
POC -317: Stock Transfer 

APPLICATION FOR APPROVAL O F TRANSFER OF CAP 

TRANSPORTATION COMMON CARRIER 

AUG 10 1999 

BEFORE THE PENNSYLVANIA PUBLIC UTILITYftecgMMlgyiFiyjY COMMISSION 

SECRETARY'S BUREAU 

Application for approval to transfer 
a 3 - l of the capital stock of 
(all or part) 

PROGRESSIVE TRANSPORTATION SERVICES, INC. 
(Name of Certificated Carrier) 

held by COACH USA, INC. 
(Name(s) of seller) 

to STAGECOACH HOLDINGS PLC . 
(Name(s) of buyer) 

PUC USE ONLY 

Docket No. 

Folder No. 

SEE INSTRUCTIONS BEFORE COMPLETING APPLICATION 

1. Progressive Transportation Services, Inc . 
(Full and correct name of Certif icated Carrier) 

2. Docket number of Certificated Carrier is A - 00115892 

3. SeUer(s) name is: Coach USA, Inc. 

One Riverway, Suite 600 
- "(Business Street Address) (P. O. Box, i f any) 

Houston ^ / 77056-1930 (713) HBB-OIOA 
(City) (State) (Zip) (Telephone) 

4. SelleKs) attorney (for this application) is: 
John A. Vuono, Esq. 2310 Grant Bui ld ing 
Vuono & Gray, LLC ' P i t t sburgh , PA 15219-2383 (4121 471-1800 

(Name) (Address) : 

5. Buyerfc) name Is:- Stagecoach Holdings p ic 1 

(Telephone) 

20 Charlotte Street 
(Business Street Address) " 

Perth PHI 5LL 
(City) 

otland _ _ L l _ ^ ; ' 

(P. O. Box,if any) 

(Telephone) 

See J u r i s d i c t i o n a l Statement and Explanatory Statement a t t 
Supplements 13-5 and-13-6, respec t ive ly . 

d hereto- as 



6. BuyerU) attorney (for this application) is: 
Wil l iam C Sippel, Esq. ? T

r u ^ n S i ' a l - P l a 2 a , . / A 5 f h Floor 
r r ' M I8Q: North Stetsgm-Ayemie 

Oppenheimer Wolff & Donnelly Chicago, IL 60601-6710 • (312) 616-1800 
(Name) (Address) 

?. Capital Stock of Certificated Carrier: 

a) Number of authorized shares: 1,000 shares 

b) Par or stated value per share: 

c) Number of shares outstanding: 

d) Shareholder(s) 

Coach USA, Inc. 

(Telephone) 

$1.00 

1 share 

Number held 

N/A e) Number of shares redeemed or held as treasury stock: 

8. Stock Transaction: 

Seller(s) #Sold Buyer(s) 

Coach USA, Inc. 1 share 

#Bought 

Stagecoach Holdings pic 1 share 

See Explanatory Statement (Supplement 13-6) 

9. I f buyer and/or se l ler are in control of or a f f i l i a ted with each other or with 
tny other carrier, state name of carriers), docket numberU) and nature of control or 
aff i l iat ion: 

See Explanatory Statement (Supplement 13-6) 

10. Consideration for the transfer of capital stock is (If nominal, explain): 

See Explanatory Statement (Supplement 13-6) 



• 

11. The consideration will be paid as follows: 

See Explanatory Statement (Supplement 13-6) 

12. The reason(s) for the proposed transfer is/are: 

See Explanatory Statement (Supplement 13-6) 

13. Attach the following to the completed application: 

3 A statement containing a brief corporate history of the Certificated Carrier, rhe 
purpose for which i t was created, a description of the service it furnishes to the 
public and a description of the territory in which it operates. (Supplement 13-1) 

1 xl Statement of Financial Condition (Income Statement and Balance Sheet) for THE 
BUYER AND THE SELLER. (Supplements 13-2 and 13-3, respect ively) 

Sales Agreement (Bilateral) (Supplement 13-4) 

X 

X 

Verified Statement for Philadelphia taxicab companies. (Not Applicable) 

J u r i s d i c t i o n a l Statement (Supplement 13-5) 

Explanatory Statement (Supplement 13-6) 

fx] Surface Transportation Board Appl ica t ion (Supplement 13-7) 

WHEREFORE, Buyer and Seller request that the Commission approve the Application. 

Buyer sign here: Stagecoach Holdings pic 
(each partner must sign) 

(Corporate Seal) 
By: l i 

Keith Cochrane 
Group Finance Director 

Seller sign here: Coach USA, Inc. 

(Corporate Seal) 
By: 

Juglas M. Cern 
>enior Vice Pr^feident 

July*?,?, 1999 
(Date) 

August l \ , 1999 



THIS MUST BE COMPLETED BY NOTARY PUBLIC 
AFFIDAVIT OF BUYER (Natural Person) 

COMMONWEALTH OF PENNSYLVANIA 

County 

ss: 

, being duly sworn (affirmed) according to law, deposes 

and says that the facts above set forth are true and correct; or are true and correct to the 

best of his knowledge, information and belief and he expects to be able to prove the same 

ar ihe hearing hereof. 

Signature of Aff iant 

Sworn and subscribed before me this 

day of 19 

My Commission Expires 

Signature of Off ic ia l Administering Oath 

AFFIDAVIT OF CERTIFICATED CARRIER (Corporation) 

STATE OF TEXAS 

Harris County 

SS: 

Douglas M. Cerny , being duly sworn (affirmed) according to law, 

desposes and says that he is Vice President of Progressive Transportation Service, Inc 

(Office of Aff iant) (Name of Corporation) 

that he is authorized to and does make this aff idavit for i t ; and that the facts set for th are 

true and correct; or are true and correct to the best of his knowledge, information and belief 

and that he expects the said Progressive Transportation • to be able to prove the 
e r v ( l l5afhe o?*Corporation) 

same at the hearing hereof. 

Sworn and subscribed before me this L 
day of August 19 99 

Sign^irfire of Aff ian t 
Dojlslas M. Cemy 

My Commission Expire 

S / ^ 7 % \ COURTNEY LHEYSQUIERDOS 
Q l f h A r m NOTARY PUBLIC, STATE OP TEXAS 0 
p A j K J s l MY COMMISSION EXPIRES Jl 

j 

Signature of Of f i c i a l Admtntetering Oath 

it**** 
JUNE 10, 2002 



MUST BE COMPLETED BY TroTARY P U B U C 

AFFIDAVIT OF SELLER (Natural Person) 

COMMONWEALTH OF PENNSYLVANIA 

County 
ss: 

, being duly sworn (affirmed) according to law, deposes 

and says that the facts above set for th are true and correct; or are true and correct to the 

best of his knowledge, information and belief and he expects to be able to prove the same 

at the hearing hereof. 

Signature of Af f i an t 

Sworn and subscribed before me this 

day of 19 

My Commission Expires 

Signature of Off ic ia l Administering Oath 

AFFIDAVIT OF OTH3SS/SELLER (Corporation) 

STATE OF TEXAS 

Harris County 
ss: 

Douglas M. Cerny 

desposes and says that he is 
Senior Vice 
President 

being duly sworn (affirmed) according to law. 

of Coach USA^ Inc. 
(Office of Aff ian t ) (Name of Corporation) 

that he is authorized to and does make this aff idavit for i t ; and that the facts set forth are 

true and correct; or are true and correct to the best of his knowledge, information and belief 

and that he expects the said Coach USA, Inc . t o ^ a b [ e t 0 p r o v e the 

(Name of Corporation) 

same at the hearing hereof. 

Sworn and subscribed before me this i ^ f ^ 

day of August 19 99 

My Commission Expires LiUAl ((\ QdOd-

Signa 
Dou 

e of A f f i a n t 
M. Cerny 

Signature ture of Of f i c i a l Adminiite'ring Oath 



VERIFICATION 

STAGECOACH HOLDINGS plc/SCH HOLDINGS CORP. 

I , Keith Robertson Cochrane, Group Finance Director of Stagecoach Holdings pic 

and President of SCH Holdings Corp., verify under penalty of perjury, under the laws of 

the United States of America, that all infonnation supplied in connection with this 

application, as it relates to Stagecoach Holdings pic and SCH Holdings Corp., is true and 

correct. Further, I certify that I am qualified and authorized to file this application. I 

know that willful misstatements or omissions of material facts constitute Federal criminal 

violations punishable under 18 U.S.C. 1001 by imprisonment up to five years and fines 

up to $10,000 for each offense. Additionally, these misstatements are punishable as 

perjury under 18 U.S.C. 1621, which provides for fines up to $2,000 or imprisonment up 

to five years for each offense. 

Dated this Af l t tdayof " 5 ^ 1 U 1999. 

1 
Keith Robertson Cochrane 

/9658 



SUPPLEMENT 13-1 

PROGRESSIVE TRANSPORTATION SERVICES. INC. 

ESSENTIAL INFORMATION 

Progressive Transportation Services, Inc. ("Progressive") is a New York 

corporation having its principal office at 1 Progressive Drive, Horsehead, NY 14845. 

The corporation was formed pursuant to the New York Corporation Law and is 

authorized to perform any and all lawful acts. 

Progressive is a motor common carrier of passengers. It holds a Certificate of 

Public Convenience issued by the Pennsylvania Public Utility Commission on May 27, 

1999 at Docket No. A-00115892. It is authorized, inter alia, to transport persons in group 

and party service between certain points in Pennsylvania. A copy of its presently 

effective Certificate of Public Convenience is attached hereto as Supplement 13-1 A. 

Progressive also holds interstate authority at Docket No. MC-247074. 

Prior to the issuance of the above operating authority, Coach USA, Inc. acquired 

all of the issued and outstanding shares of stock in applicant. 

The management of Progressive has had many years of experience in providing 

passenger transportation service. The existing management personnel will continue in 

their same management capacities with Progressive under the control of Stagecoach 

Holdings pic. 

A702 



I 

> 

PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

IN THE MATTER OF THE APPLICATION OF: A-00115892 

Progressive Transportation Service, Inc. 

, The Pennsylvania Public Utility Commission hereby certifies that after an investigation and/or hearing, it has, by its report 
id order made and entered, found and determined that the granting of the application is necessary or proper for the service, 

xommodation, convenience and safety of the public and hereby issues to the applicant this C E R T I F I C A T E OF P U B L I C 

O N V E N I E N C E evidencing the Commission's approval to operate. 

In Witness Whereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused 
these presents to be signed and sealed, and duly attested by its Secretary at its office in the city of 
Harrisburg this 27th day of May, 1999. 

Secretary 



C O M M O N W E A L T H OF PENNSYLVANIA 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 
P.O. BOX 3265, HARRISBURG, PA 17105-3265 

. , _ _ , _ _ r t IN HEPLY PLEASE 

May 20, 1999 REFEH rooun RLE 

A-00115892 

25 

WILLIAM A GRAY 
ATTORNEY AT LAW 
2310 GRANT BUILDING 
PITTSBURGH PA 15219-2383 

Re: A-00115892 - Application of Progressive Transportation Service, Inc., 
1 Progressive Drive, Horsehead, NY 14845. 800-388-9892. 

To Whom It May Concern: 

Your application for the right to provide common carrier service, transporting 
persons in group and party service, using vehicles seating more than 15 
passengers, including the driver, has been reviewed. 

It has been determined that the following requirements must be met before 
service may be provided within Pennsylvania. You may not operate until these 
requirements are satisfied. 

YOU ARE ADVISED: THAT YOU MUST FILE A FORM E. AS 
EVIDENCE OF BODILY INJURY AND PROPERTY DAMAGE LIABILITY 
INSURANCE. You must contact your insurance agent/broker so that the required 
evidence of permanent insurance will be filed with this Commission. 

FAILURE TO FILE THE ABOVE REQUIRED EVIDENCE OF INSURANCE 
WITHIN SIXTY (60) DAYS OF THE DATE OF THIS LETTER CAN RESULT IN 
THE DISMISSAL OF THE APPLICATION AND REQUIRE THE FILING OF A 
NEW APPLICATION AND FILING FEE. 

You may want to operate prior to filing permanent proof of insurance. 
Temporary proof of insurance consists of one of the following: 

a. A copy of the declaration page of the insurance policy; or 
b. A copy of a valid binder of insurance. 



Temporary proof of insurance is only good for 60 days from the date of this 
letter. You may begin operating only after your notification that the temporary proof 
of insurance has been accepted. 

Upon the filing of an acceptable Form E. a certificate of public convenience 
will be issued authorizing the following right: 

To transport, as a motor common carrier, persons in group and party 
service, operating vehicles seating more than fifteen passengers, 
including the driver, between points in Pennsylvania 

If you have not previously submitted a copy of a current satisfactory safety 
rating from the U.S. Department of Transportation or another state with safety 
regulations comparable to Pennsylvania, you must demonstrate safety fitness by 
completing a Safety Fitness Review which will be scheduled by a PUC enforcement 
officer within 180 days of the date your certificate of public convenience is 
issued/entered. 

Failure to submit to the Safety Fitness Review will result in dismissal of your 
application, and require the filing of a new application and filing fee. 

Very truly yours, 

James J. McNulty 
Secretary 

cc: Document folder 
Progressive Transportation Service, Inc. 
1 Progressive Drive 
Horsehead, NY 14845 

Contact: Insurance (717-787-1227) 
Safety (717-772-2254) 



SUPPLEMENT 13-2 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON. D.C. 20S49 

SCHEDULE 14D-1 
Tender Offer Statement 

Pursuant to Section 14(d) (1) of che Securities Exchange Act of 1934 
and 

Statement on 
SCHEDULE 13D 

Under the Spmritlai F.Ufhanyg Art of 1934 

Coach USA, Inc. 
Stagecoach Holdings pic 

and 

SCH Holdings Corp. 
(IMfct> 

Commom ficaefc. ptr vatet SOOI per rium 
{not trauiMSKiifMa) 

107SUM 
(CUSIP NuktrWClaacf S K V M M ) 

KcltbCochrut 
CfcAriotteHous 

20 Charlotte Stmt 
Pntb PH1SLL 

Scottmad 
to Iteaha Natkaa aad Ciaaiaali ulluau an Bthatf af BWiar) 

MMMd O. Wolfm, Eaq. 
99 BIAopitate. 21 Floor 

Lmdao EC2M 3YH 
TefepfaOM: +44-207-422-4000 

CALCULATION OF HUNG FEE 
TrmaolM Vatadu* Aw Ktm af FDlBfl Fe»** 

$1,314,47022) $262,895 

• Based on the offer to pmchaMs all of tbe oaoiandlBg shares of ComnKm Stock of Ibe Subject Company St 
i pinch ate price of $42-00 cub per ihaie, 25,420,777 sham oatstandiag, 4,034,645 shaiu issuable npoo 
tho exncHB of outnantftaig oprknu, 40̂ 00 shares issuable upon the curcioc of outstanding wflmats, 
1.757,845 shares icsuable upon convemoa of converdWe subordinated nates outsunding and 63,643 
shares fasiable la respect of oenaht securttlet of a subsidlaxy of the Subject Company. 

B V 1/50 of 1% of TfaaMctioo Vthiatiofl. 
• Check box if any pan rf the ff* to offict as ponded by Rek 0-11 (a) (2) aod identtfy tbe filhti with 

whkb tbe offsetdaf fea was pmioasiy paid. Idautffy the prrHon flfinc by rtctstration statemcBt an mber. 
or tbe Fono or Sdtedale aad tbe date of its fiUag. 

Amount Prcvloaxiy Paid: 
Fonn or Registretion Na: 
FUlng Party 
Date Filed: 



STAGECOACH HOLDINGS PLC 

CERTAIN FINANCIAL DATA 

Because che only conndentton in the Offer and Merger is cash, and iA view of the amount of 
considentioo payable in relation to the financial capability of Parent and its affiliwrs. Purchaser believes the 
finannul condidoa of Parent and hs affiliates is not material to a decision by a bolder of Shares wbetber to sell, 
tender or hold Shares pursuant to ibe Offer. Set forth below is a summary of cennin consolidated fi^ww^ai 
inform anon with respect to Parent for the fiscal yean ended April 30, 1998 and 1999. The consolidated 
financial infonnation is stated in pounds sterling. Such Infonnation is provided for supplemental infonnation 
purposM only aad ia naithar intended nor required to comply with the rcqanements of the Exchanse Act On 
June 17, 1999, The Wall Street Journal reported, that, as of June 16, 1999, one pound itcrllng equalled 
1.5878 U.S. doOaa. Tbe following iafonnation was praparad is acfftrrinnra witb aeeountx̂ g priociplej 
generally accepted in the United Kingdom and bos not been reconciled to generally accepted accounting 
piiuclplti In the United States. 

t £ 

(naakaM) 

aztpt par abara daia) 
CouoUdated Imeome Suteaeat Data 
Group turnover 1,548.4 1,347.0 
Total operating profit (indudtng shares of joint ventures and associates) 274.7 216J 
Profit on ordmaiy activities before income taxes 210.1 155.7 
Profit/(kw) for tbe year 158.4 113.5 
Earnmgi per ordmoiy ihafe(l) , IZOp 9Jp 
Dividends per ordinaiy share 3.0p 24p 
CoMadtdatod Balaaw Sbeat Data 
Fixed assets 2,105.8 1,52a 1 
CnircDt assets S16.4 331J) 
Crediion — amounts falling due within one year (706J) (600.0) 
Net cwrent liabilities 189.9 269.0 
Total assets kas amen tiabilttes \M53 1^51.1 
Cteditan — amounts falling doe after more than one year (9508) (741.7) 
Provisou (234:i) (239J) 
Net assail 731 )̂ 270.1 
Eqnity ahareboldea' funds 731.0 269.8 
Minority interests 0.0 0J 
Capital employed 731.0 270.1 

(1) All earnings per share data has been restated to reflect tbe subdivision of Parent shares on October 19; 
1998, from isp to Oip. 

9. Sonce and AneeM of Fuodo. Purchaser will require approximately Si.33 bfllloa to (i) purchase 
tbe Shares (on a fuOy dOutcd basis) pursuant to the Offer and the Merger and (ii) pay fees and expenses lo be 
mcuned in ennnrction with the completion of Ibe Offer and the Merger. All of the funds tcquired to finance 
tbe /brcgolng wiD be furaisbed to Purchaser by Parent. Parent will obtain such funds from the proceeds frnm 
its woridag capital asd other corporate funds and a 12 23 triUkm credit facility among Parent and its whoDy-
owned subsidiancs. indudtng Purchaser, and Credit Suisse Frrel Boston, J.P. Moafan Securities Ltd, The 
Royal Bank of Scotland pic and Tbe Govcnor and Company of The Bank of Scotland, as snangen (together, 
the "Banks"), and certain other *"anTiBl instHntiona. Parent and the Banks entered into a Cuuuuiuueni . 
Letter regarding the credit facility on June 11,1999. The credit facility will include three fsczbticj — two tens 
loan faesUtset and one revolving fadlity. One term loan-has a principal amount of SIX) billion, repayable on 
tennmation on December 31,2000. The second term loan has a principal amount of $750.0 million, repayable 

17 



by equal, semi-annual installments, beginning six months from tbe signing of the credit facility and 
renninating five years from the signing of the credit facility. Tbe third facility is a S500.0 million revolving 
credit facility, repayable on termination five years from the signing of the credit facility. The facilities will bear 
interest at a rate equal to the aegregate of either the London inur-baak offarad we, tho Euribor rate or the 
Paris inter-bank offered rate plus 0.73 to 1.125 per cent per annum depending upon the amounts outstanding 
under the particular facilities and whether Parent completes an equity ofTvring by Doeambar 31, 1999. Th* 
credii fadlity will include customary covenants and events of default. Parent intends to refinance any 
borrowings that will be made under the credit facility by means of equity and/or debt capital markets 
offerings. Tbe term loans will be used to finance the Offer and the Merger and to refinance certain existing 
borrowings of Parent and the Company. The revolving loan will be used to refinance certain existing 
bonrowings and for general corporate purposej, 

10. Backgrntsad of tbe Offer, Contacts with the Company. In November 1998, Lawrence K. King, 
Chairman of tho Board and Chief Executive Officer of the Company, contacted Mr. Brian Souter. Executive 
Chairman of Parent, concerning the possibility of certain strategic oppomuuties the two companies might be 
able to pursue jointly. 

In March 1999, Mr. King contacted Mr Souter to request a meeting to discuss Parent's acquisition 
strategy in North America and ways in which tbe two companies might be able co work together to pursue this 
strategy. 

On April 26, 1999, Mr. King, Mr. John Mercandantc, Jr.. President of the Company, and Mr. Frank P. 
Gallagher, Euoutiva Vie* Pmidant and Chief Oparadng Officer of the Company, met with Mr. Souter and 
Mr. Keith Cochrane, Group Finance Director of Parent, in Perth, Scotland to discuss Parent's acquisidon 
strategy in North America, ways in which Parent and the Company might work together as part of that 
strategy, the motor coach operating market in North America and other strategic matters. 

On May 17, 1999, Mr. Souter met with Mr. King and certain other Company management team 
members m Houston, Texas and expressed an interest in acquiring tbe Company or merging the Company into 
Parent. 

On May 24, 1999, Mr. King and Mr. Souter and other rvproMntativM of their mcpecthw companies 
discussed a possible structure for a business combination transaction between Parent and the Company, 
invohrjag consideratioa consisting of cash and Parent equity seenrities to be paid to the Company's 
stockholders in a merger. Mr. Souter indicated, however, that Parent did not want to be involved in an auction 
of the Company, and therefore needed a period of four wceb of cxelosmty during which ic could ooadoct due 
dfllgenca and, assuming satisfaction with the results thereof, negotiate and enter into a definitive transaction 
agreement with the Company. 

The next day. Mr. Cochrnnft and representatives of Parent's legal and financial advisors met in Houston, 
Texas, with Mr. King. Mr. Mercadantc and certain other executives of the Company, and tbe Company's legal 
advisors, to discuss the terms of Parent's transaction proposal and the terms of & confidentiality and standstill 
agreement and exdusivrty agreement piopuitd by Parent Mr. King informed Mr. Cochrane that tbe 
Company had received a psopocal for a transaction from another company, and thai the Company could not 
enter into aa exdusivity agreement until the Company's Board of Dhcctore and its financial advisor had 
considered Parent's and the other company*! propocais. A Compasy hotrd of Directors meetiog WIS 
scheduled for the next morning. Mr. King also asked for darification of tbe terms of Parent's proposal 

On May 26, 1999 befoie the Company's Board of Directors meeting. Parent submitted a written proposal 
for a business combination transaction invoNing equity securities of Parent and the opportunity for Company 
shareholden to receive up to 50% of their consideration is cash, at an increased valuation for the Company 
from the valuation that was indicated on May 24. Parent's ongoing interest in the Company was subject to the 
condition that Parent would have an exclusive period to conduct a due diligence investigation of t&e Company. 

After the Company's Board meeting, Mr. King informed Mr. Corhrene chat the Company was interested 
in pursuing a transaction with Parent, bat that tbe Board and its financial advisor would need time to consider 
valuation and other mattcn before the Company would be willing to consider en exehuivity arrangement with 
Parent. The Company advised Parent it would be willing to enter into a confidentiality and standstill 

18 



APPENDIX 1: INFORMATION ON STAGECOACH 

Descriptton 

UK But 

Stagocotcb hts tpproxifflaicly 116% shoe of the UK bus madcet. The campany hu e fleet of 
7300 tent wiih to autn̂ B age of seven yeass. the lowest in tfio iadueary. fa 1PB8, the UK tee 
N^CTy w > c *+**mr*n**A fcnpi TfaflPH fr^'^**"1 ̂ wtipnntes iwfn itme »eg«Mia. 

Oottide UK Stegecoech mm bos cerviccE in Sweden, Hnland. Portngî  New Zedtnd (la 
canjimctioi) with fiaxiea), Auattslim. Hong Kong end China. 

Train Opmimians 

Stagecoach holds two UK nil ftmrhiOT - Sooth Wot Tnins. whidi is the biggest tingle 
fmeUee in the UK. end the Uaad Une Beth franchises worn aw aided for eevon yeas* in 1996. 
In 1998, Sogecoech potcheced a 49% shareholding in virgin Riil Group, opentor of the Wen 
Coast Main line and OossCounfiry fiandrfse*. both of wiridinm to20U. 

