any of the Target Shares;

(N) the Target has not declared, set aside, nor gy dividend or made any distribution with resgedhe Target Shares (whether in cash or
in kind) or redeemed, purchased, or otherwise aeduiny of the Target Shares;

(O) the Target has not experienced any damageudgéen, or loss (whether or not covered by insaegrwhich materially adversely affect its
properties or business;

(P) the Target has not made any loan to, or eniatediny other transaction with or on behalf afc(uding but not limited to guarantees of
debt), any of its directors, officers, and emplayether than normal salary, bonuses and employesfitseepaid or granted in the ordinary
course of business consistent with past practie®jigled, however that none of the Sellers will dile or indirectly have received any
bonuses, dividends or other forms of compensabttire¢ than routine monthly salary paid in the oatdyncourse) from January 1, 1997
through the Closing;

(Q) the Target has not granted any increase ibdise compensation of any of its directors, officensl employees outside the ordinary ca
of business, and has not adopted, amended, madifi¢erminated any bonus, profit-sharing, incestiseverance, or other plan, contract, or
commitment for the benefit of any of its directasfficers, and employees (or taken any such aetitimrespect to any other Employee
Benefit Plan);

(R) the Target has not made any other change inogment terms for any of its directors, officeradaeemployees;
(S) other than in the ordinary course of businttss Target has not made or pledged to make anytabilaror other capital contribution;
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(T) there has not been any other occurrence, ewveident, action, failure to act, or transactianside the ordinary course of business
involving the Target, and the Target has conduitgedusiness in the ordinary and usual course madréasonable business manner;

(V) the Target has not committed to any of thedoirg;
(V) the Target has not incurred any liability, dogent or otherwise, except in the ordinary andalisourse of business; and
(W) the Target has not made any change in any rdethaccounting or principle of accounting.

2.12 UNDISCLOSED LIABILITIES. Except as set forth &chedule 2.12, the Target does not have anyityabi obligation whatsoever,
whether accrued, absolute, contingent or other(eisd there is no basis for any present or fututiemcsuit, proceeding, hearing,
investigation, charge, complaint, claim, or demageéinst it giving rise to any liability), exceptfiaabilities set forth and adequately reserved
against in the Baseline Financial Statement ansudlbequent financial statements.

2.13 LEGAL COMPLIANCE. Except as set forth on Schied?.13, the Target has reasonably complied Withipglicable laws (including
rules, regulations, codes, plans, injunctions, egts, orders, decrees, rulings, and charges theéeeuof federal, state, local, and foreign
governments (and all agencies thereof), and noriabéetion, suit, proceeding, hearing, investigaticharge, complaint, claim, demand, or
notice has been filed, commenced or threatenedstgaalleging any failure so to comply.

2.14 TAX MATTERS.

(A) The Target has filed all tax returns and repdingat it was required to file. All such tax retsitamd reports were correct and complete. All
taxes owed by the Target (whether or not
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shown on any tax return) have been paid or acasndtie Baseline Financial Statement. The Targeently is not the beneficiary of any
extension of time within which to file any tax retwor report or to make any tax payment. No claam éver been made by an authority in a
jurisdiction where the Target does not file taxuras or reports that the Target is or may be stilbjetmxation by that jurisdictiol

(B) The Target has withheld and paid all taxes iregiuto have been withheld and paid in connectigh mmounts paid or owing to any
employee, independent contractor, creditor, stolcidrpor other third party.

(C) Schaefer does not expect any authority to assm®g additional taxes for any period for which teturns have been filed. There is no
dispute or claim concerning any tax liability oétfarget either (i) claimed or raised by any authan writing or (ii) as to which either
Schaefer or any of the officers and employees®fliérget responsible for tax matters has beeniewtifr has knowledge based upon pers
contact with any agent of such authority. As conséncome tax, Schedule 2.14(c) sets forth allri@dstate and local tax returns filed with
respect to the Target for taxable periods endeat @fter December 31, 1987, indicates those taxmetthat have been audited, and indicates
those tax returns that currently are the subjeaiualit, investigation or other inquiry. Schaefes kelivered to the Buyer correct and complete
copies of all federal and state income tax retugramination reports, and statements of deficienagsessed against or agreed to by the
Target since December 31, 1987. Schedule 2.14(slfa@eh all other tax returns and reports filedhaespect to the Target for taxable peri
ended on or after December 31, 1996, indicate®ttesreturns that have been audited, and inditates® tax returns that currently are the
subject of audit, investigation or other inquiry.

(D) The Target has not waived any statute of litiotes in respect of taxes or agreed to any extaensidime with respect to a tax assessment
or deficiency.
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(E) The Target has not filed a consent under C8J&4(L(f) concerning collapsible corporations. Tlaeget has not made any payments, is
obligated to make any payments, nor is a partynyoagreement that under certain circumstances ahligate it to make any payments that
will not be deductible under Code (S)280G. The €algs not been a United States real property iplctirporation within the meaning of
Code (S)8979(c)(2) during the applicable periocc#al in Code (S)8979(c)(1)(A)(ii). The Targetrist a party to any tax allocation or
sharing agreement. The Target (A) has not beennalbmieof an affiliated group filing a consolidateiéral income tax return and (B) has no
liability for the taxes of any person or entityl{et than the Target) under Reg. (S)1.1502-6 (ors@mifar provision of state or local law), as a
transferee or successor, by contract, or otherwise.

(F) Schedule 2.14(f) sets forth the following infation with respect to the Target as of the masgnepracticable date: (i) the basis of the
Target in its assets; and (ii) the amount of artyoperating loss, net capital loss, unused investmeother credit, unused foreign tax, or
excess charitable contribution allocable to theg@ar

(G) The unpaid taxes of the Target (i) did notphthe Baseline Financial Statement, exceed trervedor tax liability set forth on the face of
the Baseline Financial Statement (rather than ynremes thereto) and (ii) do not exceed that resassadjusted for the passage of time
through the Closing Date in accordance with the pastom and practice of the Target in filing takurns.

2.15 REAL PROPERTY. Schedule 2.15(a) lists andflyri¢escribes all real property that the Targesé=afor the operation of its terminal :
general offices (the "REAL ESTATE"). No real profyeis owned by the Target other than a residentadominium located in Ft. Myers,
Florida (copies of the deeds, condominium govergioguments and most recent condominium fee invoéteg attached as Schedule 2.15(b)
(the "CONDOMINIUM")). Attached hereto as EXHIBITI5 is a true, complete and correct copy of theddasthe Real Estate (the

"LEASE").
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(A) GENERAL. Except for the Real Estate and the @wominium, there is no real property owned, leageacoupied by the Target and used
or connected with its business.

(B) CODES, ORDINANCES, USE AND NOTICE OF CONDEMNADN. There are no existing, pending, or proposethtians of any fire
or health codes, building ordinances, or rulehefBoard of Fire Underwriters (or organization eis@ng functions similar thereto), with
respect to the Real Estate, nor is there, any tigfelee Real Estate which would render all or payt thereof unsuitable for its continued use
by the Target in the manner historically used byg&aexcept that the Real Estate is located plrtval wetlands and a flood plain and the
appropriate approval has been granted to so canstng operate the Real Estate thereon. Neithexédehnor the Target has received any
notice of any condemnation proceeding in proceggaposed that would affect the Real Estate. Sehaéfall advise the Buyer forthwith of
any notice concerning violations, condemnation gealing, and tax or utility rate increases that effgct the Real Estate.

(C) LICENSES AND PERMITS. The Target holds all lises, certificates, permits, franchises and rifsbta all appropriate federal, state,
local and other public authorities necessary ferabnduct of its current operations, which licensestificates, permits, franchises and rights
are specified on Schedule 2.15(c).

(D) NO NOTICE OF VIOLATIONS. The Target is in reasble compliance with all applicable laws, ruled aegulations. The Target has
not received any notice of violations of any fedlestate or local laws, ordinances, rules, regoietior orders relating to its business
operations.

(E) UTILITY CONNECTIONS. All public utility connedbns located on or serving the Real Estate an€tralominium have been
completed, installed, activated, paid for and aregerational condition and are in compliance \aitrappropriate codes, rules and regulati

(F) TAXES AND UTILITIES. Sellers are not aware ofyr has the Target received, any notice or infoinadf any condition which would
result in an increase in the assessments covdrinBeal Estate or the Condominium or utility rat#fecting the Real Estate or the
Condominium.
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(G) ACCESS. The Target presently has the unencuedlrgght to use all accesses from the Real Estatélee Condominium to and from
public thoroughfares, as such accesses are prgsenfigured and utilized.

(H) RIGHT TO OPERATE. The Target has the legal righoperate all parts of the Real Estate in thameain which it is currently being
operated as a terminal and general corporate dtibity for an interstate trucking company.

(I) GOOD TITLE. Except as set forth on Schedulebgi)] the lessor of the Real Estate has good an#teteble title to each parcel of Real
Estate, free and clear of any liens, mortgagesisieesecure debt, security interests, easemerenaat, or other restriction, except for
recorded easements, covenants, and other resigatibich do not impair the current use, occupaacyalue, or the marketability of title, of
the property subject thereto. Except as set fantBchedule 2.15(i), the Target has good and maileetitle to the Condominium, free and
clear of any liens, mortgages, deeds to secure sletatrity interests, easement, covenant, or oésériction, except for recorded easements,
covenants, and other restrictions which do not imp@ current use, occupancy, or value, or theketability of title, of the property subject
thereto.

(J) NO OTHER LEASES. Except for the Lease and afosth in Schedule
2.15(j), there are no leases, subleases, liceosesessions, or other agreements, written or grahting to any party or parties the right of
or occupancy of any portion of the Real Estatedher@ondominium.

(K) STATUS OF THE LEASE.

() the Lease is legal, valid, binding, enforcealaled in full force and effect in accordance withterms, including those terms that will go
into effect as of the Closing;
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(I the Lease will continue to be legal, validnding, enforceable, and in full force and effecs{aming no default by the Target subseque
the Closing) following the consummation of the sactions contemplated hereby;

(1) no party to the Lease is in breach or defaaiftd no event has occurred which, with noticeapsé of time, would constitute a breach or
default or permit termination, modification, or ateration thereunder;

(IV) no party to the Lease has repudiated any gionithereof;
(V) there are no disputes, oral agreements, oefdnce programs in effect as to the Lease; and

(VI) except as noted in Schedule 2.15(i) the Tahget not assigned, transferred, conveyed, mortgagedeed in trust, or encumbered any
interest in the Lease, and the lessor of the Lbasaot assigned, transferred, conveyed, mortgagedied in trust, or encumbered any
interest in the Real Estate.

2.16 INTELLECTUAL PROPERTY. Set forth on Schedulé®is a complete and accurate list of all inteélilat property rights owned by or
licensed to the Target, including but not limitedatl rights in and to servicemarks, trademarlejeénames (including the name "Victory
Express" and all variations thereof), copyrightegpts and the like whether or not subject to temgisn (collectively the "TARGET
INTELLECTUAL PROPERTY").

(A) There are no other forms of intellectual prapeights necessary for the operation of the bissiae of the Target as presently conducted
other than the Target Intellectual Property. Edemiof the Target Intellectual Property owned arduBy the Target immediately prior to the
Closing hereunder will be owned or available fog by the Target on identical terms and conditiomsediately subsequent to the Closing
hereunder. The Target has applied to registerraaemark it owns with the Untied States PatentTaademark Office.
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(B) The Target has never interfered with, infringgubn, misappropriated or otherwise come into éondlith any intellectual property rights
of third parties, other than as listed in Sche@u&(b), and none of the Sellers and the dire@odsofficers (and employees with
responsibility for intellectual property matterg)tbe Target has ever received any charge, contpteaim, demand, or notice alleging any
such interference, infringement, misappropriatmmviolation (including any claim that the Targetishlicense or refrain from using any
intellectual property rights of any third party)okhird party has interfered with, infringed upomisappropriated, or otherwise come into
conflict with any of the Target Intellectual ProperThe Target will not interfere with, infringe ap, misappropriate, or otherwise come into
conflict with, any intellectual property rights tifird parties as a result of the continued openadibits businesses as presently conducted.

(C) With regard to each item of the Target Intellet Property:
() the Target possess all right, title, and ins¢ig and to the item, free and clear of any ségimterest, license, or other restriction;
(I the item is not subject to any outstandingimjtion, judgment, order, decree, ruling, or charge

(1) no action, suit, proceeding, hearing, invgation, charge, complaint, claim, or demand is pendr threatened which challenges the
legality, validity, enforceability, use, or owneigtof the item; and

(IV) the Target has never agreed to indemnify anSallers or any other third party for or againsy interference, infringement,
misappropriation, or other conflict with respecthie item.
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2.17 ROLLING STOCK AND OTHER TANGIBLE ASSETS. Oth#ran those photocopiers and fax machines and tteras listed in
Schedule 2.17 that are leased, the Target has galidiand marketable title to all personal and edixtangible and intangible properties and
assets all machinery, equipment, and other tangdsets (including but not limited to the Rolling&k (as herein defined)) used in its
business as presently conducted or which it ottserwurports to own, free and clear of all lienajrsk, charges and encumbrances
whatsoever. Each such tangible asset is free fiefiects (patent and latent), has been maintainaddardance with normal industry practice,
is in good operating condition and repair (subfeatormal wear and tear), and is suitable for tin@ses for which it presently is used.
Schedule 2.17(a) sets forth a list (by make, mogslr, license plate/registration number and vehidgntification number) of all power units
and trailers used or usable by the Target (the "RRG STOCK"). The Rolling Stock is "as is" and hggerable engines and drive trains
except as noted in Schedule 2.17(a). Except dsr$leton Schedule 2.17(a), no item of Rolling Stexklue for major overhaul or replacem
during the next fifty thousand (50,000) miles ofvéee. Schedule 2.17(b) sets forth a list (by makedel, year, license plate/registration
number and vehicle identification number) of alet motor vehicles and equipment (other than Rpl8tock) used or usable by the Target.
Schedule 2.17(c) sets forth a list all other peasprnoperty owned by the Target. The location bfted Rolling Stock and other personal
property located on Schedule 2.17(a), Schedulg?) Bnd Schedule 2.17(c) is set forth on such adbedor if the location of any such
Rolling Stock or other personal property is unkndaithe Target or in transit such information sh&lnoted on such schedule.

2.18 CONTRACTS. Schedule 2.18 sets forth all oratdtten contracts and other agreements to whiehTarget is a party, including but not
limited to:

(A) any agreement (or group of related agreemédatdje lease of personal property to or from ahghe Sellers or any third party providing
for lease payments in excess of Fifty Thousanddp®l{$50,000) per annum;

(B) any agreement (or group of related agreeménitghe purchase or sale of supplies, productstloer personal property, or for the
furnishing or receipt of services, the
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performance of which will extend over a period aimmthan one year or involve consideration in ex@#sen Thousand Dollars ($10,000);
(C) any agreement concerning a partnership or janture;

(D) any agreement (or group of related agreememd@r which the Target has created, incurred, asdpor guaranteed any indebtedness for
borrowed money, or any capitalized lease obligatioexcess of Fifty Thousand Dollars ($50,000u0der which it has imposed a lien on
any of its assets, tangible or intangible;

(E) any agreement concerning confidentiality orgmmnpetition;
(F) any agreement with any of the Sellers;

(G) any agreement for the employment of any indiglcbn a full-time, part-time, consulting, or othersis providing annual compensation in
excess of Ten Thousand Dollars ($10,000) or pragidieverance benefits or other post-employmentfitené any amounts;

(H) any agreement under which it has advancedadd any amount to any of its directors, officarg] employees other than driver
advances issued in the ordinary course of business;

(I) any agreement under which the consequencesiefaallt or termination could have an adverse éffadhe business, financial condition,
operations, results of operations, or future prospef the Target in excess of Ten Thousand Do{t6,000) in earnings before interest,
taxes, depreciation and amortization;

(J) any other agreement (or group of related agee#sh the performance of which involves considerain excess of Ten Thousand Dollars
($10,000); or
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(K) all trucking, carrier, shipper, dedicated seeyibroker and transport contracts which accountnfare than Five Hundred Thousand Dol
($500,000) in annual revenues. Schaefer will malegl@ble to the Buyer prior to the Closing thedileontaining all other such contracts.

Schaefer has delivered to the Buyer a correct amptete copy of each written agreement set fortBamedule 2.18 (as amended to date)

a written summary setting forth the terms and cioonl$ of each oral agreement referred to in Sclee@Ldl8. With respect to each such
agreement: (i) the agreement is legal, valid, lmigdenforceable, and in full force and effect; i agreement will continue to be legal, valid,
binding, enforceable, and in full force and effentidentical terms following the consummation af thansactions contemplated hereby; (iii)
no party is in breach or default, and no eventdwasirred which with notice or lapse of time woutmstitute a breach or default, or permit
termination, modification, or acceleration, undes agreement; (iv) no party has repudiated anyigimvof the agreement; and (v) no part
the subject of bankruptcy proceedings, has hadséeie appointed on its behalf or is insolvent.

2.19 EMPLOYEE ARRANGEMENTS, UNION AGREEMENTS AND BEFIT PLANS AND GOVERNMENT
COMPLIANCE.

(a) Schedule 2.19(a) sets forth a complete andratlist and description of all oral or written glmyment, consulting or collective
bargaining contracts, deferred compensation, changentrol agreements, golden parachute agreepmaifit-sharing, bonus, option, share
purchase or other benefit or compensation commitnhemefit plans, arrangements, policies or plar@duding all welfare plans of or
pertaining to the present or former employees effthrget, or the Target's predecessors in intdegsept as set forth on Schedule 2.19(a)
Target and its predecessors in interest have rabooomplied with all of their respective obligats, including the payment of all
contributions, the filing of all reports, and thaypent or accrual of all expenses for the peridd/éen the end of the previous plan year and
the Closing Date, with respect to such contracs)mitments, arrangements and plans. The planstiess@ maintained in compliance with
applicable
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laws and regulations. The levels of insurance weseand accrued liabilities with regard to all sptdms are reasonable and are sufficient to
provide for all incurred but unreported claims amy retroactive premium adjustments.

(B) Except as set forth on Schedule 2.19(b), thgéichas never had any oral or written employmeasulting or collective bargaining
contracts, deferred compensation, change in coan@ements, golden parachute agreements, prafitagh bonus, option, share purchase or
other benefit or compensation commitment, bendditg arrangements or plans, including all welfdams of or pertaining to the present or
former employees of the Target, or the Target'dguessors in interest.

(C) Schedule 2.19(c) sets forth the name of ealelied employee of the Target and such employeeiaal salary, position and hire date.

(D) Except as disclosed on Schedule 2.19(d), thigefas reasonably in compliance with all workemg@nsation laws and requirements o
applicable states.

(E) Except to the extent set forth in Schedule @}9

() The Target is in compliance with all applicatdevs and collective bargaining agreements respgeimployment (if any) and employment
practices, terms and conditions of employment aages and hours and occupational safety and health;

(I There is no unfair labor practice, charge omplaint or any other matter against or involvihg Target or pending or, to the Target's
knowledge, threatened before the National Laboatrels Board or any court of law;

(1) There is no labor strike, dispute, slowdownstoppage actually pending or, to the Target'sedge, threatened against the Target;
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(IV) To the Target's knowledge, no certificationd&certification question or organizational driwéses or has existed within the past twenty-
four months respecting the employees of the Target;

(V) No grievance proceeding or arbitration procegdirising out of or under any collective bargagnagreement is pending against the
Target, or, to the knowledge of the Target, threatie and, to the knowledge of the Target, no Hasiany claim therefor exists;

(VI) Except for general labor relation laws, noegment (including any collective bargaining agrestherbitration or court decision or
governmental order which is binding on the Targedany way limits or restricts the Target from reltiog or closing any of its operations;

(VIl) The Target has not experienced any organizetk stoppage or other labor difficulty since Jayul 1988; and

(VIII) There are no charges, or known administratproceedings or formal complaints of discriminatfmcluding discrimination based upon
sex, age, marital status, race, national origiryakpreference, handicap or veteran status) pgrizifore the Equal Employment Opportunity
Commission or any federal, state or local agenayoort against the Company. Except as disclos&tiredule 2.19(e), since January 1, 1
there have been no governmental audits of the egmployment opportunity practices of the Target.

2.20 EMPLOYEE BENEFIT PLANS.
(A) Target does not have and has never had an geglmension benefit plan.
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(B) Schedule 2.20(b) lists any employee welfareefiieplan within the meaning of Section 3(1) of tamployee Retirement Income Security
Act of 1974 ("ERISA™) maintained or contributedty the Target during the last five (5) years anthwéspect to any group health plan
subject to COBRA, maintained or contributed to Iy Target during the last five (5) years. "COBRAgans the provisions for the
continuation of health care enacted by the Conatatil Omnibus Budget Reconciliation Act of 1985aaended, as set forth in Section
4080B of the Code (and any amendments or predecessaccessor provisions) and Sections 601 thré@ghof ERISA (and any
amendments or predecessor or successor provisinasiging any regulations promulgated under thgliagble provisions of the Code and
ERISA. As of the Closing Date, each of the empldyerefit plans set forth in Schedule 2.20(b) ardRktirement Plan (collectively, the
"EMPLOYEE BENEFIT PLANS") are in material complianwith, and have been administered in material diame with, the provisions
ERISA and the Code.

(C) In connection with each Employee Benefit Plan:

(I) The Target has provided to the Buyer true, clatepand correct copies of (A) each Employee BéiRdéin (or, in the case of any unwritten
Employee Benefit Plan, a description thereof), €Bgh trust agreement, group annuity contract, agdther contract relating to any
Employee Benefit Plan, (C) the three (3) most reEemms 990 and the three most recent Annual Rgpoxtluding all schedules, exhibits,
and audits (Form 5500) filed for each Employee Bieman for which such a filing is required; arttete has been no material change or
amendment to any of such documents or filingsirejab the Employee Benefit Plans as of the Clofate; (D) the most recent Summary
Plan Descriptions and all Summary of Material Madifions prepared subsequent to such Summary Rdaariptions, (E) the three (3) most
recent Summary Annual Reports prepared and dis¢ibior each Employee Benefit Plan for which sucbuinent is required, (F) the three
most recent actuarial reports for the RetiremeabR|G) all Notices of Reportable Events filed vttle Pension Benefit Guaranty
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Corporation, (H) with respect to the RetirementnBla copy (or if not formally published, a destop) of the established policies and
procedures reasonably designed to promote andtdiéeibverall compliance with the requirements e€t®n 401(a) of the Code and all
corrections made since January 1, 1997, as a @fssiich policies and procedures, and (I) a coplldforms 5330.

(I Neither the Target nor any fiduciary as defiria Section 3(21) of ERISA has taken any actiofaded to take any action which would
result in any liability to the Target after the €ilog Date for matters prior to the Closing Datehwéspect to any Employee Benefit Plan, o
than the payment of the specified benefits.

(1) There is not any contract, plan or commitmentegal requirement (other than the funding reszmient of ERISA with respect to the
Retirement Plan), that would require the Targeirémte any additional employee benefit plan to il@wr designed to provide benefits for
any its employees or their dependents or benefsiar that would require the Target to make arditamhal contribution to or to pay any
expense of the Retirement Plan or to any Employseeft Plan for matters occurring prior to the @igsDate.

(IV) There is no action, suit, grievance, arbitator other manner of litigation, or claim with pest to the assets of any Employee Benefit
Plan (other than routine claims for benefits madthe ordinary course of Employee Benefit Plan adstiation for which administrative
review procedures have not been exhausted) pertimgitened or imminent against or with respethh¢éoEmployee Benefit Plan, the Target
or any other fiduciary (as defined in Section 3(@fLERISA) of any Employee Benefit Plan (includiagy action, suit, grievance, arbitration
or other manner of litigation, or claim regardirgnduct which allegedly interferes with the attaiminef rights under any Employee Benefit
Plan).
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(V) Neither the Target nor any other fiduciary ¢efined in
Section 3(21) of ERISA) has any knowledge of amggdavhich would give rise to or could give riseatny action, suit, grievance, arbitration
or other manner of litigation, or claim with respezany Employee Benefit Plan.