PoncntfooK is one of ttvee totang stock eompanies which conemly own the emhc fleet of UK 
railway etock. tatethfook pravides railing stock under operating leases DO eighteen oi the 
twenty-five UK txaia opendng axnpanies and carries oat heavy matnenance on the rolling 
nock, 

PrtStwick Airport 

Stagecoocfa ocquimd Praotwick Airport in April 1998. Prestwick currently handles over 600LOOO 
paiacwgeea per awntun and 52J00 freight tonnes per anmnn. 

Rood King 

Stpgrcoach acqpired a minority stake in Road King, a Qanese pfl road Opcator. in April 1998. 

10 



Stftgccoad) Sammarr Groop Profit and Urn Acootrats 
under UK CAAP 

VenandadaOAartt 
1998 1999(nnaadttad) 

1̂ 48.4 
2163 274.7 

153.7 210.1 

113 J 158.4 
izap 
3.0p 

(Cmilfioa) 
Okovp TUIBOVW 
Tool Operating Pfofli Oncbding share 
of juUtt Manama and OHM iiiMm) 
Profit on otdiaafy activitiet beta 
matfon 
ftnfli/Oott) lor the year 
£amiflgs per oafinary ihait (basic) 
Dlvidcads per eedhwy shue 

199IEPSmaMMt̂ iBttKeeuntî Aw»nofflidin0ydinsfiom2^pieaJpga 19 October I9fif. 

g#^|p » ~ fc g—*»~^y f S m p I U I > ^ - Qhe^-K 

UK GAAP 

(£nxtllifln) 
Hxed assets 
Cunent asecti 
Oediton: anonns ftOtng doc wnhzn 

one year 
Net cnocm liabilities 
Total assets has canent fiahititiai 
Creditors: amoums ftUlag due after 

note than one year 
PlUVIfllQfM 
Net assets 

Equity shtieholdca' funds 
Mlnoniyintereais 
CipifisI employed 

19W 1999 (nnaodHed) 
1J20.1 2.105.8 

331.0 
(fiOOJS}) (WJ) 

<269.0) fl89.9) 
1JS1.I 1.915.9 
a41.7) (930.8) 

0393) (234.1) 
270.1 731.0 

269.8 mjo 
03 OA 

270,1 731.0 

1998 wgr™** ** """^m p*p̂ *̂ y ̂ yirttri Ntunbut 11 sad 12. 
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SUPPLEMENT 13-3 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

FORM 10-Q 

(Mark One) 

Quaneriy report pursuant :o Section 13 or 15(d) of the Securities Exchange Act of 1934 
For the quaneriy period ended March 31. 1999 or 

Transition report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 
For the transition period from to 

Commission File Number: 0-28056 

COACH USA, INC. 
(Exact name of Registrant as specified in its chaner) 

Delaware 
(State or other jurisdiction of 
incorporation or organization) 

76-0496471 
(I.R.S. Employer Identification No.) 

One Riverway, Suite 500 
Houston, Texas 

(Address of principal executive offices) 
77056 

(Zip Code) 

Registrant's telephone number, including area code: (713) 888-0104 

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by 
Section 13 or l5-(d) of the Securities Exchange Act of 1934 during the preceding 12 monchs (or for such 
shoner period that the registrant'was required to file such reports); and (2) has been subject to such filing 
requirements for the past 90 days. ' 

Yes / No 

The number of shares of Common Stock of the Registrant, par value S.01 per share, outstanding 
it Mav 7. 1999 was 25.429.490. 



COACH USA. INC. 
FORM 10-Q FOR THE QUARTER ENDED MARCH 31, 1999 

INDEX 

Page 
Part I - Financial Information 
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COACH USA, INC. AND SUBSIDIARIES 
CONDENSED CONSOLIDATED BALANCE SHEETS 

(Amounts In Thousands, Except Share Data) 

December 31. 
1998 

ASSETS 

March 31, 
1999 

(Unaudited) 

157.206 

596.349 
24,571 

406.344 
19.457 

31,203.927 

CURRENT ASSETS: 
Cash and cash equivalents S 3,267 5 8,079 
Accounts receivable, net of allowance of 55,330 and S5.149 76,748 75,782 
Inventories 35,196 37,769 
Notes receivable, current ponion 4,856 5,160 
Prepaid expenses and other current assets 23.749 30.416 

Total current assets 148,816 

PROPERTY AND EQUIPMENT, net 574.313 
NOTES RECEIVABLE, net of allowance of $500 and S500 23.658 
GOODWILL, net 404,992 
OTHER ASSETS, net 27.464 

Total assets SL 179.243 

LIABILITIES AND STOCKHOLDERS' EQUITY 

CURRENT LIABILITIES: 
Current maturities of long-term obligations . . . S 23,072 S 16.059 
Current maturities of convertible subordinated notes 12,415 13,250 
Accounts payable and accrued liabilities 138.757 144.056 

' Total current liabilities 174,244 173,365 

LONG-TERM OBLIGATIONS, net of current maturities 372.482 405,453 
SENIOR SUBORDINATED NOTES 150.000 150.000 
CONVERTIBLE SUBORDINATED NOTES, net of current maturities 66.339 61.348 
DEFERRED INCOME TAXES 65.136 63.957 

Total liabilities : 828.201 854.123 

COMMITMENTS AND CONTINGENCIES 

STOCKHOLDERS' EQUITY: 
Preferred stock S.0I par. 500,000 shares authorized, 1 share issued 

arid-outstanding' 
Common stock 5.01 par, 100,000,000 shares authorized, 25.412,130 and 

25,427,140 shares issued and outstanding, respectively 254 
Additional paid-in capital 258.709 
Cumulative other comprehensive income (961) 
Retained earnings 93.040 

Total stockholders' equity " 351.042 
Total liabilities and stockholders' equity Sl. 179.243 

254 
259,003 

(904) 
91.451 

349.804 
S1.203.927 

The accompanying notes are an integral pan of these condensed consolidated financial statements. 



COACH USA, INC. AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF INCOME 

(Amounts in Thousands, Except Per Share Data) 
(Unaudited) 

Three Months Ended 
March 31. 

1998 1999 
REVENUES S 149.983 S 201.599 
OPERATING EXPENSES 117,980 155.946 

Gross prom 32,003 45.653 

GENERAL AND ADMINISTRATIVE EXPENSES 18.814 26.038 
AMORTIZATION EXPENSE 1.439 2.687 

Operating income 11,750 16,928 

INTEREST EXPENSE 7,745 10.990 

INCOME BEFORE INCOME TAXES. 
EXTRAORDINARY ITEMS AND CUMULATIVE 
EFFECT OF CHANGE IN'ACCOUNTING PRINCIPLE . . . 4,005 5.938 

PROVISION FOR INCOME TAXES 1.562 2.375 

INCOME BEFORE EXTRAORDINARY ITEMS AND 
CUMULATIVE EFFECT OF CHANGE IN 
ACCOUNTING PRINCIPLE 2,443 3,563 

EXTRAORDINARY ITEMS, net of income taxes (88) 
CUMULATIVE EFFECT OF CHANGE 

IN ACCOUNTING PRINCIPLE, net of income taxes ^ (5.152) 

NET INCOME (LOSS) S 2.355 S n.589) 

BASIC EARNINGS PER COMMON SHARE: 
INCOME BEFORE EXTRAORDINARY ITEMS AND 

CUMULATIVE EFFECT OF CHANGE IN 
ACCOUNTING PRINCIPLE S .11 S .14 

EXTRAORDINARY ITEMS 
CUMULATIVE EFFECT OF CHANGE 

IN ACCOUNTING PRINCIPLE (.20) 

NET INCOME (LOSS) S ,11 S f.06) 

DILUTED EARNINGS PER COMMON AND COMMON 
EQUIVALENT SHARE: 
INCOME BEFORE EXTRAORDINARY ITEMS AND 

CUMULATIVE EFFECT OF CHANGE IN 
ACCOUNTING PRINCIPLE S .11 S .14 

EXTRAORDINARY ITEMS (.01) 
CUMULATIVE EFFECT OF CHANGE 

IN ACCOUNTING PRINCIPLE z- (-20) 

NET INCOME (LOSS) S .10 S f.06) 

The accompanying notes are an imegral pan of these condensed consolidated financial statements. 



COACH USA, INC. AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(Amounts in Thousands) 

Cumuiaiive 
Additional Other Total 

Comprehensive Common Slock Paid-in Comprehensive Retained Stockholde: 
Incomt " Shares Amotwi Capital locome Eamrnes Eauttv 

BALANCE AT DECEMBER 31. 1997 . . . 21.818 S 218 S 121.534 S (479) S 39.282 5 160.55: 
Issuance of Common Stoclc: 

Acquisition of Purchased Companies . 331 3 7.906 - 7.90; 

Exercise of stock options and warrants 280 3 7.688 - 7.69 
Conversion of convertible subordinated 

notes 683 7 23.158 - 23.16 
Proceeds from sale of Common Stock 2.300 23 98.423 - 98.4* 

Comprehensive income: 
Oiher comprehensive income: 

Foreign currency translation 
adjustments S (223) - - (223) (22 

Minimum pension liabiiitv (239) - - (259) (25 
53.758 - - 53.758 53,75 

Comprehensive income S 53.276 ^ _ 
BALANCE AT DECEMBER 31. 1998 25.412 S 

Issuance of Common Stoclc: 
Exercise of stoclc options 15 

Comprehensive income: 
Other comprehensive income: 

Foreign currency translation 
adjustments S 57 

" Net loss n.589) , -
Comprehensive income S (1.532) z— _ 

BALANCE AT MARCH 31. 1999 (unaudited) . 25.427 S_ 

254 S 258.709 5 

294 

(961) S 93.040 S 351.04 

29 

57 5 

254 S 259.003 S 

(1.589) . (1.58 

^904) S 91.451 S 349.80 

The accompanying notes are an integral pan of these condensed consolidated financial statements. 



COACH USA. INC. AND SUBSIDIARIES 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Amounts in Thousands) 
(Unaudited) 

Three Months Ended 
March 31. 

1998 1999 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net income (loss) S 2.355 S (1.589) 
Adjustments to reconcile net income (loss) ro net cash 

provided by operating activities -
Depreciation and amortization 11,117 16.559 
(Gain) loss on sale of assets (251) 28 
Deterred income tax provision (benefit) 1,702 (4,614) 
Effect of cumulative change in accounting principle - 8.588 
Changes in operating assets and liabilities, net of effect of 

Purchased Companies -
Accountsreceivable.net (4.6811 1.026 
Inventories (3.176) (5.017) 
Prepaid expenses and other current assets 2.247 (6,623) 
Accounts payable and accrued liabilities (8.109) 2,847 
Other 54 (785) 

Net cash provided by operating activities 1,258 10,420 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Additions to properry and equipment (35.340) (32.744) 
Proceeds from sales of property and equipment "3.180 2,277 
Cash consideration paid for Purchased Companies, net of cash acquired (18.385) (1,123) 
Increase in notes receivable (1.693) (1.217) 

Net cash used in investing activities (52.238) (32.807) 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Principal payments on long-term obligations (30,253) (12,621) 
Proceeds from issuance of long-term obligations 80,249 34,469 
Proceeds from issuance of Common Stoclc 1.463 294 

Net cash provided by financing activities 51,459 22.142 

EFFECT OF EXCHANGE RATE CHANGES 24 57 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 503 (188) 

CASH AND CASH EQUIVALENTS, beginning of period 3.648 8:267 
CASH AND CASH EQUIVALENTS, end of period S 4.151 S 8.079 

SUPPLEMENTAL DISCLOSURE OF CASH FLOW 
INFORMATION: 

Cash paid for interest S 11.365 S 14,123 
Cash paid .for income taxes . . . 6,676 350 
Assets acquired under capital leases - 1.081 
Convertible subordinated notes and other notes issued for Purchased Companies . . 9,626 

The accompanying notes are an integral pan of these condensed consolidated financial statements. 



COACH USA, INC. AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

1. BUSLNESS AND ORGANIZATION 

In September 1995, Coach USA. Inc. ("Coach USA" or the "Company") was founded to create a 
national company providing motorcoach transponation services, including charter and cour services, and 
related passenger ground transponation services. 

In May 1996. Coach USA acquired, simultaneously with the closing of its initial public offering, six 
established businesses. Through March 31. 1999, the Company has acquired over 70 additional passenger 
ground transportation businesses. Of these additional businesses acquired. 22 were accounted for as 
poofings-of-interests. The remaining businesses acquired were accounted for as purchases and are referred 
to herein as the "Purchased Companies" (see Note 5). 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentanon 

The accompanying condensed consolidated financial statements include the accounts of Coach USA 
and the Purchased Companies since their respecuve dates of acquisition. 

Interim Condensed Consolidated Financial Informaiion 

The unaudited condensed consolidated financial statements have been prepared pursuant to the rules 
and- regulations of the Securities and Exchange Commission (SEC). Cenain information and foomote 
disclosures, normally included in annual financial statements prepared in accordance with generally accepted 
accounting principles, have been condensed or omitted pursuant to those rules and regulations, although the 
Company believes that the disclosures made are adequate to make the information presented not misleading. 
In the opinion of management, all adjustments, consisting only of normal recurring adjustments, necessary 
to fairly present the financial position, results of operations and cash flows with respect to the interim 
consolidated financial statements, have been included. The results of operations for the interim periods are 
not necessarily indicative of the results for the entire fiscal year. 

It is suggested that these condensed consolidated financial statements be read in conjunction with the 
audited consolidated financial statements and notes" thereto included in Coach USA's Annual Report on 
F.orm 10-K for the year ended December 31, 1998, as filed with the SEC.. 

Seasonality 

The timing of certain holidays, weather conditions and seasonal vacation panems may cause the 
Company's quaneriy results of operarions to fluctuate significandy. The Company expects to realize higher 
revenues, operating income and net income during the second and third quaners and lower revenues and 
net income during the first and founh quaners. 



COACH USA, INC. AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -

(Continued) 

Redassificarions 

Certain reclassifications have been made in prior periods to conform with the current presentation. 
All significant intercompany transactions have been eliminated in consolidation. 

Foreign Currency Translation 

The Company's Canadian subsidiaries maintain their books and records in Canadian dollars. Assets 
and liabilities of these operations are translated into U.S. dollars at the exchange rate in effect at the end of 
each accounting period, and income statement accounts are translated at the average exchange rate 
prevailing during the period. Gains and losses resulting from such translation are reponed as an element 
of comprehensive income and as a separate component of stockholders' equity. Gains and losses from 
transactions in foreign currencies are reponed in other income and are not significant. 

Cumulative Other Comprehensive Income 

As of March 31, 1999, the components of cumulative other comprehensive income include SO.3 million 
related to a minimum pension liability and $0.6 million in cumulative foreign currency translation 
adjustments. In addition, comprehensive income for the three months ended March 31, 1998 was S2.4 
million. 

New Accounting Pronouncements 

The Company has adopted Statement of Financial Accounting Standard (SFAS) No. 131. "Disclosures 
about Segments of an Enterprise and Related Information". SFASNo. 131 superceded the business segment 
disclosure requirements previously in effect under SFAS No. 14. SFAS No. 131. among other things, 
establishes standards regarding the information a company is required to disclose about its operating 
segments and provides guidance regarding what constitutes a reportable operating segment. 

• In April 1998, the American Institute of Cenified Public Accountants issued SOP 98-5, "Reporting on 
the Costs of Stan-Up Activities". The effective date of this pronouncement is for fiscal years beginning 
after December 15, 1998. Ar adoption, SOP 98-5 requires the Company to write off any unamonized stan-
up costs as a cumulative change in accounting principle and expense all future stan-up costs as they are 
incurred. The Company has adopted SOP 98-5 effective January 1, 1999. The adoption of SOP 98-5 
resulted in a non-recurring, non-cash, after-cax charge of approximately S5.2 million. 

SFAS No. 133, "Accounting for Derivative Instruments and Hedging Activities." was issued in June 
1998 and requires companies to recognize ail derivative instruments as assets or liabilities in the balance 
sheet and to measure those instrumems at fair value. SFAS No. 133 must be adopted by the Company no 
later than January 1, 2000, although earlier application is permined. The Company is currently evaluating 
the potential impact of implementing SFAS No. 133. 



COACH USA, INC. AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -

(Continued) 

3. NET INCOME PER COMMON SHARE 

Earnings per share amounts are based on the weighted average number of shares of common stock and 
common stock equivalents outstanding during the period. The weighted average number of shares used to 
compute basic and diluted earnings per share for the three months ended March 31, 1998 and 1999 are 
illustrated below (in thousands): 

Three Months Ended 
March 31. 

1998 1999 
Net income (loss): 

Net income for basic earnings per share -
income available to common stockholders S 2.355 S (1.589) 

Effect of convertible subordinated notes under che 
"if convened" method - interest expense addback. 
net of taxes (" ^ -_ 

Net income (loss) for diluted earnings per share - income 
available to common stockholders S 2.355 S (1.589) 

Weighted average shares: 
Weighted average shares outstanding for 

basic earnings per share ._ 22,024 25.421 
Effect of dilutive stock options and warrants 599 333 
Effect of convertible subordinated notes under 

the "if convened" method - weighted average 
convenible shares issuable (" ^ ^_ 

Weighted average shares outstanding for diluted 
earnings per share 22.623 25.754 

(1) All convenible subordinated notes outstanding as of March 31.1998 and 1999 are ami-dilutive for purposes of 
determining earnings per share. As such, they have been excluded from the calculation for the respecuve periods 
presented. 

4. LONG TERM OBLIGATIONS . 

Revolving Credit Facilities 

Id August 1998, che Company amended and restated its' revolving credit agreement. The credit 
agreement provides for revolving credit facilities totaling S425 million through a bank syndicate and allows 
for an additional 580 million of debt outside the credit facilities, in addition to fully subordinated debt. The 
revolving credit facilities consist of two tranches. Tranche "A" is a S300 million credit facility that matures 
in August 2001, at which time all amounts then outstanding become due. Tranche"B" is a S125 million 
credit facility that provides for a 364 day term which may be renewed or convened to a two-year term loan. 
The proceeds of the facilities are to be used for working capital, capital expenditures and acquisitions, 
including refinancing of indebtedness related to acquisitions. The facilities are secured by substantially all 
of the assets of the Company. "Interest on outstanding borrowings is charged, a: che Company's option, ac 
the bank's prime rate, or the London Interbank Offered Rate ("LIBOR") plus 0.50% to 1.25%. as 
determined by the ratio of the Company's funded debt to cash flow, as defined. A commitment fee is 
payable on the unused ponion of the facilities. Under die terms of the credit agreement, the Company must 



COACH USA, INC. AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -

(Continued) 

maintain certain minimum financial ratios. The credit agreement prohibits the payment of cash dividends. 
As of March 31, 1999, the Company had a total of S421.5 million outstanding under the revolving and other 
outside credit facilities and had utilized S21.8 million of the facilities for letters of credit securins certain 
insurance obligations and performance bonds, resulting in a borrowing availability of 561.7 million under 
ihe revolving and other outside credit facilities. 

Convenible Subordinated Notes 

As of March 31, 1999. the Company had outsunding $74.6 million of convertible subordinated notes 
issued to cenain former owners of the Purchased Companies as partial consideration of the acquisition 
purchase price. The notes bear interest at a weighted average interest rate of 4.58% and are convenible 
by the holder into shares of Common Stock, at any time after one year of issuance. 

5. BUSINESS COMBINATIONS 

Purchases 

During 1998, the Company acquired several businesses in transactions accounted for as purchases. 
The aggregate consideration paid in these transactions was $186.7 million in cash, net of cash acquired, 
approximately 331,000 shares of the Company's Common Stock, $49.7 million in subordinated notes 
convenible into approximately 971,000 shares of Common Stock and S18.4 million of other subordinated 
notes payable. The accompanying condensed consolidated balance sheet as of March 3J. 1999, includes 
cenain preliminary allocations of the respective purchase prices and is subject to final adjustment. The 
preliminary allocations resulted in goodwill recognized of S258.6 million, representing the excess of the 
purchase price over the fair value of the net assets acquired. 

During the three months ended March 31, 1999, the Company acquired additional businesses in 
transactions accounted for as purchases. The aggregate consideration paid in these transactions was-S1.3 
million in cash, net of cash acquired. The accompanying condensed consolidated balance sheet as of March 
31, 1999. includes certain preliminary allocations of the respective purchase prices and is subject ro final 
adjustment. The preliminary allocations resulted in goodwill recognized of $1.4 million, representing the 
excess of the purchase price over the fair value of the net assets acquired. 

The Pro Forma for Purchased Companies data below gives pro forma effect to the acquisition of the 
Purchased Companies as if those acquisitions occurred on January 1, 1998, and gives further pro forma 
effect to (i) cenain reductions in salaries and benefits to the former owners of the Purchased Companies 
which were agreed to in connection with the acquisitions of the Purchased Companies (collectively, the 
"Compensation Differential"), (ii) the amonization of goodwill, (iii) interest expense attributable to cash 
expended and convenible subordinated and other notes issued in connection with the acquisition of the 
Purchased Companies, (iv) an adjustment to record the interest savings related to the repayment of debt from 
proceeds of the secondary offering of Common Stock completed in May 1998, as if the offering had been 
completed at the beginning of all periods presented-, and (v) income tax adjustments attributable to the above 
adjusiments (in thousands, except per share data). 



COACH USA, INC. AND SUBSIDIAKIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -

(Continued) 

Pro Forma for Purchased Companies: 
Three Months Ended 

March 31. 
1998 1999 

(unaudited) 
Revenues 5 194,838 S 202.099 
Income before extraordinary items and cumulative 

effect of change in accounting principle 2,231 3.617 
Diluted earnings per share before extraordinary items 

and cumulative effect of change in accounting principle .09 .14 

The pro forma results presented above are not necessarily indicative of actual results which mishthave 
occurred had the operations and management teams of the Company and the Purchased Companies been 
combined at the beginning of the periods presented. 

i 

6. COMMITMENTS AND CONTINGENCIES 

Claims and Lawsuits 

The Company is subject ro cenain claims and lawsuits arising in the normal course of-business, most 
of which involve claims for personal injury and property damage incurred in connection with its operations. 
The Company maintains various insurance coverages in order to minimize financial risk associated with the 
claims. The Company is also subject to routine litigation regarding contracts and empioyment claims. The 
Company has provided for certain of these actions in the accompanying interim condensed consolidated 
financial statements. In the opinion of management, uninsured losses, if any, resulting from the ultimate 
resolution of these matters will not be material to the Company's financial position or results of operations. 

Regulatory Matters 

The Surface Transportation Board (STB) must approve or exempt any consolidation or merger of two 
or more regulated interstate motorcoach operators or the acquisition of one such operator by another. As 
of May 7, 1999, the STB had approved or exempted from regulatory approval requirements each of the 
acquisition transactions involving federally-regulated interstate motorcoach operators entered into by the 
Company .through August 1998. Therecan be no assurance that the Company will be able to obtain such 
approval or exemption" with .respect to the acquisitions completed after August 1998 or future acquisitions. 

Estimated Insurance Claims 

The primary casualty risks in the Company's operations are bodily injury and property damage to third 
panics and workers' compensation. The Company has commercial liability insurance policies that provide 
coverage by the insurance company, subject to deductibles ranging from $5,000 to 51,000.000. with a 
majority of claims being made against the .motorcoach operations, where the-per incident deductible is 
51,000,000. As such, any claim within the deductible per incident would be the financial obligation of the 
Company. 

The accrued insurance claims, included in accounts payable and accrued liabilities on the accompanying 
condensed consolidated balance sheet, represents management's estimate of the Company's potential claims 



COACH USA, INC. AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -

(Continued) 

costs in satisfying the deductible provisions of its insurance policies for claims occurring through March 31. 
1999. The accrual is based on known facts and historical trends. Management believes such accrual to be 
adequate. 

7. INDUSTRY AND GEOGRAPHIC AREA SEGMENT INFORMATION 

The Company's operations consist of providing motorcoach transportation services and taxicab 
services. The motorcoach service segment has operations in the United States and Canada. The taxicab 
service segment has operations in the United States only. The motorcoach transportation segment consists 
of several similar services including charter and tour, sightseeing, airport service, special destination, 
commuter services, outsourcing and privatization contracts, and paratransit operations. 