(D) Schedule 2.20(e) sets forth the names of claisjahe relationship to the employee and amouthidascription of all claims made under
any policy or plan of health benefits sponsoredheyTarget, whether or not insured, during thefiastyears that aggregate Five Thousand
Dollars ($5,000) or more with respect to any claiia

2.21 NOTES AND ACCOUNTS RECEIVABLE. In the ordinacpurse of business all notes and accounts redeiglthe Target are
reflected properly on its books and records, atiel vaceivables subject to no refunds, adjustmetefenses, restrictions, assignments,
disputes, setoffs or counterclaims, are currentcafidctible, and will be collected in accordandéwtheir terms at their recorded amounts
within 120 days of the date incurred without regortegal process, subject only to the reservdéal debts set forth on the face of the
Baseline Financial Statement (rather than in angsithereto) as adjusted for the passage of timegh the Closing Date in accordance with
the past custom and practice of the Target.

2.22 POWERS OF ATTORNEY. There are no outstandimnggrs of attorney executed on behalf of the Target.
2.23 INSURANCE. Schedule 2.23 sets forth the follapinformation with respect to each insuranceqyo(including policies providing

property, casualty, liability, and workers' compegisn coverage and bond and surety arrangemenid)ith the Target has been a party, a
named insured, or otherwise the beneficiary of caye at any time within the past five (5) years:

(A) the name, address, and telephone number afgéat;
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(B) the name of the insurer, the name of the pblidger, and the name of each covered insured;
(C) the policy number and the period of coverage;

(D) the scope (including an indication of whethHex toverage was on a claims made, occurrenceher basis) and amount (including a
description of how deductibles and ceilings arewated and operate) of coverage; and

(E) a description of any retroactive premium adjestts or other loss- sharing arrangements.

With respect to each such insurance policy: (i)gbkcy is legal, valid, binding, enforceable, @ndull force and effect; (ii) the policy will
continue to be legal, valid, binding, enforceabled in full force and effect on identical termddaling the consummation of the transactions
contemplated hereby (subject to (A) the terms efgblicy, (B) the payment of premiums and

(C) to no notice of cancellation by the Target sgfgent to the Closing); (iii) neither the Target any other party to the policy is in breact
default (including with respect to the payment tdrpiums or the giving of notices), and no eventdasirred which, with notice or the lapse
of time, would constitute such a breach or defawlpermit termination, modification, or acceleoati under the policy; and (iv) no party to
policy has repudiated any provision thereof. Theg&has been covered during the past five (5)syleginsurance in scope and amount
customary and reasonable for the businesses irhiithias engaged during the aforementioned peHoHedule 2.23 describes any self-
insurance arrangements affecting the Target.

2.24 LITIGATION AND CLAIMS. Schedule 2.24(a) setsrth each instance in which the Target (i) is scidje any outstanding injunction,
judgment, order, decree, ruling, claim or charge|jipis a party or is threatened to be made &p@arany action, claim, suit, proceedi
hearing, or investigation of, in, or before any tar quasi-judicial or administrative agency of/daderal, state, local, or foreign jurisdiction
or before any arbitrator. Set forth on Scheduldg@pare copies of all accident registers and taes relating to all open matters not totally
resolved and closed. Set forth on
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Schedule 2.24(c) are copies of the cargo lossdlaging to all open matters not totally resolved alosed. Schedule 2.24(d) sets out all facts
of which the Target is aware involving any boditury, property, vehicular or cargo incident betwélee Target and a third party occurring
since January 1, 1998, where no claim has yet beate or threatened and which is not reflected hreeSchedule 2.24(a), Schedule 2.24(b)
or Schedule 2.24(c). Schedule 2.24(a), Scheduf{?.2nd Schedule 2.24(c) each set forth in indizidietail all liabilities recorded in the
financial statements, including booked reservesaatduals relating to each entry.

2.25 GUARANTIES. The Target is not a guarantor thieowise is liable for any liability or obligatidincluding indebtedness) of any other
person or entity.

2.26 ENVIRONMENTAL, HEALTH, AND SAFETY MATTERS. ENVRONMENTAL PROTECTION.

The Target has reasonably obtained all permitsnsies and other authorizations and filed all nstis®l reports which are required to be
obtained or filed by it for the operation of itsdiness under federal, state and local laws relatirgnvironmental matters, health and safety,
pollution, or protection of the environment (theSH LAWS"). The Target is in compliance in all mé&érespects with all terms and
conditions of such required permits, licenses arttlaizations. The Target is in compliance in aditerial respects with all other applicable
limitations, restrictions, conditions, standardslpbitions, requirements, obligations, schedules Bmetables contained in the HSE Laws or
contained in any law, regulation, code, plan, ardecree, judgment, notice or demand letter isseietgred, promulgated or approved
thereunder. In addition to the foregoing, the Tagpecifically warrants that all underground stergéanks ("USTS") presently or previously
located on the Real Estate at all times were inpdimmce in all material respects with the HSE Lawshat any violations have been properly
corrected to the satisfaction of the appropriateegamental authority, and further warrants thatk8ITs presently on the Real Estate are in
reasonable compliance with the 1998 UST upgradeir@ments. Except as disclosed on Schedule 2.26 tire no past or present events,
conditions, circumstances, activities, practicesidents, actions or plans which may interfere witlprevent continued compliance in all
material respects with, or which may give riserny material common law or statutory liability, dherwise form the basis of any material
claim, action, suit, notice of
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violation, proceeding, or hearing pursuant to tf8EH aws, nor has there been any distribution, twsatment, storage, disposal, transport,
handling, emission, discharge, release or thredtezlease into the environment of any pollutanttaminant, or hazardous or toxic material
or waste with respect to the Target or its busingégsept as disclosed on Schedule 2.26, the Taggeteceived no notice of violation or the
like or any complaint or other threat of any actidny any party related in any way to the HSE laiwe Real Estate does not contain any
asbestos, urea-formaldehyde, lead-based painCBs h any form. The Buyer will conduct a PhaseawiEbonmental Site Assessment
("ESA") of the Real Estate at the Buyer's expermgdater than January 15, 1998. The Buyer maysaiption conduct a Phase Il ESA on any
item of concern noted in the Phase | ESA. Any niatgiolation of the HSE Laws documented by the $&ghih ESA but not reported by the
Target on Schedule 2.26, shall be, at the Buyetism, corrected to the satisfaction of the appedprgovernmental authority by or at the cost
of the Seller, or corrected by the Buyer with tletof correction deducted from the purchase grereunder.

2.27 ABSENCE OF CERTAIN PAYMENTS. Other than fonsees legitimately and openly performed under male law, business
discounts customarily granted in the ordinary cewkbusiness and nominal non-cash gifts (withtal fwer donee retail value of less than
$100 in any year), neither the Target, nor, to 8fdré knowledge, any agent, employee or repretbemiaf the Target has made or offered to
make to any customer, supplier, government offiéiedurance carrier, referral source, employeegentior any other person or entity, any
payment, gratuity, gift, service or thing of ma#ésralue. For purposes of this Section, "mateghlll mean a fair market value of One
Hundred Dollars ($100.00) or more, and "person'lstw include the Sellers.

2.28 ANTITRUST MATTERS. The Target is and throughany applicable statutory period of limitation Heeen in compliance with all
laws, regulations and/or ordinances, whether feédstate or municipal, pertaining or relating inyamay to the regulation of competition or
trade among or between business entities, incluiginignot limited to, Sections 1 and 2 of the Sheret,

Section 3 of the Clayton Act, the Robinson-Patmat the Lanham Act, Section 5 of the Federal Tr@dmmission Act and applicable state
or municipal antitrust and trade laws,
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regulations and/or ordinances. The business anchiges of the Target, or any predecessor, afilipairent or subsidiary thereof, have been
conducted in full and complete compliance with ang all such laws, regulations and/or ordinances.

2.29 SAFETY RATING. Except as noted in Schedul®2tBe Target holds a Satisfactory safety ratiognfthe United States Department of
Transportation and has always held same sincersatiolgs were first issued.

2.30 ORGANIZATIONS AND CLUBS. Set forth on Sched@s30 is a listing of all organizations and clulbsvbich the Target is a member
or to which it pays dues or fees on behalf of fteelany person, which person shall be identifiethie schedule.

2.31 BANK ACCOUNTS. Schedule 2.31 sets forth a clatgpand accurate list of each bank or financistiution at which the Target has an
account or safe deposit box (giving the addressaandunt numbers) and the names of the personsraith to draw thereon or to have
access thereto.

2.32 MAJOR SUPPLIERS AND CUSTOMERS. Schedule 26328 forth a list of the Target's fifty (50) largssippliers and fifty (50) largest
customers for the year ended December 31, 199&thegwith in each case the amount paid or billethd such period. To Schaefer's
knowledge, the Target, other than as noted in Sdbeti32 is not engaged in any material disputl ety of such suppliers or customers.
None of the officers or directors of the Targetaoy person related to any officer or directorhaf Target, or any company or otl
organization in which any officer or director oktfiarget, or any person related to any officerigatior of the Target has a direct or indirect
financial interest, has any material financial iett in any supplier or customer of the Target.

2.33 DISCLOSURE. The representations and warrantagined in this Article Il do not contain anytwe statement of a material fact nor
omit to state any material fact necessary in otd@nake the statements and information containgkignArticle Il not misleading.
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ARTICLE I
REPRESENTATIONS AND WARRANTIESOF THE BUYER

In order to induce the Sellers to enter into thigefement and the consummate the transactions cplatierth hereby, the Buyer represents and
warrants that as of the date hereof and as of ibsir@ Date, the following representations and asaties are true, complete and accurate, anc
all such representations and warranties shall héragng and shall survive the Closing pursuarséation 7.1 below.

3.1 ORGANIZATION OF THE BUYER. The Buyer is a corption duly organized, validly existing, and in glostanding under the laws of
the State of Nevada.

3.2 AUTHORIZATION OF TRANSACTION. The Buyer has fydower and authority (including full corporate pemand authority) to
execute and deliver this Agreement and to perfasrolligations hereunder. This Agreement consstthie valid and legally binding
obligation of the Buyer, enforceable in accordawit its terms and conditions. Except as set foritchedule 3.2 and compliance with the
provisions of the Hart-Scott-Rodino Antitrust Impements Act, the Buyer need not give any noticen@ke any filing with, or obtain any

authorization, consent, or approval of any govemnoe governmental agency in order to consummaédrdnsactions contemplated by this
Agreement.

3.3 NONCONTRAVENTION. Except as set forth on ScHedi3, neither the execution and the deliveryhif Agreement, nor the
consummation of the transactions contemplated ferell (a) violate any constitution, statute, réafion, rule, injunction, judgment, order,
decree, ruling, charge, or other restriction of gayernment, governmental agency, or court to wttiehBuyer is subject or any provision of
its charter or bylaws or (b) conflict with, resirta breach of, constitute a default under, raauthe acceleration of, create in any party the
right to accelerate, terminate, modify, or canoekequire any notice under any agreement, contiease, license, instrument, or other
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arrangement to which the Buyer is a party or bychlii is bound or to which any of its assets isjscib

3.4 BROKERS' FEES. The Buyer has no liability oligdttion to pay any fees or commissions to any brpfinder, or agent with respect to
the transactions contemplated by this Agreementvfoch any Seller could become liable or obligated.

3.5 INVESTMENT. The Buyer is not acquiring the Stsmwith a view to or for sale in connection witly aistribution thereof within the
meaning of the Securities Act of 1933.

ARTICLE IV
PRE-CLOSING COVENANTS

The Parties agree as follows with respect to thmgdetween the execution of this Agreement aeddlosing.

4.1 GENERAL. Each of the Parties will use his srhest efforts to take all action and to do alhgjsinecessary, proper, or advisable in order
to consummate and make effective the transactiontemplated by this Agreement (including satistattbut not waiver, of the closing
conditions set forth in Article VI below).

4.2 NOTICES AND CONSENTS. Schaefer will cause tlaeg€t to give any notices to third parties, and edlise the Target to use its best
efforts to obtain any third party consents, thatBuyer may request in connection with the matteferred to in Section 2.3 above. Each of
the Parties will (and Schaefer will cause the Targegive any notices to, make any filings withdause its best efforts to obtain any
authorizations, consents, and approvals of goventsrend governmental agencies in connection wahnthtters referred to in Section 2.3,
Section 3.2 and Section 3.3 above. Without limitimg generality of the foregoing, each of the Rantill file (and Schaefer will cause the
Target to file) any Notification and Report Formmlaelated material that he or it may be requicefilé with
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the Federal Trade Commission and the Antitrust$divi of the United States Department of Justiceeuttte Hart-Scott-Rodino Act, will use
his or its best efforts to obtain (and Schaefel egilise the Target to use its best efforts to npti early termination of the applicable wait
period, and will make (and Schaefer will causeTheget to make) any further filings pursuant thetb&at may be necessary, proper, or
advisable in connection therewith. Schaefer, withaior consultation with the Buyer, shall not cauws permit the Target to purchase or
contract to purchase any equipment or Rolling Stomfardless of whether such purchase is in thieang course of business.

4.3 OPERATION OF BUSINESS. Schaefer will not caospermit the Target to engage in any practices &y action, or enter into any
transaction outside the ordinary course of busin&gthout limiting the generality of the foregoin§chaefer without prior written consent
from the Buyer will not cause or permit the Targpe(a) declare, set aside, or pay any dividend @akerany distribution with respect to its
capital stock or redeem, purchase, or otherwisaiseqny of its capital stock, (b) enter into angaction with the Sellers, or (c) otherwise
engage in any practice, take any action, or enterany transaction of the sort described in Se@id 1 above.

4.4 PRESERVATION OF BUSINESS. Schaefer will causeTarget to keep its business and propertiesauiidty intact, including its
present operations, Rolling Stock, physical faetiit working conditions, and relationships withsl@s, licensors, suppliers, customers, and
employees. Schaefer will immediately notify the Buypon Schaefer or the Target receiving any inidioahat a customer or certain
customers intends to reduce substantially or céais®) business with the Target. For purposes sf$®iction, "customer” shall mean a
customer who individually accounts for five per tbo) of the Target's annual gross revenue anddicecustomers” shall mean customers
who in the aggregate (whether related or not) agicton five per cent (5%) of the Target's annualsgrrevenue.

4.5 FULL ACCESS. Schaefer will permit, and Schaefiélrcause the Target to permit, representatiidb® Buyer to have full access at all
reasonable times, including permitting the Buyeidependent accountants to conduct on audit of #iget, and in a manner so as not to
interfere with
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the normal business operations of the Target, foramises, properties, personnel, books, recandtufling tax records), contracts, and
documents of or pertaining to the Target.

4.6 NOTICE OF DEVELOPMENTS. Each Party will giveoprpt written notice to the others of any materdlerse development causing a
breach of any of their respective representatioilsvearranties in Article 1l and Article 11l above.

4.7 EXCLUSIVITY. None of the Sellers will (and SaHar will not cause or permit the Target to) (d)cs initiate, or encourage the
submission of any proposal or offer from any pergoantity relating to the acquisition of any cap#tock or other voting securities, or any
substantial portion of the assets, of the Targelding any acquisition structured as a mergarsalidation, or share exchange) or (b)
participate in any discussions or negotiations ndigg, furnish any information with respect to,iassr participate in, or facilitate in any otl
manner any effort or attempt by any person oretaitdo or seek any of the foregoing. None of tee®s will vote their respective Shares in
favor of any such acquisition structured as a nremsolidation, share exchange or purchase etsaisSchaefer will notify the Buyer
immediately if any person or entity makes any psapooffer, inquiry, or contact with respect to arfjthe foregoing.

4.8 SURVEY. With respect to the Real Estate, Sahagill cause the Target to procure in preparatarihe Closing a current survey of the
Real Estate certified to the Buyer, prepared hgenbed surveyor and conforming to current ALTA Miom Detail Requirements for Land
Title Surveys, disclosing the location of all impemnents, easements, party walls, sidewalks, roasiviity lines, and other matters shown
customarily on such surveys, and showing accessnatively to public streets and roads (the "SURVEYhere shall be no any survey
defect or encroachment from or onto the LeaseddPtppvhich has not been cured or insured over poidhe Closing.

4.9 SETTLEMENT OF DEBT. Schaefer shall ensure tdmaor before the Closing that all outstanding delis liabilities between the Sellers
and the Target are settled in cash.
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4.10 TRANSFER OF THE BUYER'S PROPERTY TO THE REARMPERTY. Schaefer shall cause the Target to abl@aBuyer to move
certain of its assets to and store and manage dbheamd from the Real Estate prior to the ClosingeDfethe Closing Date occurs after January
15, 1998.

ARTICLEV
POST-CLOSING COVENANTS

The Parties agree as follows with respect to thmgdollowing the Closing.

5.1 GENERAL. In case at any time after the Closing further action is necessary or desirable toyaaut the purposes of this Agreement,
each of the Parties will promptly take without fiet consideration such further action

(including the execution and delivery of such fertinstruments and documents)

as any other Party reasonably may request. Schaefaowledges and agrees that from and after th&irg the Buyer will be entitled to
possession of all documents, books, records (iimuduihx records), agreements, and financial datngfsort relating to the Target.

5.2 LITIGATION SUPPORT. In the event and for sodas any Party actively is contesting or defendigginst any action, suit, proceeding,
hearing, investigation, charge, complaint, claimgemand in connection with (a) any transactionemplated under this Agreement or (b)
any fact, situation, circumstance, status, condljtéztivity, practice, plan, occurrence, eventidant, action, failure to act, or transaction ol
prior to the Closing Date involving the Target, lea the other Parties will cooperate with himtaarid his or its counsel in the contest or
defense, make available their personnel, and peossiidh testimony and access to their books andd®es shall be necessary in connection
with the contest or defense, all at the sole codtexpense of the contesting or defending Partieg¢srthe contesting or defending Party is
entitled to indemnification therefor under Artidléll below).

5.3 TRANSITION. Schaefer will not take any actitrat is designed or intended to have the effecismfodiraging any lessor, licensor,
customer, supplier, or other business associateecfarget from maintaining the same businessioalstiips with the Target after the Closing
as it maintained with
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the Target prior to the Closing. Schaefer will ref#t customer inquiries relating to the businessebe Target to the Buyer from and after the
Closing.

5.4 CONFIDENTIALITY. Schaefer will treat and holdl aonpublic information of the Target as confidahtnformation for a period of three
(3) years subsequent to the Closing and refraim fusing any of the confidential information exceptonnection with this Agreement, and
deliver promptly to the Buyer or destroy, at thquest and option of the Buyer, all tangible embaatita (and all copies) of the confidential
information which are in his or its possessionth@ event that any of the Sellers is requestedaguired (by oral question or request for
information or documents in any legal proceedintgrrogatory, subpoena, civil investigative demamndsimilar process) to disclose any
confidential information, that Seller will notiffhé Buyer promptly of the request or requiremerthsb the Buyer may seek an appropriate
protective order or waive compliance with the psiatis of this Section. If, in the absence of agutite order or the receipt of a waiver
hereunder, any of the Sellers is, on the adviamohsel, compelled to disclose any confidentiadiimfation to any tribunal or else stand liable
for contempt, that Seller may disclose the confiidgémformation to the tribunal; provided, howey#rat the disclosing Seller shall use his or
its reasonable best efforts to obtain, at the mregisie request of the Buyer, an order or other asserthat confidential treatment will be
accorded to such portion of the confidential infation required to be disclosed as the Buyer sleslighate. The foregoing provisions shall
not apply to any confidential information whichgenerally available to the public immediately prioithe time of disclosure so long as such
general availability is not due to a breach bySkeders with the provisions of this Section.

ARTICLE VI
CONDITIONSTO OBLIGATIONTO CLOSE

6.1 CONDITIONS TO OBLIGATION OF THE BUYER. The olgition of the Buyer to consummate the transactiofie performed by it in
connection with the Closing is subject to satigéacbf the following conditions:
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(A) the representations and warranties set fortrticle |l shall be true and correct in all matdniespects at and as of the Closing Date;
(B) the Sellers shall have performed and compliéd all of their covenants hereunder in all materégpects through the Closing;

(C) the Target shall have procured all of the tipiadty consents specified in Section 2.3 abovetla@&urvey (except for those consents
covered under Section 6.1(f) below);

(D) no action, suit, or proceeding shall be pendinthreatened before any court or quasi-judicia@dministrative agency of any federal,
state, local, or foreign jurisdiction or before arpitrator wherein an unfavorable injunction, jodgnt, order, decree, ruling, or charge would
(i) prevent consummation of any of the transactiomstemplated by this Agreement, (ii) cause antheftransactions contemplated by this
Agreement to be rescinded following consummatioi) affect adversely the right of the Buyer to owire Shares and to control the Target, or
(iv) affect adversely the right of the Target torpits assets and to operate its businesses (asdchanjunction, judgment, order, decree,
ruling, or charge shall be in effect);

(E) Schaefer shall have delivered to the Buyerrtificate to the effect that each of the conditiepgcified above in Section 6.1(a)-(d) is
satisfied in all respects;

(F) all applicable waiting periods (and any extensithereof) under the Hart-Scott-Rodino Antitdasprovements Act shall have expired or
otherwise been terminated and the Parties anddhgefshall have received all other authorizatiocnasents, and approvals of governments
and governmental agencies referred to in Sectidn 3.

(G) Schaefer shall have executed the Escrow Agreeme
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(H) Schaefer shall have entered into a non-competiind consulting agreement with the Target apdBilnyer in the form of EXHIBIT 6.1
(H)

hereto (the" NON-COMPETITION AND CONSULTING AGREEMENT");

() the Buyer shall have received from counselSohaefer, an opinion, dated the Closing Date ariorin and substance reasonably
satisfactory to the Buyer's counsel, to the effleat:

() the Target is a corporation validly existingdan good standing under the laws of the Statelab0©

(I1) this Agreement and the collateral documentbéexecuted in connection herewith constitutevttliel and binding obligations of Schae
enforceable in accordance with their terms excegtrdiorcement may be limited by bankruptcy, insoetyeor other laws affecting the
enforcement of creditors' rights generally and pxtieat the availability of the remedy of specifierformance or other equitable relief is
subject to the discretion of the court before whadly proceeding therefor may be brought;

(111 the authorized capital stock of the Targehsists of Two Hundred Fifty (250) shares of comratwtk, no par value per share, and, based
upon a review of the minute books and stock bodkleoTarget and upon specified certificates ofrappate officers of the Target, there are
134.5 shares of such stock issued and outstandoh¢ghare are 15.5 shares held as treasury stdak, which issued and outstanding shares
are owned of record by the Sellers, have beenalutlyorized, are validly issued and outstanding,aedully paid and nonassessable;

(IV) insofar as such counsel are aware, and baged a review of the minute books and stock bookb®fTarget, neither the Target nor the
Sellers are a party
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to, or bound by, any outstanding option, warragteament (other than this Agreement), preemptiyet riproxy, call, commitment or demand
or right of any character obligating the Targettar Sellers to sell, issue or otherwise disposengfcapital stock of the Target or any optio
rights with respect thereto;

(V) Insofar as such counsel are aware, neitheexieeution and delivery of this Agreement by Schaeée compliance with the terms and
provisions hereof by Schaefer will violate any pgsoon of any injunction, order or decree of any gammental agency, authority or court of
which such counsel are aware; and

(VI) The Non-Competition and Consulting Agreemeetdio constitutes the valid and binding obligatbischaefer, enforceable in
accordance with its terms except as enforcementtradiynited by bankruptcy, insolvency or other laaffecting the enforcement of creditc
rights generally and except that the availabilityhe remedy of specific performance or other explé relief is subject to the discretion of the
court before which any proceeding therefor may toigpht;

(J) the Buyer shall have received the resignatiefisctive as of the Closing, of each director afftter of the Target other than those whom
the Buyer shall have specified in writing at lefagt (5) business days prior to the Closing; suedignation to be accompanied by a waiver of
any and all claims against the Target (such resigmand waiver to be in form and content reasonabteptable to the Buyer and its
counsel);

(K) there shall not have occurred any material asltvehange since December 31, 1996 in the busimexserties, assets, liabilities, results of
operations, prospects or financial condition of Tiaeget or physical loss or damage to any of tlopgrties or assets (which, if covered by
insurance could not be fully replaced within thi®0) days of such loss or damage without paymegithé Target of a deductible in excess of
three

(3) per cent of the loss amount) of the Target Winiaterially and adversely affects or impairs
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the business now being or to be conducted by tihgeTaand the Sellers shall have delivered to tingeBa certificate, signed by the Sellers
and dated the Closing Date, to all such effects paoposes of this Section, a "material adversegbashall be as determined by the Buyer in
its sole discretion;

(L) Schaefer shall have entered into an amendnfehed_ease that provides: (i) for the continuatidrthe present term through Decembel
2007 at the present lease rate; (ii) that uponitertion of that present Lease term, the Target slaale an option to extend the Lease for four
(4) consecutive terms of five (5) years each, eankwal term subject to adjustment based upon tms@ner Price Index and at such other
terms satisfactory to the Buyer; (iii) that the getrshall have a right of first refusal to purchtés=Real Estate should Schaefer ever sell the
Real Estate; and (iv) that there are no defaultstiag under the Lease as of the Closing Date angrcondition which, with notice or the
passage of time, or both, will result in a defauitier the Lease;

(m) Schaefer shall have delivered to the Buyera @grtified copy of the charter of the Target fribra Ohio Secretary of State; (ii) a certific
of good standing from the Ohio Secretary of Statel(any other state in which the Target is qualjfiand (iii) a certified copy of the Targe
bylaws;

(N) the Schedules and Exhibits hereto, certifieth@s and correct by Schaefer under Section 9.&fia)ll have been delivered to the Buyer
such schedules and exhibits shall be satisfactotlyd sole opinion of the Buyer. At Closing, Scleaeshall issue a "bring down" certificate
certifying that there have been no material chamyése information contained in the Schedules Briibits since the date of the prior
certification, or if there have been changes, $peg the changes. The Buyer shall have the riglapprove or reject any such changes in its
sole discretion, provided that it acts in goodHait doing so;
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(O) the Buyer shall have been given an opportunityeview all financial and legal aspects of thege#is business, including an inspection of
its facilities and a review of its accounting aad tecords, and to conduct interviews of its officend employees, and shall have discovered
no information or circumstances that cause it {ele that the Target may suffer a material liapiin the future that has not been adequately
disclosed and/or reserved for on the Financiak$tants;

(P) all actions to be taken by the Sellers in catina with consummation of the transactions contemep hereby and all schedules hereto,
exhibits hereto, certificates, opinions, instrunseand other documents required to effect the atins contemplated hereby will be
satisfactory in form and substance to the Buyeritncbunsel;

(Q) the execution and performance of this Agreeraedtthe transactions contemplated hereby shadl hagn approved by the Buyer's Board
of Directors; and

(R) Schaefer shall have executed a Memorandum afe_eubstantially in the form of EXHIBIT 6.1(R).
The Buyer may waive any condition specified in théction 6.1 if it executes a writing so statingmprior to the Closing.

6.2 CONDITIONS TO OBLIGATION OF THE SELLERS. Thelaation of the Sellers to consummate the traneastio be performed by
them in connection with the Closing is subjectatisfaction of the following conditions:

(A) the representations and warranties set forthrtitle Il above shall be true and correct inm@laterial respects at and as of the Closing
Date;

(B) the Buyer shall have performed and compliedhwit of its covenants hereunder in all materiapexts through the Closing;

39



(C) no action, suit, or proceeding shall be pendinthreatened before any court or quasi-judiciaddministrative agency of any federal,
state, local, or foreign jurisdiction or before arpitrator wherein an unfavorable injunction, jodgnt, order, decree, ruling, or charge would
(i) prevent consummation of any of the transactiomstemplated by this Agreement or (ii) cause dty@® transactions contemplated by this
Agreement to be rescinded following consummatiam (@o such injunction, judgment, order, decreengulor charge shall be in effect);

(D) the Buyer shall have delivered to the Sellecgmrificate to the effect that each of the comwdisi specified above in Section 6.2(a)-(c) is
satisfied in all respects;

(E) all applicable waiting periods (and any extensithereof) under the Hart-Scott-Rodino Antitdlagprovements Act shall have expired or
otherwise been terminated and the Parties anddhgefshall have received all other authorizaticnasents, and approvals of governments
and governmental agencies referred to in Sectidn 3.

(F) the Buyer shall have executed the Escrow Agezgm
(G) the Buyer shall have executed the Non-competiind Consulting Agreement;

(H) the Sellers shall have received from Witt, Gaitand Whitaker, P.C., counsel for the Buyer, @inion, dated the Closing Date and in
form and substance reasonably satisfactory to edmisStockholders, to the effect that:

() the Buyer is a corporation validly existing aindgood standing under the laws of the State ofdde;
(I the Buyer has the corporate power to execuatbdeliver this Agreement and to carry out the teamd conditions hereof;
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(1) the execution, delivery and performance détAgreement by the Buyer has been duly autholiedll necessary corporate action; and

(IV) This Agreement and the collateral documentbdaxecuted in connection herewith constitutevttiel and binding obligations of the
Buyer, enforceable in accordance with their terexeépt as enforcement may be limited by bankruptsglvency or other laws affecting
enforcement of creditors' rights generally and pkdeat the availability of the remedy of speciierformance or other equitable relief is
subject to the discretion of the court before whdadly proceeding therefor may be brought);

() the Buyer shall have delivered to the Sellecgdificate of good standing from the Nevada Secyeof State certifying the good standing
of the Buyer;

(J) the Buyer shall have delivered to the Sellecegy of the resolutions of the Buyer's Board afebiors or duly authorized committee
thereof that approve this transaction, said copygoeertified by the corporate secretary of the &uwand

(K) all actions to be taken by the Buyer in coni@tivith consummation of the transactions contetepléereby and all certificates, opinic
instruments, and other documents required to effiectransactions contemplated hereby will be nealsly satisfactory in form and substance
to the Sellers.

The Sellers may waive any condition specified is 8ection 6.2 if they execute a writing so statgr prior to the Closing.
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ARTICLE VII
REMEDIES FOR BREACHES OF THISAGREEMENT

7.1 SURVIVAL OF REPRESENTATIONS AND WARRANTIES. Adf the representations and warranties of the éactontained in this
Agreement shall survive the Closing hereunder (éviiie damaged party knew or had reason to knoangfmisrepresentation or breach of
warranty or covenant at the time of Closing) andticae in full force and effect subject to any apaible statutory period of limitations.

7.2 INDEMNIFICATION PROVISIONS FOR BENEFIT OF THEWBYER.

(A) Schaefer agrees to defend, indemnify and huddBuyer harmless from and against and with redpeanty and all loss, damage, liability,
deficiency, cost, obligation, or expense resulfiogn or with respect to

(i) any breach of any covenant or warranty or repngation or any material inaccuracy or materiagragresentation by him or the Trusts
contained in this Agreement or any certificate ocument delivered to the Buyer by Schaefer or thusfg in connection with the transactions
contemplated hereby; (ii) the failure of the Saljear any of the Sellers, to perform or comply vétty covenant, agreement or obligation
required by this Agreement to be performed or cdedpivith by the Sellers; and (iii) all undiscloseabooked, under accrued or under
reserved liabilities, including, but not limited @ssessments, taxes, penalties, interest, cllases, fines and judgments. All claims for
indemnification shall bear interest at a rate equédhe rate earned on the Escrow Funds from tteafaeceipt of notice of claim as provided
in

Section 7.5 until the date such claim is satisfied.

(B) Notwithstanding anything contained herein, f@m for indemnification shall be made by the Buliereunder against Schaefer for any
claims under

Section 7.2(a) that does not exceed Twenty ThouBatidrs ($20,000). And in any event, Schaeferldieale no liability hereunder for any
and all claims in excess of Twenty Thousand Dol{&20,000) of every type and description until satzims exceed the aggregate sum of
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Five Hundred Thousand Dollars ($500,000), at whiicte Schaefer shall incur liability for the entaount of all subsequent claims in exc
of Twenty Thousand Dollars ($20,000). The aggregata of Five Hundred Thousand Dollars ($500,000) vei increased by the difference
between the amount of the reserve, accrual or ltbak®unt for any claim and the amount for whichhsliahility is actually settled.

7.3 INDEMNIFICATION PROVISIONS FOR BENEFIT OF THEERLERS. The Buyer agrees to defend, indemnify aold the Sellers
harmless from and against and with respect to adyall loss, damage, liability, deficiency, codt|igation, or expense resulting from or with
respect to (i) any breach of any covenant or wayranrepresentation or any material inaccuracsnaterial misrepresentation by the Buyer
contained in this Agreement or any certificate ocument delivered by the Buyer to the Sellers imneation with the transactions
contemplated hereby; and (ii) the failure of they&uto perform or comply with any covenant, agreshue obligation required by this
Agreement to be performed or compiled with by they&:. All claims for indemnification shall bear énést at a rate equal to the rate earned
on the Escrow Funds from the date of receipt oiceatf claim as provided in Section 7.5 until tleedsuch claim is satisfied.

7.4 MATTERS INVOLVING THIRD PARTIES.

(A) If any third party shall notify any Party tHENDEMNIFIED PARTY")

with respect to any matter (a "THIRD PARTY CLAIMWhich may give rise to a claim for indemnificatiagainst any other Party (the
"INDEMNIFYING PARTY") under this Article VII, therthe Indemnified Party shall promptly notify eacllémnifying Party thereof in
writing; provided, however, that no delay on thetjpd the Indemnified Party in notifying any Indeifying Party shall relieve the
Indemnifying Party from any obligation hereundetass (and then solely to the extent) the IndemmifyRarty thereby is prejudiced.

(B) Any Indemnifying Party will have the right teefénd the Indemnified Party against the Third P&tgaim with counsel of its choice
reasonably satisfactory to the Indemnified Partiosg as (i) the Indemnifying Party notifies thelémnified Party in writing within fifteen
(15)
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days after the Indemnified Party has given noticthe Third Party Claim that the Indemnifying Pantifl indemnify the Indemnified Party
from and against the entirety of any losses thenmuified Party may suffer resulting from, arising of, relating to, in the nature of, or
caused by the Third Party Claim, (ii) the IndemmifyParty provides the Indemnified Party with evide reasonably acceptable to the
Indemnified Party that the Indemnifying Party wilive the financial resources to defend againsthina Party Claim and fulfill its
indemnification obligations hereunder,

(iii) the Third Party Claim involves only money dages and does not seek an injunction or otheraajaitelief, (iv) settlement of, or an
adverse judgment with respect to, the Third Pat&nCis not, in the good faith judgment of the Intdgfied Party, likely to establish a
precedential custom or practice materially advesgle continuing business interests of the IndéethParty, and (v) the Indemnifying Party
conducts the defense of the Third Party Claim attiand diligently.

(C) So long as the Indemnifying Party is conductimg defense of the Third Party Claim in accordamitie Section 7.4(b) above, (i) the
Indemnified Party may retain separate co-counsié& able cost and expense and participate in éfiende of the Third Party Claim, (i) the
Indemnified Party will not consent to the entryamfy judgment or enter into any settlement with eespo the Third Party Claim without the
prior written consent of the Indemnifying Party {@ be withheld unreasonably), and (iii) the Indfiying Party will not consent to the entry
of any judgment or enter into any settlement wibpect to the Third Party Claim without the priaitien consent of the Indemnified Party
(not to be withheld unreasonably).

(D) In the event any of the conditions in Sectiofi(ld) above is or becomes unsatisfied, howeveth&)ndemnified Party may defend agai
and consent to the entry of any judgment or enterany settlement with respect to, the Third P@Mim in any manner it reasonably may
deem appropriate (and the Indemnified Party neédamsult with, or obtain any consent from, anydmuhifying Party in connection
therewith), (ii) the Indemnifying Parties will rebarse the Indemnified Party promptly and periodycdr the costs of defending against the
Third Party Claim (including reasonable attorndgss and expenses), and (iii) the IndemnifyingiPawill remain responsible for any
adverse consequences the
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Indemnified Party may suffer resulting from, argsiout of, relating to, in the nature of, or caubgdhe Third Party Claim to the fullest extent
provided in this Article VII.

7.5 NOTICE OF CLAIM. When a Party determines in ddaith that it has a claim or potential claim fisdemnification pursuant to this
Article VII it shall deliver notice thereof to thether Party at the address specified in

Section 12.7. Such notice shall set forth the erair sections under this Agreement pursuant teahvikiich claim is made and the amount or
estimate of the claim and shall state, in reasendétail, the basis for such claim. The Indemndyiarty shall have twenty (20) days after
receipt of a notice of claim within which to eith@aty such claim or notify the Indemnified Partytloé Indemnifying Party's disagreement v
all or a portion of said claim. If the Indemnifi®arty has not received notice of disagreement tf@indemnifying Party within the twenty
(20) day period, the amount of the claim shall bepensible in full. If the Indemnified Party recesvwithin the twenty (20) day period a
notice of disagreement regarding only a portioa ofaim, the portion of the claim not subject teagjreement shall be compensible. If the
Parties are unable to resolve the validity or tim@@nt of a claim after said twenty (20) day peritn the dispute may be resolved by
arbitration to be conducted in Chattanooga, Tereegsa accordance with the then existing rulehefAmerican Arbitration Association, and
the decision rendered by the arbitrator (who dhakelected by mutual consent by the Parties &tite Parties are unable to agree on an
arbitrator, submitted to American Arbitration Asisdion office in Nashville, Tennessee, for resalnjishall be binding upon the Parties. Any
judgment upon any arbitration award may be entardide highest state or federal court having juctan thereof. In the event the Buy
makes any claim against the Escrow Funds, the Bahadt provide the Escrow Agent with notice in atlamce with the Escrow Agreement
and the Escrow Agent shall, pending resolutionuchsclaim, withhold payment to the Sellers of thaittion of the Escrow Funds that are
reasonably necessary to satisfy the claim. Nothergin shall be deemed to prevent the Buyer frotkimgaa claim for indemnification
hereunder for potential or contingent claims or deds provided the notice sets forth the specifgigimr any such potential or contingent
claim or demand to the extent then feasible andBther has reasonable grounds to believe that swtdim or demand may be made.
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7.6 OTHER INDEMNIFICATION PROVISIONS. The foregoirigdemnification provisions are in addition to, amat in derogation of, any
statutory, equitable, or common law remedy (inabgdivithout limitation any such remedy arising unt&E Laws) any Party may have with
respect to the Target or the transactions contdetplay this Agreement. Schaefer hereby agreeshthaill not make any claim for
indemnification against the Target by reason offtiue that he was a director, officer, employeea@ent of any such entity or was serving at
the request of any such entity as a partner, gusliesector, officer, employee, or agent of anotaity (whether such claim is for judgments,
damages, penalties, fines, costs, amounts pagttierment, losses, expenses, or otherwise and etstich claim is pursuant to any statute,
charter document, bylaw, agreement, or otherwists) ngspect to any action, suit, proceeding, complalaim, or demand brought by the
Buyer against Schaefer (whether such action, gateeding, complaint, claim, or demand is purstathis Agreement, applicable law, or
otherwise).

ARTICLE VIII
TAX MATTERS

The following provisions shall govern the allocatiof responsibility as between the Buyer and Sahdef certain tax matters following the
Closing Date:

8.1 TAX PERIODS ENDING ON OR BEFORE THE CLOSING DETThe Buyer shall prepare or cause to be prepmrddile or cause to
be filed all tax returns for the Target for all jpels ending on or prior to the Closing Date which fled after the Closing Date. The Buyer
shall permit Schaefer to review and comment on sach tax return described in the preceding seatprior to filing. Schaefer's obligation
to reimburse the Buyer for taxes of the Target wétbpect to such period to the extent such taxesatrreflected in the reserve for tax liabi
is set forth in Section 7.2.

8.2 TAX PERIODS BEGINNING BEFORE AND ENDING AFTERHE CLOSING DATE. The Buyer shall prepare or causbd prepared
and file or cause to be filed any tax returns efThrget for tax periods which begin before thes®g Date and end after the Closing Date.
Schaefer's obligation to reimburse the Buyer anuarhequal to the portion of such taxes which ralébethe portion of such
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taxable period ending on the Closing Date to thergxsuch taxes are not reflected in the resenviafoliability is set forth in Section 7.2. For
purposes of this Section, in the case of any tthasare imposed on a periodic basis and are payabh taxable period that includes (but
does not end on) the Closing Date, the portioruohgax which relates to the portion of such tagai@driod ending on the Closing Date shall
(a) in the case of any taxes other than taxes hgsenl or related to income or receipts, be deemée the amount of such tax for the entire
taxable period multiplied by a fraction the numeratf which is the number of days in the taxablequbending on the Closing Date and the
denominator of which is the number of days in there taxable period, and (b) in the case of amybtsed upon or related to income or
receipts be deemed equal to the amount which waaijghyable if the relevant taxable period endetherClosing Date. Any credits relating
to a taxable period that begins before and ends #ifé Closing Date shall be allocated in the saraener. All determinations necessary to
give effect to the foregoing allocations shall bad® in a manner consistent with prior practicehefTarget.

8.3 COOPERATION ON TAX MATTERS.

(A) The Buyer and Schaefer shall cooperate fulyaad to the extent reasonably requested by tlee Biirty, in connection with the filing of
tax returns pursuant to this Section and any alititiation or other proceeding with respect togsxSuch cooperation shall include the
retention and (upon the other Party's requestptbeision of records and information which are mebly relevant to any such audit,
litigation or other proceeding and making employaeailable on a mutually convenient basis to prexadditional information and
explanation of any material provided hereunder.

(B) the Buyer and Schaefer further agree, uponasigto use their best efforts to obtain any dedtié or other document from any
governmental authority or any other person or gt may be necessary to mitigate, reduce or aitmiany tax that could be imposed
(including, but not limited to, with respect to ttransactions contemplated hereby).
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(C) the Buyer and Schaefer further agree, uponestgto provide the other Party with all informatithat either party may be required to
report pursuant to Section 6043 of the Code and@irakhsury Department regulations promulgated threteu

8.4 TAX SHARING AGREEMENTS. Schaefer shall cauddaat sharing agreements or similar agreements rggpect to or involving the
Target shall to be terminated as of the ClosingRaid, after the Closing Date, the Target shalbedbound thereby or have any liability
thereunder.

8.5 CERTAIN TAXES. All transfer, documentary, sglase, stamp, registration and other such taxe$emsd(including any penalties and
interest) incurred in connection with this Agreemehall be paid by Schaefer when due, and Schagfeat his own expense, file all
necessary tax returns and other documentationreggect to all such transfer, documentary, sakes,stamp, registration and other taxes and
fees, and, if required by applicable law, the Buy#l, and will cause its affiliates to, join in¢hexecution of any such tax returns and other
documentation.

ARTICLE IX
TERMINATION

9.1 TERMINATION OF AGREEMENT. The Parties may tematie this Agreement as provided below:
(A) the Buyer and the Sellers may terminate thise&gent by mutual written consent at any time podhe Closing;

(B) Notwithstanding any other provision in this &A&gment, it is understood that this Agreement has keecuted without the Schedules and
Exhibits contemplated hereby and that Schaefet Baaé until January 9, 1998, unless otherwisergldd by the Buyer, to deliver all of such
Schedules and Exhibits to the Buyer under thefmate of Schaefer stating that the attachmentst@orte all the Schedules and Exhibits
contemplated in this Agreement for which Schaefeesponsible and that such Schedules
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and Exhibits are true and correct to the best®khowledge, information and belief. Upon receijpgiech certificate and schedules, the Buyer
shall have a period of fifteen days in which toieewand satisfy itself with respect to the contefisuch schedules (the "REVIEW PERIOLC
and Schaefer will, and Schaefer will cause the @@ cooperate fully with the Buyer in connectigith its review and due diligence with
respect to such schedules during the Review Pdfigutior to the expiration of the Review Peridkde Buyer finds any matter or items
disclosed on such Schedules and Exhibits, or wélictuld have been disclosed and was not so discssdch Schedules and Exhibits,
which the Buyer determines in good faith to be malt@nd to cause the Buyer not to proceed withaitruisition of the Shares, then Buyer
shall give notice in writing to the Sellers on @fdre the Closing Date of its election to termirihiie Agreement and not to purchase the
Shares;

(C) the Buyer may terminate this Agreement by gjvivritten notice to the Sellers on or before thesClg Date if the Buyer's continuing
business, legal, environmental, and accountingdiligence regarding the Target reveals any fadaots that would or could reasonably
likely result in materially adverse consequenceshanges to the business of the Target as presmntjucted subsequent to the
consummation of the transactions contemplated isyAreement;

(D) the Buyer may terminate this Agreement by givwwritten notice to the Sellers at any time prmttte Closing (i) in the event any of the
Sellers have breached any material representati@manty, or covenant contained in this Agreemerariy material respect, the Buyer has
notified the Sellers of the breach, and the brésshcontinued without cure for a period of thi@@) days after the notice of breach or (ii) if
the Closing shall not have occurred on or beforeidey 31, 1998, by reason of the failure of anyditbon precedent under Section 6.1 hereof
(unless the failure results primarily from the Buitself breaching any representation, warrantycarenant contained in this Agreement);
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(E) the Sellers may terminate this Agreement byngiwritten notice to the Buyer at any time priorthe Closing in the event the Buyer has
breached any material representation, warrantgpeenant contained in this Agreement in any mdteggpect, any of the Sellers has notified
the Buyer of the breach, and the breach has cadtimithout cure for a period of thirty (30) dayseathe notice of breach.

9.2 EFFECT OF TERMINATION. If any Party terminatiés Agreement pursuant to Section 9.1 abovejgtits and obligations of the
Parties hereunder shall terminate without any liigbaf any Party to any other Party (except foy &iability of any Party then in breach),
including any obligation of Schaefer relating te thon-Compete and Consulting Agreement and thed_@essamended per Section 6.1(])).