The tables below reflect certain information relating to the Company's operations by segment and then 
by geographic concentration. Substantially all revenues represent sales from unaffiliated customers. The 
accounting policies of the segments are the same as those described in the summary of significant accounting 
policies. For purposes of this presentation, general corporate expenses have been allocated between 
operating segments on a'pro rata basis based on revenue (in thousands). 

Three Months Ended 
March 31. 

1998 1999 
(unaudited) 

BY SEGMENT: 
Revenues: 

Motorcoach Transportation S 126,048 S 171,953 
Taxicab Services 23.935 29.646 

Total S 149.983 S 201.599 

Operating Profit: 
Motorcoach Transportation S 8,398 S 12,312 
Taxicab Services 3.352 4.616 

Total S 11.750 S 16.928 

BY GEOGRAPHIC AREA: 
Revenues: 

United States S 142.879 S 194,660 
Canada 7.104 6.939 

Total S 149.983 S 201.599 



COACH USA. INC. AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -
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8. SUPPLEMENTAL GUARANTOR INFORMATION 

The Company's payment obligations under the Senior Subordinated Notes are jointly and severally 
guaranteed by all domestic subsidiaries (the Guarantors) of the Company. The following unaudited 
condensed consolidating balance sheet, statement of income and statement of cash flows presents the 
combined financial statements of the Guarantors and non-guarantor subsidiaries. Separate financial 
statements and other disclosures concerning the Guarantors are not deemed material to investors. 
Information as of March 31, 1999 and for the three months then ended has been omitted as the total assets 
and pre-tax income of the non-guarantor subsidiaries is less than 3% ofthe consolidated total. 



COACH USA, INC. AND SUBSIDIARIES 
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Condensed Consolidating Balance Sheet 
As of March 31, 1998 

(In Thousands) 
(Unaudited) 

Coach Guarantor Nooguaramor 
USA. Inc. Subsidiaries Subsidiaries Eliminations Consolidated 

ASSETS 

CURRENT ASSETS: 
Cash and cash equivalents S - S 4.610 S (459) $ S 4.151 
Accounts receivable, net of allowance . . . . - 46.639 2,787 49.426 
Inventories - 24.502 1,655 26.157 
Notes receivable, current ponion - 4,497 - 4.497 
Prepaid expenses and other current assets . . -_ 2 \ .304 1.486 22.790 

Total current assets - 101.552 5,469 - 107.021 

PROPERTY &. EQUIPMENT, net . . . . . . - 445.976 14,960 460,936 
NOTES RECEIVABLE, net of allowance . - 10.240 - 10,240 
GOODWILL, net • - 164.688 9.326 174,014 
INTERCOMPANY & INVESTMENTS 

IN SUBSIDIARIES 504.560 - - (504.560) 
OTHER ASSETS, net 7.039 " 10.406 380 17,825 

Total assets ' S 511.599 S 732.862 S 30.135 S (504.560) S 770,036 

LIABILITIES AND STOCKHOLDERS' EQUITY 

CURRENT LIABILITIES; 
Current maturities of long-term obligations . S - S 5,352 S 9.340 S S 14.692 
Current maturities of convertible 

subordinated notes - 8.330 - 8.330 
Accounts payable and accrued liabilities . . . 3.899 84.826 4.862 93.588 

Total current liabilities 3.899 98.508 14,202 - 116.610 

LONG-TERM OBLIGATIONS, net of current 
maturities 186.043 471.695 10.058 (433.046) 234.750 

SENIOR SUBORDINATED NOTES' 150.000 - . - 150.000 
CONVERTIBLE SUBORDINATED NOTES. 

net of current maturities . . . ^. . . . . . . . . - 5.1.596 - 51.596 
DEFERRED INCOME TAXES =_ 42.965 2.458 45,423 

Total liabiliiies 339.942 664,764 26.719 (433.046) . 598.379 

STOCKHOLDERS* EQUITY: 
Preferred stock 
Common stock 222 80 5 (85) 222 
Additional paid-in capital 130.253 55.442 1.668 . (57.110) 130.253 
Cumulative other comprehensive income . . (455) - (455) 455 (455) * 
Retained earnings 41,637 12.576 2.198 f 14.774) 41.637 

Total stockholders- equity 171.657 68.098 3.416 f71.514) 171.657 

Total liabilities and stockholders" equity S 511.599 S 732.862 5 30.135 S (504.560) S 770.036 
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Condensed Consolidating Statement of Income 
For the Three Months Ended March 31. 1998 

(In Thousands) 
(Unaudited) 

Coach 
USA. Inc. 

Guarantor 
Subsidiaries 

Nonguaramor 
Subsidiaries Eluninations Consolidated 

REVENUES S - S 142.812 S 7.171 s S U9.983 

OPERATING EXPENSES _ 110.514 7.466 117.980 

Gross profit - 32.298 (295) - 32,003 

GENERAL AND ADMINISTRATIVE EXPENSES 
.AMORTIZATION EXPENSE 

IS 
372 

£7.960 
997 

836 
70 

18.814 
1.439 

(390) 13.341 (1.201) - 11.750 

INTEREST EXPENSE 
EQUITY IN INCOME OF SUBSIDIARIES . . . . 2.745 

7.356 389 
a.745) 

7.745 

INCOME BEFORE INCOME TAXES AND 
EXTRAORDINARY ITEMS 2.355 5.985 (1.590) (2.745)' 4.005 

PROVISION FOR INCOME TAXES _ 2.215 f653) 1.562 

INCOME BEFORE EXTRAORDINARY 11 EMS 2.355 3.770 (937) (2.745) 2.443 

EXTRAORDINARY ITEMS, net of income taxes _ f88) _ f88) 

NET INCOME S 2.355 5 3.682 s mi) S (2.H5) S 2.355 
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N O T E S T O C O N D E N S E D C O N S O L I D A T E D F I N A N C I A L S T A T E M E N T S - (Continued) 

Condensed Consolidating Statement of Cash Flows 
For the Three Months Ended March 3 1 , 1998 

(In Thousands) 
(Unaudited) 

Coach Guarantor Nonguaramor 
USA. Inc. Subsidiaries Subsidiaries Elimmations Consolidated 

CASH FLOWS FROM OPERATING ACTIYITIES: 
Net income S 2,355 
Adjustments to reconcile net income -

Depreciation and amonization 372 
Equity in income of subsidiaries (2,745) 
Gain on sale of assets 
Deferred income tax provision 
Changes in operating assets and liabilities, net of 
effect of Purchased Companies -

Accounts receivable, net 
Inventories 

Prepaid expenses and other current assets 
Accounts payable and accrued liabilities (3.993) 
Other 122 

Net cash provided by operating activities . . (3,888) 

CASH FLOWS FROM INVESTING ACTIVmES: 
Additions to property and equipment 
Proceeds from sales of propeny and equipment . . . . 
Cash consideration paid for Purchased Companies, net (18.385) 
Increase in notes receivable 

Net cash used in investing activities . . . . (18.385) 

CASH FLOWS FROM FINANCING ACTIVmES: 
Imercompany aciiviiy (45.890) 
Principal payments on long-term obligations 
Proceeds from issuance of long-term obligations . . . 76,320 
Proceeds from issuance of Common Stoclc 1.463 
Proceeds from issuance of Common Stoclc i _ 

Net cash provided by financing activities . . 31.893 

EFFECT OF EXCHANGE RATE CHANGES z_ 

NET INCREASE (DECREASE) IN CASH 9.620 

CASH AND CASH EQUIVALENTS, 
beginning of period <'9.620) 

CASH AND CASH EQUIVALENTS, end of period . . S 

3.682 5 

10.577 

(SS) 
2.118 

(5.191) 
(2.992) 
2.087 

(3.079) 
4 

7.119 

(34.598) 
2.899 

n.693) 

(33.392) 

45.890 
(29.915) 

1.862 

17.837 

(8.436) 

(937) S 

168 

(163) 
(417) 

510 
(184) 
160 

(1.037) 
f73) 

(1.973) 

(742) 
281 

(461) 

(338) 
2.067 

1.729 

24 

(681) 

222 

(2.745) S 2.355 

11.117 
2.745 

(251) 
[.702 

(4.681) 
(3.176) 
2.247 

(8.109), 
54 

1.258 

(35.340) 
3.180 

(18.385) 
n.693) 

(52.238) 

(30,253) 
80.249 
1.463 

51.459 

24 

503 

3.648 

4,610 S f459> S 4.151 



COACH USA, INC. AND SUBSIDIARIES 
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -

(Continued) 

9. SUBSEQUENT EVENTS 

Subsequent to March 31, 1999, che Company acquired several taxicab operarions and cwo additional 
motorcoach businesses. The aggregated consideration paid in these transactions was S7.4 million in cash 
and S2.1 million in convertible subordinated notes convertible into approximately 52,000 shares of the 
Company's Common Stock. These subsequent acquisitions were accounted for as purchases. 



PART I , ITEM 2 
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 

CONDITION AND RESULTS OF OPERATIONS 

IntroducrioQ 

Disclosure Regarding Forward-Looking Statements 

The Company's disclosure and analysis in this repon contains some forward-looking statements. The 
forward-looking statements give current expectations or forecasts of future events. These statements are 
identified by the fact that they do not relate strictly to historical or current facts. They use words such as 
"expect." "intend, " "plan," "believe," and other words and terms of 'similar meaning in connection with any 
discussion of our future operating or financial performance. In particular, these include statements relating 
to future actions, future trends, fumre performance or results of current and anticipated operations, sales 
effons. expenses, the outcome of contingencies such as legal proceedings, and financial results. From time 
to time, the Company also may provide oral or written forward-looking statements in other materials the 
Company releases to the public. 

Any or all of the forward-looking statements in this repon and in any other public statements the 
Company makes mav turn out to be wrong. They can be affected by inaccurate assumptions the Company 
might make or by known or unknown risks and uncenainties. Consequently, no forward-looking statement. 
can be guaranteed. Actual future results may vary materially. 

The Company undenakes no obligation to publicly update any forward-looking statements, whether as 
a result of new informaiion, fumre events pr otherwise. You should, however, read any funher disclosures 
the Company makes on related subjects in the Company's 10~Q, 8-K and 10-K repons to the SEC including 
the cautionary discussion of risks, uncenainties and possibly inaccurate assumptions relevant to the 
Company's business. The factors that the Company thinks could cause actual results to differ materially 
from expected and historical results include: a limited combined operating history, the ability to execute the 
Company's acquisition strategy, capital availability and acquisition fi/iancing, the effects of leverage, 
seasonality of the motorcoach business, fluxuations in fuel prices and taxes, increases in insurance costs and 
claims, competition, labor relations, reliance on governmental funding, impact of governmental regulation, 
and environmental liabilities. Other factors besides those listed could also adversely affect the Company. 
This discussion is provided as permined by the Private Securities Litigation Reform Act of 1995. 

The Company was founded in Sepiember 1995 to create a nationwide provider of motorcoach and other 
ground transportation services.' Today, the Company is the leading provider of motorcoach, airpon ground 
transportation and taxicab services in North America with operations in over 120 cities in over 30 states and 
Canada. From the initial public offering in May 1996-through March 31, 1999, the Company has 
completed over 70 acquisitions. Several of these acquisitions were accounted for as poolings-of-interests 
while the remainder were accounted for as purchases. As a result, the consolidated financial statements, 
including the historical results discussed below, include our historical financial statements (including the 
Ppoled Companies) for all periods presented at historical cost, as if the Pooled Companies had always been 
members of the same operating group and include the historical financial statements of the Purchased 
Companies since their respective dates of acquisition. 

The Company continues to realize savings by consolidating certain general, administrative and 
purchasing functions and reducing insurance expenses. In addition, the Company continues to realize 
savings from its ability to borrow at lower interest rates than the acquired companies. These savings are 
partially offset by the costs of being a public company and the incremental costs related to the corporate 



MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS'OF OPERATIONS - (Continued) 

management group. Neither these savings nor the costs associated therewith, for the periods prior to the 
initial public offering or the date of the respective subsequent acquisitions, have been included in the 
financial information discussed below. As a result, historical results may not be comparable to, or indicative 
of. future performance. 

The Company's motorcoach revenues are derived from fares charged to individual passeneers and fees 
charged under contracts and other arrangements to provide motorcoach services. Taxicab operation 
revenues are derived from fees charged to independent taxicab operators. Operaung expenses consist 
primarily of salaries and benefits for motorcoach drivers and mechanics, depreciation, maintenance, fuel, 
oil, insurance and direct tour expenses. General and administrative expenses consist primarily of 
administrative salaries and benefits, marketing, communications and professional fees. 

Results of Operations (Unaudited) 

Three Months Ended 
March 31. 

1998 1999 
Revenues S 149,983 100.0% S 201,599 100.0%-
Operating expenses 117.980 78.7 155.946 77.4 

Gross profit 32,003 21.3 45,653 22.6 
General and administrarive expenses 18,814 12.5 26,038 L2.9 
Amonization expense 1.439 1.0 2.687 1.3 

Operating income 11,750 7.8 16.928 8.4 
Interest expense 7,745 5.2 10.990 5.5 
Income before income taxes and extraordinary items 

and cumulative effect of change in accounting principle . 4,005 2.7 5.938 2.9 
Provision for income taxes 1.562 1.0 2.375 1.2 
Income before extraordinary items 

and cumulative effect of change in accounting principle . S 2.443 1.6% S 3,563 1.8% 

The historical results above include the results of the Company, for all periods presented, and the 
Purchased Companies from their respective dates of acquisition. 

Historical results for the three months ended March 31, 1998 compared to 1999 

Revenues increased by 34.4% to S201.6 million for the three months ended March 3i. 1999. The 
increase in revenues was primarily due to the incremental revenues of certain Purchased Companies 
acquired in 1998 of $43.3 million and additional revenues of approximately $8.3 million related to the 
expansion of privatization and outsourcing services and continued internal growth in the chaner, tour and 
taxicab operations. 

Operating expenses increased 32.2% to $155.9 million for the three months ended March 31, 1999. 
from $118.0 million for the three months ended March 31. 1998. The increase in operating expenses was 
primarily due to the acquisition of the "Purchased Companies in .1998. However, operating expenses as'a 
percentage of revenues decreased from 78.7% for the three months ended March 31, 1998 to 77.4% for 
the three months ended March 31, 1999. This improvement is primarily attributable'to lower maintenance 
parts costs as a result of new equipment purchases and savings from the continued implementation of our 



MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS - (Continued) 

national parts buying program, lower insurance costs and a decline in fuel and oil costs as a result of lower 
fuel prices. 

General and administrative expenses increased 38.4% to S26.0 million for the three months ended 
March 31. 1999, from 518.8 million for the three months ended March 31. 1998. The increase in general 
and administrarive expenses was primarily due to the acquisition of the Purchased Companies in 1998 and 
the additional costs of the corporate management group required to execute corporate strategy and to 
manage the consolidated group of companies. In addition, as a percentage of revenues, general and 
administrative expenses increased from 12.5% for the three months ended March 31, 1998 to 12.9% for 
the three months ended March 31. 1999. This increase is primarily due to cenain companies acquired 
during the second and third quaner of 1998 that historically operate with higher levels of general and 
administrative expenses as compared to the Company on a consolidated basis. 

Interest expense increased 53.2 million for the three months ended March 31, 1999, as compared to 
the three months ended March 31, 1998, due to higher levels of debt resulting from cash paid, debt assumed 
and convenible subordinated and other notes issued in connection with the acquisition of certain Purchased 
Companies in 1998 and 1999, and additional equipment and other capital purchases. This increase was 
panially offset by lower rates under the Company's revolving credit facilities. 

Net income before extraordinary items and cumulative effect of change in accounting principle 
increased during the three months ended March 31,1999 as compared to the three months ended March 31, 
1998, primarily due to the acquisitions of the Purchased Companies and the effects of increased purchasing 
power on lowering certain operating costs and lower fuel prices. 

Liquidity and Capital Resources 

Net cash provided by operating activities was 510.4 million for the three months ended March 31. 
1999. Capital expenditures during the period, net of trade-ins and proceeds from sales of property and 
equipment, totaled 530.4 million. The majority of the capital expenditures were for the purchase of 
motorcoach equipment for fleet additions. 

In August 1998, the Company amended and restated its revolving credit agreement. The credit 
agreement provides for revolving credit facilities totaling 5425 million through a bank syndicate and allows 
for an additional $80 million of debt outside the credit facilities, in addition to fully subordinated debt. The 
revolving credit facility consist of two tranches. Tranche "A" is a 5300 million credit facility that matures 
in August 2001, at which time all amounts then outstanding become due. Tranche "B" is a 5125 million 
credit facility that provides for a 364 day term which may be renewed or convened to a two-year term loan. 
The proceeds of the facilities are to be used for working capital, capital expenditures and acquisitions, 
including refinancing of indebtedness related to acquisitions. The facilities are secured by substantially all 
of the assets of the Company. Interest on outstanding borrowings is charged, at the Company's option, at 
the bank's prime rate, or the London Interbank Offered Rate ("LIBOR") plus 0.50% to 1.25%, as 
determined by the ratio of the Company's funded debt to cash flow, as defined. A commitment fee is 
payable on the unused ponion of the facilities. Under the terms of the credit agreement, the Company must 
maintain certain minimum financial ratios. The credit agreement prohibits the payment of cash dividends. 
As of May 6, 1999, the Company had a total of 5436.2 million outstanding under the revolving and other 
outside credit facilities and had utilized 521.8 million of the facilities for letters of credit securing certain 



MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL 
CONDITION AND RESULTS OF OPERATIONS - (Continued) 

insurance obligations and performance bonds, resulting in a borrowing availability of $47.0 million under 
the revolving and other outside credit facilities. 

In May 1999, the Company announced its intention to offer S150 million to $200 million of senior 
subordinated notes in order to improve the Company's financial flexibility and provide further resources 
for its acquisition program. Proceeds from the debt offering would be used to reduce indebtedness under 
the Company's revolving credit facilities. The Company has not signed a definitive agreement with an 
underwriter at this time, therefore the Company can not guarantee that it will be successful in completing 
any offering of debt securities. 

Management believes that the Company's revolving credit facility, its cash flows from operations, and 
shares of Common Stoclc available under its shelf registration statement will provide sufficient liquidity or 
acquisition currency to execute the Company's acquisition and internal growth plans for the next twelve 
months. Should the Company accelerate its acquisition program, the Company may need to seek additional 
financing through the public or private sale of equity or debt securities. There can be no assurance that the 
Company could secure such financing if and when it is needed or on terms the Company deems acceptable. 

Year 2000 Issues 

We have assessed our Year 2000 issues and have developed a plan to address both the infonnation 
technology (TI"*) and non-IT systems issues. The plan involves the replacement or modification of some 
of the existing operating and financial computer systems utilized by our operating subsidiaries. We have 
nofdeveloped any computer systems we use in our business;.consequently, we believe our Year 2000 issues 
relate to systems that different vendors have developed and sold to us. 

We have contacted the vendors that provide our phone systems, computer systems, fueling systems 
and motorcoaches. We have received confirmation from our major vendors of motorcoaches, motorcoach 
parts and equipment, telephone systems, computer systems and fueling.systems that their products are Year 
2000 compliant. Further, we have replaced many computer systems that are not Year 2000 compliant in 
the normal course of updating various systems used at the operating subsidiaries. At this time, the 
replacement of the systems which are not Year 2000 compliant is over fifty-five percent complete and the 
amount expended to date is approximately 5520,000, We believe that the cost to replace the remaining non-
compliant systems or the cost to update the systems in 1999 should not exceed $280,000, which costs will 
be paid for with cash flows from operations. 

In the worst case scenario, if the replacements and modifications are not completed, the operating 
• subsidiaries may experience temporary problems with certain computer systems that contain date critical 
functions. We believe chat any temporary disruptions would not be material to our overall business or 
results of operations. As a contingency plan, immediately prior to Jianuary 1, 2000, we intend to print all 
reservations booked in our systems, we intend to fill our vehicles' fuel tanks, and we intend to take other 
reasonably necessary steps so that we can operate "manually" until such time as any temporary Year 2000 
problems related to our operations are cured. 

As we acquire companies, we attempt to assess Year 2000 issues relating to their operating systems 
and vehicles. Since our acquisition program is ongoing, our assessment of potential Year 2000 issues is not 
complete. As such, there can be no assurance that the systems of newly acquired companies, or the systems 
of vendors and other third party relationships on which we may rely, will be made Year 2000 compliant in 
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a timely manner or that any such failure to be Year 2000 compliant by another company would not have 
a material adverse effect on our business or results of operations. 



PART I T ITEM 3 
QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK 

Quantitative and Qualitative Disclosure About Market Risk 

The Company is exposed to market risk primarily from interest rates and cenain commodity prices. 
Management is actively involved in monitoring exposure to market risks and continues to develop and utilize 
appropriate risk management techniques. As such, the Company may enter into cenain derivative financial 
instruments such as interest rate caps or swaps and commodity forward contracts. The Company does not use 
derivative financial instruments for trading or to speculate on changes in interest rates or commodity prices. 

The sensitivity analyses below, which hypothetically illustrates the Company's potential market risk 
exposure, estimates the effects of hypothetical sudden and sustained changes in the applicable market conditions 
on 1999 earnings. The sensitivity analyses presented do not consider any additional actions management may 
take to mitigate exposure to such changes. The market changes, assumed to occur as of March 31, 1999. 
include a 100 basis point change in market interest rates and a 10% increase in che spot market price for diesel 
fuel. The hypothetical changes and assumptions may be different from what actually occurs in the future. 

• Interest Rates. As of March 31, 1999, the Company had no derivative financial instrument to 
manage interest rate risk. As such, the Company is exposed to earnings and fair value risk due to changes in 
interest rates with respect to its long-term obligations. As of March 31, 1999, approximately 53.5% of its 
long-term obligations were floating rate obligations. The detrimental effect on annual earnings of the 
hypothetical 100 basis point inc :ase in interest rates described above would be approximately S3.5 million 
before income taxes. This effect is primarily due to the floating rate borrowings under the Company's 
revolving credit facilities. As of March 31, 1999, the fair value of the Company's fixed-rate debt is 
approximately $297.4 million based upon discounted future cash flows using incremental borrowing rates and 
current market prices. Market risk, estimated as the potential increase in the fair value of the Company's fixed-
rate debt resulting from a hypothetical 100 basis point decrease in interest rates, was approximately SO.7 
million as of March 31, 1999. 

• Commodity Prices. The Company's results of operations are impacted by changes in the price of 
diesel fuel. Diesel fuel accounts for approximately 4.5% of annual operating expenses. Based on the 
Company's 1999 projected fuel consumption, a $0.05 change in the average price per gallon of diesel fuel 
would impact annual fuel expense by approximately $0.6 million, after the effect of hedging instruments 
currently in place. In order to offset its exposure to a potential change in price for diesel fuel, the Company 
has entered into cenain commodity forward contracts for NYMEX #2 heating oil. NYMEX #2 heating oil has 
a high degree of conelation to diesel fuel. This fuel hedging strategy could result in the Company not 
benefitting from certain fuel price declines. As of March 31, 1999, the Company had hedged over 70% of its 
remaining projected 1999 fuel consumption. The potential change in the fair value of these commodity forward 
contracts, assuming a 10% change in the underlying commodity price, would be approximately $1.3 million 
as of March 31, 1999. This amount excludes the offsetting impact of the price risk inherent in the physical 
purchase of the underlying commodity. 



COAGH USA, INC. 
PART II - OTHER INFORMATION - (Continued) 

Item 1. Legal Proceedings. 

None. 

Item 2. Changes in Securities. 

None. 

Item 3. Defaults Upon Senior Securities. 

None. 

Item 4. Submission of Matters to a Vote of Security Holders. 

None. 

Item 5. Other Information. 

None. 

Item 6 Exhibits and Reports on Form 8-K. 

(a) Exhibits. 

27 - Financial Data Schedule. 

(b) Reports on Form 8-K. 

None. 
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Pursuant to the requirements of the Securities Exchange Act of 1934. the Registrant. Coach USA, Inc. 
has duly caused this repon to be signed on its behalf by the undersigned, thereunto duly authorized. 

COACH USA, INC. 

Dated: May 14, 1999 
By: 
Name: 
Title: 

LAWRENCE K. KING 
Lawrence K. King 
Chairman of the Board and 
Chief Executive Officer 

Dated: May 14. 1999 
By: 
Name: 
Tide: 

RAYMOND K. TURNER 
Raymond K. Turner 
Vice President of Finance and 
Corporate Controller 
(Principal Accounting Officer) 



SUPPLEMENT 13-4 

AGREEMENT AND PLAN OF MERGER 

dated as of June 12,1999 

among 

STAGECOACH HOLDINGS pic 

SCH HOLDINGS CORP., 

SCH ACQUISITION CORP. 

and 

COACH USA, INC. 

(A COMPLETE- COPY OF THIS DOCUMENT IS INCLUDED 
AS EXHIBIT 3 TO THE StJRFACE TRANSPORTATION BOARD 

APPLICATION WHICH IS ATTACHED HERETO AS SUPPLEMENT 13-7) 
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SUPPLEMENT 13-5 

JURISDICTIONAL STATEMENT 

As explained in more detail in the Explanatory Statement, Stagecoach Holdings 

pic ("Stagecoach"), a public limited company organized under the laws of Scotland, has 

entered into an Agreement and Plan of Merger, a copy of which is attached as 

Supplement 13-4, to acquire all of the issued and outstanding stock of Coach USA, Inc. 

("Coach'*). Stagecoach is a non-carrier which presently has no operations in the United 

States and does not control nor does it have any affiliated interest in any carrier, including 

any carrier providing passenger transportation service in Pennsylvania. 

Coach is a Delaware corporation which is not a carrier, but which controls a 

number of motor carriers. As pertinent to this filing, Coach controls the following eight 

carriers, including the applicant herein, which hold intrastate operating authority issued 

by the Pennsylvania Public Utility Commission ("Pa. PUC") and interstate operating 

authority issued by the Interstate Commerce Commission ("ICC") or the Federal 

Highway Administration ("FHWA"), as applicable, at the following respective docket 

numbers: 

Pa. PUC ICC /FHWA 
Carrier Dkt. No. Dkt. No. 

Airlines Acquisitions Co., Inc., t/d/b/a A-00108743 MC-223575 
Airlines Transportation Company 

Airport Limousine Service, Inc., A-00112577 MC-315702 
t/d/b/a Checker Cab 

Blue Bird Coach Lines, Inc. A-00088807 MC-108531 



Butler Motor Transit, Inc. 

Central Cab Company 

Leisure Time Tours, Inc. 

Progressive Transportation 
Service, Inc. 

Transportation Management 
Services, Inc. t/d/b/a Lenzner 
Coach Lines 

A-00058709 

A-00101803 

A-00107216 

A-00115892 

A-00112590 

MC-126876 

MC-133058 

MC-142011 

MC-247074 

MC-237433 

As authorized interstate carriers, the above entities are subject to regulation under 

the Interstate Commerce Act. For that reason, it is the position of the parties that the 

proposed transaction is not subject to the approval of any state regulatory agency. In that 

connection, 49 U.S.C. §14303 which governs the consolidation, merger and acquisition 

of control of interstate motor carriers of passengers provides in subparagraph (f) (49 

U.S.C. § 14303(f)) for the following exemption from state regulation: 

(f) Effect of approval. A carrier or corporation participating in or 
resulting from a transaction approved by the Board under this section, or 
exempted by the Board from the application of this section pursuant to 
section 13541, may carry out the transaction, own and operate property, and 
exercise control or franchises acquired through the transaction without the 
approval of a State authority. A carrier, corporation, or person participating 
in the approved or exempted transaction is exempt from the antitrust laws 
and from all other law, including State and municipal law, as necessary to 
let that person carry out the transaction, hold, maintain, and operate 
property, and exercise control or franchises acquired through the 
transaction. 

On June 22, 1999, the parties filed with the Surface Transportation Board ("STB") 

an application seeking approval ofthe proposed transaction pursuant to 49 U.S.C. 



§14303.1 A copy of the STB application is attached as Supplement 13-7. It is the 

position of the parties that upon the approval of the application by the STB such action 

will preempt any otherwise applicable state requirements with respect to the approval and 

the implementation of the proposed transaction. 

In that connection, the STB has held that whenever interstate jurisdiction is 

exercised in connection with transactions of this type, 49 U.S.C. §14303(f) "specifically 

preempts any state action that would interfere with the consummation of a Board 

approved or exempted merger, consolidation or acquisition of control, regardless of the 

extent of the participating carriers' operations in intrastate commerce".2 

The STB has consistently confirmed the federal preemption of state jurisdiction in 

prior Coach proceedings.3 

Notwithstanding what the parties believe to be a clear and unequivocal statutory 

mandate, the Pa. PUC has taken the position that "for housekeeping purposes", it wants 

to be apprised of any changes in the ownership, management and control of its 

certificated carriers so that its files concerning shareholders, officers and directors, etc. 

will remain current. We have suggested that the same objective can be accomplished by 

1 Stagecoach Holdines plc~Control~Coach USA. Inc.. et al. STB Finance Docket No. MC-F-20948. 

2 Colorado Mountain Express. Inc. and Airport Shuttle Colorado. Inc.. d/b/a Aspen Limousine 
Service. Inc.--Consolidation and Merger-Colorado Mountain Express. STB Finance Docket No. MC-F-20902 
(Served February 28, 1997). 

3 See. Notre Capital Ventures I I . LLC and Coach USA. Inc-Control Exemption—Arrow Stage Lines. Inc.. et 
aL STB Finance Docket No. 32876 (Sub No. 1) (Served May 3, 1996); Coach USA. Inc-Control Exemption-
American Sightseeing Tours. Inc.. et al.. STB Finance Docket NO. 33073 (Served November 8, 1996). 



means of the filing of an informational copy of the STB application and the subsequent 

submission of the STB decision. 

At the request ofthe Pa. PUC staff, and as a courtesy in view of the 

"housekeeping" interests of the PUC, the parties are submitting an information-only 

filing. This filing is submitted with the understanding that the parties do not believe or 

acknowledge that the approval of the PA. PUC is either necessary (since any such 

approval requirement is expressly preempted by federal law) or appropriate with respect 

to the transfer of control of carriers that hold federal operating authority. The parties 

want to make clear that this filing is being made as an accommodation to the Pa. PUC 

and solely to satisfy its record keeping requirements. By doing so, the parties do not 

waive any rights which they have to contest the jurisdiction of the Pa. PUC at some later 

time and reserve the position which they have consistently followed, Le., that the federal 

government has preempted any state oversight of transactions of this type. 

/9456 



SUPPLEMENT 13-6 

PROGRESSIVE TRANSPORTATION SERVICES. INC. 

EXPLANATORY STATEMENT 

The Commission's form to be used in connection with the transfer of the capital 

stock of a certificated carrier does not appear to contemplate the situation where the 

carrier is a subsidiary of a holding company whose stock is being transferred. For that 

reason, this Explanatory Statement is being prepared in order to provide the Commission 

with relevant facts for its information. 

I . THE PARTIES 

1. Coach USA. Inc. ("Coach"). 

Coach is a Delaware corporation which has its headquarters at One Riverway, 

Suite 500, Houston, TX 77056-1921. Coach is not a carrier but controls seventy-six 

motor carriers of passengers that hold interstate operating authority issued by the Federal 

Highway Administration (or the Interstate Commerce Commission) and are subject to 

regulation under the Interstate Commerce Act. Coach also controls several bus, van and 

taxicab companies which are not subject to federal regulation. Certain of the carriers 

controlled by Coach also hold intrastate operating authority in various states, including 

Pennsylvania. 

The stock of Coach has been publicly held and traded on the New York Stock 

Exchange. Its strong financial condition is demonstrated by its Form 10-Q financial 



report filed with the Securities and Exchange Commission for the quarterly period ending 

March 31, 1999, a copy of which is attached hereto as Supplement 13-3. Since its 

founding in 1996, Coach has grown to become the largest operator of tour and charter bus 

companies in the United States. 

As pertinent to this filing, Coach controls the following ten carriers that hold 

operating authority issued by the Pa. PUC at the indicated docket numbers ("the 

Controlled Pennsylvania Carriers"): 

Name of Carrier Pa. PUC Docket No. 

Airlines Acquisitions Co., Inc. 
t/d/b/a Airlines Transportation Company 

Airport Limousine Service, Inc. t/d/b/a 
Checker Cab 

Blue Bird Coach Lines, Inc. 

Butler Motor Transit, Inc. 

Central Cab Company 

Leisure Times Tours, Inc. 

Lenzner Transit, Inc. 

Progressive Transportation Service, Inc. 

Transportation Management Services, 
Inc., t/d/b/a Lenzner Coach Lines 

A-00108743 

A-00112577 

A-00088807 

A-00058709 

A-00101803 

A-00107216 

A-00112257 

A-00115892 

A-00112590 

A-00049926 Yellow Cab Company of Pittsburgh 

The details concerning Coach's control ofthe specific carrier which is the subject 

of this filing, including the date and docket number of the decision of the Commission 



authorizing Coach's control of the carrier, are set forth in the Essential Information 

contained in Supplement 13-1. 

The following are the officers of Coach: 

Lawrence King Chief Executive Officer 

John Mercadante, Jr. President 

Douglas M. Cemy General Counsel 
Senior Vice President 
Corporate Secretary 

Frank P. Gallagher Chief Operating Officer 
Executive Vice President 

Robert D. Womack Chief Financial Officer 

The Board of Directors of Coach consists of the following: 

Frank V. Atlee, III Gerald Mercadante 

Frank P. Gallagher John Mercadante, Jr. 

Steve Harter Bamett Rukin 

William J. Lynch Paul M. Verrochi 

Lawrence King (Chairman of the Board) 

2. Stagecoach Holdings pic ('"Stagecoach"'). 

Stagecoach is a public limited company organized under the laws of Scotland. Its 

principal executive offices are located at Charlotte House, 20 Charlotte St., Perth PHI 

5LL, Scotland. Stagecoach was formed in 1980 and registered as a public limited 

company in 1991. 

Stagecoach, with operations in eight countries, is one of the world's largest 

providers of passenger transportation services through the operation of bus and train 

3 



services. Its principal business consists of five separate divisions, including the U.K.-

based division that provides significant bus and rail passenger service in the United 

Kingdom. That division currently operates over 7,000 buses and coaches through 

seventeen regional bus companies in the U.K. In addition, the overseas bus division 

operates approximately 5,000 buses and coaches through operating companies or joint 

ventures in Scandinavia, Hong Kong, New Zealand, Portugal, Australia and China. 

Stagecoach and its subsidiaries employ over 36,500 persons worldwide. 

Stagecoach does not own any bus or transportation interests in the United States 

and for the purposes of this transaction is a non-carrier. 

For the fiscal year ended April 30, 1999, Stagecoach had total revenue of over 

$2,475 billion and net income (after tax) of $253,300,000.1 Stagecoach is listed on the 

London Stock Exchange and has a current market capitalization (as of June 18, 1999) of 

$5,086 billion. There is attached as Supplement 13-2 an excerpt from the Schedule 

14D-1 statement filed with the Securities and Exchange Commission in connection with 

this transaction which contains additional pertinent financial information concerning 

Stagecoach. 

Stagecoach has recently formed two wholly-owned subsidiaries for the purpose of 

effectuating this transaction, namely SCH Holdings Corp. ("Holding Sub") and SCH 

Acquisition Corp. ("Merger Sub"). The latter is a wholly-owned subsidiary of Holding 

Sub. Both entities are Delaware corporations and neither has any interest in any 

regulated carrier or other business in the United States and for the purposes of this 

All dollar figures are based on a conversion ratio of £1 :$1.60. 
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transaction are non-carriers. The structure of the proposed transaction is described in 

greater detail below. 

The following are the officers of Stagecoach: 

Brian Souter Executive Chairman 

Mike Kinski Group Chief Executive 

Keith Cochrane Group Finance Director 

Ann Gloag Executive Director 

Barry Hinkley Executive Director 

Brian Cox Executive Director 

Derek Scott Company Secretary 

The Board of Directors of Stagecoach consists ofthe following: 

Brian Souter Brian Cox 

Keith Cochrane Ewan Brown 

Ann Gloag Barry Sealey 

Barry Hinkley Robert Speirs 

Mike Kinski 

3. Progressive Transportation Services. Inc. ("Progressive"). 

Progressive is a motor common carrier of passengers which holds a Certificate of 

Public Convenience issued by the Commission at Docket No. A-00115892. Progressive 

is authorized to transport persons in group and party service between points in 

Pennsylvania. It also holds interstate operating authority at Docket No. MC-247074. 

A brief history of Progressive, a description of the services it currently provides 

and a copy of its operating authority are set forth in Supplement 13-1 attached hereto. 
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The following are the officers of Progressive: 

Lawrence King Chief Executive Officer 

Chief Financial Officer 

Thomas J. Freeman President 

Douglas M. Cemy Vice President 
Corporate Secretary 

Carl D. Berman Secretary/Treasurer 

Raymond K. Turner Assistant Corporate Secretary 

Michael Sanchez Assistant Corporate Secretary 

Stephanie Thomas Assistant Corporate Secretary 

The Board of Directors of Progressive consists of the following: 

Douglas M. Cemy 

Lawrence King 

John Mercadante, Jr. 

II . THE PROPOSED TRANSACTION 

On June 12, 1999, Coach entered into an Agreement and Plan of Merger (the 

"Agreement") with Stagecoach, Holding Sub and Merger Sub (collectively, "Buyers") 

pursuant to which Holding Sub has made a cash tender offer to purchase up to all of the 

outstanding capital stock of Coach at a price of Forty-two ($42.00) Dollars per share. A 

copy of the Agreement and Plan of Merger is attached hereto as Supplement 13-4. 

The Agreement provides, inter alia, that as long as more than fifty (50%) percent 

of the shares of Coach are tendered by the expiration date ofthe tender offer on July 26, 

1999, and certain other conditions specified in the Agreement are met, Holding Sub will 



purchase the tendered Coach shares and immediately tender those shares in equal 

amounts into five (5) independent voting trusts. 

After the completion ofthe offer, Merger Sub will be merged with and into Coach, 

with Coach being the surviving entity. Thereafter, Coach will be merged with and into 

Holding Sub, with Holding Sub being the surviving corporation. If more than eighty 

(80%) percent of the stock of Coach is tendered in response to the offer, the first of these 

mergers may be unnecessary. In that event, Coach would be merged directly into 

Holding Sub, with the latter being the surviving corporation. I f more than ninety (90%) 

percent of the stock of Coach is tendered in response to the offer, the latter merger will 

likely occur on the same day as the completion of the offer and the stock ofthe merged 

entity (rather than the tendered stock of Coach) will be placed in the five (5) independent 

voting trusts. Under any of these arrangements, upon the consummation of the 

Coach/Holding Sub merger, the name of Holding Sub will be changed to "Coach USA, 

Inc.". As a result of these transactions, Coach will become a wholly-owned subsidiary of 

Stagecoach.2 

Immediately upon the consummation of each merger described above, all ofthe 

stock of the merged entity will be transferred into five (5) independent voting trusts. The 

2 The Agreement allows Stagecoach to alter the structure of the transaction as 
circumstances warrant, provided that the material terms of the transaction are not 
affected. 



shares will be held in these trusts pending approval of the transaction by the Surface 

Transportation Board ("STB"). Upon final STB approval of the proposed transaction, the 

trusts will be dissolved and Stagecoach will assume direct control of Coach. 

On June 22, 1999, Coach and Stagecoach filed an application with the STB for 

approval of the transaction pursuant to 49 U.S.C. §14303. The proceeding is captioned 

STAGECOACH HOLDINGS PLC-CONTROL-COACH USA. INC.. et al.. Finance 

Docket No. MC-F-20948. Although a copy of the application was served on the 

Commission simultaneously with the filing with the STB, a complete copy ofthe 

application is attached as Supplement 13-7. 

By decision issued July 22, 1999, a copy of which is attached hereto as 

Appendix A, the STB has tentatively approved the transaction subject to public 

comments which are due on or before September 7, 1999. 

III. EFFECT OF THE TRANSACTION 

The proposed transaction will not result in the transfer of any operating authority 

held by carrier nor any of the other Controlled Pennsylvania Carriers, nor in any change 

in the essential nature of the services provided by those carriers. There also will be no 

substantial change in the organizational and strategic plans of Coach. It is currently 

intended that Coach management as well the management of the Controlled Pennsylvania 

Carriers will largely remain in place. These carriers will continue to be operated as 

separate companies in the manner in which they are operated today. In essence, the 

transaction will result in a change in the ownership of Coach, but will not directly or 



immediately result in any change in Coach's current operations or the operations of the 

Controlled Pennsylvania Carriers, other than as described herein and in the Agreement. 

For the reasons set forth in the Jurisdictional Statement attached hereto as 

Supplement 13-5, it is the position of the parties that upon the approval of the transaction 

by the STB, action by this Commission is neither necessary nor appropriate. This filing 

is being made as an accommodation to the Commission and for notice purposes only. 

/9702 



APPENDIX A 

30346 SERVICE DATE - JULY 22, 1999 ' 
-to 

EB 

FR-491S-00.P 

DEPARTMENT OF TRANSPORTATION 

Surface Transportation Board 

[STB Docket No. MC-F-20948] 

Stagecoach Holdings pic — Control — Coach USA, Inc., £tflL 

AGENCY: Surface Transportation Board. 

ACTION: Notice Tentatively Approving Finance Application. 

SUMMARY: Stagecoach Holdings pic (Stagecoach), a noncarrier that does not control any 
U.S. carriers, filed an application under 49 U.S.C. 14303 to acquire control of Coach USA 
Inc. (Coach), a noncarrier its 7 noncarrier regional nunagemem subsidiaries (the 
management companies);1 and the 79 motor passenger subsidiaries (the operating carriers) 
controlled by Coach through the management companies. Persons wishing to oppose the 
application must follow tbe rules under 49 CFR 1182.5 and 1182.8.2 The Board has 
tentatively approved the transaction* and, if no opposing comments are timely filed, this 
notice will be the final Board action. 

DATES: Comments must be filed by September 7,1999. Applicants may file a reply by 
September 20, 1999. If no comments are filed by September 7.1999, this nodes is effective 
on that date. 

ADDRESSES: Send an original and 10 copies of any comments refeiring to STB Docket 
No. MC-F-20948 to; Surftce Transportation Board, Office of the Secretary, Case Control 
Unit, 1925 K Street, N.W., Washington, DC 20423-0001. In addition, send one copy of 
comments to applicants' representatives: William C. Sippel, Oppenheimer Wolff & 
Donnelly (Illinois). Two Prudential Plaaa, 45th Floor, 180 North Stetson Avenue, Chicago, 
IL 60601-6710; and Betty Jo Christian, Steptoe & Johnson LLP, 1330 Connecticut 
Avenue, N.W., Washington, DC 20036. 

1 The management companies are: Coach USA North Central, Inc.; Coach USA 
Northeast, Inc.; Coach USA South Central, be.; Coach USA Sootheirt, be.; Coach USA 
West, be.; Coach Canada, be.; and Yellow Cab Service Corporation. 

2 Revised procedures governing finance applications filed under 49 U.S.C. 14303 were 
adopted in Revisions to Reyulatifm* Gnvemmy Fmimcft Analicfltiong InvoMne Motor 

XfimOS. STB Ex Pane No. 559 (STB served Sept 1,1998). 
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FOR FURTHER INFORMATION CONTACT: Beryi Gordon, (202) 565-1600. [TDD 
for the hearing unpaired: (202) 565-1695.] 

SUPPLEMENTARY INFORMATION: Stagecoach is a public limited company organized 
under the laws of Scotland with no bus or other transportation Interests in the United States. 
With operations in eight other countries, however, Stagecoach is one ofthe world's largest 
providers of passenger transportation services.3 It had annual revenues for the fiscal year 
ending April 30, 1999, of $2,475 billion. 

Coach is a Delaware corporation that controls the operating carriers* through the 

3 Stagecoach's principal business consists of divisions that provide significant bus and 
rail passenger services in the United Kingdom, and an overseas division that operates buses 
in Scandinavia, Hong Kong, New Zealand, Portugal, Australia, and China. 

4 Air Travel Transportation, Inc. (MC-166420); Airlines Acquisidon Co., Inc. 
(MC-223575); Airport Bus of Bakersfield (MC-I63191); Airpon T.hnnuthy Service, Inc. 
(MC*315702); America Charters. Ltd. (MC-153814); ASH, Inc. (MC-252353); 
Americoach Tours, Ltd. (MC-212649); Antelope Valley Bus, Inc. (MC-125057); Arrow 
Line, Inc. (MC-1934); Arrow Stage Lines, Inc. (MC-29592); Autocar Connaisseur, Inc. 
(MC-166643); Bayou City Coaches, Inc. (MC-245246); Black Hawk-Central City Ace 
Express, Inc. (MC-273611); Blue Bird Coach Lines, Inc. (MC-108531); Bonanza Bus 
Lines, Inc. (MC-13028); Browder Tours, Inc. (MC-236290); Brunswick Transportation 
Company d/b/a The Maine Line (MC-109495): Butler Motor Transit, Inc. (MC-126876); 
California Charters, Inc. (MC-2412U); Cape Transit Corp. (MC-161678); Central Cab 
Company XMC-133058); Chenango Vallay Bus Lines, Inc. (MC-141324); Clinton Avenue 
Bus Company (MC-223062); Colonial Coach Corp. (MC-39491); Community Coach, Inc. 
(MC-76022); Community Transit Lines, Inc. (MC-145548); Desm Stage Lines, Inc. 
(MC-140919); El Expreso, Inc. (MC-244195); Erie Coach Lines Company (MC-127027); 
Gad-About Toms, Inc. (MC-198451); GL Bus Lines, Inc. (M<M80074); Gray Une Air 
Shuttle, Inc. (MC.218255); Gray Line New York Tours, Inc. (MC-180229); Gray Line 
Tours of Sombero Nevada (MC-127564); Grosvenor Bus Lines, Inc. (MC-157317); Gulf 
Coast 'Hansportation, Inc. (MC-201397); HA.MX. Corp. (MC-195792); Hudson Transit 
Corpontion (MC-133403); Hudson Transit Lines, Inc (MC-228); International Bus 
Services, Inc. (MC-155937); Kansas City Executive Coach, Inc (MC-203805); Keeshta 
Chaner Services, Inc. (MCI 18044); Keeahin Transportation, LP (MC-263222); Kcmrillc 
Bus Company, Inc. (MC*27530); K-T Contract Services, Inc (MC-218583); Leisure Time 
Touts, Inc. (MC-142011); Metro Can, Inc. (MC-276823); Mim Coach of Boston 
(MC-231090); Mountaineer Coach, Inc. (MC-229627); Niagara Scenic Bus Lines, Inc. 
(MC-30787); Olympia Trails Bus Co., Inc. (MC-138146); Orange, Newark, Elizabeth Bus, 

(continued...) 
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management companies. Coach also controls several non-federaliy regulated bus, van, and 
taxicab companies.9 

Stagecoach has ferxned two wholly owned subsidiaries for die purpose of 
effectuating the proposed transaction: SCH Holdings Corp. (Holdings): and SCH 
Acquisition Corp. (Acquisition), a wholly owned subsidiary of Holdings. Both of these 
companies are Delaware corporations, with no interest in any regulated earner. Pursuant to 
an agreement among Stagecoach, Holdings, Acquisition, and Coach, Holdings has 
undertaken a cash tender offer for up to all of tbe outstanding shares of Coach. Upon 
satisfaction of certain conditions and completion of the tender offer. Acquisition will be 
merged with and into Coach, with Coach as ihe surviving entity. Coach will then be merged 
with and into Holdings, with Holdings as the surviving entity, and, upon completion of that 
merger, the name of Holdings will be changed to Coach USA, Inc. If more than 80% ofthe 
stoclc of Coach is tendered in response to the tender offer, the first of these mergers may be 
unnecessary.6 After completion of these mergers. Coach will be a subsidiary of Stagecoach.7 

'(...continued) 
Inc. (MC.206227); PAS Transportation, Inc. (MC-255382); Pawtuxet Valley Bus Lines 
(MC-11S432); PCSTC, Inc. (MC-184852); Pittsburgh Transportation Charter Services, Inc. 
(MC-319195); Powder River Transportation Services. Inc. (MC-161531); Progressive 
Transportation Services, Inc. (MC-247074); Red & Tan Charter, Int. (MC-204842); Red & 
Tan Tours (MC-162174); Rockland Coaches, Inc. (MC-29890); Ross Tours, Inc. (MC-
175674): Salt Lake Coaches, Inc. (MC-347528); Stardust Tours, Inc. d/b/a Gray Line 
Tours of Memphis (MC-318341); Suburban Management Cop. (MC-264527); Suburban 
Trails, Inc. (MC-149081); Suburban Transit corp. (MC-115116); Syracuse and Oswego 
Coach Lines, Inc. (MC-117805); Texas Bus Lines, Inc. (MC-37640); Tippett Travel Inc. 
d/b/a Marie's Charter Bus Lines (MC-174043); Transportation Management Services, Inc. 
(MC-237433); Trentway-Wagar, Inc. (MC-126430); Tucker Transportation Co., Inc. 
(MC-223424); Utica-Rome Bus Co., Inc. (MC-7914); Valen Transportation, Inc. 
(MC-212398); Van Noitwick Bros., Inc. (MC-149025); Wisconsin Coach Lines, Inc. 
(MC-123432); Worthen Van Service, Inc. (MC-142573); and 2948-7238 Quebec. Inc. 
d/b/a Visrte Touhstique de Quebec (MC-302514). 