10.1 DEFINITIONS.

ARTICLE X
DEFINITIONS, SCHEDULES AND EXHIBITS

DEFINED TERM SEC
Baseline Financial Statement Sec
Buyer Pre

Closing Sec

Closing Date Sec
COBRA Sec
Condominium Sec
Employee Benefits Plans Sec
ERISA Sec

ESA Sec

Escrow Agent Sec
Escrow Agreement Sec
Escrow Funds Sec
Financial Statements Sec
HSE Laws Sec
Indemnified Party Sec
Indemnifying Party Sec
Lease Sec
Non-Competition Consulting Agreement Sec
Parties Pre
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TION WHERE DEFINED
tion 2.10
amble

tion 1.3
tion 1.3
tion 2.20(b)
tion 2.15
tion 2.20(b)
tion 2.20(b)
tion 2.26
tion 1.2
tion 1.2
tion 1.2
tion 2.10
tion 2.26
tion 7.4(a)
tion 7.4(a)
tion 2.15
tion 6.1(h)
amble



Purchase Price
Real Estate
Review Period
Rolling Stock
Schaefer
Sellers

Shares

Survey

Target

Target Intellectual Property

Target Shares
Third Party Claim
Trusts

USTs

10.2 LIST OF SCHEDULES AND EXHIBITS.

SCHEDULES

Schedule 2.3
Schedule 2.5
Schedule 2.6
Schedule 2.9
Schedule 2.11
Schedule 2.12
Schedule 2.13
Schedule 2.14(c)
Schedule 2.14(d)
Schedule 2.14(f)
Schedule 2.15(a)
Schedule 2.15(b)
Schedule 2.15(c)
Schedule 2.15(i)
Schedule 2.15(j)
Schedule 2.16
Schedule 2.16(b)
Schedule 2.17
Schedule 2.17(a)
Schedule 2.17(b)
Schedule 2.17(c)
Schedule 2.18
Schedule 2.19(a)
Schedule 2.19(b)

DES

Con
Jur
Off
Sub
Eve
Und
Leg
Inc
Oth
Tax
Lea
Con
Lic
Goo
Lea
Int
Int
Lea
Rol
Mot
Per
Con
Emp
Emp

Sec
Sec
Sec
Sec
Pre
Pre
Sec
Sec
Rec
Sec
Sec
Sec
Pre
Sec
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tion 2.4
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amble
tion 2.26

CRIPTION

flicts and Consents

isdictions in which the Target is Qualified
icers & Directors

sidiaries & Affiliates

nts Subsequent to Baseline Financial Statement

isclosed Liabilities

al Compliance

ome Taxes

er Taxes

Basis, NOL's, etc.

sed Real Property

dominium Documents

enses & Permits

d Title

ses & Subleases

ellectual Property

ellectual Property Infringement
sed Tangible Assets

ling Stock

or Vehicle & Equipment
sonal Property
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loyee Benefits



Schedule 2.19(c) Sal aried Employees

Schedule 2.19(d) Wor kers' Compensation Compliance
Schedule 2.19(e) Lab or Relations & Compliance
Schedule 2.20(b) Emp loyee Benefit Plans
Schedule 2.20(e) Emp loyee Claims
Schedule 2.23 Ins urance
Schedule 2.24(a) Lit igation Claims
Schedule 2.24(b) Acc ident Registers & Loss Runs
Schedule 2.24(c) Car go Loss Logs
Schedule 2.24(d) Inc idents since January 1, 1998
Schedule 2.26 Env ironmental, Health & Safety Matters
Schedule 2.29 Saf ety Rating
Schedule 2.30 Org anizations & Clubs
Schedule 2.31 Ban k Accounts
Schedule 2.32 Maj or Suppliers & Customers
Schedule 3.2 Aut horization of Transaction
Schedule 3.3 Non contravention
EXHIBITS DES CRIPTION
Exhibit 1.2(a) Sel lers' Wire Transfer Instructions
Exhibit 1.2(b) Out standing Stock of the Target
Exhibit 1.2(c) Esc row Agent's Wire Transfer Instructions
Exhibit 1.2(d) Esc row Agreement
Exhibit 2.1 Tru st Agreements
Exhibit 2.10 Bas eline Financial Statement
Exhibit 2.15 Lea se
Exhibit 6.1(h) Non -Competition Consulting Agreement
Exhibit 6.1(r) Mem orandum of Lease
ARTICLE XI

MISCELLANEOUS

11.1 PRESS RELEASES AND PUBLIC ANNOUNCEMENTS. Itle understanding of the parties that on the ofagxecution of this
Agreement, Schaefer with the Buyer will jointly @aumce the subject matter of this Agreement to thpleyees of the Target and the Buyer,
issue press releases and make the requisite gogatmutice filings.
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11.2 NO THIRD-PARTY BENEFICIARIES. This Agreemeritadl not confer any rights or remedies upon ang@eror entity other than the
Parties and their respective successors and pedasisigns.

11.3 ENTIRE AGREEMENT. This Agreement (includingtiocuments referred to herein) constitutes thieeesjreement among the Parties
and supersedes any prior understandings, agregmengpresentations by or among the Parties,enritt oral, to the extent they related in
any way to the subject matter hereof.

11.4 SUCCESSION AND ASSIGNMENT. This Agreement tbal binding upon and inure to the benefit of tlaeties named herein and tt
respective heirs, personal representative, estiesessors and permitted assigns. No Party magnaeither this Agreement or any of his or
its rights, interests, or obligations hereundehuwutt the prior written approval of the Buyer anceT3ellers; provided, however, that the Buyer
may (i) assign any or all of its rights and intésaa the assets hereunder to one or more offitetdd companies and (ii) designate one or
more of its affiliate companies to perform its ghliions hereunder (in any or all of which casesBiiger nonetheless shall remain respons
for the performance of all of its obligations handar).

11.5 COUNTERPARTS. This Agreement may be executathe or more counterparts, each of which shafldemed an original but all of
which together will constitute one and the samé&umsent.

11.6 HEADINGS. The section headings contained im Alyreement are inserted for convenience onlysiradl not affect in any way the
meaning or interpretation of this Agreement.

11.7 NOTICES. All notices, requests, demands, dasnd other communications hereunder will be iiting. Any notice, request, demand,
claim, or other communication hereunder shall ket duly given if (and then two business days)ttés sent by registered or certified
mail, return receipt requested, postage prepaitl addressed to the intended recipient as set hettiw:
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U.S. Xpress Enterprises, Inc.
2931 South Market Street
Chattanooga, TN 37410
Attn: Patrick E. Quinn

Fax: (423) 265-5715

Witt, Gaither & Whitaker, P.C.

1100 SunTrust Bank Building
Chattanooga, TN 37402

Attn: Carter J. Lynch, Ill, Esq.

Fax: (423)266-4138

Richard H. Schaefer
78 Lochinvar Court
Xenia, OH 45385

Fax: (937) 376-0410

Fred J. Andary, Esq.
1700 First National Plaza
Dayton, OH 45402

Fax: (937) 228-0331

National City Bank
Attn: Trust Department
6 North Main Street
Dayton, OH 45412

Fax: (937) 226-2451

If to the Buyer:

With a Copy to:

If tothe Sellers:
SCHAEFER:

With a Copy to:

If totheTrusts:
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Any Party may send any notice, request, demanih cta other communication hereunder to the intem@éeipient at the address set forth
above using any other means (including personaletg| expedited courier, messenger service, tplpoo ordinary mail), but no such noti
request, demand, claim, or other communication sleatleemed to have been duly given unless anbitattually is received by the intenc
recipient. Any Party may change the address tolwhatices, requests, demands, claims, and othemcmications hereunder are to be
delivered by giving the other Parties notice int@nner herein set forth.

11.8 GOVERNING LAW. This Agreement shall be govetiy and construed in accordance with the doméstis of the State of Tennessee
without giving effect to any choice or conflict lafw provision or rule (whether of the State of Tessee or any other jurisdiction) that would
cause the application of the laws of any jurisdictother than the State of Tennessee.

11.9 AMENDMENTS AND WAIVERS. No amendment of anyopision of this Agreement shall be valid unlessshme shall be in writing
and signed by the Buyer and Schaefer. No waiveriyyParty of any default, misrepresentation, oabineof warranty or covenant hereunder,
whether intentional or not, shall be deemed torekte any prior or subsequent default, misreprediemt, or breach of warranty or covenant
hereunder or affect in any way any rights arisigigyintue of any prior or subsequent such occurrefibe course of conduct or course of
dealing of the parties shall not operate to modifyvaive the provisions of this Section.

11.10 SEVERABILITY. Any term or provision of thisgkeement that is inavalid or unenforceable in amason in any jurisdiction shall not
affect the validity or enforceability of the remaig terms and provisions hereof or the validityeaforceability of the offending term or
provision in any other situation or in any othaigdiction. In such event, the offending provisimall be modified to the minimum extent
necessary to make it valid and enforceable.

11.11 EXPENSES. Each of the Parties shall beamits costs and expenses (including legal fees apdreses) incurred in connection with
this Agreement and the transactions contemplatesblie
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11.12 CONSTRUCTION. The Parties have participatéatly in the negotiation and drafting of this Agreent. In the event an ambiguity or
guestion of intent or interpretation arises, thggement shall be construed as if drafted joinylyHe Parties and no presumption or burden of
proof shall arise favoring or disfavoring any Payvirtue of the authorship of any of the provismf this Agreement. Any reference to any
federal, state, local, or foreign statute or lawlsbe deemed also to refer to all rules and rdguia promulgated thereunder, unless the
context requires otherwise. The word "includingélémean including without limitation. The Partiesend that each representation,
warranty, and covenant contained herein shall ivadependent significance. If any Party has breaemgtdrepresentation, warranty, or
covenant contained herein in any respect, thetliattthere exists another representation, warrantypovenant relating to the same subject
matter (regardless of the relative levels of spety) which the Party has not breached shall regtatt from or mitigate the fact that the Party
is in breach of the first representation, warrantycovenant.

11.13 INCORPORATION OF EXHIBITS, ANNEXES, AND SCHERES. The Exhibits, Annexes, and Schedules idetifi this
Agreement are incorporated herein by referencawantk a part hereof.

11.14 SPECIFIC PERFORMANCE. Each of the Partiesiaalkedges and agrees that the other Parties weutthinaged irreparably in the
event any of the provisions of this Agreement areperformed in accordance with their specific teiwn otherwise are breached.
Accordingly, each of the Parties agrees that therd®arties shall be entitled to an injunctionnjuictions to prevent breaches of the
provisions of this Agreement and to enforce speaify this Agreement and the terms and provisiaredf in any action instituted in any
court of the United States or any state thereoirggjurisdiction over the Parties and the matteaddition to any other remedy to which they
may be entitled, at law or in equity.

11.15 SUBMISSION TO JURISDICTION. Each of the Restsubmits to the jurisdiction of any state or fatleourt sitting in Chattanooga,
Tennessee, in any action or proceeding arisingbot relating to this Agreement and agrees thHatlaims in respect of the action or
proceeding may be heard and determined in any cuatt. Each Party also agrees not to bring anp@adi proceeding arising out of or
relating to this Agreement in any other court. Eatthe Parties waives any defense of
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inconvenient forum to the maintenance of any aatioproceeding so brought and waives any bondpsuweother security that might be
required of any other Party with respect theretxtEParty agrees that a final judgment in any aaiioproceeding so brought shall be
conclusive and may be enforced by suit on the juggror in any other manner provided by law or afityq

*kkkk
IN WITNESS WHEREOF, the Parties hereto have exettltis Agreement on the date first above written.
U.S. XPRESSENTERPRISES, INC.

By:
Max L. Fuller

Title: Co-Chairman and Secretary

SELLERS:

RICHARD H. SCHAEFER
Owner of 71.5 shares of Common Stock

RICHARD H. SCHAEFER
IRREVOCABLE WITHDRAWAL TRUST
DATED DECEMBER 24, 1991

By:
Position:

NATIONAL CITY BANK, F/K/A
THE FIRST NATIONAL BANK,
DAYTON, OHIO, TRUSTEE

Owner of 4 shares of Common Stock
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RICHARD H. SCHAEFER
IRREVOCABLE NON-WITHDRAWAL TRUST
DATED DECEMBER 24, 1991

By:
Position:

NATIONAL CITY BANK, F/K/A

THE FIRST NATIONAL BANK,
DAYTON, OHIO, TRUSTEE

Owner of 59 shares of Common Stock
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JANUARY 15, 1998
AMONG
U. S. XPRESSENTERPRISES, INC.

WACHOVIA BANK, N.A,,
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NATIONSBANK, N.A,,
ASSYNDICATION AGENT

BANKBOSTON, N.A.,
ASDOCUMENTATION AGENT

SUNTRUST BANK, CHATTANOOGA, N.A,,
AS CO-AGENT

AND

THE BANKSLISTED HEREIN



TABLE OF CONTENTS

SECTION 1.02.

SECTION 1.03.

ARTICLE Il THE REVOLVING CREDIT FACILITY......

SECTION 2.01. Commitments to Lend Revolving Loans.

SECTION 2.02. Method of Borrowing Revolving Loans.

SECTION 2.03.

SECTION 2.06.

SECTION 2.07.

SECTION 2.08.

SECTION 2.11. General Provisions as to Payments...

SECTION 2.12. Computation of Interest and Fees....

()



SECTION 3.04. Issuance of Letters of Credit.......

SECTION 3.05. Reimbursement Obligations; Duties of

SECTION 3.06. Participations..........c...........

SECTION 3.07. Payment of Reimbursement Obligations

SECTION 3.08. Compensation for Letters of Credit..

SECTION 3.09. Indemnification; Exoneration........

SECTION 3.10. Credit Yield Protection; Capital Ade

ARTICLE IV CONDITIONS TO BORROWINGS...........

SECTION 4.01. Conditions to First Borrowing.......

SECTION 4.02. Conditions to All Borrowings........

ARTICLE V REPRESENTATIONS AND WARRANTIES

SECTION 5.01. Corporate Existence and Power.......

SECTION 5.02. Corporate and Governmental Authoriza

SECTION 5.07. Compliance with Laws; Payment of Tax

SECTION 5.08. Subsidiaries.........cccccceeeennn.

SECTION 5.10. Public Utility Holding Company Act..

SECTION 5.11. Ownership of Property; Liens........

SECTION 5.12. No Default................coc......

(ii)



SECTION 5.13. Full Disclosure.......cccccccceeee. e, 50

SECTION 5.14. Environmental Matters............... . 50
SECTION 5.15. Capital StoCK.......ccccevvveeveeeee s 51
SECTION 5.16. Margin StOCK......cccvvvvveveveeees s 51
SECTION 5.17. INSOIVENCY...ccevviiiiiiiiiiieeees e 52
SECTION 5.18. Insurance..........cccccecevevvceees. e 52
ARTICLE VI COVENANTS....civiiviiiieeeneee e 52
SECTION 6.01. Information........cccceccevveees e 52
SECTION 6.02. Inspection of Property, Books and Re cords................ 54
SECTION 6.03. Maintenance of Existence............ ... 55
SECTION 6.04. DissoOlUtion......ccccccevvvveeees e 55
SECTION 6.05. Consolidations, Mergers and Sales of Assets.............. 55
SECTION 6.06. Use of Proceeds........cccccceeeeee. i 56
SECTION 6.07. Compliance with Laws; Payment of Tax [ T 56
SECTION 6.08. Insurance...........ccccecevevvceees s 56
SECTION 6.09. Change in Fiscal Year............... . L 57
SECTION 6.10. Maintenance of Property............. e, 57
SECTION 6.11. Environmental Notices............... . 57
SECTION 6.12. Environmental Matters............... . 57
SECTION 6.13. Environmental Release.............. . 57
SECTION 6.14. Transactions with Affiliates........ ... 57
SECTION 6.15. Restricted Payments........ccceeee. Ll 58
SECTION 6.16. Loans or Advances.........cccceeee.. e 58
SECTION 6.17. Investments.........cccccceeeeeee. 58

(iii)



SECTION 6.19. Restrictions on Ability of Subsidiar ies to Pay Dividends. 59
SECTION 6.20. Limitation on Debt................... 60
SECTION 6.21. Ratio of Consolidated Total Adjusted Debt to
Consolidated EBILTDA................ .............. 60

SECTION 6.22. Ratio of Consolidated EBILT to Conso lidated Fixed Charges 60
SECTION 6.23. Minimum Consolidated Net Worth...... ... 60
SECTION 6.24. Limitation on Negative Pledge Clause Sttt 60
SECTION 6.25. Limitation on Acquisitions........... . 61
SECTION 6.26. Creation of Subsidiaries........... . . 62

ARTICLE VIl DEFAULTS......ovtiiiiiiiieees e 62
SECTION 7.01. Events of Default................... 62
SECTION 7.02. Notice of Default.................... 66

ARTICLE VIl THE ADMINISTRATIVE AGENT......... . e, 66
SECTION 8.01. Appointment; Powers and Immunities.. ... 66
SECTION 8.02. Reliance by Administrative Agent.... 67
SECTION 8.03. DefaultS......ccocovuvveevvcces e 68
SECTION 8.04. Rights of Administrative Agent and i ts

Affiliates as a Bank................ ................... 68

SECTION 8.05. Indemnification........... oo 69
SECTION 8.06. Consequential Damages......ccccceee. i 69
SECTION 8.07. Payee of Note Treated as Owner...... e 69
SECTION 8.08. Nonreliance on Administrative Agenta nd Other Banks...... 70

(iv)



ARTICLE IX CHANGE IN CIRCUMSTANCES; COMPENSATI

SECTION 9.01. Basis for Determining Interest Rate

SECTION 9.03. Increased Cost and Reduced Return...

SECTION 9.04. Base Rate Loans Substituted for Affe

v)



SECTION 10.16. Waiver of Jury Trial; Consent to Jur isdiction........... 85
SECTION 10.17. Counterparns.......cccecvvvveeeces v 86
SECTION 10.18. Source of Funds - ERISA........... . 86
SECTION 10.19. SUrvival......cccocveevvceeenneee e 86

(vi)



CREDIT AGREEMENT

CREDIT AGREEMENT dated as of January 15, 1998 amdr® XPRESS ENTERPRISES, INC., the BANKS listedtos signature pages
hereof, WACHOVIA BANK, N.A., as Administrative AgénNATIONSBANK, N.A., as Syndication Agent, BANKBA®N, N.A.,as
Documentation Agent, and SUNTRUST BANK, CHATTANOOGN.A., as Co-Agent.

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 providechtess the context otherwise requires), have thenmgs set forth herein:

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

"Affiliate" of any relevant Person means (i) any s that directly, or indirectly through one ormaintermediaries, 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 Persmn(iii) any Person (other than a Subsidiary ofrdlevant Person) of which the relevant
Person owns, directly or indirectly, 20% or mordha common stock or equivalent equity interestsuged herein, the term "control" means
possession, directly or indirectly, of the powedteect or cause the direction of the managemepbticies of a Person, whether through the
ownership of voting securities, by contract or otvise.

"Administrative Agent" means Wachovia Bank, N.Anational banking association organized underahss lof the United States of Ameri
in its capacity as Administrative Agent for the Rarereunder, and its successors and permitteghasisi such capacit



"Administrative Agent's Letter Agreement" meand ttertain letter agreement, dated as of Novembget 997 between the Borrower and the
Administrative Agent relating to the structure bétLoans, and certain fees from time to time payhlplthe Borrower to the Administrative
Agent, together with all amendments and supplentéeteto.

"Agreement" means this Credit Agreement, togeth#r all amendments and supplements hereto.
"Applicable Margin" has the meaning set forth irct&a 2.05(a).
"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.

"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 Rateplirposes of determining the Base Rate for agy @@anges in the Prime Rate or the
Federal Funds Rate shall be effective on the dagaah such change.

"Base Rate Loan" means a Loan which bears orbgo interest at a rate based upon the Base Rakés #0 be made as a Base Rate Loan
pursuant to the applicable Notice of Borrowing, t®ec2.02(f), or Article VIII, as applicable.

"Borrower" means U. S. Xpress Enterprises, Inblggada corporation, and its successors and itsifiednassigns.

"Borrowing" means a borrowing hereunder consistihoans made to the Borrower at the same timelllyf the Banks. A Borrowing is a
"Base Rate Borrowing" if such Loans are Base Ratmk or a "Euro-Dollar Borrowing" if such Loans &ero-Dollar Loans.
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"Borrowing Base" means, as of the last day of éwgaf quarter, an amount equal to the sum of @ &8 all Eligible Receivables as of such
date of determination plus (ii) 90% of Eligible Remie 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 nepecsonal 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 indebsd(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 fortBéation 9.02.

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

"Closing Date" means January 15, 1998.

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

"Commitment" means, with respect to each Bankh@)amount set forth opposite the name of such Bartke signature pages hereof, and
(ias to any Bank which enters into any Assignnmaamd Acceptance (whether as transferor Bank orsaggAee thereunder), the amount of
such Bank's Commitment after giving effect to sAskignment and



Acceptance, in each case as such amount may besgkéhom time to time pursuant to Sections 2.07 208.

"Commitment Share" means, for any Bank, the peaggnthat such Bank's Commitment bears to the agtg&pmmitments of all the Banks
hereunder, as set forth opposite the name of sack Bn the signature pages hereof, and as sucbnage may be adjusted from time to
time pursuant to Section 10.08(c).

"Compliance Certificate" has the meaning set fartBection 6.01(c).

"Consolidated Current Assets" and "Consolidated@hirLiabilities" mean, at any time, all assetdiailities, 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.

"Consolidated Debt" means at any date the DeliteBorrower and its Consolidated Subsidiaries,rdeted on a consolidated basis as of
such date.

"Consolidated EBILT" means the sum of the followioglculated on a consolidated basis in accordatitbteGAAP for the Borrower and the
Consolidated Subsidiaries, for the Fiscal Quartst ¢nded and the 3 immediately preceding Fiscah®rs: (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 opegratintal agreements (other than between or anf@nBdrrower and the Consolidated
Subsidiaries); plus (iv) Consolidated Interest Ehqee

"Consolidated EBILTDA" means the sum of the follogj calculated on a consolidated basis in accomdaitth GAAP for the Borrower and
the Consolidated Subsidiaries, for the Fiscal Quauist ended and the 3 immediately preceding F@aarters: (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 opegratintal agreements (other than between or anfenBdrrower and the Consolidated
Subsidiaries); plus (iv) Consolidated Interest Ehgee plus (v) depreciation and
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amortization expense. In computing ConsolidatedLEBIA, any of the foregoing items realized or acatder such period and prior to the
date of any acquisition permitted by Section 6.25H® Person so acquired or attributable to thetas® acquired shall be included in
Consolidated EBILTDA, but only to the extent thatls items of such Person or attributable to susktasvould have been available to the
Borrower or such Subsidiary had the Borrower ohsBubsidiary acquired such Person or such asstte beginning of such period.

"Consolidated Fixed Charges" for any period mehasstim of (i) Consolidated Interest Expense fohseriod, and (i) all payment
obligations of the Borrower and its ConsolidatetbSdiaries for such period under all operating ésasnd rental agreements, specifically
including payment obligations of the Borrower untlex Synthetic Lease Documents, the Lease andtltlee Operative Documents.

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

"Consolidated Liabilities" means the sum of (i)labilities that, in accordance with GAAP, shotlel classified as liabilities on a consolid:
balance sheet of Borrower and its Consolidated i8ianges, and (ii) to the extent not included iawse (i) of this definition, all Redeemable
Preferred Stock.

"Consolidated Net Income" means, for any period,Nlet Income of the Borrower and its Consolidateds&liaries determined on a
consolidated basis, but excluding (i) extraordingyns and (ii) any equity interests of the Borroweany Subsidiary in the unremitted
earnings of any Person that is not a Subsidiary.

"Consolidated Net Worth" means, at any time, treraholders’ equity of the Borrower and its Consadéd 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 oBtiveower or any of its Consolidated Subsidiarigisareholders’ equity generally would
include, but not be limited to (i) the par or stht@lue of all outstanding Capital Stock, (ii) dapsurplus, (iii) retained earnings, and (iv)
various deductions such as (A) purchases of trgagack, (B) valuation allowances, (C)
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receivables due from an employee stock ownerslaip, §D) employee stock ownership plan debt guaesntend (E) translation adjustments
for foreign currency transactions.

"Consolidated Operating Profits" means, for anyqukrthe Operating Profits of the Borrower anddtnsolidated Subsidiaries.

"Consolidated Subsidiary" means at any date angiflisioy or other entity the accounts of which, ac@rdance with GAAP, would be
consolidated with those of the Borrower in its aditated 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 agreementbi@r hedging arrangements (valued as the teriomaalue 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 timetdtad assets of the Borrower and its Consolid&websidiaries, determined on a
consolidated basis, as set forth or reflected ermibst recent consolidated balance sheet of the@®er and its Consolidated Subsidiaries,
prepared in accordance with GAAP.

"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 @ieated as a single employer under Section #il#ecCode.

"Debt" of any Person means at any date, withouticlgmon, (i) all obligations of such Person forrlmwed money, (ii) all obligations of such
Person evidenced by bonds, debentures, noteseanr sithilar instruments, (iii) all obligations ofduPerson to pay the deferred purchase
price of property or services, except trade accopayable 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
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of amounts payable under a banker's acceptangalifRedeemable Preferred Stock of such Persothéievent such Person is a
corporation), (vii) all obligations of such Pergorreimburse any bank or other Person in respeaitnafunts paid or to be paid or to be paid
under a letter of credit or similar instrument;ijvall Debt of others secured by a Lien on anyeas$ such Person, whether or not such De
assumed by such Person, (ix) all obligations ohdRerson with respect to interest rate protectgmeements, foreign currency exchange
agreements or other hedging arrangements (valutgt dasrmination value thereof computed in accocdamith a method approved by the
International Swap Dealers Association and agredxy tsuch Person in the applicable hedging agregnfiemy) and (x) all Debt of others
Guaranteed by such Person, and, as to the Borrshali,also include all obligations under the SetithLease Documents.

"Default" means any condition or event which cdnsgis an Event of Default or which with the giviofgnotice or lapse of time or both
would, unless cured or waived, become an Eventsfidt.

"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.

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

"Dollars" or "$" means dollars in lawful currencf/the United States of America.