5 The sppropriate filing has been made under the Hart-Scott-Rodino Antitrust 
Improvements Act of 1976, IS U.S.C 18a, with respect to that portion of the transaction 
that involves Stagecoach's control of non-federaliy regulated entities. 

* Applicants have indicated that the structure of the transaction may be altered as future 
circumstances warrant. For example, an additional holding company or U.S. limited 
partnership may be placed in the corporate chain between Stagecoach and Coach. 

(continued-.) 
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The transection will not result in any transfer of operating authority held by any of the 
operating carriers or in any change in the essential nature ofthe services provided by those 
carriers. The management of Coach is expected to remain largely in place, and Stagecoach 
does not currently plan to change the manner in which Coach is operated. 

Applicants submit that granting die application will be consistent with die public 
interest aad will have no advene effects on the adequacy of tranaportatioa to the public, 
fixed charges, or the interests of employees. Applicants also submit that tbe proposed 
transaction will have no advene effect on competition, because it will not result in the 
consolidation of any currently independent motor pnwengwr camera. On the contrary, 
applicants believe that the transaction will significantly benefit the traveling public and 
employees through efficiency savings and innovations that will result from the combination 
of the financial and management resources of Stagecoach and Coach. Specifically, it is 
anticipated that by providing Coach access to Stagecoach's significant resources and global 
transportation management expertise, the transaction will enable Coach to expand its carrier 
acquisition program and to improve the level and amount of services already offered to the 
operating carriers. Further, it is anticipated that fixed charges may be reduced as a result of 
Stagecoach's ability to refinance Coach's existing debt on more favorable terms. Each of 
these benefits, applicants contend, will translate into benefits for the traveling public in the 
form of improved and more competitive bus servicer. 

Applicants state that Coach and its subsidiaries will continue to observe current 
collectively bargained agreements and that no layoffs are anticipated as a consequence of die 
transaction. 

Applicants certify that: (1) the aggregate gross operating revenues from interstate 
operations of the operating companies exceeded S2 millioo during the 12-fnonih period 
ending December 31,1998; (2) none of the operating carriers holds an unsatisfactory safety 
rating from the U.S. Department of Transportation; (3) each has sufficient liability 
insurance; (4) none ofthe parties is domiciled in Mexico nor owned or controlled by persans 
of that country; and (5) approval of the transaction will not significantly affect either die 

t-xatinued) 
Applicants have requested that the control authority granted herein include any such 
intermediate entities. Applicants have represented that any such change will m* effect the 
material terms of tbe transaction, and that they will inform the Board of any changes in the 
present arrangement. 

7 Pending Board action on this application, the stock will be held in independent voting 
trusts. 
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quality ofthe human environment or the conservation of energy resources. Additional 
infonnation may be obtained from the applicants' representatives. 

Under 49 U.S.C. 14303(b), we must approve and authorize a transaction we find 
consistent with the public interest, taking into consideration at least: (1) the effect ofthe 
transaction on the adequacy of transportation to the public; (2) the tool fixed charges that 
result; and (3) the interest of affected earner employees. 

On the basis ofthe applicalion, we find that the proposed acquisition of control is 
consistenl whh the public interest and should be authorized. If any opposing cozmnems are 
timely filed, this finding will be deemed to be vacated and, unless a final decision can be 
made on the record as developed, a procedural schedule will be adopted to reconsider the 
application.1 If no opposing comments are filed by the expiration ofthe comment period, 
this decision will take effect automatically and will be the final Board action. 

Board decisions and notices are available on our website al 
"WWW.STB.DOT.GOV." 

This decision will not significantly affect either the quality of the human 
environment or the conservation of energy resources. 

Itisgrdcrcfr 
1. The proposed acquisition of control is approved and authorized, subject to tbe 

filing of opposing comments. 

2. If timely opposing comments are filed, the findings mad* in this decision will be 
deemed as having been vacated. 

3. This decision will be effective on September 7,1999, unless timely opposing 
commons are filed. 

4. A copy of this notice will be served on: (1) the U.S. Department of Justice, 
Anttaust Divistoo, 10th Street & Pennsylvania Avenue. N.W., Washington, DC 20530; and 
(2) the U.S. Department of Transportation, Office of Motor Camers-HIA 30,400 Virginia 
Avenue. S.W., Suite 600, Washington, DC 20004. 

* Under revised 49 CFR 1182.6(c), a procedural schedule will not be issued if we are 
able to dispose of opposition to the application on the basis of comments and the reply. 
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Burkes. 

STB Docket No. MC-F-20948 

Decided: July IS, 1999. 

By the Board, Chairman Morgan. Vice Chairman Clybum, and Commissioner 

Vernon A. Williams 
Secretary 



SUPPLEMENT 13-7 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. MC-F-20948 

STAGECOACH HOLDINGS PLC 
- CONTROL -

COACH USA, INC., et al. 

VERIFIED APPLICATION 
OF 

STAGECOACH HOLDINGS PLC 

Betty Jo Christian 
David H. Cobum 

Steptoe & Johnson LLP 
1330 Connecticut Avenue, N.W. 
Washington, DC 20036 
(202) 429-3000 

ATTORNEYS FOR 
COACH USA, INC. 

William C. Sippel 
Thomas J. Litwiler 

Oppenheimer Wolff & Donnelly (Illinois) 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, Illinois 60601-6710 
(312)616-1800 

ATTORNEYS FOR 
STAGECOACH HOLDINGS PLC 

Dated: June 22, 1999 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. MC-F-20948 

STAGECOACH HOLDINGS PLC 
- CONTROL -

COACH USA, INC., et al. 

VERIFIED APPLICATION 
OF 

STAGECOACH HOLDINGS PLC 

Pursuant to 49 U.S.C. § 14303 and the Board's rules at 49 C.F.R. Pan 1182, 

Stagecoach Holdings pic ("Stagecoach") hereby seeks approval for its acquisition of control of 

Coach USA, Inc. ("Coach")> seven regional management subsidiaries of Coach (the 

"Management Companies")1 and the Coach-controlled motor passenger carrier subsidiaries 

subject to federal regulation under the Interstate Commerce Act.2 Stagecoach is a United 

Kingdom based non-carrier which presently has no operations in the United States. Its proposed 

acquisition of Coach thus presents no competitive issues of any kind, while enhancing Coach's 

ability to build upon its success in strengthening the motor passenger carriers it has acquired and 

thereby improving service to the traveling public. 

Stagecoach is one of the largest passenger transportation providers in the L'nited 

Kingdom, and an entity with interests in transportation firms in several other nations. By 

1 The Management Companies are Coach USA North Central, Inc.; Coach USA Northeast, 
Inc.; Coach USA South Central, Inc.; Coach USA Southeast, Inc.; Coach USA West. Inc.; 
Coach Canada, Inc. and Yellow Cab Service Corporation. 

2 A list of these seventy-six motor passenger carriers, and of three additional carriers for which 
Coach control applications are pending at the Board, is attached as Exhibit 1. 



combining its strengths as a global provider of transit and motorcoach services with those of 

Coach, Stagecoach believes that the proposed transaction will strengthen Coach's financial 

position and result in improved and more efficient bus service for the U.S. traveling public. 

These public interest benefits will come largely in the form of the additional financial resources 

and management capabilities and experience that will be made available to Coach following the 

consummation of the proposed transaction. The transaction clearly satisfies the criteria of 

Section 14303, and should be approved as required by that statute. 

Applicants submit the following infonnation in support of the proposed 

transaction and in accordance with the requirements of 49 C.F.R. § 1182.2(a): 

SECTION 1182.2raUn 

IDENTIFICATION OF PARTIES 

Stagecoach Holdings pic 

Stagecoach is a public limited company organized under the laws of Scotland. Its 

principal executive offices are located at Charlotte House, 20 Charlotte Street, Perth PHI 5LL,. 

Scotland. It was formed in 1980 and registered as a public limited company in 1991. 

Stagecoach, with operations in eight countries, is one of the world's largest 

providers of passenger transportation services through the operation of bus and train services. 

Stagecoach also has been a leader in providing transit services pursuant to privatization 

programs. Stagecoach's business consists of five operating divisions: (l)U.K.. Bus Division, 

(2) Overseas Bus Division, (3) Rail Division, (4) Porterbrook Leasing Division and (5) Aviation 

Division. Stagecoach also holds strategic investments in Road King Infrastructure Limited and 

Virgin Rail Group Limited. 
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The U.K. Bus Division currently operates over 7.000 buses and coaches through 

17 regional bus companies in the U.K. The Overseas Bus Division operates approximately 5,000 

buses and coaches through operating companies or joint ventures in Scandinavia. Hong Kong, 

New Zealand. Portugal. Australia and China. The Rail Division operates three rail franchises in 

the U.K.: South West Trains, Island Line and the Sheffield Supertram. Porterbrook Leasing 

Company Ltd owns more than 3,700 units of rolling stock, which it leases to 18 rail operating 

companies in the U.K. Stagecoach, through its Prestwick Aviation Holdings Limited subsidiary, 

also owns and operates Glasgow Prestwick International Airport. Stagecoach holds a 30% equity 

interest (on a fully-diluted basis) in Road King, which operates toll highways in China, and a 

49% equity interest in Virgin Rail, which operates two rail franchises in the U.K. Stagecoach 

owns no bus or other transportation interests in the United States. 

For the fiscal year ended April 30, 1999, Stagecoach had total revenues of over 

$2,475 billion and net after tax income of $253.3 million. Stagecoach is listed on the London 

Stock Exchange, and has a current market capitalization (as of June 18, 1999) of $5,086 billion.3 

Stagecoach and its subsidiaries employ over 36,500 persons worldwide. 

Stagecoach has formed two new wholly-owned subsidiaries for the purpose of 

effectuating the proposed transaction: SCH Holdings Corp. ("Holdings") and SCH Acquisition 

Corp. ("Acquisition"), a wholly-owned subsidiary of Holdings. Both are Delaware corporations, 

and neither has any interest in any regulated carrier or other business in the United States. The 

structure of the proposed transaction is described in greater detail below. 

All dollar figures are based on a conversion ratio of £ 1 :$ 1.60. 
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A Verification from Keith Cochrane, Group Finance Director for Stagecoach, 

verifying the facts regarding Stagecoach and authorizing the filing of this Application with the 

Board is attached hereto. 

Coach USA. Inc. 

Coach is a Delaware corporation with headquarters at 1 Riverway, Suite 500, 

Houston, TX, 77056-1921. Coach is not a carrier, but controls seventy-six motor carriers of 

passengers (and has pending applications at the Board to obtain control of three additional motor 

passenger carriers) that hold interstate operating authority issued by the Federal Highway 

Administration (or the Interstate Commerce Commission) and are subject to regulation under the 

Interstate Commerce Act (collectively, the "Operating Carriers"). Infonnation regarding each of 

these carriers is provided in Exhibit 1. Coach also controls several non-federaliy regulated bus, 

van and taxicab companies. 

Since its founding in 1996, Coach has grown to be the largest operator of tour and 

charter bus companies in the United States. Coach's control of those motor carriers which are 

subject to federal regulatory jurisdiction has been exempted or approved by the Board in a series 

of prior Board proceedings that are summarized in Exhibit 2. Each of those Operating Carriers 

continues to be under the day to day operational control of its own management, which is in most 

cases the same management team that was in place prior to Coach's acquisition of control. 

Coach has recently undertaken a corporate restructuring intended to transfer direct 

control of each of its Operating Carriers to one of the seven Management Companies, which are 

organized primarily on a regional basis. Coach has obtained final Board authority to transfer or 

assign control of certain Operating Carriers to three of the newly-established MiJiagement 
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Companies.4 Coach is currently seeking, through a series of pending applications. Board 

authority to transfer control of each of the remaining Operating Carriers to one of five 

Management Companies.5 The Management Companies are designed to enhance the 

effectiveness of the services that until now Coach has provided to the Operating Carriers and to 

facilitate strategic planning with respect to future acquisitions and the utilization of resources by 

the Operating Carriers. 

A Verification from Douglas M. Cemy, Vice President, General Counsel and 

Corporate Secretary for Coach, verifying the facts regarding Coach and authorizing the filing of 

this Application with the Board is attached hereto. 

See Coach USA. Inc. and Yellow Cab Service Corporation -- Control - Motor Carrier of 
Passengers, Finance Docket No. MC-F-20936 (STB served November 19, 1998, effective as 
of January 4, 1999); Coach USA. Inc. and Coach Canada. Inc. -- Control and Continuance in 
Control -- Autocar Connaisseur. Inc.; Erie Coach Lines Company, and Trentwav-Wagar. Inc.. 
Finance Docket No. MC-F-20938 (STB served December 17, 1998, effective as of 
February 1, 1999): Coach USA. Inc. and Coach USA North Central. Inc. - Control -- Central 
Cab Company and Mountaineer Coach. Inc.. Finance Docket No. MC-F-20939 (STB served 
November 20, 1998, effective as of January 4, 1999). 

See Finance Docket No. MC-F-20931, Coach USA. Inc. and Coach USA North Central. 
Inc. - Control -- Motor Carrier of Passengers: Finance Docket No. MC-F-20932, Coach 
USA. Inc. and Coach USA Northeast. Inc. - Control - Motor Carrier of Passengers: 
Finance Docket No. MC-F-20933, Coach USA. Inc. and Coach USA South Central. Inc. -
Control - Motor Carrier of Passengers: Finance Docket No. MC-F-20934, Coach USA, Inc. 
and Coach USA Southeast. Inc. — Control — Motor Carrier of Passengers; Finance Docket 
No. MC-F-20935. Coach USA, Inc. and Coach USA West, Inc. -- Control - Motor Carrier of 
Passengers. Each of these applications is awaiting final Board action following the 
submission of comments on January 4, 1999. Coach replied to those comments on 
January 19, 1999. 



SECTION IIS? 7(a)(2) 

DESCRIPTION OF OPERATING AUTHORITIES 

The "MC" number reflecting the interstate operating authority issued to each of 

the Coach Operating Carriers by the Federal Highway Administration or the former Interstate 

Commerce Commission is indicated in the first column of Exhibit 1 hereto. That exhibit also 

includes a summary description of the operating authority held by each carrier.6 No existing 

operating authority will be transferred, and no new operating authority will be sought, as a result 

of the proposed transaction. As indicated above. Stagecoach has no American operations, and 

neither it nor any subsidiary holds U.S. motor carrier operating authority. 

SECTION 1182.2(aU3) 

DESCRIPTION OF PROPOSED TRANSACTION 

On June 12, 1999, Stagecoach, Holdings, Acquisition, and Coach entered into an 

Agreement and Plan of Merger (the "Agreement"). A copy of the Agreement is attached hereto 

as Exhibit 3. As relevant, the Agreement provides that Holdings will undertake a cash tender 

offer ('"Offer") for up to all of the outstanding shares of Coach. Holdings commenced the Offer 

on June 18, 1999. Provided that more than 50% of the shares of Coach voting stock (on a fully-

diluted basis) are tendered by the expiration of the Offer on July 26, 1999 (or such extended date 

as may be set pursuant to the Agreement) and certain other conditions specified in the Agreement 

6 Copies of the operating authorities for each of the Operating Carriers were submitted as 
attachments to the respective applications filed at the Board for Coach's control of those 
carriers. 
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are met. Holdings will complete the Offer and immediately deposit the tendered Coach shares in 

equal amounts in five independent voting trusts.7 

After completion of the Offer, Acquisition will be merged with and into Coach, 

with Coach as the surviving entity. Finally, Coach will be merged with and into Holdings, with 

Holdings as the surviving corporation. If more than 80% of the stock of Coach is tendered in 

response to the Offer, the first of these mergers may be unnecessary, and Coach would be 

merged directly into Holdings, again with Holdings as the surviving corporation. Under either 

scenario, upon consummation of the Coach/Holdings merger the name of Holdings will be 

changed to Coach USA. Inc. As a result of these transactions. Coach will become a wholly-

owned subsidiary of Stagecoach. 

Immediately upon consummation of each merger described above. 20% of the 

issued and outstanding stock of the company surviving the merger will be transferred to each of 

the five independent voting trusts. The shares will be held in these trusts pending Board action 

on this Application. Upon final Board approval of the proposed transaction, the trusts will be 

dissolved and Stagecoach will assume direct control of Coach. A more detailed description of 

the transaction may be found in the attached Agreement. 

7 By letter dated June 15, 1999 and pursuant to the Board's regulations at 49 C.F.R. § 1013, 
Stagecoach has requested informal Board review of the adequacy of the trust agreements to 
insulate Stagecoach and Holdings from unlawful control. 

8 The Agreement allows Stagecoach to alter the structure of the transaction as circumstances 
warrant, provided that the material terms of the transaction are not affected. An additional 
holding company or U.S. limited partnership, for example, could be placed in the corporate 
chain between Stagecoach and Coach. Applicants request that the control authority granted 
herein include any such intermediate entities. Applicants will notify the Board if any such 
change is made in the arrangements described herein. 
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The proposed transaction wiil not result in any transfer of operating authority held 

by any of the Operating Carriers, nor in any change in the essential nature of the services 

provided by those Operating Carriers. There also will be no substantial change in the 

organizational and strategic plans of Coach, including the activities undertaken or proposed to be 

undertaken by any of the Management Companies. Coach management, as well as the 

management of the Management Companies and Operating Carriers, will remain largely in place, 

and Coach and the entities it controls will continue to be operated as separate companies in the 

manner in which they are operated today. The transaction, in other words, will result in a change 

of ownership of Coach, but will not directly or immediately result in any change in Coach's 

• current operations, other than as described here.9 

SECTION 1182.2(att4) 

AFFILIATED MOTOR PASSENGER CARRIERS 

Information regarding the Operating Carriers and their respective operations is 

provided in Exhibit 1. Except for the Operating Carriers, each of which is wholly owned 

(directly or indirectly) by Coach, neither Coach nor Stagecoach is affiliated with any other motor 

passenger carriers subject to regulation by the Board. 

The current corporate structures of Coach and Stagecoach are described above. 

As indicated there. Coach has recently created the regional Management Companies, which will 

9 For the Board's information, the parties have filed an application under the 'Hart-Scott-
Rodino Antitrust Improvements Act of 1976, 15 U.S.C. § I8a ("HSR Act"), with respect to 

. that portion of the transaction that involves Stagecoach's control of non federally-regulated 
entities. Further, a copy of this Application is concurrently being served on the Federal 
Trade Commission and the U.S. Department of Justice pursuant to the exemption from HSR 
filing requirements for regulated carrier transactions set forth at 15 U.S.C. § 18a(c)(6). 
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be inserted between Coach and the Operating Carriers on the corporate chain and are intended to 

enhance effective management, coordination and strategic planning within the nationwide Coach 

system. 

SECTION 1182.2fatfS) 

JURISDICTIONAL THRESHOLD 

The aggregate gross operating revenues of the Operating Carriers during the 

twelve-month period ending December 31, 1998 was approximately $713 million and thus well 

in excess ofthe $2 million jurisdictional threshold of 49 U.S.C. § 14303(g). 

SECTION 1182.2raW>) 

ENVIRONMENTAL AND ENERGY FACTORS 

The proposed transaction contemplates only a change in ownership of an entity 

that controls motor carriers and will not result in any carrier operational changes. Accordingly, 

there will be no significant effect on the quality of the human environment or the conservation of 

energy resources, and the transaction is exempt from the Board's environmental reporting 

requirements. 49 C.F.R. § 1105.6(c)(2)(i) and (ii); see, e.g.. Notre Capiul Ventures I I . LLC and 

Coach USA. Inc. -- Control Exemption — Arrow Stage Lines, et al.. Finance Docket No. 32876 

(Sub-No. 1) (STB served May 3, 1996) ("Coach/Arrow"') at 7. 

SECTION n82.2(aU7) 

PUBLIC INTEREST CONSIDERATIONS 

Under Section 14303(b), the Board is required to approve and authorize a control 

transaction subject to its jurisdiction when it finds that the transaction is consistent with the 
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public interest. In undertaking a public interest review of this transaction. Section 14303(b) 

requires that the Board consider the transaction from the perspective of (1) the effect of the 

transaction on the adequacy of transportation to the public, (2) the total fixed charges resulting 

from the transaction and (3) the interest of carrier employees. As discussed below, the proposed 

Stagecoach/Coach control transaction readily satisfies the public interest test as to each factor. 

Adequacy of Transportation to the Public 

The Board has previously approved, as consistent with the public interest. 

Coach's applications and petitions for exemption allowing it to control motor passenger carriers 

on the ground that such control would allow those carriers, and through them the traveling 

public, to benefit from the financial resources, centralized services (including legal and 

accounting services) and expertise in a variety of different areas that Coach is able to make 

available. Coach's control of the Operating Carriers has enabled those Carriers to draw on 

Coach's financial strength and to take advantage of various efficiencies offered by Coach's size, 

such as lower equipment purchase costs, more favorable debt service rates, and lower insurance 

premiums. Coach also supplies carriers with expertise and assistance on matters such as 

compliance with federal motor carrier safety and other laws. In addition. Coach-controlled 

carriers have the opportunity to share vehicles with other carriers which may have or need extra 

equipment, thus allowing for the most productive use of equipment and other resources. Further, 

through national marketing and enhanced name recognition. Coach carriers are able to benefit 

competitively and prospective users are able to gain the assurance that they are dealing with a 

"known quantity." 

These and like benefits have allowed Coach-controlled carriers to become 

stronger competitors in the markets in which they operate. In turn, the Operating Carriers have 
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been better able to improve the quality and expand the scope of their service to the traveling 

public. Coach has also been able to pursue an active carrier acquisition program allowing it to 

extend these and other benefits offered by Coach ownership to a growing number of carriers and 

to their passengers. 

By approving the proposed acquisition of control of Coach (and the various 

entities it controls) by Stagecoach, the Board will facilnate effectuation of Coach's strategic plan 

to acquire additional carriers and to extend to them the same benefits that the Operating Carriers 

now receive. The substantial additional financial resources that Stagecoach will make available 

to Coach will permit Coach to consider acquisition transactions that it has not heretofore pursued 

and will enhance Coach's ability to expand the benefits it offers to additional regions of the 

United States and Canada where it does not now control any carriers. Coach will also have 

access to additional resources that can be used to acquire non federally-regulated transportation 

providers, such as taxicab companies and transit providers, and to take advantage of 

Stagecoach's substantial experience in the privatization of public transit services. The traveling 

public will in turn benefit as additional regulated and other passenger carriers are able to take 

advantage of the economies of scale and other efficiencies that Coach can offer to the entities it 

controls. 

By enhancing Coach's access to new capital. Stagecoach's financial resources will 

benefit the existing Operating Carriers as well. Stagecoach has a substantial record of 

reinvestment in its operations, and now has, for example, the most modem fleet of buses in the 

United Kingdom. It is likewise anticipated that the additional resources that Stagecoach will 

provide can be used to fulfill Coach's ongoing capital needs, e.g., to facilitate the purchase of 

new equipment and reduce interest expenditures. 

-11 -



Aside from Stagecoach's financial resources. Stagecoach also will be able to 

provide Coach with additional transportation, management resources and expertise that will assist 

in planning and implementing future transactions and improving operations at existing Coach 

subsidiaries. The experience gained from Stagecoach's ownership and management of passenger 

transportation providers in other nations and Stagecoach's strong record of public transit service 

innovation in such areas as ticketing, network development and integrated transport will all serve 

to supplement Coach's own expertise and benefit the operations of the Coach-controlled carriers 

in the United States. 