"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 othan:tha
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(a) the Borrower or any of its Subsidiaries or Kdfes; and

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

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

(i) any Receivable due from an account debtor whaicthhe 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 siateRable issued by a financial institution satitfey 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 Receivable arising outside the ordinaryrse of business of the Borrower or any of its 8libses;

(v) any Receivable the terms of payment of whichehaeen extended or rewritten (other than to coaevanifest administrative error) in a
manner more favorable to such account debtor #iféetime of the original issuance of the invoicer#ifor;

(vi) any Receivable due from an account debtorithabt an Eligible Account Debtor;
(vii) any Receivable subject to a Lien to any Persther than a Lien in favor of the Administrati&gent;
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(viii) any Receivable which fails to represent anadide 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

(ix) any Receivable the goods giving rise to whigdre subject at the time of sale, to a Lien to jpergon other than a Lien in favor of the
Administrative Agent.

"Eligible Revenue Equipment" means, as at any datketermination thereof, the recorded book valusuah date of all Revenue Equipment
owned by the Borrower or any of its Subsidiaried lntated in any jurisdiction in the United Staté#\merica excluding in any event any
Revenue Equipment subject to a Lien to any Perimer than a Lien in favor of the Administrative Age

"Environmental Authority" means any foreign, fedesdate, local or regional government that exesany form of jurisdiction or authority
under any Environmental Requirement.

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

"Environmental Judgments and Orders" means allmetgs, 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 arising from or in
any way associated with any Environmental Requirgnwehether or not incorporated in a judgment, dear order.

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

"Environmental Notices" means notice from any Eonmental 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 any violation of &mwironmental Requirement.

"Environmental Proceedings" means any judicialdmimistrative proceedings arising from or in anyweasociated 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 Sgclét 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 lrg@rest at a rate based upon the Adjusted Lomatenbank Offered Rate, and to
made as a Euro-Dollar Loan pursuant to the apgécilbtice of Borrowing.

"Euro-Dollar Reserve Percentage" has the meaninipitk in Section 2.05(c).
"Event of Default" has the meaning set forth intiec7.01.

"Federal Funds Rate" means, for any day, the etapnum (rounded upward, if necessary, to the mgkier 1/100th of 1%) equal to the
weighted average of the rates on overnight Fedienals transactions with members of the Federal iRes&ystem arranged by Federal funds
brokers on such day, as published by the Fedessdie Bank of New York on the Domestic Business Bext succeeding such day,
provided that (i) if the day for which such rateéasbe determined is not a
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Domestic Business Day, the Federal Funds Rateuftir day shall be such rate on such transactiotiseonext preceding Domestic Business
Day as so published on the next succeeding DomBatimess Day, and (ii) if such rate is not so ghield for any day, the Federal Funds
Rate for such day shall be the average rate chaogix Administrative Agent on such day on sualngactions, as determined by the
Administrative Agent.

"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 wimichccordance 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 obligatiortjragemt or otherwise, of such Person directly alir@ctly guaranteeing any Debt or other
obligation of any other Person and, without limitithhe generality of the foregoing, any obligatidimect or indirect, contingent or otherwise,
of such Person (i) to secure, purchase or paydiearece 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 maintiirancial statement conditions or otherwise) grgntered into for the purpose of assuring in
any other manner the obligee of such Debt or athégation of the payment thereof or to protecttsabligee against loss in respect thereof
(in whole or in part), provided that the term Gurdes shall not include endorsements for colleatiodeposit in the ordinary course of
business. The term "Guarantee" used as a verb d@sesponding meaning.

"Guaranty Agreement” means a guaranty agreemdustamtially in the form of Exhibit J, guaranteethg repayment in full of all obligations
of the Borrower under the Loan Documents and execand delivered by all of the Borrower's Subsidgr

"Hazardous Materials" includes, without limitatida) solid or hazardous waste, as defined in treoRee Conservation and Recovery Act of
1980, 42 U.S.C. (S) 6901 et seq.
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and its implementing regulations and amendmentisy any applicable state or local law or regulati¢) "hazardous substance”, "pollutant”,
or "contaminant" as defined in CERCLA, or in anypkgable state or local law or regulation, (c) das® or any other petroleum product or
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 andirisicticides, fungicides, or rodenticides, asrdfiin 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.

"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 étvs) which would otherwise end on a day whichas a Euro-Dollar Business Day shall be
extended to the next succeeding Euro-Dollar Busiesy unless such Euro- Dollar Business Day falariother 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 lagbHollar 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) betawd, on the last Euro-Dollar Business
Day of the appropriate subsequent calendar month; a

(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 ébvs) which would otherwise end on a day whichds a
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Domestic Business Day shall be extended to the swedeeding Domestic Business Day; and
(b) any Interest Period which would otherwise eftdrahe Termination Date shall end on the TerniamaDate.

"Investment" means any investment in any Persoetlven 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 witth Rerson, Guarantee or assumption of
any obligation of such Person or otherwise.

"Investment Agreement" means the Investment anticimtion Agreement between the Borrower and Waizh€apital Markets, Inc.,
pursuant to which the Borrower has financed (thtoagax ownership operating lease arrangemengdgeisition and construction of its
corporate headquarters facility in Chattanoogan€esee, and may (subject to certain conditionajfia the acquisition and/or construction
of up to 3 terminal facilities.

"Lending Office" means, as to each Bank, its offmeated at its address set forth on the signgtages hereof (or identified on the signature
pages hereof as its Lending Office) or such otlifizepas such Bank may hereafter designate aseitsling 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
Article lIl.

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

“Letter of Credit Obligations" shall mean, at ararticular 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
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therefor (whether in a single or several documesgghe Administrative Agent may employ in the nady course of business for its own
account, whether or not providing for collateratugdty, with such modifications thereto as may geead upon by the Administrative Agent
and the Borrower and are not materially advergbdanterests of the Banks; provided, however, ithétte event of any conflict between the
terms of any Letter of Credit Application Agreemeant this Agreement, the terms of this Agreemeal slontrol.

"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 encuamae, 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 or Euro-Dollar Loan.

"Loan Documents" means this Agreement, the NobtesGuaranty Agreement, the Contribution Agreemamy, other document evidencing,
relating to or securing the Loans or the Letter€i&dit, and any other document or instrument éedigl from time to time in connection with
this Agreement, the Notes, the Loans or the LetiEredit, as such documents and instruments rmantended or supplemented from time
to time.

"London Interbank Offered Rate" has the meaninda# in Section 2.05(c).
"Margin Stock" means "margin stock" as defined agRlations 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
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events, act or acts, condition or conditions, omnge or occurrences, whether or not related, anmhtidverse change in, or a material
adverse effect upon, any of (a) the financial ctiodj operations, business, properties or prospgdtse Borrower and its Consolidated
Subsidiaries taken as a whole,

(b) the rights and remedies of the AdministrativgeAt or the Banks under the Loan Documents, oalfiléy of the Borrower to perform its
obligations under the Loan Documents to which & garty, as applicable, or (c) the legality, vifiedr enforceability of any Loan Document.

"Moody's" means Moody's Investor Service, Inc.
"Multiemployer Plan" shall have the meaning settfan Section 4001(a)(3) of ERISA.

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

"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 readide@ 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 Revolving Loan Notesjngror all of them, as the context shall require.
"Notice of Borrowing" has the meaning set forttSiection 2.02.
"Officer's Certificate" has the meaning set foritSiection 4.01(qg).

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

"Participant” has the meaning set forth in Secfi6r08(b).
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"PBGC" means the Pension Benefit Guaranty Corpmrair any entity succeeding to any or all of itsditions under ERISA.

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

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

"Plan" means at any time an employee pension kguiafi 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&femny member of the Controlled
Group or (i) maintained pursuant to a collectieedaining agreement or any other arrangement waldieh more than one employer makes
contributions and to which a member of the CondbIGroup is then making or accruing an obligatmmake contributions or has within the
preceding 5 plan years made contributions.

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

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

"Receivable" means, as at any date of determingtiereof, the unpaid portion of the obligationsteted in the respective invoice, or, in the
case of any such obligation of which no invoice besn issued, as certified in a Borrowing Baseiftste, of a customer of the Borrower or
any of its Subsidiaries in respect of goods soldevvices 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.

"Redeemable Preferred Stock" of any Person meanpraferred stock issued by such Person whichanpatime prior to the Termination
Date either
(i) mandatorily redeemable
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(by sinking fund or similar payments or otherwise)ii) redeemable at the option of the holder ¢loér

"Refunding Loan" means a new Revolving Loan madéerday on which an outstanding Euro-Dollar Laamaturing 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 availabtee 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 G" means Regulation G of the Board of’/&nors of the Federal Reserve System, as intdffan time to time, together with all
official rulings and interpretations issued theréem

"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 intdffea time to time, together with all
official rulings and interpretations issued theréem

"Regulation X" means Regulation X of the Board @v@rnors of the Federal Reserve System, as intdffan time to time, together with all
official rulings and interpretations issued theréem

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

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

"Required Banks" means at any time Banks havirgaat 66 2/3% of the aggregate amount of the Comenits or, if the Commitments are
no longer in effect, Banks holding at least
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66 2/3% of the aggregate outstanding principal arhotithe Revolving Loans and the Letters of Credit

"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 irsthe ordinary course of business and taggedganuitted to be used in the ordinary
course of business.

"Revolving Loans" means Base Rate Loans or EurdaDbbans made pursuant to the terms and condiiehforth in Section 2.01.

"Revolving Loan Notes" means the promissory nofah@® Borrower, substantially in the form of ExHil, evidencing the obligation of the
Borrower to repay Revolving Loans, together witheahendments, consolidations, modifications, rerewad supplements thereto.

"S&P" means Standard & Poor's Ratings Group, asiini of McGraw- Hill, Inc.

"Subsidiary" means any corporation or other erdftyhich securities or other ownership interestgig@ordinary 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.

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

"Taxes" has the meaning set forth in Section 2)11(c

"Termination Date" means whichever is applicabléodanuary 14, 2001,(ii) such later date to whtdh extended by the Banks pursuant to
Section 2.04(b), in their sole and absolute dismnefiii)the date the Commitments are terminatedspant to Section 7.01 following the
occurrence of an Event of Default, or (iv) the de Borrower terminates the Commitments entirelgspant to Section 2.08.
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"Third Parties" means all lessees, sublesseegskas and other users of the Properties, exclikdosg users of the Properties in the ordinary
course of the Borrower's business and on a temypbesis.

"Transferee" has the meaning set forth in SectA8&(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 RenglLoans and (ii) the aggregate outstanding ketteCredit Obligations, and (b) with
respect to any Bank, an amount equal to the aggréfiaused Commitment determined in clause (a) abauéplied by such Bank's
Commitment Share .

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

"Wholly Owned Subsidiary" means any Subsidiaryoalhe shares of capital stock or other ownershiprésts 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 iAIBAvith the most recent audited consolidated faianstatements of the Borrower anc
Consolidated Subsidiaries delivered to the Banksssnwith respect to any such change concurreg théBorrower's independent public
accountants or required by GAAP, in determining ptiamce with
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any of the provisions of this Agreement or anyhaf bther Loan Documents: (i) the Borrower shallehalbjected to determining such
compliance on such basis at the time of delivergumh financial statements, or (ii) the Requiredi&ashall so object in writing within 30
days after the delivery of such financial stateragimt either of which events such calculationsidiimade on a basis consistent with those
used in the preparation of the latest financiakst&nts as to which such objection shall not haanbmade (which, if objection is made in
respect of the first financial statements delivarader Section 6.01, shall mean the financial statds referred to in 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,Btdhischedules, sections and other subdivisioreofie

SECTION 1.04. Use of Defined Terms. All terms defirin this Agreement shall have the same defineathings when used in any of the
other Loan Documents, unless otherwise definectthar 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 I
THE REVOLVING CREDIT FACILITY

SECTION 2.01. Commitments to Lend Revolving Lodfsch Bank severally agrees, on the terms and ¢onsliset forth herein, to make
Revolving Loans to the Borrower from time to timefdre the Termination Date; provided that, immesliaaifter each such Revolving Loal
made,

() the aggregate outstanding principal amount @fdtving Loans and Letter of Credit Obligationssath Bank shall not exceed the amount
of its Commitment, and
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(i) the aggregate outstanding principal amourdalbRevolving Loans and all Letter of Credit Obligams shall not exceed the lesser of (A)
aggregate amount of the Commitments, and (B) threoBang Base.

Each Euro-Dollar Borrowing under this Section shallin an aggregate principal amount of $3,000@0#hy larger integral multiple of
$1,000,000, and each Base Rate Borrowing undeB#usion shall be in an aggregate principal amoti8,000,000 or any larger integral
multiple of $1,000,000(except that any such Borrayinay be in the aggregate amount of the Unusech@onents) and shall be made from
the several Banks ratably in proportion to thespextive Commitments. Within the foregoing limitse Borrower may borrow under this
Section, repay or, to the extent permitted by $ac2i.09, prepay Revolving Loans and reborrow uthisrSection at any time before the
Termination Date.

SECTION 2.02. Method of Borrowing Revolving Loans.

(a) The Borrower shall give the Administrative Ageotice (a "Notice of Borrowing"), which shall kebstantially in the form of Exhibit E,
prior to 11:00 A.M. (Atlanta, Georgia time) on tBemestic Business Day of each Base Rate Borroweind 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 Revolving Loans comprising sucbri®wing are to be Base Rate Loans or Euro-Doltaaris, and

(iv) in the case of a Euro-Dollar Borrowing, theralion of the Interest Period applicable theretibject to the provisions of the definition of
Interest Period.

(b) Upon receipt of a Notice of Borrowing, the Adhistrative Agent shall promptly notify each Banktlé contents thereof and of such
Bank's ratable share of such Borrowing and suclicBl@f Borrowing, once received by the AdministratAgent, shall thereafter be
irrevocable by the Borrower.
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(c) Not later than 1:00 P.M. (Atlanta, Georgia tjroa the date of each Borrowing, each Bank shatigpt as provided in paragraph (d) of-
Section) make available its ratable share of sumindBving, in Federal or other funds immediatelyimkde in Atlanta, Georgia, to the
Administrative Agent at its address determined pamns to Section 10.01. Unless the Administrativeitgletermines that any applicable
condition specified in Article 11l has not beenistéd, the Administrative Agent will make the fundo received from the Banks available to
the Borrower at the Administrative Agent's afordsaidress. Unless the Administrative Agent recenatice from a Bank, at the
Administrative Agent's address referred to in acfied pursuant to Section

10.01 (i) no later than 4:00 P.M. (local time atlsaddress) on the Domestic Business Day befordateeof a Euro-Dollar Borrowing or (ii)
no later than 1:00 P.M. (Atlanta, Georgia time)tioa date of a Base Rate Borrowing, stating that 8ank will not make a Revolving Loan
in connection with such Borrowing, the AdministvatiAgent shall be entitled to assume that such Bélhknake a Revolving Loan in
connection with such Borrowing and, in reliancesach assumption, the Administrative Agent may @hatll not be obligated to) make
available such Bank's ratable share of such Bormgwo the Borrower for the account of such Bankhé Administrative Agent makes such
Bank's ratable share available to the Borrowersamth Bank does not in fact make its ratable shiaseigh Borrowing available on such date,
the Administrative Agent shall be entitled to reepguch Bank's ratable share from such Bank oBtimeower (and for such purpose shall be
entitled to charge such amount to any accounteBthrrower maintained with the Administrative Agemogether with interest thereon for
each day during the period from the date of suchid®dng until such sum shall be paid in full ateder per annum equal to the rate at which
the Administrative Agent determines that it obtairfer could have obtained) overnight Federal fulodsover such amount for each such day
during such period, provided that (i) any such peghby the Borrower of such Bank's ratable shackiaterest thereon shall be without
prejudice to any rights that the Borrower may hagainst such Bank and (ii) until such Bank has gaicatable share of such Borrowing,
together with interest pursuant to the foregoinhgiill have no interest in or rights with respeatstich Borrowing for any purpose hereunder.
If the Administrative Agent does not exercise igion to advance funds for the account of such Barghall forthwith notify the Borrower «
such decision.
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(d) If any Bank makes a new Revolving Loan hereumdea day on which the Borrower is to repay alhoy part of an outstanding Revolv
Loan from such Bank, such Bank shall apply the @eds of its new Revolving Loan to make such repayme a Refunding Loan and only
an amount equal to the difference (if any) betwienamount being borrowed and the amount of suéhridang Loan shall be made availa
by such Bank to the Administrative Agent as prodidte paragraph (c) of this Section, or remittedhoy Borrower to the Administrative
Agent as provided in Section 2.11, as the casebway

(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 interds &tefault Rate, if applicable).

(f) In the event that a Notice of Borrowing faitsgpecify whether the Revolving Loans comprisinghsBorrowing are to be Base Rate Loans
or Euro- Dollar Loans, such Revolving Loans shalihbade as Base Rate Loans. If the Borrower is wiberentitled under this Agreement to
repay any Revolving Loans maturing at the end dh&rest Period applicable thereto with the prdsesf a new Borrowing, and the
Borrower fails to repay such Revolving Loans aril$ @ give a Notice of Borrowing in connection wvisuch new Borrowing, a new
Borrowing shall be deemed to be made on the date Revolving Loans mature in an amount equal tgpthcipal amount of the Revolving
Loans so maturing, and the Revolving Loans commgisuch new Borrowing shall be Base Rate Loans.

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

SECTION 2.03. Notes. (a) The Revolving Loans ofhreBank shall be evidenced by a single Revolvingn_Nate payable to the order of
such Bank for the account of its Lending Officemamount equal to the original principal amourguth Bank's Commitment.

(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
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transfer of its Notes shall endorse on the schedolening a part thereof appropriate notationsvidence, the date, amount and maturity of,
and effective interest rate for, each Loan madg, ltge date and amount of each payment of princigade by the Borrower with respect
thereto, and such schedules of each such Bank&sSball constitute rebuttable presumptive evidefitee respective principal amounts
owing and unpaid on such Bank's Notes; providetttteafailure of any Bank to make, or any erromaking, any such recordation or
endorsement shall not affect the obligation ofBleerower hereunder or under the Notes or the ghlitany Bank to assign its Notes. Each
Bank is hereby irrevocably authorized by the Boeowo to endorse its Notes and to attach to an@ madart of any Note a continuation of
any such schedule as and when required.

SECTION 2.04. Maturity of Loans. (a) Each Loan ird®#d in any Borrowing shall mature, and the priatgmount thereof shall be due and
payable, on the last day of the Interest Periodiegdge to such Borrowing.

(b) Notwithstanding the foregoing, the outstandanigicipal amount of the Loans, if any, togetherhatl accrued but unpaid interest thereon,
if any, shall be due and payable on January 141 20fless the Termination Date is otherwise exténmgethe Banks, in their sole and
absolute discretion. Upon the written request efBlorrower, which request shall be delivered toAbministrative Agent at least 60 days
prior to each Extension Date (as such term is haftgr defined), the Banks shall have the optioith@ut any obligation whatsoever so to do)
of extending the Termination Date for additionakéerear periods on each of January 15, 1999 anddad, 2000 (each, an "Extension
Date"). In the event that a Bank does not notify Borrower and the Administrative Agent at leasta§s prior to the relevant Extension C

of its agreement to extend the Termination Datestmh an additional one-year period, such BanK beadeemed a "Terminating Bank" and
shall have no obligations hereunder after the ele\fermination Date; provided, that the Terminafiate shall not be extended with respect
to any of the Banks unless the Required Banks dliagvto extend the Termination Date and (x) teenaining Banks shall be entitled to
purchase, effective on the Termination Date (pioats extension hereunder), ratable assignmeritequt any obligation so to do) from such
Terminating Bank (in the form of an Assignment @ateptance) in accordance with their respectivegrgage of the remaining Aggregate
Commitments; provided, that, such Banks shall be
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provided such opportunity (which opportunity stedlbw such Banks at least five Domestic BusinesgsDia which to make a decision) prior
to the Borrower finding another bank pursuant ®ithmediately succeeding clause (y); and, proviflether, that, should any of the
remaining Banks elect not to purchase such anrmasggt, then, such other remaining Banks shall tidezhto purchase, effective on the
Termination Date (prior to its extension hereundan)assignment from any Terminating Bank whicluides the ratable interest that was
otherwise available to such non-purchasing remgiBiank or Banks, as the case may be, (y) the BaraWall find another bank, acceptable
to the Administrative Agent, willing to accept assgynment from such Terminating Bank (in the fofram Assignment and Acceptance),
effective on the Termination Date (prior to itsengion hereunder), or (z) the Borrower shall redbeeaggregate Commitments in an amount
equal to the Commitment of any such TerminatingkBan

SECTION 2.05. Interest Rates. (a) "Applicable Mafgneans:

(i) for the period commencing on the Closing Datand including the first Performance Pricing Detieration Date, (x) for any Base Rate
Loan, 0.00%, and (y) for any Euro-Dollar Loan, @&,5and

(i) from and after the first Performance PricingtBrmination Date, (x) for any Base Rate Loan, &0() for each Euro-Dollar Loan, the
percentage determined on each Performance Pri@tgrmination Date by reference to the table sd¢hfoelow as to the ratio of Consolida
Total Adjusted Debt to Consolidated EBILTDA for thearterly or annual period ending immediately pteosuch Performance Pricing
Determination Date.

Ratio Applicable Margin

less than and equal to 1.50 to 1.00 0.55%

greater than 1.50 to 1.00 but
less than and equal to 2.00 0.625%

greater than 2.00 to 1.00 but
less than and equal to 2.50 to 1.00 0.75%

greater than 2.50 to 1.00 but
less than and equal to 2.75 to 1.00 0.875%
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less than 2.75 1.10%

provided that on any Performance Pricing DeternonaDate on which the Borrower's ratio of (a) Cditated EBILT to (b) Consolidated
Fixed Charges is greater than or equal to 2.2500, the Applicable Margin shall be 0.100% lessttieat set forth in the table above.

In determining interest for purposes of this Setfd5 and fees for purposes of Section 2.06, tireolver and the Banks shall refer to the
Borrower's most recent consolidated quarterly anmtial (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 Ageatpng with such financial statements, a noticéh&t effect, which notice shall set forth in
reasonable detail the calculations supporting ¢lagired change. The "Performance Pricing Deterrioindate" 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,sdnadl be in effect until the next
Performance Pricing Determination Date, provideat:t(i) changes in interest shall only be effecfmelnterest 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 ondkstanding principal amount thereof, for each flagn the date such Loan is made until it
becomes due, at a rate per annum equal to theRBasefor such day plus the Applicable Margin. Simterest shall be payable for each
Interest Period on the last day thereof. Any overgrincipal of and, to the extent permitted by aslile 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.

(c) Each Euro-Dollar Loan shall bear interest andhtstanding principal amount thereof, for theldest Period applicable thereto, at a rate
per annum equal to the sum of the Applicable Mapdrs the applicable Adjusted London Interbank
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Offered Rate for such Interest Period. Such intesiesll be payable for each Interest Period orasieday thereof and, if such Interest Period
is longer than 3 months, at intervals of 3 monfler ahe first day thereof. Any overdue principalmd, to the extent permitted by law,
overdue interest on any Euro- Dollar Loan shallrlierest, payable on demand, for each day uaiil pt a rate per annum equal to the
Default Rate.

The "Adjusted London Interbank Offered Rate" apgiiie to any Interest Period means a rate per amgual to the quotient obtained
(rounded upwards, if necessary, to the next higlE0th 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 sudiedest 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 sinttrest 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 Busias 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 respectwttirrency liabilities" (or in respect of any aotlvategory 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
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as of the effective date of any change in the Ebobar Reserve Percentage.

(d) The Administrative Agent shall determine eauteiiest rate applicable to the Loans hereunder Allmeinistrative Agent shall give prom
notice to the Borrower and the Banks by telecopferach rate of interest so determined, and itsrdehation thereof shall be conclusive in
the absence of manifest error.

(e) After the occurrence and during the continuafan Event of Default, the principal amount of ttoans (and, to the extent permitted by
applicable law, all accrued interest thereon) nadyhe election of the Required Banks, bear intexethe Default Rate.