The proposed transaction will have no adverse impact on competition. As noted 

above, Stagecoach is not a carrier and holds no interests in any carrier that operates in the United 

States. Thus, its control of Coach will not result in any consolidation of competing groups of 

carriers, or any issues of reduced competition. Any future acquisitions of additional motor 

passenger carriers by Coach will, of course, be subject to Board review at that time. After 

completion ofthe proposed transaction. Coach will continue to operate in a motorcoach business 

that is highly competitive, as the Board and its predecessor have repeatedly recognized. Barriers 

to entry are relatively low and there is not only substantial intramodal competition from the 

literally thousands of motorcoach operators in the United States, but also significant intermodal 

competition from passenger cars, railroads and airlines. More particularly, the carriers controlled 

by Coach focus primarily on providing regional (rather than national) transportation services, and 

each carrier competes with a large array of other transportation providers and services in the 

region in which it operates. 

As the Interstate Commerce Commission noted in the proceeding in which it 

authorized Greyhound's purchase of Trail ways: 
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[B]us passengers, even those with limited access to air. Amtrak. or 
private auto will continue to be protected from unreasonable rates 
by the market discipline of intermodal competition since remaining 
bus firms must set rates and service to attract passengers who do 
have these options. 

GLI Acquisition Company -- Purchase -- Trailways Lines. Inc.. 4 I.C.C.2d 591. 602 (1988). The 

Board has reaffirmed this finding in proceedings involving prior Coach acquisitions, and the 

finding remains fully applicable to this proceeding. See, e.g.. Coach/Arrow, supra, at 6 

(discussing the competitiveness of the bus industry). Coach, with the managerial and financial 

support of Stagecoach, will have to compete aggressively and efficiently in order to remain a 

successful participant in this market. 

In short, the proposed transaction will make Coach a stronger company, and by 

that means will allow Coach to improve further the services and efficiencies offered to the 

Operating Carriers and to extend those benefits to additional carriers. The ultimate beneficiary 

will be the traveling public. 

Fixed Charges 

Stagecoach will acquire Coach's stock through the tender offer described above. 

Coach will not incur additional debt as a result of the transaction, and it is anticipated that 

Coach's existing debt will be refinanced on more favorable terms utilizing Stagecoach's 

creditworthiness and greater access to capital. Nor will the proposed transaction have any 

material adverse effect on the Management Companies or any of the Operating Carriers. The 

impact on Coach's fixed charges should thus be positive, allowing Coach to reduce its leverage 

and interest obligations. 
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Impact on Carrier Employees 

Stagecoach's acquisition of control of Coach and its subsidiaries will have no 

adverse impact on carrier employees. The proposed transaction will not affect collectively 

bargained agreements that are in place today and will not result in the displacement of any 

Operating Carrier employees. Indeed, Coach employees should benefit from the enhanced 

efficiency, competitive position and access to capital that the proposed transaction is expected to 

provide. As indicated above, the Coach businesses will continue to be run by existing 

management, with Stagecoach input at strategic and policy levels. 

SECTION 1182.2fa)(8) 

SAFETY FITNESS RATINGS 

By its verification included herewith. Coach certifies that the U.S. Department of 

Transportation safety fitness rating of each of the Coach Operating Carriers is accurately set forth 

in Exhibit 1. As shown there, none of the motor passenger carriers involved in this proceeding 

holds an unsatisfactory rating. 

SECTION 1182.2faU9) 

INSURANCE REQUIREMENTS 

Not applicable. No party will acquire any operating rights as a result of the 

proposed transaction. Nonetheless, Coach certifies that each of the Operating Carriers maintains 

insurance in the manner and to the extent required by the regulations of the Federal Highway 

Administration. 
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SECTION 1182.2(3^101 

MEXICAN OWNERSHIP 

Not applicable. No party will acquire any operating rights as a result of the 

proposed transaction. Applicants certify that Stagecoach, Coach and each of their respective 

carrier affiliates is neither domiciled in Mexico nor owned or controlled by citizens of that 

country. 

SECTION 1182.2(attm 

OPERATING AUTHORITY HELD BY INDIVIDUAL 

Not applicable. The proposed transaction will not result in the transfer of 

operating authority to an individual who will hold that authority in his or her own name. No 

such individual holders of operating authority are involved in the proposed transaction. 

SECTION 1182.3fa)m 

SERVICE REQUIREMENTS 

The proposed transaction will have no impact on any of the intrastate operations 

conducted by any of the Operating Carriers. Nonetheless, a copy of this application is being 

served for informational purposes on the regulatory authorities in each state in which any of the 

Operating Carriers hold authority to provide intrastate service, as reflected on the attached 

certificate of service. 

Applicants note that, pursuant to the provisions of 49 U.S.C. § 14303(0. Board 

approval of this application will serve to preempt any otherwise applicable state requirement 

with respect to the acquisition of control described herein and the implementation of the 

proposed transaction. See Colorado Mountain Express. Inc. and Airport Shuttle Colorado. Inc.. 
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d/b/a Aspen Limousine Service, Inc. -- Consolidation and Merger - Colorado Mountain Express. 

Finance Docket No. MC-F-20902 (STB served February 28, 1997) (noting that once interstate 

jurisdiction is established over carrier participants. Section 14303(0 "specifically preempts any 

state action that would interfere with the consummation of a Board approved or exempted 

merger, consolidation or acquisition of control, regardless of the extent of the participating 

carriers' operations in intrastate commerce."). 

WHEREFORE, for the reasons described above, the Board should grant this 

Application for Stagecoach's acquisition of control of Coach, the Management Companies and 

Coach's motor passenger carrier subsidiaries. 

Respectfully submitted. 

Betty Jo Christian 
David H. Cobum 

Steptoe & Johnson LLP 
'1330 Connecticut Avenue, N.W. 
Washington. DC 20036 
(202) 429-3000 

ATTORNEYS FOR 
COACH USA, INC. 

Dated: June 22, 1999 

William C. Sippel 
-Thomas J. Litwiler 

Oppenheimer Wolff & Donnelly (Illinois) 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, Illinois 60601-6710 
(312)616-1800 

ATTORNEYS FOR 
STAGECOACH HOLDINGS PLC 
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COACH USA, INC. OPERATING CARRIERS 

EXHIBIT 1 

Name of Affiliate Description of Interstate Operations State Authority Safety Rating 

Air Travel Transportation, Inc. 
(MC-166420) 
(controlled by Coach USA, inc.) 

Charter and special operations beginning and ending at 
points in AL, FL, GA, NC, SC and TN to points in the 
U.S. 

GA None 

Airlines Acquisition Co., Inc. 
(MC-223575) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in ihe U.S. PA Satisfactory 

Airport Bus of Bakersfield 
(MC-163191) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in Kern 
County, CA and points in AR, CA, CO, ID, MT, NV, 
NM, OR, UT, WA and WY. 

CA Satisfactory 

Airport Limousine Service, Inc. 
(MC-315702) 
(controlled by Coach USA, Inc. 
and Yellow Cab Service Corp.) 

Charter and special operations between points in ihe U.S. PA None 

America Charters, Ltd. 
(MC-153814) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. NC Conditional 

ASTI, Inc. 
(MC-252353) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. Satisfaclory 

Americoach Tours, Lid. 
(MC-212649) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in Ihe U.S. TN Satisfactory 

Antelope Valley Bus, Inc. 
(MC-125057) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. CA Satisfaclory 

Arrow Line, Inc. 
(MC-1934) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in CT and RI. CT, NY, MA Satisfactory 



Name of Affiliate Description of Interstate Operations State Authority Safety Rating 
Arrow Stage Lines, Inc. 
(MC-29592) 
(comrolled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. Satisfactory 

Autocar Connaisseur, Inc. 
(MC-166643) 
(controlled by Coach USA, Inc. 
and Coach Canada, Inc.) 

Charter and special operations beginning and ending at 
points on U.S./Canada border to points in the U.S. 

PQ, ON Salisfactory 

Bayou City Coaches, Inc. 
(MC-245246) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in TX. TX, NM Satisfactory 

Black Hawk-Central City Ace 
Express, Inc. 
(MC-273611) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in ihe U.S. CO Satisfactory 

Blue Bird Coach Lines, Inc. 
(MC-108531) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in PA and NY, 
OH and GA; charter and special operations between 
points in the U.S. 

NY, PA, NJ, 
OH. ON 

Satisfactory 

Bonanza Bus Lines, Inc.' 
(MC-13028) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in RI, CT, MA, 
VT and NY; charter and special operations between 
points in the U.S. 

RI, CT, MA Satisfactory 

Browder Tours, Inc. 
(MC-236290) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. TN Satisfactory 

Brunswick Transportation 
Company d/b/a The Maine Line 
(MC-109495) 
(conlrolled by Coach USA, Inc.) 

Regular route operations between points in ME and MA; 
charter and special operations between points in the U.S. 

ME Satisfactory 

An application for control of this carrier by Coach USA, Inc. and Coach USA Northeast, Inc. is pending at the Board. 



Name of Affiliate Description of Interstate Operations State Authority Safety Ratine 
Buller Motor Transit, Inc. 
(MC-126876) 
(conlrolled by Coach USA, Inc.) 

Regular route operations between points in PA; charter 
and special operations between points in the U.S. 

PA Satisfactory 

California Charters, Inc. 
(MC-24I2II) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. CA Satisfactory 

Cape Transit Corp. 
(MC-161678) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in MD, NJ, PA, 
and VA; charter and special operations to points in the 
U.S. 

NJ Satisfactory 

Central Cab Company 
(MC-133058) 
(controlled by Coach USA, Inc. 
and Coach USA North Central, 
Inc.) 

Charter and special operations between points in the U.S. PA, WV, OH Satisfactory 

Chenango Valley Bus Lines, Inc. 
(MC-141324) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY, PA and 
NJ; charter and special operations between points in the 
U.S. 

NY Satisfaclory 

Clinton Avenue Bus Company 
(MC-223062) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. None 

Colonial Coach Corp. 
(MC-39491) 
(controlled by Coach USA, Inc.) 

Regular route operations between NJ and PA; charter and 
special operations from Philadelphia, PA to points in NJ, 
NY, DE, MD and VA. 

NJ Satisfactory 

Community Coach, Inc. 
(MC-76022) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. NJ, NY Satisfactory 

Community Transit Lines, Inc. 
(MC-145548) 
(comrolled by Coach USA, Inc.) 

Regular and charter and special operations between 
points in NJ and NY. 

Satisfaclory 



Name of Affiliate Description of Interstate Operations State Authority Safety Rating 
Desert Stage Lines, Inc. 
(MC-140919) 
(controlled by Coach USA, Inc.) 

Charter and special operations beginning and ending in 
CA to points in AZ, NV, NM and UT. 

Satisfactory 

El Expreso, Inc. 
(MC-244195) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in TX, between 
points in TX and PL, between points in AL and GA, 
between points in FL. 

TX Satisfactory 

Erie Coach Lines Company 
(MC-127027) 
(controlled by Coach USA, Inc. 
and Coach Canada, Inc.) 

Charter and special operations between points on 
U.S./Canada border to points in the U.S. 

ON Conditional 

Gad-About Tours, Inc. 
(MC-198451) 
(controlled by Coach USA, Inc.) 

Charter and special operations from points in OH to 
points in the U.S. 

OH Satisfactory 

GL Bus Lines, Inc. 
(MC-180074) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. NY None 

Gray Line Air Shuttle, Inc. 
(MC-2I8255) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NJ and NY; 
charter and special operations to points in the U.S. 

NY Satisfactory 

Gray Line New York Tours, Inc. 
(MC-180229) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and NJ; 
charter and special operations between points in the U .S. 

None 

Gray Line -Tours of Southern 
Nevada 
(MC-127564) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. NV Satisfactory 

Grosvenor Bus Lines, Inc. 
(MC-1573I7) • 
(comrolled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. CA Conditional 



Name of Affiliate Description of Interstate Operations State Authority Safety Rating 
Gulf Coast Transportation, Inc. 
(MC-201397) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. TX Satisfaclory 

H.A.M.L. Corp. 
(MC-194792) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. NJ None 

Hudson Transit Corporation 
(MC-133403) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY; charter 
and special operations between points in the U.S. 

NY None 

Hudson Transit Lines, Inc. 
(MC-228) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and NJ; 
charter and special operations between points in the U.S. 

iJJ Satisfactory 

International Bus Services, Inc. 
(MC-155937) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and NJ; 
charter and special operations between points in the U.S. 

NY, NJ Satisfactory 

Kansas City Executive Coach, 
Inc. 
(MC-203805) 
(controlled by Coach USA, Inc. 
and Yellow Cab Service Corp.) 

Charter and special operations beginning and ending in 
Kansas City, MO to points in KS, NE, AR, OK, NV, 
MN, IA, CO, TN, IL, NM, TX, IN, AZ and KY. 

MO Satisfaclory 

Keeshin Charter Services, Inc. 
(MC-n8044) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. Satisfaclory 

Keeshin Transportation, LP 
(MC-263222) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in IL and 
points in the U.S. 

Satisfactory 

Kerrville Bus Company, Inc. 
(MC-27530) 
(conlrolled by Coach USA, Inc.) 

Regular route operations between points in TX, between 
TX and AR, between LA and AZ, between AR and TN, 
between LA and MS; charter and special operations 
between points in the U.S. 

TX, MS Satisfaclory 



Name of Affiliate Description of Interstate Operations State Authority Safety Rating 
K-T Contract Services, Inc. 
(MC-218583) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. NV Salisfactory 

Leisure Time Tours, Inc. 
(MC-142011) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NJ, NY, CT, 
MD and DE; charter and special operations between 
points in the U.S. 

NJ, NY, PA Satisfactory 

Metro Cars, Inc. 
(MC-276823) 
(controlled by Coach USA, Inc. 
and Yellow Cab Service Corp.) 

Charter and special operations between points in the U.S. MI Conditional 

Mini Coach of Boston 
(MC-231090) 
(controlled by Coach USA, Inc.) 

Charter and special operations from Medford, MA to 
points in the U.S. 

Conditional 

Mountaineer Coach, Inc. 
(MC-229627) 
(controlled by Coach USA, Inc. 
and Coach USA North Central, 
Inc.) 

Charter and special operations between points in the U.S. VV None 

Niagara Scenic Bus Lines, Inc. 
(MC-30787) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and PA. NY, ON Satisfactory 

Olympia Trails Bus Co., Inc. 
(MC-138146) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and NJ; 
charter and special operations to points in the U.S. 

NY, NJ Satisfactory 

Orange, Newark, Elizabeth Bus, 
Inc. 
(MC-206227) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. NJ Satisfactory 



Name of Affiliate Description of Interstate Operations State Authority Safety Rating 
P&S Transportalion, Inc. 
(MC-255382) 
(controlled by Coach USA, Inc.) 

Charter and special operations to points in the U.S. Satisfactory 

Pawtuxet Valley Bus Lines 
(MC-115432) 
(controlled by Coach USA, Inc.) 

Charter and special operations between MA, CT and RI 
and points in the U.S. 

RI, CT, NB Satisfactory 

PCSTC, Inc. 
(MC-184852) 
(controlled by Coach USA, Inc.) 

Charter and special operations beginning and ending in 
points in CA, AZ and NV to points in the U.S. 

CA Satisfactory 

Pittsburgh Transportation 
Charter Services, Inc. 
(MC-3I9195) 
(controlled by Coach USA, Inc. 
and Yellow Cab Service Corp.) 

Charter and special operations between points in the U.S. None 

Powder River Transportation 
Services, Inc. 
(MC-161531) 
(controlled by Coach USA, Inc.) 

Regular route operations to points in WY, MT, SD, NE, 
UT, NM, TX, and CO; charter and special operations to 
points in the U.S. 

WY, CO Satisfactory 

Progressive Transportation 
Services, Inc. 
(MC-247074) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and PA; 
charter and special operations between points in the U.S. 

NY None 

Red & Tan Charter, Inc. 
(MC-204842) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. None 

Red & Tan Tours 
(MC-162174) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and NJ; 
charter and special operations between points in the U.S. 

NY, NJ Satisfactory 



Name of Affiliate Description of Interstate Operations State Authority Safety Rating 
Rockland Coaches, Inc. 
(MC-29890) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and NJ; 
charter and special operations between points in the U.S. 

NJ Satisfactory 

Ross Tours, Inc. 
(MC-175674) 

Charter and special operations between points in the U.S. MS None 

Salt Lake Coaches, Inc. 
(MC-347528) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. None 

Stardust Tours, Inc. d/b/a Gray 
Line Tours of Memphis 
(MC-318341) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. TN None 

Suburban Management Corp. 
(MC-264527) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY and NJ. None 

Suburban Trails, Inc. 
(MC-149081) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NJ and NY; 
charter and special operations between points in the U.S. 

NJ Satisfactory 

Suburban Transit Corp. 
(MC-115116) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NJ and NY; 
charter and special operations between points in the U.S. 

NJ Satisfactory 

Syracuse and Oswego Coach 
Lines, Inc. 
(MC-117805) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY; charter 
and special operations to points in the U.S. 

NY Satisfactory 

An application for control of this carrier by Coach USA, Inc. and Yellow Cab Service Corp. is pending at the Board. 



Name of Affiliate Description of Interstate Operations State Authority Safety Hating 
Texas Bus Lines, Inc. 
(MC-37640) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in TX, between 
points in LA and MS; charter and special operations 
between points in the U.S. 

TX Satisfactory 

Tippett Travel, Inc. d/b/a Marie's 
Charter Bus Lines 
(MC-174043) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. None 

Transportation Management 
Services, Inc. 
(MC-237433) 
(controlled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. PA, OH None 

Trentway-Wagar, Inc. 
(MC-126430) 
(controlled by Coach USA, Inc. 
and Coach Canada, Inc.) 

Regular route operations between Buffalo, NY, the 
Canadian border and points in the U.S.; charter and 
special operations between points in the U.S. 

ON Satisfactory 

Tucker Transportation Co., Inc. -
(MC-223424) 
(controlled by Coach USA, Inc.) 

-Charter and special operations between points in the U.S. Satisfactory 

Utica-Rome Bus Co., Inc. 
(MC-7914) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in NY; charter 
and special operations to points in the U.S. 

NY Satisfaclory 

Valen Transportation, Inc. 
(MC-212398) 
(controlled by Coach USA, Inc.) 

Regular route operations between points in CA, between 
point in NV and AZ, between points in AZ. 

CA Satisfactory 

Van Nortwick Bros., Inc. 
(MC-149025) 
(controlled by Coach USA, Inc.) 

Charter and special operations to points in the U.S. NJ Satisfaclory 

Wisconsin Coach Lines, Inc. 
(MC-123432) 
(conlrolled by Coach USA, Inc.) 

Charter and special operations between points in the U.S. Satisfactory 



Name of Affiliate Description of Interstate Operations State Authority Safety Rating 
Worthen Van Service, Inc. 
(MC-142573) 
(conlrolled by Coach USA, Inc.) 

Charter and special operations between points in WY, 
MT, ND, NE, CO, and SD. 

WY None 

2948-7238 Quebec, Inc. d/b/a 
Visile Touristique de Quebec 
(MC-302514)' 

Charter and special operations between points in the U.S. PQ None 

An application for control of this carrier by Coach USA, Inc. and Coach Canada, Inc. is pending at the Board. 
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EXHIBIT 2 

SUMMARY OF COACH ACQUISITION PROCEEDINGS 
AT SURFACE TRANSPORTATION BOARD 

DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. 32876 (Sub. No. 1) 

Arrow Stage Lines, Inc. (MC-29592) 

Cape Transit Corp. (MC-161678) 

Community Coach, Inc. (MC-76022) 

Community Transit Lines, Inc. (MC-145548) 

Grosvenor Bus Lines, Inc. (MC-157317) 

H.A.M.L. Corp. (MC-194792) 

Leisure Time Tours (MC-142011) 

Suburban Management Corp. (MC-264527) 

Suburban Trails, Inc. (MC-149081) 

Suburban Transit Corp. (MC-115116) 

5/3/96 5/3/96 

Finance Docket No. 33073 11/8/96 11/8/96 

K-T Contract Services, Inc. (MC-218583) 

American Sightseeing Tours, Inc. d/b/a ASTI 
(MC-252353) 

California Charters, Inc. (MC-241211) 

Texas Bus Lines, Inc. (MC-37640) 

Gulf Coast Transportation, Inc. d/b/a Gray 
Line Tours of Houston (MC-201397) 



DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. 33343 

Progressive Transportation Services, Inc. 
(MC-247074) 

Powder River Transportation Services, Inc. 
(MC-161531) 

Worthen Van Service, Inc. (MC-142573) 

PCSTC, Inc. (MC-184852) 

5/15/97 5/15/97 

Finance Docket No. 33377 5/15/97 5/15/97 

Airport Bus of Bakersfield (MC-163191) 

Antelope Valley Bus, Inc. (MC-125057) 

Desert Stage Lines, Inc. (MC-140919) 

Bayou City Coaches, Inc. (MC-245246) 

Kerrville Bus Company, Inc. (MC-27530) 

Red & Tan Charter, Inc. (MC-204842) 

Red & Tan Tours (MC-162174) 

Rockland Coaches, Inc. (MC-29890) 

Finanee Docket No. 33393 10/3/97 10/3/97 

America Charters Ltd. (MC-1538 \ 4) 



• • 

DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. 33428 11/13/97 11/17/97 

Van Nortwick Bros., Inc. (MC-149025) 

The Arrow Line (MC-1193, 1934) 

Trentway-Wagar, Inc. (MC-126430) 

Finance Docket No. 33431 12/4/97 12/4/97 

Gray Line Tours of Southern Nevada 
(MC-127564) 

Finance Docket No. 33471 2/24/98 2/24/98 

Air Travel Transportation, Inc. (MC-166420) 

Airlines Acquisition Co., Inc. (MC-223575) 

Transportation Management Services, Inc. 
(MC-237433) 

Finance Docket No. 33506 3/17/98 3/17/98 

Browder Tours, Inc. (MC-236290) 

El Expreso, Inc. (MC-244195) 



DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. MC-F-20916 

Americoach Tours, Ltd. (MC-212649) 

Keeshin Charter Services, Inc. (MC-118044) 

Keeshin Transportation, LP (MC-263222) 

Niagara Scenic Bus Lines, Inc. (MC-30787) 

Pawtuxet Valley Bus Lines (MC-115432) 

2/27/98 4/13/98 

Finance Docket No. MC-F-20917 3/13/98 4/27/98 

Airpon Limousine Service, Inc. 
(MC-315702) 

Black Hawk-Central City Ace Express, Inc. 
(MC-273611) 

3/13/98 4/27/98 

Finance Docket No. MC-F-20918 4/10/98 5/25/98 

Metro Cars Inc. (MC-276823) 

4/10/98 5/25/98 



• • 

DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. MC-F-20921 6/19/98 8/3/98 

Blue Bird Coach Lines, Inc. (MC-108531) 

Butler Motor Transit, Inc. (MC-126876 

Gad-About Tours, Inc. (MC-198451) 

P&S Transportation, Inc. (MC-255382) 

Pittsburgh Transportation Charter Services, 
Inc. (MC-319I95) 

Syracuse and Oswego Coach Lines, Inc. 
(MC-117805) 

Tippett Travel, Inc. (MC-174043) 

Tucker Transportation Company, Inc. 
(MC-223424) 

Utica-Rome Bus Co., Inc. (MC-7914) 

Finance Docket No. MC-F-20923 7/24/98 9/8/98 

Kansas City Executive Coach, Inc. 
(MC-203805) 

Le Bus, Inc. (MC-210900) 



• • 

DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED E F F E C T I V E DATE 

Finance Docket No. MC-F-20926 8/14/98 9/28/98 

Brunswick Transportation Company d/b/a 
The Maine Line (MC-109495) 

Mini Coach of Boston (MC-231090) 

Olympia Trails Bus Co., Inc. (MC-138146) 

Stardust Tours, Inc. d/b/a Gray Line Tours of 
Memphis (MC-318341) 

Valen Transportation, Inc. (MC-212398) 

Finance Docket No. MC-F-20927 8/28/98 10/13/98 

Chenango Valley Bus Lines, Inc. 
(MC-141324) 

Colonial Coach Corp. (MC-39491) 

GL Bus Lines, Inc. (MC-180074) 

Gray Line Air Shuttle, Inc. (MC-21825 5) 

Gray Line New York Tours, Inc. 
(MC-180229) 

Hudson Transit Corporation 
(MC-133403) 

Hudson Transit Lines, Inc. 
(MC-228) 

International Bus Services, Inc. 
(MC-155937) 



DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. MC-F-20928 

Salt Lake Coaches, Inc. (MC-347528) 

10/19/98 10/19/98 

Finance Docket No. MC-F-20930 

Clinton Avenue Bus Company (MC-223062) 

Orange, Newark, Elizabeth Bus, Inc. 
(MC-206227) 

Wisconsin Coach Lines, Inc. (MC-123432) 

9/25/98 11/9/98 

Finance Docket No. MC-F-20931 11/19/98 pending 

Coach USA, Inc. and Coach North Central, 
Inc. - Control ~ Nine Motor Passenger 
Carriers" 

11/19/98 pending 

Finance Docket No. MC-F-20932 11/19/98 pending 

Coach USA, Inc., and Coach USA Northeast, 
Inc. ~ Control 30 Motor Passenger 
Carriers* 

11/19/98 pending 

" By this application. Coach requested authority jointly with a wholly-owned 
Management Company subsidiary to allow that subsidiary to also control the carriers previously 
under Coach's sole control. 



DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. MC-F-20933 

Coach USA. Inc., and Coach USA South 
Central, Inc. ~ Control - Eight Motor 
Passenger Carriers* 

11/19/98 pending 

Finance Docket No. MC-F-20934 

Coach USA, Inc., an Coach USA Southeast, 
Inc. - Control Seven Motor Passenger 
Carriers* 

11/19/98 pending 

Finance Docket No. MC-F-20935 

Coach USA, Inc., and Coach USA West, 
Inc. - Control -- 14 Motor Passenger 
Carriers* 

11/19/98 pending 

Finance Docket No. MC-F-20936 11/19/98 01/04/99 

Coach USA, Inc., and Yellow Cab Service 
Corporation — Control — Four Motor 
Passenger Carriers" 

11/19/98 01/04/99 

Finance Docket No. MC-F-20937 11/20/98 pending 
Coach USA, Inc., and Coach USA 
Northeast, Inc. 

Bonanza Bus Lines, Inc. (MC-13028) 

11/20/98 pending 

' By this application. Coach requested authority jointly with a wholly-owned 
Management Company subsidiary to allow that subsidiary to also control the carriers previously 
under Coach's sole control. 



DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED E F F E C T I V E DATE 

Finance Docket No. MC-F-20939 
Coach USA, Inc. and Coach USA North 
Central, Inc. 

Central Cab Company (MC-133058) 

Mountaineer Coach, Inc. (MC-229627) 

U/20/98 01/04/99 

Finance Docket No. MC-F-20938 12/17/98 02/01/99 
Coach USA, Inc. and Coach Canada, Inc. 

Autocar Connaisseur, Inc. (MC-166643) 

Erie Coach Lines Company (MC-127027) 

Trentway-Wagar, Inc. (MC-126430)" 

12/17/98 02/01/99 

Finance Docket No. MC-F-20943 
Coach USA, Inc. and Coach Canada, Inc. 

Autocar Connaisseur, Inc. (MC-166643)""* 

01/27/99 03/15/99 

" Coach achieved control of Trentway-Wagar, Inc. on 11/17/87 in Finance Docket 
No. 33428. By this application. Coach Canada obtained authority to also control Trentway-
Wagar, Inc. 

"" Coach USA, Inc. and Coach Canada, Inc. previously acquired Autocar in 
MC-F-20938. By this application. Coach USA, Inc. and Coach Canada, Inc. sought authority to 
obtain control of a new corporate entity that succeeded to the operating authority previously 
issued to Autocar. 



DOCKET NUMBER 
and 

ACQUIRED COMPANIES 

DECISION 
SERVED EFFECTIVE DATE 

Finance Docket No. MC-F-20945 
Coach USA, Inc., and Yellow Cab Service 
Corporation 

Ross Tours, Inc. (MC-175674) 

05/14/99 06/28/99 
(assuming no 
comments are filed by 
that date) 

Finance Docket No. MC-F-20946 05/14/99 06/28/99 
(assuming no 
comments are filed by 
that date) 

Coach USA, Inc. and Coach Canada, Inc. 

2948-7238 Quebec Inc. (Visite Touristique 
de Quebec (VTQ)) (MC-302514) 

05/14/99 06/28/99 
(assuming no 
comments are filed by 
that date) 
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AGRFFVTFNT AMD PT A N OF VfFRGFR 

AGREEMENT AND PLAN OF MERGER, dated as of June 12. 1999. among 
STAGECOACH HOLDINGS pic, a public limited company organized under the laws of 
Scotland ("Eareni"), SCH HOLDINGS CORP., a Delaware corporation and a wholly owned 
subsidiary of Parent ("Holding .Sub"), SCH ACQUISITION CORP., a Delaware corporation and 
a wholly owned subsidiary of Holding Sub ("Merger Suh-'V and COACH USA. INC.. a Delaware 
corporation (the "Company'"! 

WHEREAS, the Board of Directors of the Company has (i) determined that this 
Agreement and the transactions contemplated hereby, including the 542.00 (such amount, or such 
higher amount as may be paid per Share pursuant to the Offer, the "Per Share Price") to be paid 
for each outstanding share (coUectively, the "Shaifis") of Common Stock, par value S.01 per 
share (the "Company Common Stork") in the Offer (as defined in Section 1.1) and the Merger 
(as defined in Section 1.5), is advisable and fair to and in the best interests of the stockholders of 
the Company, (ii) approved this Agreement and the transactions contemplated hereby and (iii) 
resolved to recommend acceptance of the Offer, and adoption of this Agreement, by such 
stockholders; 

WHEREAS, the Boards of Directors of Parent, Holding Sub and Merger Sub have 
approved, and deem it in the best interests of their respective shareholders to consummate, the 
Offer, the Merger and the other transactions contemplated hereby, upon the terms and subject to 
the conditions set forth herein; 

WHEREAS, the Board of Directors of the Company has approved the transactions 
contemplated by this Agreement, including the transactions contemplated by the various Tender 
Agreements executed as of the date hereof between Parent, Holding Sub and cenain stockholders 
ofthe Company (the "Tender Agreements"), in accordance with the provisions of Section 203 of 
the Delaware General Corporation Law (the "DGCL"). 

NOW, THEREFORE, in consideration of the foregoing and the respective 
representations, warranties, covenants and agreements set forth herein, the panics hereto agree as 
follows: 

ARTICLE I 

THE OFFER AND THE MERGER 

Section 1.1 The Offer, (a) Parent shall cause Holding Sub to, and Holding Sub 
shall, as soon as practicable after the date hereof, but in any event within five business days after 
the public announcement of the execution hereof, commence (within the meaning of Rule 
14d-2(a) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")), a tender 
offer (the "Offer") for all of the outstanding Shares at a per share price equal to the Per Share 
Price, net to the sellers thereof in cash, subject to the conditions set forth in Annex I hereto (the 
"Offer Conditions") including the Minimum Condition (as defined therein) and the termination 
provisions of Article VII hereof. Holding Sub shall consummate the Offer on the terms and 
subject to the conditions provided in this Section 1.1. Subject to the terms and conditions of this 
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Agreement, the obligation of Holding Sub to accept for payment Shares tendered pursuant to the 
Offer shall be subject to the satisfaction or waiver by Holding Sub of the Offer Conditions. 

(b) The Offer shall be made by means of an offer to purchase which shall 
contain as conditions only the Minimum Condition and the other conditions set fonh in .Annex I 
hereto, and. subject to the succeeding sentence, shall otherwise contain, and be entirely consistent 
with, the terms and conditions of the Offer as described in this Agreement. Each of Holding Sub 
and Parent expressly reserves the right, in its sole discretion, to waive any such condition and 
make anv other changes to the terms of the Offer, provided that, without the consent of the 
Company, neither Parent nor Holding Sub shall (i) amend or waive the Minimum Condh.on or 
the condition (the "HSR Condition") relating to the termination or expiration of applicable 
waiting periods under the Han-Scott-Rodino Antitrust Improvements Act of 1976, as amended 
(the "HSR Act"), or the condition (the "STB Condition") relating to the receipt of a favorable 
informal advisory opinion regarding the Voting Trust Agreement (as defined in Section 1.4) or 
an approval of Parent's and Holding Sub's acquisition ofthe federally regulated carriers 
comrolled by the Company from the United States Surface Transponation Board (the "STB"), 
{ii) amend any other condition of the Offer as set fonh herein or in Annex I hereto, (iii) reduce 
the Per Share Price, (iv) change the form of consideration to be paid in the Offer (other than by 
adding cash consideration), (v) reduce the maximum number of Shares to be purchased in the 
Offer, or (vi) amend any other term of the Offer in a manner which is adverse to the holders of 
Shares. The Per Share Price shall be net to the sellers in cash, without interest, subject to 
reduction only for any applicable federal back-up withholding taxes. Notwithstanding the 
foregomg. Holding Sub may, without the consent of the Company, subject to the Company's 
right to terminate this Agreement pursuant to Article VII, (i) extend the Offer on one or more 
occasions for up to ten business days for each such extension beyond the then-scheduled 
expiration date (the initial scheduled expiration date being 20 business days following 
commencement of the Offer), if at the then-scheduled expiration date of the Offer any of tbe 
conditions to Holding Sub's obligation to accept for payment and pay for the Shares shall not be 
satisfied or waived, until such time as such conditions are satisfied or waived, and, at the request 
of the Company, Holding Sub shall, subject to Parent's right to terminate this Agreement 
pursuant to Article VII, extend the Offer for additional periods up to but not later than January 
31. 2000, but shall not be required to so extend if any of the conditions not satisfied or earlier 
waived on the then-scheduled expiration date are one or more of the Minimum Condition or the 
conditions set forth in paragraphs (a), (c) or (d) of Annex I hereto, provided that (x) if the only 
condition not satisfied is the Minimum Condition, the satisfaction or waiver of all other 
conditions shall have been publicly disclosed at least five business days before termination of the 
Offer and (y) if paragraph (a) or (d) of Annex I hereto has not been satisfied and the failure to so 
satisfy can be remedied, the Offer shall not be terminated unless the failure is not remedied 
within 10 business days after Parent has furnished the Company with written notice of such 
failure, (ii) extend the Offer for any period required by any rule, regulation, interpretation or 
position of the Securities and Exchange Commission (the "SEC") or the staff thereof applicable 
to the Offer, and (iii) extend the Offer for an aggregate period of not more than five business days 
beyond the latest expiration date that would otherwise be permitted under clause (i) or (ii) of this 
sentence if there shall not have been tendered sufficient Shares so that the Merger could be 
effected without a meeting of the Company's stockholders in accordance with Section 253 ofthe 
DGCL. Subject to the terms of the Offer, including the Offer Conditions, Holding Sub shall 
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accept for payment and pay for all Shares duly tendered at the earliest time at which it is 
permitted to do so under applicable provisions of the Exchange Act; provided that, as set fonh 
above. Holding Sub shall have the right, in its sole discretion, to extend the Offer for up to five 
business days notwithstanding the prior satisfaction of the Offer Conditions, in order to attempt 
to satisfy the requirements of Section 253 of the DGCL. It is agreed that the Offer Conditions 
other than the Minimum Condition, the HSR Condition, the STB Condition and the condition 
contained in clause (c) of Annex I are solely for the benefit of Holding Sub and that all Offer 
Conditions may be assened by Holding Sub regardless of the circumstances resulting in a 
condition not being satisfied (except for any action or inaction by Holding Sub. Merger Sub or 
Parent constituting a breach of this Agreement) and, except with respect to the Minimum 
Condition, the HSR Condition, the STB Condition and the condition contained in clause (c) of 
Annex I, may be waived by Holding Sub, in whole or in pan at any time and from time to time, 
in its sole discretion. 

(c) On the date of commencement of the Offer, Parent and Holding Sub, with 
the cooperation of, and prior review thereof by, the Company, shall file with the SEC a Schedule 
14D-1 (the "Schedule 14D-1"1 with respect to the Offer that will contain or will incorporate by 
reference the Offer (or ponions thereof) and forms of the related letter of transmittal and 
summary advenisement (which documents, together with any supplements or amendments 
thereto, are referred to herein coUectively as the "Offer DncumentO The Schedule 14D-1, and 
all amendments and supplements thereto, shall comply as to form in all material respects with the 
provisions of all applicable federal securities laws. Parent, Holding Sub, and the Company with 
respect to information supplied by it for use in the Schedule 14D-1 or the Offer Documents, 
agree promptly to correct the Schedule 14D-1 or the Offer Documents if and to the extent that 
any of them shall have become false or misleading in any material respect or any event occurs 
which should be set fonh in an amendment or supplement to the Schedule 14D-1, and Holding 
Sub shall take all steps necessary to cause the Schedule 14D-1 as so conected or supplemented to 
be filed with the SEC and such Offer Documents as so corrected to be disseminated to holders of 
Shares and any other holders of securities of the Company (if any), in each case as and to the 
extent required by applicable federal securities laws. In addition. Parent and Holding Sub agree 
to promptly provide the Company and its counsel in writing with any comments Parent. Holding 
Sub or their counsel may receive from time to time from the SEC or its staff regarding the 
Schedule 14D-I or the Offer Documents. 

Section 1.2 Company Action, (a) The Board of Directors of the Company has 
received the opinion of Morgan Stanley & Co. Incorporated (the "Company Financial Advisor") 
to the effect set forth in Section 3.19. The Company has been authorized by the Company 
Financial Advisor to permit, subject to its prior review and consent (such consent not to be 
unreasonably withheld), the inclusion of such opinion and appropriate references thereto in the 
Offer Documents and in the Schedule 14D-9 referred to below and the Proxy Statement refened 
to in Section 5.11. The Company hereby consents to the inclusion in the Offer Documents ofthe 
recommendation ofthe Company's Board of Directors described in Section 3.4, unless the 
Company's Board of Directors determines in good faith, only after receipt of and based upon 
advice from outside legal counsel to the Company, that it is required by fiduciary duties under 
applicable law to make an Adverse Change in the Company Recommendation (as defined in 
Section 5.11) in response to a Superior Proposal (as defined in Section 5.5). 
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(b) The Company agrees to file with the SEC and mail to its stockholders 
contemporaneously with the commencement of the Offer a Solicitation/Recommendation 
Statement on Schedule 14D-9 (the -'Schedule 140-Q"t which shall reflect the actions ofthe 
Board of Directors referred to above and shall comply in all material respects with the provisions 
of applicable federal securities laws. The Company, and Parent, Holding Sub and Merger Sub 
with respect to information supplied by either of them for use in the Schedule 14D-9. agree 
promptly to correct the Schedule 14D-9 if and to the extent that it shall have become false or 
misleading in any material respect, and the Company shall take all steps necessary to cause the 
Schedule 14D-9 as so corrected > o be filed with the SEC and mailed to holders of Shares and any 
other holders of securities of the Company (if any) to the extent required by applicable federal 
securities laws. The Schedule 14D-9 shall contain the recommendation of the Board of Directors 
of the Company that the holders of Shares accept the Offer, unless and until the Company's 
Board of Directors determines in good faith, only after receipt of and based upon advice from 
outside legal counsel to the Company, that it is required by fiduciary duties under applicable law 
to make an Adverse Change in the Company Recommendation in response to a Superior 
Proposal. In addition, the Company agrees to promptly provide Parent and their counsel in 
writing with any comments the Company or its counsel may receive from time to time from the 
SEC or its staff with respect to the Schedule 14D-9. 

(c) The Company shall promptly fumish Parent or Holding Sub with a list of the 
record holders of Shares and their addresses, as well as mailing labels containing the names and 
addresses of the record holders of Shares and lists of securities positions of Shares held in stock 
depositories, each as of the most recent practicable date, and shall furnish Parent or Holding Sub 
with such additional information, including updated lists of holders of Shares, mailing labels and 
lists of securities positions, and other assistance as Parent, Holding Sub or their agents may 
reasonably request for the purpose of disseminating the Offer Documents and communicating 
with the record and beneficial holders of Shares with respect thereto. 

Section 1.3 Directors Following the Offer, (a) Effective upon the payment by 
Holding Sub for the Shares tendered pursuant to the Offer in accordance with the terms of this 
Agreement, and subject to the provisions of the Interstate Commerce Aa, as amended by the ICC 
Termination Act (the TCA"V and the rules, regulations and practices of the STB, the Company 
shall be required to use its reasonable best efforts as set fonh in Section 1.3(c) to cause to be 
appointed to the Board of Directors ofthe Company an individual designated by Parent, who 
shall be identified as a suitable candidate by Parent prior to the consummation of the Offer and 
who shall*not be a director, officer or employee of Parent and shall be reasonably satisfactory to 
the Board of Directors of the Company. The Company's obligations to appoint such individual to 
the Board of Directors of the Company shall be subject to the provisions of the ICA and the 
rules, regulations and practices of the STB. 

(b) Promptly upon the later of (x) payment by Holding-Sub for the Shares 
tendered pursuant to the Offer in accordance with the terms of this Agreement and (y) the date on 
which Parent is lawfully permitted to assume control over the.Company's common carrier motor 
coach subsidiaries pursuant to STB approval or exemption (the later of (x) and (y), the "Control 
Date"). Parent shall be entitled to designate a number of directors on the Board of Directors of 
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the Company (including any designated pursuant to Section 1.3(a)) equal to the product ofthe 
total number ofthe directors on such Board (after giving effect to the directors elected pursuant 
to this sentence) multiplied by the percentage that such number of Shares owned by Holding Sub 
and its affiliates bears to the number of Shares outstanding, rounded to the nearest whole 
number, but in no event less than a majority. 

(c) At the time specified in Section 1.3(a) or (b), as the case may be. the 
Company shall, upon request of Parent, use its reasonable best efforts promptly either to increase 
the size of the Board of Directors ofthe Company or, at the Company's election or at Parent's 
request, secure the resignations of such nun?' er of its incumbent directors as is necessary to 
enable Parent's designees pursuant to Section 1.3(a) or (b), as the case may be, to be so elected or 
appointed to the Company's Board, and shall cause Parent's designees to be so elected or 
appointed. The Company will use its reasonable best efforts to cause directors designated by 
Parent pursuant to Section 1.3(b) to constitute the same percentage as is on the board (but in any 
event at least one Parent designee) (i) of each committee of the Board of Directors, (ii) of each 
board of directors of each subsidiary of the Company and (iii) of each committee of each such 
board, in each case only to the extent permitted by law and the rules of the New York Stock 
Exchange (the "NYSE*"! to the extent applicable. Notwithstanding the foregoing, until the 
Effective Time (as defined in Section 1.6 hereof), the Company and Parent shall use all 
reasonable best efforts to retain as members of the Company's Board of Directors at least two 
directors who are directors of the Company on the date hereof and who are not designated by 
Parent or employees of the Company or its subsidiaries (the "Independent Directors"Y 

(d) The Company's obligations to appoint designees to the Board of Directors 
pursuant to Section 1.3(b) shall be subject to. Section 14(f) ofthe Exchange Act and Rule 14f-l 
promulgated thereunder. The Company shall promptly take all actions required pursuant to 
Section 14(0 and Rule 14f-l in order to fulfill its obligations under this Section 1.3 and shall 
include in the Schedule 14D-9 or a separate Rule 14f-l information statement mailed to 
stockholders promptly after the commencement of the Offer such infonnation with respect to the 
Company and its officers and directors as is required under Seaion 14(0 and Rule 14f-l to fulfill 
its obligations under this Section 1.3. Parent or Holding Sub will supply to the Company and be 
solely responsible for any infonnation with respect to itself and its nominees, officers, directors 
and affiliates required by Section 14(0 and Rule 14f-l. 

(e) Notwithstanding anything in this Agreement to the contrary, in the event that 
Parent's designees are appointed or elected pursuant to this Section 1.3, after the payment for the 
Shares pursuant to the Offer and prior to the Effective Time, the affirmative vote of a majority of 
the Independent Directors (who shall act as an independent committee of the Board of Directors 
for this purpose) shall be required, and alone shall be sufficient, to take action by the Company to 
(i) amend or terminate this Agreement, (ii) exercise or waive any of the Company's rights or 
remedies hereunder, (iii) extend the time for performance of Parent's and Merger Sub's 
respective obligations hereunder, or (iv) approve any other action by the Company that could 
adversely affect the interests of the stockholders of the Company (other than Parent, Holding Sub 
and their affiliates) with respect to the transactions contemplated hereby. 
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Section 1.4 Voting Tmst The panics agree that, (i) immediately upon the 
purchase by Parent, Holding Sub or their affiliates of shares of the Company Common Stock 
pursuant to the Offer or otherwise, such shares shall be deposited in one or more separate, 
independent, irrevocable voting trusts (collectively, the "Voting Trust") in accordance with the 
terms and conditions of one or more voting trust agreements (collectively, the "Voting Tmst 
Agreement") substantially in the form attached hereto as Exhibit A and (ii) upon consummation 
ofthe Merger, all outstanding shares of the Surviving Corporation shall be deposited in the 
Voting Trust. Subject to applicable law and to the rules, regulations and practices of the STB. 
the Voting Trust Agreement may be modified or amended at any time by Parent in its sole 
discretion; provided that (i) prior to the Effective Time, t1--? Voting Tmst Agreement may not be 
modified or amended without the prior wrinen approval of the Company unless such 
modification or amendment is not inconsistent with this Agreement and is not adverse to the 
Company or its stockholders and would not reasonably be expected to have an adverse effect on 
receipt of a favorable informal advisory opinion from the STB and (ii) the Voting Trust 
Agreement may not be modified or amended without the prior written approval of the Company 
if such modification or amendment would reasonably be expected to increase the liability 
exposure of the Board of Directors of the Surviving Corporation under applicable law. Mo power 
of Parent or Holding Sub provided for in the Voting Trust Agreement may be exercised in a 
manner which violates this Agreement. Parent, in consultation with the Company, shall use its 
reasonable best effons to take, or cause to be taken, aU actions necessary, proper or advisable to 
obtain a favorable informal advisory opinion from the STB staff to the effect that the Voting 
Trust effectively insulates Parent from any violation of the ICA and STB rules or policies against 
unauthorized acquisition of control of regtdated carriers. In furtherance and not in limitation of 
the foregoing, Parent and the Company agree that: (i) Parent shall make any filings required by 
the STB with respect to the Voting Trust and the Company shall make any filings reasonably 
required by Parent with respect thereto; (ii) Parent shall consult with the Company in connection 
with any discussions or proceedings initiated by Parent with the STB with respea to the Voting 
Tmst; provided that the Company shall not initiate any such discussions or proceedings without 
Parent 's prior wrinen consent; and (iii) Parent, with the Company's consent, shall change or 
modify the terms of the Voting Trust Agreement to the extent required by the STB as a condition 
to the issuance of such advisory opinion, so long as the required changes or modifications do not, 
in the aggregate, materially affect Parent's rights thereunder. Any trustee of the Voting Trust 
appointed by Parent and Holding Sub pursuant to the Voting Trust Agreement (a "Irusifie"*) shall 
be reasonably satisfactory to the Board of Directors of the Company. 

Section 1.5 The Merger. Upon the terms and subject to the conditions of this 
Agreement, and in accordance with the DGCL, at the Effective Time, Merger Sub shall be 
merged with and into the Company (the "Merger"). As a result of the Merger, the separate 
corporate existence of Merger Sub shall cease and the Company shall continue as the surviving 
corporation of the Merger (the "Survwmg Corporation"). 

Section 1.6 Effective Time. As soon as practicable after the satisfaction or 
waiver ofthe conditions set forth in Article VI, the parties hereto shall cause the Merger to be 
consummated by filing this Agreement or a certificate of merger (the "Cenificate of Merger") 
with the Secretary of State of the State of Delaware, in such form as required by, and executed in 
accordance with the relevant provisions of, the DGCL. The date and time of the filing o f the 
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Cenificate of Merger with the Secretary of State of the State of Delaware (or such later time as 
shall be agreed to in writing by the panics hereto and is specified in the Cenificate of Merger) 
will be the "Effective Time". At or prior to the Effective Time, a closing shall be held at the 
offices of Simpson Thacher & Banlett. 425 Lexington Avenue, New York, New York 10017, or 
such other place as the panics shall agree. 