SECTION 2.06. Fees. (a) The Borrower shall pap&oAdministrative

Agent, for the ratable account of each Bank, a ciment fee, calculated in the manner provided al&st paragraph of Section 2.05(a)(ii),
on the average daily amount of such Bank's Unusedriitment, at a rate per annum equal to: (i) fergkriod commencing on the Closing
Date to and including the first Performance Pridigermination Date, 0.225%; and (ii) from and afte first Performance Pricing
Determination Date, the percentage determined oh Barformance Pricing Determination Date by refeeeto the table set forth below as to
the ratio of Consolidated Total Adjusted Debt tm&alidated EBILTDA for the quarterly or annual petiending immediately prior to such
Performance Pricing Determination Date:

Ratio Commitment Fee
less than and equal to 1.50 to 1.00 0.15%
greater than 1.50 to 1.00 but
less than and equal to 2.00 0.1875%
greater than 2.00 to 1.00 but
less than and equal to 2.50 to 1.00 0.225%
greater than 2.50 to 1.00 0.25%

Such commitment fees shall accrue from and inclytlie Closing Date to but excluding the Terminafimte and shall be
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payable on each March 31, June 30, September 3Dereimber 31 and on the Termination Date.

(b) The Borrower shall pay to the Administrativeekg, for the account and sole benefit of the Adsatiative Agent, such fees and other
amounts at such times as set forth in the Admatis® Agent's Letter 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 $10,000,000 or any larger integral ipldtof $1,000,000. If the Commitments are termédan their entirety, all accrued fees (as
provided under Section 2.06) shall be due and gayabthe effective date of such termination.

SECTION 2.08. Termination of Commitments. The Cotnmeints shall terminate on the Termination Dateamdl oans then outstanding
(together with accrued interest thereon) shalllee ahd payable on such date.

SECTION 2.09. Optional Prepayments. (a) The Borraway, upon at least 1 Domestic Business Dayst@dti the Administrative Agent,
prepay any Base Rate Borrowing in whole at any tionédrom time to time in part in amounts aggregatat least $3,000,000, by paying the
principal amount to be prepaid together with acdrmerest thereon to the date of prepayment. Each optional prepayment shall be
applied to prepay ratably the Base Rate Loanseo§éveral Banks included in such Base Rate Borigawin

(b) Subject to any payments required pursuantedaims of Article IX for such Euro-Dollar Loan,ap3 Domestic Business Days' prior
written notice, the Borrower may prepay in minimamounts of $3,000,000 with additional increment$1D00,000 (or any lesser amount
equal to the outstanding balance of such Loamradhy portion of the principal amount of any EWoHar Loan prior to the maturity thereof.

(c) Upon receipt of a notice of prepayment purstariis Section 2.09, the Administrative Agentlspeomptly notify each Bank of the
contents thereof and of such Bank's ratable sifeseah prepayment and such notice, once receivedebpdministrative Agent, shall
thereafter be irrevocable by the Borrower.
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SECTION 2.10. Mandatory Prepayments. On each datehich (w) the Commitments are reduced pursuaBetttion 2.07 or Section 2.08,

or (x) the aggregate amount of all outstanding Rewg Loans and Letter of Credit Obligations exce#ue Borrowing Base, the Borrower
shall repay or prepay such principal amount ofahistanding Loans, if any (together with interestraed 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 redaced

(z) the Borrowing Base as then in effect. Each sampment or prepayment shall be applied ratabtir¢d_oans of the Banks outstanding on
the date of payment or prepayment in the followander of priority:(i) first, to Base Rate Loansgdafii) secondly to Euro-Dollar Loans.

SECTION 2.11. General Provisions as to Payments.

(a) The Borrower shall make each payment of pridaif, and interest on, the Loans and of fees ey 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 proypdistribute to each Bank its ratable share oheaacch payment received by the
Administrative Agent for the account of 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 any payn
of principal of or interest on, the Euro-Dollar lashall be due on a day which is not a Euro- D@lssiness Day, the date for payment
thereof shall be extended to the next succeedimg-Bollar Business Day unless such Euro-Dollar Bess Day falls in another calendar
month, in which case the date for payment therkall $e the next preceding Euro-Dollar Business.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 authorftgreof or therein excluding in the case of eachkBtaxes
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imposed on or measured by its net income, and liiaacaxes imposed on it, by the jurisdiction untierlaws of which such Bank is
organized or any political subdivision thereof aimthe case of each Bank, taxes imposed on itaieg and franchise taxes imposed on it, by
the jurisdiction of such Bank's applicable Lenddffice or any political subdivision thereof (alldunon-excluded taxes, imposts, levies,
duties, deductions or withholdings of any naturimpéTaxes"). In the event that the Borrower isuieed by applicable law to make any such
withholding or deduction of Taxes with respect by &0an or fee or other amount, the Borrower spajl such deduction or withholding to
the applicable taxing authority, shall promptlyrfish to any Bank in respect of which such deduatiowithholding is made all receipts and
other documents evidencing such payment and sipligosuch Bank additional amounts as may be nacgessorder that the amount
received by such Bank after the required withhadin other payment shall equal the amount such Bankd have received had no such
withholding or other payment been made. If no witlding or deduction of Taxes are payable in respeany Loan or fee relating thereto,
Borrower shall furnish any Bank, at such Bank'sues, a certificate from each applicable taxindnarity or an opinion of counsel acceptable
to such Bank, in either case stating that such paysnare exempt from or not subject to withholdngleduction of Taxes. If the Borrower
fails to provide such original or certified copyafeceipt evidencing payment of Taxes or suclificatie(s) or opinion of counsel, the
Borrower hereby agrees to compensate such Bankridrindemnify them with respect to, the tax conseges of the Borrower's failure to
provide evidence of tax payments or tax exemption.

Each Bank which is not organized under the lawth@fUnited States or any state thereof agreeqasas practicable after receipt by it of a
request by the Borrower to do so, to file all agpiate 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 fwdthholding of any Taxes imposed by
such jurisdiction; provided that if it is unabley fany reason, to establish such exemption, dfastich forms and, in any event, during such
period of time as such request for exemption isipeay) the Borrower shall nonetheless remain oldidainder the terms of the immediately
preceding paragraph.

31



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 I
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:

32



(a) if the aggregate maximum amount then availbdidrawing 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 lkeatteCredit Obligations would exceed
$10,000,000, or (ii) the sum of the aggregate keit€redit Obligations, plus the aggregate print@mount of the Loans outstanding at such
time, would exceed the Borrowing Base;

(c) which has an expiration date (i) more than 889s after the date of issuance or (i) after teeniination Date.

SECTION 3.03. Conditions. In addition to being ®dbjto the satisfaction of the conditions contaimeArticle IV, the obligation of the
Administrative Agent to issue any Letter of Cradisubject to the satisfaction in full of the follimg conditions:

(a) the Borrower shall have delivered to the Adstimitive Agent at such times and in such mannéreaédministrative Agent may prescril
a Letter of Credit Application Agreement and suttieo documents and materials as may be requirestipot to the terms thereof all
satisfactory in form and substance to the Admiatste Agent and the terms of the proposed Lett€reflit 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@fedit and no law, rule or regulation applicalne¢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 issuandettérs of credit generally or the issuance of ttedter of Credit;

(c) the Unused Commitment shall not be less tharathount of the requested Letter of Credit; and
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(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 Boreavghall 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 shatlre less than $100,000), the effective
date (which day shall be a Domestic Business Dhigsoance 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 whitich Letter of Credit is to be issued,
whether such Letter of Credit may be drawn in gngl partial draws and the person for whose betiefitequested Letter of Credit is to be
issued.

(b) Issuance; Notice of Issuance. If the origiralef 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 requested Letter of
Credit. The Administrative Agent shall give eachmBavritten or telex notice in substantially therfoof Exhibit K, or telephonic notice
confirmed promptly thereafter in writing, of thesimnce of a Letter of Credit and shall deliveraoreBank in connection with such notice a
copy of the Letter of Credit issued by the Admirdtive 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; Dutietheflssuing Bank.

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

() the Borrower shall reimburse the Administratigent for drawings under a Letter of Credit issbgdt no later than the earlier of (A) the
time
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specified in such Letter of Credit Application Agreent, or (B) 1 Domestic Business Day after thengayt by the Administrative Agent;

(i) any Reimbursement Obligation with respect by etter 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 Apr 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 Reingament Obligation and to make Loans to Borrowestich amount regardless of whether
the conditions precedent to the making of Loaneunsider have been met. The Borrower further autestize 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 patAdministrative 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 relatiéehe Banks other than to confirm that
any documents required to have been delivered wswdr Letter of Credit appear to comply on thedefavith the requirements of such Le

of Credit.
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SECTION 3.06. Patrticipations.

(a) Purchase of Participations. Immediately upsoasice by the Administrative Agent of any LetteCoédit in accordance with the
procedures set forth in Section 3.04, each Bank sbaleemed to have irrevocably and unconditignailirchased and received from the
Administrative Agent, without recourse or warrarap, 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 DomestisiBeiss Day immediately prior to the
date of the Administrative Agent's issuance of duetter of Credit that one or more of the condif@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 Bastkuntil the Required Banks have effectively waisedh condition in accordance with the
provisions of this Agreement.

(b) Sharing of Letter of Credit Payments. In thergvthat the Administrative Agent makes any paynueiter any Letter of Credit for which
the Borrower shall not have repaid such amourtieécddministrative Agent pursuant to Section 3.0Wwhich cannot be paid by a Loan
pursuant to subsection (iii) of Section 3.05, theemAnistrative Agent shall promptly notify each Bamiksuch 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 saifies 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 éxstiech 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 AdmintisegaAgent determines that it obtained (or coulgéhabtained) overnight federal funds to
cover such amount for each such day during sudbgérhe failure of any Bank to make availablette Administrative Agent its
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Commitment Share of any such payment shall neitlezve 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 taal the Administrative Agent has received any pegta from the Banks pursuant to this
Section 3.06, it shall promptly pay to each Bankchthas funded its participating interest therairDollars and in the kind of funds so
received, an amount equal to such Bank's Commit@kate thereof. Each such payment shall be matieebddministrative Agent on the
Domestic Business Day on which the funds are maglth Person, if received prior to 10:00 am. (#daGeorgia time) on such Domestic
Business Day, and otherwise on the next succedafimgestic 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 Ageth respect to a Letter of Credit shall
be irrevocable, not subject to any qualificatioregception 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@cbntemplated by Section 3.06(a) that contimdsll 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@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 maycteg), the Administrative Agent, any
Bank or any other Person, whether in connectioh thits Agreement, any Letter of
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Credit, the transactions contemplated herein ornamglated transactions;

(iii) any draft, certificate or any other docum@nésented under the Letter of Credit proves toobgefd, 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 argjter of Credit against presentation of any doaftertificate that does not comply with
the terms of such Letter of Credit, except paymestlting from the gross negligence or willful nasduct of the Administrative Agent; or

(vii) any other circumstances or happenings whatsgavhether or not similar to any of the foreggiagcept 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
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Administrative Agent, any Bank or any other Persghether in connection with this Agreement, anytéreof Credit, the transactions
contemplated herein or any unrelated transactions;

(iii) any draft, certificate or any other docum@nésented under the Letter of Credit proves toobgefd, 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 t&fasy of the Loan Documents;

(v) payment by the Administrative Agent under armgfter 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 argjter of Credit against presentation of any doaftertificate that does not comply with
the terms of such Letter of Credit, except paymesitlting from the gross negligence or willful nasduct 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 noaduct of the Administrative Agent.

(b) Recovery or Avoidance of Payments. In the eaenytpayment by or on behalf of the Borrower reedilsy the Administrative Agent with
respect to a Letter of Credit and distributed ey Administrative Agent to the Banks on accountheiit participations is thereafter set aside,
avoided or recovered from the Administrative Agentonnection with any receivership, liquidationb@ankruptcy proceeding, each Bank 1
received such distribution shall, upon demand lohgAdministrative Agent, contribute such Bank's @uitment Share of the amount set
aside, avoided or recovered together with inteatttie rate required to be paid by the Administeathgent upon the amount required to be
repaid by it.
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SECTION 3.08. Compensation for Letters of Credit.

(a) Letter of Credit Fees. The Borrower shall pathie Administrative Agent with respect to eachtéeodf Credit issued hereunder a per
annum letter of credit fee ("Letter of Credit Feetjual to the Applicable Margin for Euro- Dollararms from 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 computeélednasis 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 itayo account on the date of issuance of
each Letter of Credit, an issuance fee for eactetef 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.
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(b) Assumption of Risk by Borrower. As between Bwrower, the Administrative Agent and the Banks Borrower assumes all risks of
acts and omissions of, or misuse of the LetteiGretlit issued for such Borrower's account by, #spective 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 omrlegffect of any document submitted by any partgannection with the application for and
issuance of the Letters of Credit, even if it skianlfact prove to be in any or all respects indalsufficient, inaccurate, fraudulent or forged,
(i) the validity or sufficiency of any instrumetransferring or assigning or purporting to trangfeassign a Letter of Credit or the rights or
benefits thereunder or proceeds thereof, in whola part, which may prove to be invalid or inefiige for any reason,

(iii) failure of the beneficiary of a Letter of Qi 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, gaklegraph, telex or otherwise, whether or
not they be in cipher, for errors in interpretatafrtechnical terms, (vi) any loss or delay in transmission or otherwise of any document
required in order to make a drawing under any ketteredit or of the proceeds thereof, (vii) thesapplication by the beneficiary of a Letter
of Credit of the proceeds of any drawing under dugther 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 Administeagent or any Bank under any resulting liabilitythe Borrower or relieve the Borrower
of any of its obligations hereunder to any sucts&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, judgmeunideline or decision of any Authority ("Goveramtal Rule"), any change after the date
hereof in any interpretation or administration ny@pplicable Governmental Rule by any Person @thvgth its
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interpretation or administration or compliance bg Administrative Agent or any Bank (or its Lendi@ffice) with any request or directive
(whether or not having the force of law) of anyts&erson:

(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 incometion) of payments to the Administrative
Agent or any Bank (or its Lending Office) of any @mts 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 insurarisétias or insurance companies), special depwssimilar 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 Lendingfioé) any other condition affecting any amount dnaan the Letters of Credit, or its
obligation to make any payment under the LetterGrefit, as the case may be, or to maintain theetebf Credit; then the remaining
provisions of this Section 3.10 shall apply. If tlesult of any of the foregoing (without regarditbether the Administrative Agent or any
Bank shall have sold participations in its respectibligations under this Agreement) is to incretgecost to or to impose a cost on the
Administrative Agent or any Bank (or its Lendingfioé) of making or maintaining any amounts paydt#esunder, of maintaining the Lett
of Credit, or to reduce the amount of any sum reszkbr receivable by the Administrative Agent oy &ank (or its Lending Office) under
any Letter of Credit, then:

(i) the Administrative Agent or such Bank shall pmatly deliver to the Borrower a certificate statiihg change which has occurred or the
reserve requirements or other conditions which Heean imposed on the Administrative Agent or suahk(or its
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Lending Office) or the request, direction or requient with which it has complied, together with tla¢e 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 washinh 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 incurredioy Administrative Agent or such other
Bank and, at the option of the Borrower at any timndle 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
interests hereunder and under the other Loan Doctsne a third party selected by the Borrower amusented to by the Administrative
Agent. If such written request is given within 3yd after the event which results in such increasst] 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 afdtesaitten 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 conclusivelence of the amount thereof in the
absence of manifest error.

(c) If any Bank shall have determined that afterdiate hereof the adoption of any applicable lave, or regulation regarding capital
adequacy, or any change therein, or any chandesimterpretation or administration thereof, or ptiamce by any Bank (or its Lending
Office) with any request or directive regarding italppdequacy (whether or not having the forceawf)lof any Authority, has or would have
the effect of reducing the rate of return on suehiBs capital as a consequence of its obligatiensumder to a level below that which
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such Bank could have achieved but for such adoptioange or compliance (taking into consideratiochsBank's policies with respect to
capital adequacy) by an amount deemed by such ®eo& material, then from time to time, within 38yd after demand by such Bank, the
Borrower shall pay to such Bank such additional am@r amounts as will compensate such Bank fon seduction.

(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 otise disadvantageous to such Bank. A certifichng Bank claiming compensation
under this

Section and setting forth the additional amourdraounts to be paid to it hereunder shall be coivedus 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 bpliaable 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
CONDITIONSTO BORROWINGS

SECTION 4.01. Conditions to First Borrowing. Thdigation of each Bank to make a Loan on the oceesiahe first Borrowing (or the
obligation of the Administrative Agent to issue firet Letter of Credit, whichever occurs first)gabject to the satisfaction of the conditions
set forth in Section 4.02 and receipt by the Adstiaitive Agent of the following (as to the docunsesiéscribed 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 parties hereto of either @u#y executed counterpart of this Agreement sigmeduch party or (ii) a facsimile
transmission of such executed
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counterpart, with the original to be sent to thevAaistrative Agent by overnight courier);
(b) a duly executed Revolving Loan Note for thecant of each Bank complying with the provisionsSefction 2.03;
(c) the Guaranty Agreement, duly executed and eedy by each Subsidiary of the Borrower;

(d) an opinion letter (together with any opinioridazal counsel relied on therein) of Miller & Mart counsel for the Borrower, dated as of
the Closing Date, substantially in the form of EbihB and covering such additional matters relatmthe transactions contemplated hereby
as the Administrative Agent or any Bank may reabbneequest;

(e) an opinion of Jones, Day, Reavis & Pogue, sppeciunsel for the Agent, dated as of the ClosiagePsubstantially in the form of Exhibit
C and covering such additional matters relatinthéotransactions contemplated hereby as the Agaptreasonably request;

(f) a certificate (the "Closing Certificate") sulstially 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 Creslijned 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 Borrowetaiiwed 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 Agreementahe Notes, and any other matters relevant headitim, form and substance satisfactory to
the Administrative Agent, including, without limttan, a certificate of the Borrower and of each Sdiary substantially in the form of

Exhibit H (the "Officer's Certificate"), signed Ilblye Secretary or an Assistant Secretary of thed®ar or the Subsidiary, as the case may be,
certifying as to the names, true signatures anaghimo@ncy of the officer or officers of the Borrowmrthe Subsidiary authorized to execute
deliver the Loan Documents, and certified copiethef
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following items: (i) the Borrower's and each Sulmigs Certificate of Incorporation, (ii) the Bower's and each Subsidiary's Bylaws, (iii) a
certificate of the Secretary of State of the Stditdevada as to the good standing of the Borrowex Blevada corporation, and a certificate of
the Secretary of State of the State of incorponatioeach Subsidiary as to the good standing di Susidiary, and (iv) the action taken by
the Board of Directors of the Borrower authorizthg Borrower's execution, delivery and performaoicthis Agreement, the Notes and the
other Loan Documents to which the Borrower is dypand the action taken by the Board of Directifreach Subsidiary authorizing such
Subsidiary's execution, delivery and performancehefGuaranty and the Contribution Agreement;

(h) a Notice of Borrowing;
(i) a Borrowing Base Certificate, dated as of thesihg Date;
(j) the Contribution Agreement, in form and substas set forth on

Exhibit L, duly executed and delivered, from eacibSdiary of the

Borrower and the Borrower;

(k) evidence satisfactory to the Agent that arramgrets have been made by the Borrower for the palyméull, with the initial proceeds of
the Loans, and the termination of (x) the indebé&sgdroutstanding under the Credit Agreement dateél ldsvember 21, 1995, among the
Borrower and certain banks, and (y) the $10,000108® Loan outstanding from Wachovia to the Bormvead

() receipt of any necessary fees.

In addition, if the Borrower desires funding of ar&-Dollar Loan on the Closing Date, the Adminittra Agent shall have received, the
requisite number of days prior to the Closing Dat&ynding indemnification letter satisfactory togursuant to which (i) the Administrative
Agent and the Borrower shall have agreed uponrtegdst rate, amount of Borrowing and Interestdeeior such Euro-Dollar Loan , and (ii)
the Borrower shall indemnify the Banks from anyslos expense arising from the failure to closetenanticipated Closing Date identified in
such letter or the failure to borrow such Euro-Bolloan on such date.
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SECTION 4.02. Conditions to All Borrowings. The igaition of each Bank to make a Revolving Loan andbcasion of each Borrowing
(and, with respect to clauses (b), (c),and (d)wetbe obligations of the Administrative Agent ssile each Letter of Credit) is subject 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 appropriatectiritions set forth in clauses (i) and (ii) of
Section 2.01 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.

ARTICLE YV
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants that:

SECTION 5.01. Corporate Existence and Power. Thedder 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.
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SECTION 5.02. Corporate and Governmental AuthonratNo 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 actigror 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 thetdfezate of incorporation or by-laws of the
Borrower or of any agreement, judgment, injunctiomler, 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 anigo8ubsidiaries.

SECTION 5.03. Binding Effect. This Agreement congés 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 coiated balance sheet of the Borrower and its Catesteld Subsidiaries as of March 31,
1997 and the related consolidated statements ofrie¢c shareholders' equity and cash flows for teedtiYear then ended, reported on by
Arthur Andersen, LLP, copies of which have beerveeéd to each of the Banks, and the unauditedatiolaged financial statements of the
Borrower for the interim period ended Septemberl®®7, copies of which have been delivered to efthe Banks, fairly present, in
conformity with GAAP, the consolidated financialgition of the Borrower and its Consolidated Sulzsigs as of such dates and their
consolidated results of operations and cash flmwsdich periods stated.

(b) Since March 31, 1997 there has been no eventcandition or occurrence having a Material AcdesEffect.

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
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Subsidiaries before any court or arbitrator or gayernmental body, agency or official which wouklheasonably likely to have a Material
Adverse Effect or which in any manner draws integtion the validity of or could impair the abilibf the Borrower or any Subsidiary to
perform its obligations under this Agreement, thae$ or any of the other Loan Documents.

SECTION 5.06. Compliance with ERISA. (a) The Boremvand each member of the Controlled Group haviddl their obligations under
the minimum funding standards of ERISA and the Goik respect to each Plan and are in complianedl imaterial respects with the
presently applicable provisions of ERISA and thel€and have not incurred any liability to the PB&@ Plan under Title IV of ERISA.

(b) Neither the Borrower nor any member of the @ated Group has incurred any withdrawal liabiltyth 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 BaxXehe Borrower and its Subsidiaries are in mdtedmpliance with all applicable
laws, regulations and similar requirements of goegntal 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, propexyather 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 March 31, 1992.

SECTION 5.08. Subsidiaries. Each of the Borrowsubsidiaries is a corporation duly organized, Wl@kisting and in good standing under
the laws of its jurisdiction of incorporation, isilgl qualified to transact business in every juition 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
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Subsidiaries listed on Schedule 5.08, which acelyaets forth each such Subsidiary's complete remdgurisdiction of incorporation.

SECTION 5.09. Investment Company Act. Neither tloerBwer nor any of its Subsidiaries is an "investtrmmpany" 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$10lding company”, or a
"subsidiary company" of a "holding company", or"affiliate" of a "holding company" or of a "subsédly company" of a "holding company",
as such terms are defined in the Public Utilitydiiody 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 piypsesubject to any Lien except as permittedéctdn 6.18.

SECTION 5.12. No Default. Neither the Borrower aoy of its Consolidated Subsidiaries is in defanlier 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 occureedt 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 inftion hereafter furnished by the
Borrower to the Administrative Agent or any BanklWwe, true, accurate and complete in every mdtegi&pect or based on reasonable
estimates on the date as of which such informasigtated or certified. The Borrower has disclogethe Banks in writing any and all facts
which could have or cause a Material Adverse Effect

SECTION 5.14. Environmental Matters. (a) Neither Borrower nor any Subsidiary is subject to anyiEemmental Liability which could
have or cause a Material Adverse Effect and nettieBorrower nor any Subsidiary has been desigredea potentially responsible party
under CERCLA or under any state statute similaEERCLA. None of the Properties has
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been identified on any current or proposed (i) &ai Priorities List under 40 C.F.R. (S) 300, GEERCLIS list or (iii) any list arising from a
state 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 ospi@ted to or from the Properties or are othenpresent at, on, in or under the Properties,
or, to the best of the knowledge of the Borrowéenrérom any adjacent site or facility, except azardous Materials used, produced,
manufactured, processed, treated, recycled, genkstbred, disposed of, managed, or otherwiselédiod shipped or transported to or from
the Properties in the ordinary course of businassimcompliance with all applicable Environmeriaquirements.

(c) The Borrower, and each of its Subsidiaries Affifiates, has procured all Environmental Auth@iibns necessary for the conduct of its
business, and is in compliance with all EnvironméRequirements 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 applicabledaiwcluding, but not limited to, the "Blue
Sky" laws of all applicable states and the fedseaurities laws. The issued shares of Capital Stbdke 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 Loanbéllused to purchase or carry any Margin
Stock or to extend credit to others for the purpafsgurchasing or carrying any Margin Stock, orused for any purpose which violates, or
which is inconsistent with, the provisions of Regidn G, T, U or X.
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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 terewused 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 (yluibable to pay its debts generally as such debtnhecue within the meaning of Section
548 of the Bankruptcy Code, Section 4 of the UFT/Aection 6 of the UFCA, or (z) have an unreasgnatviall capital to engage in any
business or transaction, whether current or conlieh within the meaning of Section 548 of the Baptcy Code, Section 4 of the UFTA
Section 5 of the UFCA,; and (ii) the obligationstloé 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 FradewiiTransfer Act, "UFCA" means the Uniform Fraushtl Conveyance Act, and
"Other Applicable Law" means any other applicabl® pertaining to fraudulent transfers or acts vbledy 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 reputable insaeacompanies, insurance in at least such amoudtagainst at least such risks (including

on all its property, and public liability and workecompensation) as are usually insured agairtbeisame general area by companies of
established repute engaged in the same or simiknéss.

ARTICLE VI
COVENANTS

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

SECTION 6.01. Information. The Borrower will delivi® each of th®anks:
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(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 theured Banks;

(b) as soon as available and in any event withidals after the end of each of the first 3 Fisa#uers of each Fiscal Year, a consolidated
balance sheet of the Borrower and its Consolid&tdusidiaries as of the end of such Fiscal Quarneéitiae related statement of income and
statement of cash flows for such Fiscal Quarterfanthe portion of the Fiscal Year ended at thé ehsuch Fiscal Quarter, setting forth in
each case in comparative form the figures for threesponding Fiscal Quarter and the correspondimtjom of the previous Fiscal Year, all
certified (subject to normal year-end adjustmeassio fairness of presentation, GAAP and consistegche chief financial officer or the
chief accounting officer of the Borrower;

(c) simultaneously with the delivery of each sefioéncial statements referred to in paragraphsud)(b) above, a certificate, substantially in
the form of Exhibit F (a "Compliance Certificatet), the chief financial officer or the chief accaung officer of the Borrower (i) setting forth
in reasonable detail the calculations requiredstal@dish whether the Borrower was in compliancénhie requirements of Sections 6.05, 6.15
through 6.16, 6.18, 6.20 through 6.23, and 6.25herdate of such financial statements and (ifjrglavhether any Default exists on the date
of such certificate and, if any Default then existstting forth the details thereof and the actidnich the Borrower is taking or proposes to
take with respect thereto;

(d) simultaneously with the delivery of each seaphual financial statements referred to in paggy(a) above, a statement of the firm of
independent public accountants which reported ch statements to the effect that nothing has caontlecir attention to cause
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them to believe that any Default existed on the @étsuch financial statements;

(e) within 5 Domestic Business Days after the Bagobecomes aware of the occurrence of any Defagkrtificate of the chief financial
officer or the chief accounting officer of the Bawer setting forth the details thereof and theocactvhich the Borrower is taking or proposes
to take with respect thereto;

(f) promptly upon the mailing thereof to the shanelers 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 exhibisgto 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@ygives or is required to give notice to the PB&CGny "reportable event” (as definec
Section 4043 of ERISA) with respect to any Planclihight 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 réglale 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 aeflast day of such calendar month ; and

(j) from time to time such additional informatioegarding the financial position or business ofBleerower 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 eachsgliary
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to keep, proper books of record and account in lwfud, true and correct entries in conformity Wi AAP shall be made of all dealings and
transactions in relation to its business and a@#&/j and (ii) permit, and cause each Subsidiapetmit, representatives of any Bank at such
Bank's expense prior to the occurrence of a Defandtat the Borrower's expense after the occurrehaéDefault to visit and inspect any of
their respective properties, to examine and maktatts from any of their respective books andndxand to discuss their respective affairs,
finances and accounts with their respective officemployees and independent public accountanesBohrower agrees to cooperate and
assist in such visits and inspections, in each aasach reasonable times and as often as maynaagde 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 manrgtiragubstantially the same fields as such busiisassw carried on and maintained.

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

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

Section 6.05.

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

(i) such Person was organized under the laws of)tlieed States of America or one of its state} tiii¢ Borrower is the corporation surviving
such merger and (iii) immediately after giving efféeo such merger, no Default shall have occurretitze continuing, (b) Subsidiaries of the
Borrower may merge with one another, and (c) thhegoing limitation on the sale, lease or othergfanof assets and on the discontinuation
or elimination of a business line or segment shatlprohibit, during any Fiscal Quarter, a transfeassets or the discontinuance or
elimination of a business line or segment (in glgitransaction or in a series of related transas)iunless the aggregate assets to be so
transferred or utilized in a business line or segn@ be so discontinued, when combined with all
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other assets transferred, and all other asseizegtiin all other business lines or segments digsmoead, during such Fiscal Quarter and the
immediately preceding 3 Fiscal Quarters, eitheiconstituted more than 10% of Consolidated TotaleAs at the end of the most recent Fi
Year immediately preceding such Fiscal Quartefypcontributed more than 10% of Consolidated OtegaProfits during the 4 Fiscal
Quarters immediately preceding such Fiscal Quarter.

SECTION 6.06. Use of Proceeds. No portion of trezpeds of the Loans will be used by the Borroweanyr Subsidiary (i) in connection
with, whether directly or indirectly, any tendefexffor, or other acquisition of, stock of any corgation with a view towards obtaining control
of such other corporation, unless such tender eif@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 &egh and the provisions of Section 6.17
would not be violated, (ii) directly or indirectlfor the purpose, whether immediate, incidentallomate, 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 sfSubsidiaries to, pay promptly when due
all taxes, assessments, governmental charges sclairtabor, supplies, rent and other obligatiotéciv: (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 reges in accordance with GAAP; and (B) when combinéd 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@celrters is greater than $500,000.

SECTION 6.08. Insurance. The Borrower will mainfand will cause each of its Subsidiaries to mainfeither in the name of the Borrower
or in such Subsidiary's own name),
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with financially sound and reputable insurance canigs, insurance on all its property in at leashsamounts and against at least such risks
(including on all its property, and public liabjliand worker's compensation) as are usually insageghst in the same general area by
companies of established repute engaged in the sagimilar business.

SECTION 6.09. Change in Fiscal Year. The Borrowsrwat change its Fiscal Year without the consefithe Required Banks.

SECTION 6.10. Maintenance of Property. The Borroghall, and shall cause each Subsidiary to, mairti&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 affgdiie Properties or, to the extent the
Borrower is aware, any adjacent property, andaglld, 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, generate, stispose of, manage at, or otherwise handlghipror transport to or from the Properties
any Hazardous Materials except for Hazardous Matetised, produced, manufactured, processed,dreatycled, 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@s 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
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Borrower or such Subsidiary (which Affiliate is nbe Borrower or a Wholly Owned Subsidiary), excappermitted by law and in the
ordinary course of business and pursuant to reasoterms which are fully disclosed in public do@nts which have been delivered to the
Banks, and are no less favorable to Borrower on Subsidiary than would be obtained in a comparabigs length transaction with a Per
which is not an Affiliate.

SECTION 6.15. Restricted Payments. The Borrowelrveit declare or make any Restricted Payment unédier giving effect thereto, the
aggregate of all Restricted Payments declared deramce the Closing Date does not exceed an arequat to the sum of (i)$1,000,000
plus (i) 25% of cumulative Consolidated Net Incosirece the Closing Date, and no Default shall bexistence or be created thereby.

SECTION 6.16. Loans or Advances. Neither the Boaomor any of its Subsidiaries shall make loanadwances to any Person except as
permitted by

Section 6.17 and except: (i) loans or advancesa@yees not exceeding $2,000,000 in the aggregateipal amount outstanding at any
time, in each case made in the ordinary courseisinless and consistent with practices existingherCiosing Date; and (ii) deposits required
by government agencies or public utilities; an [@ans and advances to Wholly Owned Subsidiaggs; (iv) advances to drivers made in
the ordinary course of business and consistentprihtices existing on the Closing Date; provideat gfter giving effect to the making of
any loans, advances or deposits permitted by #isi@), no Default shall be in existence or be tet¢hereby.

SECTION 6.17. Investments. Neither the Borrower amoy of its Subsidiaries shall make Investmentniyn Person except as permitted by
Section 6.16 and except Investments in (i) dirétigations of the United States Government matuviitgin 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,(iv) tender
bonds the payment of the principal of and inteoastvhich is fully supported by a letter of credisued by a United States bank whose long-
term certificates of deposit are rated at leastokthe equivalent thereof by S&P and Aa or the eajent thereof by Moody's, and/or

(v) acquisitions of the stock of a Person permitigd
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Section 6.25; provided, however, immediately affieing effect to the making of any Investment, nef&ult shall have occurred and 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 existing on the date of this Agreemeptisag Debt outstanding on the date of this Agremnrean aggregate principal amount not
exceeding $34,000,000;

(b) any Lien on any specific fixed asset securirgpCincurred or assumed for the purpose of finapaihor any part of the cost of acquiring
or constructing such asset, provided that, such ateaches to such asset within 30 days of theisitiqn or completion of construction
thereof;

(c) Liens on Revenue Equipment;
(d) Liens securing Debt owing by any Subsidiaryhte Borrower;

(e) any Lien arising out of the refinancing, exiensrenewal or refunding of any Debt secured by laien permitted by any of the foregoing
paragraphs of this Section, provided that (i) SDebt is not secured by any additional assets, @nthé amount of such Debt secured by any
such Lien is not increased; and

(f) Liens incidental to the conduct of its businesshe ownership of its assets which (i) do nause Debt and (ii) do not in the aggregate
materially detract from the value of its assetmaterially 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 céigtn on the ability of any such Subsidiary
to (i) pay any dividends or make any other distiitms on its Capital Stock or any other interesfiipimake 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) Debt owing to the Borrower or another Wholly @d Subsidiary; and

(b) other Debt, provided that the aggregate amofiall such Debt outstanding at any one time shatllexceed $75,000,000.

SECTION 6.21. Ratio of Consolidated Total Adjusidebt to Consolidated EBILTDA. The ratio of Consalidd Total Adjusted Debt to
Consolidated EBILTDA will not at any time excee®@to 1.00.

SECTION 6.22. Ratio of Consolidated EBILT to Corndated Fixed Charges. The ratio of (a) Consolid&BtLT to (b) Consolidated Fixed
Charges will at all times exceed 1.25 to 1.00.

SECTION 6.23. Minimum Consolidated Net Worth. Cdigadted Net Worth will at no time be less than 96f4he Consolidated Net Worth
reflected on the balance sheet of the Borrowet &sptember 30, 1997, plus the sum of (i) 50% efdlimulative Reported Net Income of
Borrower and its Consolidated Subsidiaries durimg @eriod after September 30, 1997 (taken as ooeuating period), calculated quarterly
at the end of each Fiscal Quarter but excludingfsoich calculations of Reported Net Income for psgs of this clause (i), any Fiscal
Quarter in which the Reported Net Income of therBeer and its Consolidated Subsidiaries is negatine (i) 100% of the cumulative Net
Proceeds of Capital Stock received during any pleatiter the Closing Date, calculated quarterlyhaténd of each Fiscal Quarter.

SECTION 6.24. Limitation on Negative Pledge Claudéwe 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 gaitior limits the ability of the
Borrower or any Subsidiary to create, incur, assomguffer to exist any Lien upon any of its prdjes, assets, or revenues, whether now
owned or hereafter acquired.
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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 acquisitiomsdets in the ordinary course of business consiaféh past practices and other than the
acquisition of 100% of the capital stock of VictdEypress, Inc. pursuant to the terms of that ae@adck Purchase Agreement between the
Borrower and certain Sellers dated December 167)]@Xcept that the Borrower and its Subsidiariay acquire the stock or assets of any
Person provided that:

(a) the aggregate total consideration for all samfjuisitions made during calendar year 1998 (dtiear the acquisition of 100% of the capital
stock of Victory Express, Inc.) shall not excee®$50,000, and thereafter the aggregate total deration for all such acquisitions made in
any Fiscal Year shall not exceed $75,000,000;

(b) if a stock acquisition, the Person acquireid ihe same line of business as the Borrower, 1608tich Person's stock is acquired, and the
acquisition is made on a negotiated basis withafffroval (where the Person being acquired is agyitaded company) of the Board of
Directors of the Person acquired;

(c) if an asset acquisition, the assets acquirediseful in the then business of the Borrower;
(d) no Default or Event of Default has occurredsorontinuing or would exist after giving effeceteto;
(e) the Borrower has provided the AdministrativeeAgwith prior written notice of such acquisition;

(f) the Borrower has demonstrated to the AdministeaAgent, based on a pro forma Compliance Cedtié, compliance with Sections 6.21,
6.22, and 6.23 on a pro forma basis immediatelyrpa and after giving effect to each such acgoision the assumption that such acquisi
occurred twelve months previously; and

(9) the Borrower has received the approval of teguRed Banks for any acquisition or series ofteglaacquisitions where the aggregate total
consideration for any such acquisition or serieaagfuisitions during

61



calendar year 1998 exceeds $25,000,000 or in aoaFYear thereafter exceeds $50,000,000.

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 the Guaranty Agreement,
(iif) an opinion of counsel, acceptable to the Adisirative Agent, is delivered to the Banks confirgithe due organization of such
Subsidiary, the enforceability of the Guaranty Agrnent against such Subsidiary, and such other riaitethe Administrative Agent may
reasonably request, and (iv) no Default exists itiately prior to or after the creation of the Sulieiy.

ARTICLE VII
DEFAULTS
SECTION 7.01. Events of Default. If one or moretaf following events ("Events of Default") shalMeaoccurred and be continuing:

(a) the Borrower shall fail to pay when due anwypipal of any Loan or any Reimbursement Obligatioith respect to any Letter of Credit
shall fail to pay any interest on any Loan withiDémestic Business Days after such interest skealbime due, or shall fail to pay any fee or
other amount payable hereunder within 5 Domestiiigass Days after such fee or other amount becdomesor

(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 perfornyaovenant or agreement contained or incorpotaye@ference in this Agreement (other
than those covered by paragraph (a) or (b) abow}ach failure shall not have been cured withinl&@s after the earlier to occur of (i)
written notice thereof has been given to the Bogwohy the Administrative Agent at the request of an
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Bank or (ii) the Borrower otherwise becomes awdrany such failure; or

(d) any representation, warranty, certificatiorstatement made by the Borrower in Article V of tAgreement or by the Borrower or any
Subsidiary in any certificate, financial statemenbther document delivered pursuant to this Agesgrshall prove to have been incorrect or
misleading in any material respect when made (enthel made); or

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

(f) any event or condition shall occur which resuilt the acceleration of the maturity of Debt inagigregate amount in excess of $1,000,000
outstanding of the Borrower or any Subsidiary (iidhg, 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 holder&lbto accelerate the maturity thereof or terméreaty such commitment (including,
without limitation, any required mandatory prepayer "put” of such Debt to the Borrower or any Sidiary); or

(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 shaltdimmenced against the Borrower or any Subsidieeking
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liquidation, reorganization or other relief withspect to it or its debts under any bankruptcy, lireszcy or other similar law now or hereafter
in effect or seeking the appointment of a trusteeeiver, liquidator, custodian or other similafi@&l of it or any substantial part of its
property, and such involuntary case or other prdicgeshall remain undismissed and unstayed fori@gef 60 days; or an order for relief
shall be entered against the Borrower or any Sidrgidinder the federal bankruptcy laws as now oediter in effect; or

(i) the Borrower or any member of the Controlleab@y shall fail to pay when due any material amaunith 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 of fiiegoing; or the PBGC shall institt
proceedings under Title IV of ERISA to terminate@icause a trustee to be appointed to adminiatesach Plan or Plans or a proceeding
shall be instituted by a fiduciary of any such RtarfPlans to enforce Section 515 or 4219(c)(5)RFFA and such proceeding shall not have
been dismissed within 30 days thereafter; or aitiondshall exist by reason of which the PBGC wobientitled 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 forrengef 30 days; or

(k) a federal tax lien shall be filed against trer®wer or any Subsidiary under Section 6323 of@béde 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 steallain undischarged for a period of 25
days after the date of filing; or

() (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
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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 descritiedalause (A) and individuals described in cla(Bg or

(m) the occurrence of any event, act, occurrencegdition which the Required Banks determineegitfoes 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 terminate (@nithe Administrative Agent shall, if requestby the Required Banks, by notice to the
Borrower declare the Notes (together with accrugerest thereon), and all other amounts payabkuneer and under the other Loan
Documents, to be, and the Notes (together withusectmterest thereon), and all other amounts payladleunder and under the other Loan
Documents shall thereupon become, immediately ddepayable without presentment, demand, protesthar notice of any kind, all of
which are hereby waived by the Borrower togethehviterest at the Default Rate accruing on theqgipal amount thereof from and after the
date of such Event of Default; provided that if &went of Default specified in paragraph

(g) or (h) above occurs with respect to the Bormpwithout any notice to the Borrower or any othet by the Administrative Agent or the
Banks, the Commitments shall thereupon terminatiktfa® Notes (together with accrued interest théraad all other amounts payable
hereunder and under the other Loan Documents ati@imatically and without notice become immediatklg and payable without
presentment, demand, protest or other notice okamd; all of which are hereby waived by the Boremwogether with interest thereon at the
Default Rate accruing on the principal amount tokfiem and after the date of such Event of Defdultaddition, upon the occurrence of an
Event of Default, to the extent of any existingteeof Credit Obligations, the Administrative Agently immediately advance the principal
amount thereof and set aside the amounts so advasce collateral reserve for
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payment of the Reimbursement Obligations relatinbdtters of Credit which are subsequently fundéter all Letters of Credit have been
cancelled and all Reimbursement Obligations haea Isatisfied, and the Administrative Agent has be@nbursed all amounts funded by it
with respect thereto, any balance remaining in sallteral reserve may be applied to other amoowesd by the Borrower hereunder, and, if
none, shall be remitted to Borrower. Notwithstagdine foregoing, the Administrative Agent shall bavailable to it all other remedies at
law or equity, and shall exercise any one or athefm at the request of the Required Banks.

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.

ARTICLE VIII
THE ADMINISTRATIVE AGENT

SECTION 8.01. Appointment; Powers and Immuniti@3.Hach Bank hereby irrevocably appoints and aigbethe Administrative Agent to
act as its Administrative Agent hereunder and umickeiother Loan Documents with such powers aspgeifically delegated to the
Administrative Agent by the terms hereof and théremether with such other powers as are reasgnatidental thereto. The Administrati
Agent: (a) shall have no duties or responsibilidgsept as expressly set forth in this Agreemedttha other Loan Documents, and shall not
by reason of this Agreement or any other Loan Danirbe a trustee for any Bank; (b) shall not bpaasible to the Banks for any recitals,
statements, representations or warranties containthis Agreement or any other Loan Documentpaainy certificate or other document
referred to or provided for in, or received by &gnk under, this Agreement or any other Loan Doautpa for the validity, effectiveness,
genuineness, enforceability or sufficiency of thgreement or any other Loan Document or any otbeuthent referred to or provided for
herein or therein or for any failure by the Borrowe perform any of its obligations hereunder @rtéunder; (c) shall not be required to
initiate or conduct any litigation or collectionqmeedings hereunder or under any other Loan Docuexeept to the extent requested by the
Required Banks, and then only on terms and comditiatisfactory to the Administrative Agent, anyiqldall not be responsible for any action
taken or omitted to be
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taken by it hereunder or under any other Loan Dantror any other document or instrument referreat forovided for herein or therein or
connection herewith or therewith, except for itsnagvoss negligence or wilful misconduct. The Adrsirdative Agent may employ Agents €
attorneys-in-fact and shall not be responsibleglernegligence or misconduct of any such Agentttorneys- in-fact selected by it with
reasonable care. The provisions of this Articlel \dte solely for the benefit of the Administratisgent and the Banks, and the Borrower ¢
not have any rights as a third party beneficiargrof of the provisions hereof. In performing itedtions and duties under this Agreement and
under the other Loan Documents, the Administratigent shall act solely as Administrative Agentloé Banks and does not assume and
shall not be deemed to have assumed any obligetweards or relationship of agency or trust witifarthe Borrower. The duties of the
Administrative Agent shall be ministerial and adisirative in nature, and the Administrative Agelnalé not have by reason of this
Agreement or any other Loan Document a fiduciatgtienship in respect of any Bank.

(b) Each Bank hereby designates NationsBank, Ns/ASyadication Agent, BankBoston, N.A. as Documémrtaf\gent, and SunTrust Bank,
Chattanooga, N.A. as Co-Agent. Each of the Synidicaigent, Documentation Agent and Co- Agent, inhstapacities, shall have no duties
or obligations whatsoever under this Agreementngrather Loan Document or any other document orraaiter related hereto and thereto,
but shall nevertheless be entitled to all the indiées and other protection afforded to the Adniaisve Agent under this Article VIII.

SECTION 8.02. Reliance by Administrative Agent. Th@ministrative 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 PeosdPersons, and upon advice and statements dfdegasel, independent accountants or
other experts selected by the Administrative Agéstto any matters not expressly provided for by &greement or any other Loan
Document, the Administrative Agent shall in all ea®e 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 Bamlsy action taken or
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failure to act pursuant thereto shall be bindingbmf the Banks.

SECTION 8.03. Defaults. The Administrative Agenalsimot be deemed to have knowledge of the occuerefia 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 EvenDeffault and stating that such notice is a "Notit®efault". In the event that the
Administrative Agent receives such a notice ofdbeurrence of a Default or an Event of Default, Adeninistrative Agent shall give prompt
notice thereof to the Banks. The Administrative Aigghall give each Bank prompt notice of each ngnpnt of principal of or interest on t
Loans whether or not such Bank has received arigenof the occurrence of such nonpayment. The Athtnative Agent shall (subject to
Section 10.06) take such action hereunder withe@tsip such Default or Event of Default as shaltibected by the Required Banks, provi
that, unless and until the Administrative Agentlshave received such directions, the Administmthgent may (but shall not be obligated
take such action, or refrain from taking such agtisith respect to such Default or Event of Defagdltit shall deem advisable in the best
interests of 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 shalve 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,agd 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 agréedveen the Borrower and the
Administrative Agent) for services in connectiorttwi
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this Agreement or any other Loan Document or otherwithout having to account for the same to thal&.

SECTION 8.05. Indemnification. Each Bank severallyees to indemnify the Administrative Agent, te #xtent the Administrative Agent
shall not have been reimbursed by the Borrowesbigatin accordance with its Commitment, for any afidiabilities, obligations, losses,
damages, penalties, actions, judgments, suitss,aagbenses (including, without limitation, counfeels and disbursements) or disbursements
of any kind and nature whatsoever which may be sedmn, incurred by or asserted against the Adtramige 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 (ekddydinless an Event of Default has occurred amdiginuing, the normal administrative
costs and expenses incident to the performands afjency duties hereunder) or the enforcementybathe terms hereof or thereof or any
such other documents; provided that no Bank staglidble for any of the foregoing to the extentleise 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 adadiital indemnity and cease, or not
commence, to do the acts indemnified against anth additional indemnity is furnished.

SECTION 8.06 Consequential Damages. THE ADMINISTRAHE AGENT SHALL NOT BE RESPONSIBLE OR LIABLE TO ANY
BANK, THE BORROWER OR ANY OTHER PERSON OR ENTITY ROANY PUNITIVE, EXEMPLARY OR CONSEQUENTIAL
DAMAGES WHICH MAY BE ALLEGED AS A RESULT OF THIS AREEMENT, 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 dielke 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 Notegead in exchange therefor or replacement thereof.
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SECTION 8.08. Nonreliance on Administrative Agentl@Dther Banks. Each Bank agrees that it has, emiigntly 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. Thé\dministrative Agent sha
not be required to keep itself (or any Bank) infedhas 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 insptbet 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 egsly required of the Administrative Agent hereemar 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 by the AdmirtisgraAgent by reason of taking, continuing to taefailing to take any such action.

SECTION 8.10. Resignation or Removal of AdministatAgent. Subject to the appointment and acceptana successor Administrative
Agent as provided below, the Administrative Agerstymesign 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 haveptedesuch appointment within 30 days after the
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retiring Administrative Agent's notice of resigrmatior the Required Banks' removal of the retirirdyinistrative Agent, then the retiring
Administrative Agent may, on behalf of the Bankspaint a successor Administrative Agent. Any susoesdministrative Agent shall be a
bank which has a combined capital and surplus lefast $500,000,000. Upon the acceptance of angirtopent as Administrative Agent
hereunder by a successor Administrative Agent, suckessor Administrative Agent shall thereuportsead to and become vested with all
the rights, powers, privileges and duties of thiging Administrative Agent, and the retiring Adnsirative Agent shall be discharged from
duties and obligations hereunder. After any ragidministrative Agent's resignation or removaléherder as Administrative Agent, the
provisions of this Article VIII shall continue irffect for its benefit in respect of any actionseaalor omitted to be taken by it while it was
acting as the Administrative Agent hereunder.

ARTICLE IX
CHANGE IN CIRCUMSTANCES; COMPENSATION
SECTION 9.01. Basis for Determining Interest Ratedequate or Unfair. If on or prior to the firsiyda any Interest Period:

(a) the Administrative Agent determines that deysasi Dollars (in the applicable amounts) are reihb 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 coststach Banks of funding the Euro- Dollar Loans foctsinterest Period,

the Administrative Agent shall forthwith give nagithereof to the Borrower and the Banks, whereupuihthe Administrative Agent notifies
the Borrower that the circumstances giving riseuch suspension no longer exist, the obligationth@Banks to make the Euro-Dollar Loans
specified in such notice shall be suspended. UntesBorrower notifies the Administrative Agentedst 2 Domestic Business Days before
the date of any Borrowing of such Euro- Dollar Ledor which a Notice of Borrowing has previoushehagiven that it elects
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not to borrow on such date, such Borrowing shalléad be made as a Base 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 changé¢hie interpretation or administration thereof by governmental authority, central bank or
comparable agency charged with the interpretaticadministration thereof (any such agency beingrrefl 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 neait unlawful or impossible for any Bank (or itsriding Office) to make, maintain or fund
its Euro-Dollar Loans and such Bank shall so ndtiy Administrative Agent, the Administrative Agestitall forthwith give notice thereof to
the other Banks and the Borrower, whereupon uathsBank notifies the Borrower and the Administrathgent that the circumstances
giving rise to such suspension no longer existpthlyation 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 differentdirenOffice if such designation will avoid
the need for giving such notice and will not, ie fodgment of such Bank, be otherwise disadvaniagygmsuch 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 prejpefpll the then outstanding principal amount ofle&uro-Dollar Loan of such Bank,
together with accrued interest thereon and any atrawe such Bank pursuant to

Section 9.05(a). Concurrently with prepaying easthsEuro-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 thegedl 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

72



(including, without limitation, any such requiremiémposed by the Board of Governors of the FedReslerve System, but excluding with
respect to any Euro-Dollar Loan any such requirdrimeriuded in an applicable Euro-Dollar ReservecBatage) against assets of, deposits
with or for the account of, or credit extended &yy 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 Loaiis Notes or its obligation to make Euro-Dollavdns;

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 receidablich Bank (or its Lending Office) under thisrégment or under its Notes with resj
thereto, by an amount deemed by such Bank to beriakthen,

(i) 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 incurrediny 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 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
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shall transfer all of its rights and interests liader and under the other Loan Documents to a ffarty selected by the Borrower and
consented to by the Administrative Agent. If sudfitten request is given within 30 days after thergwvhich results in such increased cost,
reduction of return or reduction of payments, satounts will be calculated from the date of suakngvotherwise, such amounts will be
calculated as of the date on which the Administeafigent or such Bank makes the aforesaid writtguest. The written request of the
Administrative Agent or such Bank as to the add@icamounts payable pursuant to this paragraphkieteli to the Borrower shall be
conclusive evidence of the amount thereof in theeabe 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 forcea®f)lof any Authority, has or would have
the effect of reducing the rate of return on suahiBs 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 compensatpursuant 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 otise disadvantageous to such Bank. A certifichng 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
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amount, such Bank may use any reasonable averagihgttribution methods.

(d) The provisions of this Section 9.03 shall bplapable 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.

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 compensatidenu@ection 9.03, and the Borrower
shall, by at least 5 Euro- Dollar Business Day@rprotice to such Bank through the Administrathgent, have elected that the provisions of
this Section shall apply to such Bank, then, undegssuntil such Bank notifies the Borrower that ¢ireumstances giving rise to such
suspension or demand for compensation no longdy:app

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

(b) after each of its Euro-Dollar Loans has begraie all payments of principal which would othese/ibe applied to repay such Euro-Dollar
Loans shall be applied to repay its Base Rate Loestsad.

SECTION 9.05. Compensation. Upon the request ofBank, delivered to the Borrower and the AdministeaAgent, the Borrower shall p
to such Bank such amount or amounts as shall casapesuch Bank for any loss, cost or expense ieduny 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@xo_oan on the date for such prepayment specifigtie relevant notice of prepayment
hereunder; or
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(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.

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
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exercise thereof or the exercise of any other rigimver or privilege. The rights and remedies repeovided shall be cumulative and not
exclusive of any rights or remedies provided 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 thereofybafiault or alleged Default hereunder or thereursahd (i) if a Default occurs, all out-
of-pocket expenses incurred by the Administratigeedt and the Banks, including fees and disbursesradrdounsel, in connection with such
Default and collection and other enforcement prdoess resulting therefrom, including out-of-pockepenses incurred in enforcing this
Agreement and the other Loan Documents. The Bomrghvall indemnify the Administrative Agent and e&dmk against any transfer taxes,
documentary taxes, assessments or charges maadg Bythority by reason of the execution and deljyvet this Agreement or the other Lo
Documents.

SECTION 10.04. Indemnification. The Borrower shatlemnify the Administrative Agent, the Banks amte Affiliate thereof and their
respective directors, officers, employees and agfeom, and hold each of them harmless againstaadyall losses, liabilities, claims or
damages to which any of them may become subjextifanas such losses, liabilities, claims or darmagise out of, result from, or are in any
way directly or indirectly related to (a) this Agraent or any other Loan Document or the transastonmtemplated thereby, or (b) any actual
or proposed use by the Borrower of the procee@dmpfextension of credit by any Bank hereundergcpafly breach by the Borrower of this
Agreement or any other Loan Document, or (d) amgstigation, litigation (including, without limitiin, any actions taken by the
Administrative Agent or any of the Banks to enfotigsis Agreement or any of the other Loan Documentgjther proceeding (including,
without limitation, any threatened investigationppoceeding) relating to the foregoing, and therBwer shall reimburse the Administrative
Agent and each Bank, and each Affiliate thereof thieit respective directors, officers, employees agents, upon demand for any expenses
(including, without limitation, legal fees) incudén connection with any such investigation or geding; but excluding any such losses,
liabilities, claims, damages or
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expenses incurred by reason of the gross negligenwéful misconduct of the Person to be indemanfi

SECTION 10.05. Setoff; Sharing of Setoffs. (a) Bwrower hereby grants to the Administrative Agentl each 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 hienepledged, mortgaged, transferred or assignéduetéddministrative 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 partetbieto such of the indebtedness and obligationsg@wy 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 possessitreckdministrative Agent or any such Bank as sa®the 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 exergjsimy right of setoff or counterclaim or resorttidlateral 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 otherstdgnts shall be made, as may be required saltigich payments of principal and
interest with respect to the Notes held by the Banking to such other Banks shall be shared byg#ris pro rata; provided that

(i) nothing in this Section shall impair the rigiftany Bank to exercise any right of setoff or ceuclaim it may have and to apply the amount
subject to such exercise to the payment of indeletesiof the Borrower other than its indebtednedsiutihe Notes, and (ii) if all or any

portion of such payment received by the purchaBiagk is
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thereafter recovered from such purchasing Banky pucchase from each other Bank shall be resciadddsuch other Bank shall repay to the
purchasing Bank the purchase price of such padtiicip to the extent of such recovery together @&ittramount equal to such other Bank's
ratable share (according to the proportion of se) amount of such other Bank's required repayneefyt) tthe total amount so recovered from
the purchasing Bank) of any interest or other arhpaid or payable by the purchasing Bank in respgttie total amount so recovered. The
Borrower agrees, to the fullest extent it may dffety do so under applicable law, that any holdea participation in a Note, whether or not
acquired pursuant to the foregoing arrangementg,ararcise rights of setoff or counterclaim andeottights with respect to such
participation as fully as if such holder of a peigation were a direct creditor of the Borrowethie amount of such participation.

SECTION 10.06. Amendments and Waivers. (a) Any ision of this Agreement, the Notes or any otheri.Bacuments may be amende
waived if, but only if, such amendment or waivemisvriting and is signed by the Borrower and tregRired Banks (and, if the rights or
duties of the Administrative Agent are affectedrétoy, by the Administrative Agent); provided thad, such amendment or waiver shall,
unless signed by all Banks,

(i) change the Commitment of any Bank or subjegtBank to any additional obligation, (ii) change tbrincipal of or lower the rate of
interest on any Loan or lower any fees (other fleas payable to the Administrative Agent) hereun(&r change the date fixed for any
payment of principal of or interest on any Loaraoy fees hereunder, including any mandatory prepaysras required under Section 2.10,
(iv) change the amount of principal, interest @sfelue on any date fixed for the payment theraofding any mandatory prepayments as
required under Section 2.10, (v) change the peagentf the Commitments or of the aggregate unpaidipal amount of the Notes, or the
percentage of Banks, which shall be required ferBanks or any of them to take any action under3eiction or any other provision of this
Agreement,

(vi) change the manner of application of any paytsi@made under this Agreement or the Notes, (Vidage or substitute all or any substantial
part of the collateral (if any) held as security lee Loans, viii) release any Guarantee giverufgpsrt payment of the Loans, or (ix) extend
the expiration date of any Letter of Credit beydimel Termination Date.
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(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 oppatyuof 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 effectadyant to the provisions of this Agreement shalllbivered by the Borrower to each Bank
forthwith following the date on which the same $halve been executed and delivered by the requisiteentage of Banks. The Borrower
will not, directly or indirectly, pay or cause te paid any remuneration, whether by way of supptéat®r additional interest, fee or
otherwise, to any Bank (in its capacity as such)assideration for or as an inducement to the argeénto by such Bank of any waiver or
amendment of any of the terms and provisions &f Agreement unless such remuneration is concuyrpattl, on the same terms, ratably to
all such Banks.

SECTION 10.07. No Margin Stock Collateral. Eachitaf Banks represents to the Administrative Agendteach of the other Banks that it in
good faith is not, directly or indirectly (by neyet pledge or otherwise), relying upon any MargiocR as collateral in the extension or
maintenance of the credit provided for in this Agrent.

SECTION 10.08. Successors and Assigns. (a) Thagioms of this Agreement shall be binding upon emule to the benefit of the parties
hereto and their respective successors and asgignsged that the Borrower may not assign or atlisa transfer any of its rights under this
Agreement.

(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 Baimkiligations 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 sadhnk
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that sells a participation be obligated to the iBipdnt to take or refrain from taking any acticgréunder except that such Bank may agre¢

it will not (except as provided below), without tbensent of the Participant, agree to (i) the ckasfgany date fixed for the payment of
principal of or interest on the related loan omiea(ii) the change of the amount of any principatkrest or fees due on any date fixed for the
payment thereof with respect to the related loalanms, (iii) the change of the principal of théated loan or loans, (iv) any change in the rate
at which either interest is payable thereon oth@f Participant is entitled to any part thereo ife payable hereunder from the rate at which
the Participant is entitled to receive interestear (as the case may be) in respect of such gaation, (v) the release or substitution of all or
any substantial part of the collateral (if any)chat security for the Loans, or (vi) the releasaryf Guarantee given to support payment of the
Loans. Each Bank selling a participating interasiriy Loan, Note, Commitment or other interest uridis Agreement shall, within 10
Domestic Business Days of such sale, provide thedBer and the Administrative Agent with writtentification stating that such sale has
occurred and identifying the Participant and theriest purchased by such Participant. The Borragezes that each Participant shall be
entitled to the benefits of Article IX with respdotits participation in Loans outstanding from¢ino time.

(c) Any Bank may at any time assign to one or niiameks or financial institutions (each an "Assignes!'or a proportionate part of its rights
and obligations under this Agreement, the Notesthadther Loan Documents, and such Assignee assilime 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 Bautiject to clause (iii) below, by the Borrowenpyided that (i) no interest may be sold by a
Bank pursuant to this paragraph (c) unless theghss shall agree to assume ratably equivalentopaertif the transferor Bank's Commitme
(i) if a Bank is assigning only a portion of ite@mitment, then, the amount of the Commitment beisgjgned (determined as of the
effective date of the assignment) shall be in anwarhnot less than $5,000,000, (jii) except dutimgcontinuance 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, whicisent shall not be unreasonably withheld, andgiBank may not have more than two
Assignees
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that are not then Banks at any one time. Upon k&getion of the Assignment and Acceptance by starsferor Bank, such Assignee, the
Administrative Agent and (if applicable) the Borreny(B) delivery of an executed copy of the Assigminand Acceptance to the Borrower
and the Administrative Agent, (C) payment by sudsignee to such transferor Bank of an amount gquhk purchase price agreed between
such transferor Bank and such Assignee, and (Dnpayof a processing and recordation fee of $2t6@0e Administrative Agent, such
Assignee shall for all purposes be a Bank parthitoAgreement and shall have all the rights arajations of a Bank under this Agreement
to the same extent as if it were an original phdseto with a Commitment as set forth in such imant of assumption, and the transferor
Bank shall be released from its obligations hereunal a corresponding extent, and no further canseaction by the Borrower, the Banks or
the Administrative Agent shall be required. Upoe donsummation of any transfer to an Assignee pmitsio this paragraph (c), the transf
Bank, the Administrative Agent and the Borrowerlshrake appropriate arrangements so that, if regijia 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 arjid®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 greater payment under Section 9.03 than the treordBank would have been entitled to
receive with respect to the rights transferredessilsuch transfer is made with the Borrower's pyiditen consent or by reason of the
provisions of Section 9.02 or 9.03 requiring suemBto designate a different Lending Office undatain circumstances or at a time when
the circumstances giving rise to such greater paywlid 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
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Governors of the Federal Reserve System and ansa@pee Circular issued by such Federal Reserve Bardvided that any payment in
respect of such assigned Loans and/or obligaticaderby the Borrower to the assigning and/or plegi@iank in accordance with the terms
this Agreement shall satisfy the Borrower's obligas hereunder in respect of such assigned Loaisrapbligations 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 clearlylicated 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 Bfokn disclosing such information (i) to any otlBank, (ii) upon the order of any court or
administrative agency, (iii) upon the request andad of any regulatory agency or authority havimgsgiction 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 heréer which has agreed in writing to be bound byptevisions 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 Borewof same so as to allow the Borrower
to seek a protective order or to take any other@pfate action; provided, further, that, no Bahkltbe required to delay compliance with
any directive to disclose any such information saceallow the Borrower to effect any such action.

SECTION 10.10. Representation by Banks. Each Ban&ly represents that it is a commercial lendéinancial institution which makes
loans in the ordinary course of its business aatlittwill make its Loans hereunder for its own @aot 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.
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SECTION 10.11. Obligations Several. The obligatioheach Bank hereunder are several, and no Balkishresponsible for the obligatic
or commitment of any other Bank hereunder. Nothiogtained in this Agreement and no action takethbyBanks pursuant hereto shall be
deemed to constitute the Banks to be a partnerahipssociation, a joint venture or any other kihdntity. The amounts payable at any time
hereunder to each Bank shall be a separate anpgendent debt, and each Bank shall be entitledategrand enforce its rights arising out of
this Agreement or any other Loan Document andatl stot be necessary for any other Bank to be pbexean additional party in any
proceeding for such purpose.

SECTION 10.12. Georgia Law. This Agreement and @date shall be construed in accordance with anéig®d by the law of the State of
Georgia.

SECTION 10.13. Severability. In case any one orexajithe provisions contained in this Agreemenrd, Ntotes or any of the other Loan
Documents should be invalid, illegal or unenfordeab any respect, the validity, legality and ecgability 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@i 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 byiealple law (the "Maximum Rate"), and in the evemg 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 Huans does not include the right to acceleratei@teyest that has not otherwise accrued on
the date of such acceleration, and the Administafigent and the Banks do not intend to collectamyarned interest in the event of any
such acceleration. All monies paid to the Admirigstre Agent or the Banks hereunder or under artheNotes or the other Loan Docume
whether at maturity or by prepayment, shall be ettiijo rebate of
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unearned interest as and to the extent requiregppljcable law. By the execution of this Agreeméime, Borrower covenants, to the fullest
extent permitted by law, that (i) the credit ouretof any Excess shall constitute the acceptapdhébBorrower of such Excess, and (i) the
Borrower shall not seek or pursue any other remiegdp| or equitable , against the AdministrativeeAgor any Bank, based in whole or in
part upon contracting for charging or receiving amtgrest in excess of the Maximum Rate. For thp@se of determining whether or not ¢
Excess has been contracted for, charged or recbivéte Administrative Agent or any Bank, all irgst at any time contracted for, charge
received from the Borrower in connection with tAigreement, the Notes or any of the other Loan Damnitmshall, to the extent permitted by
applicable law, be amortized, prorated, allocatsdi gpread in equal parts throughout the full tefthe Commitments. The Borrower, the
Administrative Agent and each Bank shall, to thimaim extent permitted under applicable law, (iquEcterize any non-principal payment
as an expense, fee or premium rather than as $hi@ne (ii) exclude voluntary prepayments and ffects thereof. The provisions of this
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 aammunications relating to any Interest owedHgyBorrower 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 $iettonstrued against or interpreted
to the disadvantage of any party hereto by anytarusther governmental or judicial authority byasen 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 Baniks the Administrative Agent
irrevocably waives, to the fullest extent permitgdiaw, 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
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Documents, (c) waives any and all personal rightseu the law of any jurisdiction to object on amsis (including, without limitation,
inconvenience of forum) to jurisdiction or venuehin the State of Georgia for the purpose of liiggato enforce this Agreement, the Notes
or the other Loan Documents, and (d) agrees theiceeof process may be made upon it in the maprescribed in Section 10.01 for the
giving of natice to the Borrower. Nothing hereimtained, however, shall prevent the Administrathggeent from bringing any action or
exercising any rights against any security andresgdéhe Borrower personally, and against any asddte Borrower, within any other state
jurisdiction.

SECTION 10.17. Counterparts. This Agreement magitpeed in any number of counterparts, each of whidll 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.

SECTION 10.19. Survival. The provisions of Secti839, 8.05 and 10.04 shall survive payment osfatiion in full of all obligations of th
Borrower hereunder and the termination of this Agnent.

[Signatures are contained on the following pages.]
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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 ENTERPRI SES, INC.
(SEAL)

By:

Title:

2931 S. Market Street
Chattanooga, Tennessee 37410
Attention: Ray Harlin
Telecopier number: 423-265-5715
Confirmation number:

[Signatures continued on the following pages.]
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COMMITMENT
COMMITMENTS SHARE

WACHOVIA BANK, N.A,,

as Administrative Age nt and as a Bank
(SEAL)
$30,000,000 15% By:
Title:

Lending Office

Wachovia Bank, N.A.

191 Peachtree Street, N.E.
Atlanta, Georgia 3030 3-1757
Attention: John B. Ti be
Telecopier number: 40 4-332-5016

Confirmation number:_

[Signatures continued on the following pages.]
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NATIONSBANK, N.A. (SEAL)

$27,500,000 13.75% By:
Title:

Lending Office

NationsBank, N.A.
Corporate Finance

600 Peachtree Street, N.E.

21st Floor

Atlanta, Georgia 303 08-2213
Attention: Nancy S. G oldman
Telecopier number: 40 4-607-6484

Confirmation number:_

[Signatures continued on the following pages.]
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$27,500,000 13.75% BANKBOSTON, N.A. (SEAL)

By: Title:

L ending Office
BankBoston, N.A.

Transportation Division
Mail Stop: 01-08-01
100 Federal Street
Boston, Massachusetts 02110
Attention: Andrew K. Michaud
Telecopier number: 617-434-1955
Confirmation number:

[Signatures continued on the following pages.]
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$22,500,000 11.25% SUNTRUST BANK, CHATTANOOGA, N.A.

(SEAL)
By:
Title:
By:
Title:

L ending Office

SunTrust Bank, Chattanooga, N.A.

Corporate Lending Department
Mail Code M0125
736 Market Street
Chattanooga, Tennessee 37402
Attention: Jon C. Long
Telecopier number: 423-757-3437
Confirmation number:

[Signatures continued on the following pages.]

91



$15,500,000 7.75% TEXAS COMMERCE BANK
NATIONAL ASSOCIATION (SEAL)

By:

Title:

L ending Office

Texas Commerce Bank National Association CorpdBateking 2200 Ross Avenue 3rd Floor
Dallas, Texas 75201 Attention: Ana Moreira Teleeopiumber: 214-965-2044 Confirmation number:

[Signatures continued on the following pages.]
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$15,500,000 7.75% THE SUMITOMO BANK, LIMITED (SEAL)

By:

Title:
By:

Title:
Lending Office
The Sumitomo Bank, Li mited
233 South Wacker Driv e
Suite 5400
Chicago, lllinois 60 606
Attention: Diane Rhoa des
Telecopier number: 40 4-523-7983
Confirmation number:_

For Business Purposes Only: U.S. Commercial Banki ng Depart.
Atlanta Peachtree Cen ter Office
303 Peachtree Street, N.E.

Suite 4420

Atlanta, Georgia 303 08
Attention: Lauren P. Carrigan
Telecopier number: 40 4-523-7983

Confirmation number:_

[Signatures continued on the following pages.]
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$15,500,000 7.75% BANK OF AMERICA (SEAL)

By:

Title:

L ending Office

Bank of America Leasing, Finance & Transportati@d South LaSalle Street Chicago, lllinois 60697Ation: Bonita J. Althoff Telecopier
number: 312-828-1997 Confirmation number:

[Signatures continued on the following pages.]
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$15,500,000 7.75% ABN-AMRO BANK, N.A. (SEAL)

By: Title:

By: Title:

L ending Office
ABN-Amro Bank, N.A.

Surface Transportation
135 South LaSalle Street
Chicago, Illinois 60674-9135
Attention: Dave Thomas
Telecopier number: 312-904-2849
Confirmation number:

[Signatures continued on the following pages.]
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$15,500,000 7.75% AMSOUTH BANK (SEAL)

By:

Title:

L ending Office

AmSouth Bank Commercial Banking Division 601 Markinter Chattanooga, Tennessee 37402 Attentione &&eAnderson Telecopier
number: 423-752-1558 Confirmation nhumber:

[Signatures continued on the following pages.]
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$7,500,000 3.75% FIRST AMERICAN NATION AL BANK

(SEAL)

By:
Title:

Lending Office
First American Nation al Bank
Corporate Bank
Chattanooga Division
1 Union Square
Suite 100
Chattanooga, Tennesse e 37402-2583
Attention: Mary E. Bu ckner
Telecopier number: 42 3-755-6014
Confirmation number: 423-755-6062

[Signatures continued on the following pages.]
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$7,500,000 3.75% FIRST TENNESSEE BANK, N.A. (SEAL)

By:

Title:

Lending Office

First Tennessee Bank, N.A.
Corporate Group

701 Market Street

Chattanooga, Tennesse e 37402
Attention: Brett P. J ohnson
Telecopier number: 42 3-757-4028

Confirmation number:_

TOTAL COMMITMENTS:
$200,000,000
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