Section 1.7 Effects ofthe Merger The Merger shall have the effects set fonh in 
the applicable provisions ofthe DGCL. Without limiting the generality of the foregoing, and 
subject thereto, at the Effective Time all the propenies, rights, privileges, immunities, powers 
a: .a franchises ofthe Company and Merger Sub shall vest in the Sun^ving Corporation, and all 
debts, liabilities and duties of the Company and Merger Sub shall become the debts, liabilities 
and duties of the Surviving Corporation. 

Section 1.8 Cenificate of Incorporation: By-laws, (a) At the Effective Time, the 
Cenificate of Incorporation of the Surviving Corporation shall be amended to be identical to the 
Cenificate of Incorporation of Merger Sub as in effect immediately prior to the Effective Time; 
provided that (i) the name of the Surviving Corporation shall be the name of the Company; (ii) 
the number of shares of authorized common stock shall be equal to the number of shares of 
authorized Company Common Stock set fonh in the Certificate of Incorporation of the Company 
as in effect immediately prior to the Effective Time; and (iii) the Certificate of Incorporation of 
the Surviving Corporation shall include the provisions of Articles Seven and Eight of the 
Cenificate of Incorporation of the Company as in effect on the date hereof. 

(b) At the Effective Time and without any further action on the part of the 
Company or Merger Sub, the By-laws of Merger Sub shall be the By-laws of the Surviving 
Corporation and thereafter may be amended or repealed in accordance with their terms or the 
Cenificate of Incorporation of the Surviving Corporation and as provided by law. 

Section 1.9 Directors and Officers, The directors of Merger Sub (if the Effective 
Time foUows the Control Date) or the Company (if the Effective Time precedes the Control 
Date), in either case immediately prior to the Effective Time, shall be the initial directors of the 
Surviving Corporation, each to hold office in accordance with the Certificate of Incorporation 
and By-laws of the Surviving Corporation, and the officers of the Company immediately prior to 
the Effective Time shall be the initial officers of the Surviving Corporation, in each case until 
their resignation or removal or until their respective successors are duly elected or appointed (as 
the case may be) and qualified. 

Section 1.10 Suhaequent Merger. Following the Effective Time, at Parent's 
election, the Surviving Corporation shall be merged with and into Holding Sub (the "Suhsequent 
Merger"). The Subsequent Merger shall be effected on the terms and have the effects as are set 
fonh on Annex II hereto. 

Section 1.11 Right to Revise Srnicmre of Merger. At Parent's election, the 
Merger may alternatively be structured so that the Company is merged with and into Merger Sub, 
Holding Sub or another direct or indirect wholly owned subsidiary of Parent, or another direct or 
indirect wholly owned subsidiary of Parent is merged with and into the Company; provided. 
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however, that no such change shall (i) alter or change the amount or land of the consideration to 
be issued to the Company"s stockholders in the Merger as set forth in Article II hereof or the 
treatment ofthe holders of the Company Stock Options (as hereinafter defined), (ii) materially 
impede or delay consummation of the Merger, or (iii) release Parent from any of its obligations 
hereunder: provided, however, that the Company shall be deemed not to have breached any of its 
representations and warranties and covenants herein if and to the extent such breach would have 
been attributable to such election. In the event of such an election, the Company agrees to 
execute any appropriate documentation as may be reasonably requested by Parent to reflect such 
election. 

ARTICLE II 

CONVERSION OF SHARES; STOCKHOLDERS MEETING 

Section 2.1 Conversion nf Securities. At the Effective Time, by vinue of the 
Merger and without any action on the pan of Merger Sub, the Company or the holders of any of 
the following securities: 

(a) Each Share (other than any Shares to be canceled pursuant to Section 2.1 (b) 
and any Dissenting Shares (as defined in Section 2.3(a)) shall be canceled, extinguished 
and convened automatically into the right to receive an amount per share in cash equal to 
the Per Share Price (the "Merger Consideration") payable to the holder thereof, without 
interest, upon surrender of the certificate that prior to the Merger represented such Share 
in the manner provided in Section 2.4, less any required withholding taxes. 

(b) Each Share held in the treasury of the Company and each Share owned by 
. Parent, Holding Sub or any other direct or indirect subsidiary of Parent or of the 

Company (including the Shares held in the Voting Trust), in each case immediately prior 
to the Effective Time, shall be canceled and retired without any conversion thereof and no 
payment or distribution shall be made with respect thereto. 

(c) (i) The shares of common stock of Merger Sub issued and outstanding 
immediately prior to the Effective Time shall be converted into and become equal to a 
number of identical validly issued, fully paid and nonassessable shares of common stock 
of the Surviving Corporation as is equal to the number of Shares immediately prior to the 
Effective Time, and (ii) each share of preferred or other capital stock of Merger Sub 
issued and outstanding immediately prior to the Effective Time shall be converted into 
and become one validly issued, fully paid and nonassessable share of identical preferred 
or other capital stock of the Surviving Corporation and, in the case of each of<i) and (ii), 
if the Effeaive Time precedes the Control Date, each such share shall be deposited in the 
Voting Trust. 

(d) Each share of Series A Voting Preferred Stock, par value $.01 per share (the. 
'•Vnting Preferred Stock")T of the Company outstanding immediately prior to the 
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Effective Time shall be cancelled and retired without any conversion thereof and no 
payment or distribution shall be made with respect thereto. 

Section 2.2 Treatment of Company Srnck Options, (a) Upon the consummation 
ofthe Offer, except as otherwise agreed between the Company and any holder of any Company 
Stock Option, each then outstanding employee stock option and any other stock or stock-based 
right and each then outstanding director stock option and any other stock or stock-based right 
(each, a '•Company Stock Qption"1 whether or not then vested or exercisable, shall be (or, if not 
previously vested and exercisable, shall become), consistent with the plans and agreements 
applicable to such Compa-y Stock Options, vested and exercisable and such Company Stock 
Options immediately thereafter shall be canceled by the Company, and each holder of a canceled 
Company Stock Option with an exercise price that is less than the Per Share Price shall be 
entitled to receive at the consummation of the Offer or as soon as practicable thereafter (or if the 
grant of the Company Stock Option does not qualify as an exempt acquisition pursuant to Rule 
16b-3 under the Exchange Act, the date six months and one day following the grant of such 
Company Stock Option, if later) from the Company (and, if necessary, Parent shall provide funds 
to the Company sufficient for such payments) in consideration for the cancellation of such 
Company Stock Option an amount in cash equal to the product of (i) the number of shares of 
Company Common Stock previously subject to such Company Stock Option and (ii) the excess, 
if any, of the Per Share Price over the exercise price per share of Company Common Stock 
previously subject to such Company Stock Option. 

(b) The Company shall use its reasonable best efforts to take all such actions as 
are reasonably necessary to provide that (i) no further issuance, transfer or grant of any capital 
stock of the Surviving Corporation or any interest in respect of any capital stock of the Surviving 
Corporation shall be made on or after the consummation ofthe Offer under any Company Plan 
and (ii) following the consummation of the Offer, no holder of a Company Stock Option or any 
participant in any Company Plan shall have the right thereunder to acquire any capital stock of 
the Surviving Corporation. 

Section 2.3 Dissenting Shares, (a) Notwithstanding anything in this Agreement 
to the contrary, shares of Company Common Stock that are issued and outstanding immediately 
prior to the Effective Time and which are held by stockholders who have not voted in favor of or 
consented to the Merger and who shall have delivered a written demand for appraisal of such 
shares of Company Common Stock in the time and manner provided in Seaion 262 of the DGCL 
and shall not have failed to perfea or shall not have effeaivety withdrawn or lost their rights to 
appraisal and payment under the DGCL (the "Dissenting Shares") shall not be converted into the 
right to receive the Merger Consideration, but shall be entitled to receive the consideration as 
shall be determined pursuant to Section 262 of the DGCL; provided, hQtt£X£E, that if such holder 
shall have failed to perfea or shall have effeaively withdrawn or lost his, her or its right to 
appraisal and payment under the DGCL, such holder's shares of Company Common Stock shall 
thereupon be deemed to have been converted, at the Effeaive Time, into the right to receive the 
Merger Consideration set forth in Section 2.1 (a) of this Agreement, without any interest thereon, 
less any required withholding taxes.. 
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(b) The Company shall give Parent (i) prompt notice of any demands for 
appraisal pursuant to Section 262 received by the Company, withdrawals of such demands, and 
any other instruments served pursuant to the DGCL and received by the Company and (ii) the 
opportunity to direct all negotiations and proceedings with respect to demands for appraisal 
under the DGCL. The Company shall not, except with the prior written consent of Parent, make 
any payment with respect to any such demands for appraisal or offer to settle or settle any such 
demands. 

Section 2.4 Surrender of Shares: Stock Transfer Books, (a) Prior to the Effective 
Time, Parent shall designate a bank or ..ust company (which shall be reasonably satisfactory to 
the Company) to act as agent for the holders of Shares in connection with the Merger (the 
"Paying Agent") to receive and disburse the Merger Consideration to which holders of Shares 
shall become entitled pursuant to Section 2.1(a). At or prior to the Effective Time, Parent or 
Holding Sub will make available to the Paying Agent sufficient funds to make all payments 
pursuant to Section 2.4(b). Such funds shall be invested by the Paying Agent as directed by 
Parent, provided that such investments shall be in obligations of or guaranteed by the United 
States of America, in commercial paper obligations rated A-1 or P-l or better by Moody's 
Investors Service, Inc. or Standard & Poor's Rating Services, respectively, or in deposit accounts, 
certificates of deposit, bank repurchase or reverse repurchase agreements or banker's acceptances 
of, or Eurodollar time deposits purchased from, commercial banks with capital exceeding S500 
million. Any net profit resulting from, or interest or income produced by, such investments will 
be payable to the Surviving Corporation or Parent, as Parent directs. 

(b) As soon as practicable after the Effective Time, the Surviving Corporation 
shall cause to be mailed to each record holder as of the Effective Time of an outstanding 
certificate or certificates which immediately prior to the Effeaive Time represented Shares (the 
"Certificates"), a form of letter of transmittal (which shall specify that delivery shall be effected, 
and risk of loss and title to the Certificates shall pass, only upon proper delivery ofthe 
Certificates to the Paying Agent) and instruaions for use in effecting the surrender of the 
Certificates for payment of the Merger Consideration therefor. Upon surrender to the Paying 
Agent of a Certificate, together with such letter of transmittal, duty completed and validly 
executed in accordance with the instruaions thereto, and such other documents as may be 
required pursuant to such instructions, the holder of such Certificate shall be entitled to receive in 
exchange therefor the Merger Consideration for each Share formerly represented by such 
Certificate, and such Certificate shall then be canceled. No interest shall be paid or accrued for 
the benefit of holders of the Certificates on the Merger Consideration payable upon the surrender 
of the Certificates. If payment of the Merger Consideration is to be made to a person other than 
the person in whose name the surrendered Certificate is registered, it shall be a condition of 
payment that the Certificate so surrendered shall be property endorsed or shall be otherwise in 
proper form for transfer and that the person requesting such payment shall have paid any transfer 
and other taxes required by reason of the payment of the Merger Consideration to a person other 
than the registered holder of the Certificate surrendered or shall have established to the 
satisfaction of the Parent that such tax either has been paid or is not applicable. 

(c) At any time following six months after the Effective Time, the Surviving 
Corporation shall be entitled to require the Paying Agent to deliver to it any funds (including any 
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interest and other income received with respect thereto) which had been made available to the 
Paying Agent and which have not been disbursed to holders of Certificates, and thereafter such 
holders shall be entitled to look to the Surviving Corporation (subject to abandoned property, 
escheat or other similar laws) only as general creditors thereof with respect to the Merger 
Consideration payable upon due surrender of their Certificates. If any Cenificates shall not have 
been surrendered immediately prior to the date on which any Merger Consideration in respect of 
such certificate would escheat to or become the property of any Governmental Entity (as defined 
below), any such Merger Consideration shall, to the extent permitted by applicable law. become 
the property of the Surviving Corporation, free and clear of all claims or interest of any person 
previously entitled thereto. Notwithstanding the ftrrgoing, none of the Surviving Corporation. 
Parent or the Paying Agent shall be liable to any holder of a Certificate for Merger Consideration 
delivered to a public official pursuant to any applicable abandoned property, escheat or similar 
law. 

(d) At the close of business on the day of the Effective Time, the stock transfer 
books of the Company shall be closed and thereafter there shall be no further registration of 
transfers of shares of Company Common Stock on the records ofthe Company. From and after 
the Effective Time, the holders of Certificates evidencing ownership of Shares outstanding 
immediately prior to the Effective Time shall cease to have any rights with respect to such Shares 
except as otherwise provided for herein or by applicable law. All cash paid upon the surrender 
for exchange of Certificates in accordance with the terms of this Article II shall be deemed to 
uave been in full satisfaction of all rights penaining to the shares of Company Common Stock 
exchanged theretofore represented by such Certificates. 

ARTICLE m 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

The Company represents and warrants to Parent, Holding Sub and Merger Sub 
that, except as set forth in the disclosure schedule (the "Disclosure Schedule") delivered to 
Parent by the Company at the time of execution of this Agreement, it being agreed that disclosure 
of any item on the Disclosure Schedule shall be deemed to be disclosed with respect to the 
Section of this Agreement to which such item is correspondingly numbered and all other 
Sections of this Agreement to which the relevance of such item is reasonably apparent from the 
face of the Disclosure Schedule: 

Section 3.1 OrpaniTatinn Standtng and Corporate Power, (a) Each of the 
Company and each of its Significant Subsidiaries (within the meaning of Rule 1-02 of Regulation 
S-X ofthe SEC) is duly organized, validly existing and in good standing under the laws ofthe 
jurisdiction in which it is incorporated and has the requisite corporate power and authority to 
carry on its business as now being conducted Each of the Company and each of its subsidiaries 
is duly qualified or licensed to do business and is in good standing in each jurisdiction in which 
the nature of its business or the ownership or leasing of its properties makes such qualification or 
licensing necessary, other than in such jurisdictions where the failure to be so qualified or 
licensed, individually or in the aggregate, could not reasonably be expected to have a Material 
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Adverse Effect. For the purposes of this Agreement, a ".Vfaterial Adverse Effect" or a "Maienal 
Arivene Change" shall mean an effect or change that either individually or in the aggregate with 
all other such effects or changes is or would be materially adverse to the business, assets, 
operations, propenies, financial condition or results of operations of the Company and its 
subsidiaries taken as a whole, or would prevent, hinder or materially delay the consummation of 
the transactions contemplated by this Agreement; provided that (i) any adverse effect or change 
after the date hereof resulting from or relating.to general business or economic conditions shall 
be disregarded, (ii) any adverse effect or change after the date hereof resulting from or relating to 
conditions generally affecting the industry in which the Company competes shall be disregarded, 
(iii) any adverse effect or change resulting from or relating to th* announcement or pendency of 
the Offer, the Merger or any other transaction contemplated by this Agreement (other than any 
default of the Company under the Credit Agreement or any related agreement, the Senior 
Subordinated Notes, or the terms of any other indebtedness of the Company or its subsidiaries 
resulting from such announcement or pendency or from the negotiation, execution or 
announcement of this Agreement) shall be disregarded, and (iv) any adverse effect or change 
resulting from compliance with any limitation on the Company's and its subsidiaries' operations 
imposed by this Agreement shall be disregarded. 

(b) Prior to the date of this Agreement, the Company has dehvered to Parent 
complete and conect copies of the Company's Cenificate of Incorporation and the By-laws and 
has made available complete and correct copies of the cenificates of incorporation and by-laws 
(or other organizational documents) of each of its subsidiaries, in each case as in effect on the 
date of this Agreement. 

Section 3.2 SnhgiHiafĵ  .Section 3.2 of the Disclosure Schedule lists all direct or 
indirect subsidiaries of the Company. Except as set forth in Section 3.2 of the Disclosure 
Schedule, all the outstanding shares of capital stock of each such subsidiary have been validly 
issued and are fully paid and nonassessable and are owned (of record and beneficially) by the 
Company and/or one or more of its wholly owned subsidiaries, free and clear of all pledges, 
claims, liens, charges, encumbrances and security interests of any kind or nature whatsoever 
(collectively, "Liens"), other than Liens pursuant to the Credit Agreement and related documents. 
Except as set forth in Section 3.2 of the Disclosure Schedule, the Company does not own, 
directly or indirectly, any capital stock or other ownership interest in any corporation, 
partnership, business association, joint venture or other entity. 

Section 3.3 Capital Stmeture. (a) The authorized capital stock of the Company 
consists of (i) 100,000,000 shares of Company Common and (ii) 500,000 shares of prefened 
srnrlf par value* 01 per share (the "Preferred Stock"). As of the close of business on June 7, • 
1999 there were: (i) 25,367,387 shares of Company Common Stock issued and outstanding 
(including no shares held in the treasury of the Company); (ii) 4,087,755 shares of Company 
Common Stock issuable upon exercise of outstanding Company Stock Options (with an average 
exercise price of $25.2533 for all such Company Stock Options), of which 4,012,755 shares are 
issuable under Company Stock Options at an exercise price below the Merger Consideration (the 
average exercise price for all "such Company Stock Options being $24.8971), in ail cases without 
taking into account Company Stock Options forfeited after March 30, 1999; (iii) 728,374 shares 
of Company Common Stock reserved for issuance upon exercise of authorized but unissued 
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Company Stock Options; (iv) 63,643 shares of Company Common Stock issuable upon 
redemption by the holders of the 63,643 outstanding Dividend Access Shares, par value $.01 per 
share (the "Dividend Access Shares"), of 3376249 Canada Inc., a Canadian corporation (the 
'Cfinfldian Subsidiary"); (v) 1,737,845 shares of Company Common Stock issuable upon 
conversion by the holders ofthe $76,692,809 in aggregate principal amount of outstanding 
convertible subordinated notes of the Company (the "Convenible Snhorriinated Notes') (with a 
weighted average conversion price of $46.31 for all such Convenible Subordinated Notes), of 
which S31,367,000 in aggregate principal amount have conversion prices less than the Merger 
Consideration (the weighted average conversion price thereof being $35,395) and are convenible 
into 887,714 shares of Company Common Stock; (vi) one share of Voting p'efened Stock issued 
and outstanding with total voting power equal to the number of outstanding Dividend Access 
Shares; and (vii) 40,000 shares of Company Common Stock issuable upon the exercise of 
outstanding warrants with a per share exercise price of $26.00 and an expiration date of July 26, 
1999 (the "Warrants"). No shares of Company Common Stock have been issued since June 7, 
1999 except for any issued pursuant to the Company Stock Options described above. Except as 
set fonh above, no shares of capital stock or outstanding other equity securities of the Company 
are issued, reserved for issuance or outstanding. All outstanding shares of capital stock of the 
Company are duly authorized, validly issued, fully paid and nonassessable and were not issued in 
violation of, and are not entitled to, preemptive rights. Except as set fonh above, there are no 
outstanding bonds, debentures, notes or other indebtedness or other securities of the Company 
having the right to vote (or convenible into, or exchangeable for, securities having the right to 
vote) on any matters on which stockholders of the Company may vote. Except as set fonh above, 
there are no outstanding securities, options, warrants, calls, rights, commitments, agreements, 
arrangements or undenakings of any kind to which the Company or any of its subsidiaries is a 
pany or by which any of them is bound obligating the Company or any of its subsidiaries to 
issue, deliver or sell, or cause to be issued, dehvered or sold, additional shares of capital stock or 
other equity or voting securities of the Company or of any of its subsidiaries or obligating the 
Company or any of its subsidiaries to issue, grant, extend or enter into any such security, option, 
warrant, call, right, commitment, agreement, arrangement or undertaking. 

(b) Other than as set forth above or in Section 3.3 of the Disclosure Schedule , (i) 
there are no outstanding contractual obligations, commitments, understandings or arrangements 
of the Company or any of hs subsidiaries to repurchase, redeem or otherwise acquire or make any 
payment in respea of any shares of capital stock of the Company or any of its subsidiaries and 
(ii) there are no voting trusts or other agreements or understandings to which the Company or any 
of its subsidiaries is a party with respea to the voting of the capital stock of the Company or any 
of its subsidiaries. 

(c) The Company and the Company's Board of Direaors have taken all actions 
necessary and required under the terms of the Warrants to provide that, effeaive simultaneously 
with the Effective Time, each Warrant will be exercisable solely for a sum in United States 
Dollars equal to the Per Share Price, without any interest thereon, and will no longer entitle the 
holder thereto to receive any capital stock of the Surviving Corporation. True and complete 
copies ofthe documentation effeaing the aforementioned actions have been provided to Parent 
prior to the date hereof. 
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(d) As of June 12, 1999, except as disclosed in the Company's proxy statement 
relating to its 1999 Annual Meeting of Stockholders, to the knowledge of the Company: (i) no 
person or group (within the meaning of Section 13(d)(3) of the Exchange Act) has beneficial 
ownership (within the meaning of Rule 13d-3 under the Exchange Act) of more than 5% ofthe 
outstanding Company Common Stock and (ii) no person has made any filing under the HSR Act 
with respect to the Company or the Company Common Stock. 

(e) As of June 7, 1999, the only outstanding indebtedness for borrowed money of 
the Company and its subsidiaries was (i) $150,000,000 in aggregate principal amount of 9-3/'8% 
Senior £abordinated Notes Due 2007 (the "Senior SuhorHinateH Nofê "), (U) the Convp-rible 
Subordinated Notes, (iii) debt under the credit agreement dated as of August 14, 1998 among the 
Company, NationsBank, N.A., as Agent and the financial institutions named therein (the "Credit 
Agreement") of $398,000,000, and (iv) other indebtedness not exceeding $100,000,000, the 
sources of which, and amounts attributable to each such source, are set forth in Section 3.3(e) of 
the Disclosure Schedule (the "Other Indebtedness"). True and complete copies of the Senior 
Subordinated Notes, the Convenible Subordinated Notes, and the Credit Agreement (in each 
case, together with any related agreements) have been made available to Parent prior to the date 
hereof. Other than under the Credit Agreement and the Senior Subordinated Notes, no 
indebtedness for borrowed money of the Company or its subsidiaries is on terms which include 
any restriction upon the incurrence of indebtedness for borrowed money by the Company or any 
of its subsidiaries or restricts the abUity of the Company or any of its subsidiaries to grant any 
Liens on its propenies or assets. 

Section 3.4 Authority: Nnncnntravention. (a) The Company has the requisite 
corporate and other power and authority to enter into this Agreement and, subject to obtaining the 
Company Stockholder Approval (as defined in Section 3.4(c)) (if required under the DGCL), to 
consummate the transactions contemplated hereby. The execution and deUvery of this 
Agreement by the Company and the consummation by the Company ofthe transactions 
contemplated hereby have been duly authorized by all necessary corporate action on the pan of 
the Company, subject, in the case of the Merger, to the Company Stockholder Approval ( if 
required under the DGCL). This Agreement has been duly executed and delivered by the 
Company and constitutes a valid and binding obligation of the Company, enforceable against the 
Company in accordance with its terms. 

(b) The Board of Direaors of the Company, at a meeting duly called and held, 
has by unanimous vote of the entire board (i) determined that this Agreement and the transactions 
contemplated hereby, including the Offer and the Merger, are advisable and fair to and in the best 
interests ofthe stockholders of the Company and has taken all aaions necessary to render the 
provisions of Seaion 203 ofthe DGCL inapplicable to this Agreement, the Offer, the Merger and 
the Tender Agreements, and (ii) resolved to recommend that the stockholders of the Company 
tender their Shares in the Offer and adopt this Agreement. 

(c) The affirmative vote of a majority of the voting power of the outstanding 
shares ofthe Company Common Stock and the Voting Preferred Stock, voting together as a 
single class (the "Company StnckholHer Approval"), is the only vote of the holders of any class 
or series of the Company's or its subsidiaries' securities necessary to approve this Agreement, the 
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Merger and the other transactions contemplated hereby. Each of the directors of the Company 
has committed to tender Shares owned by such director in the Offer and not to withdraw such 
Shares (and the Company will furnish to Parent written Tender Agreements from Mr. Frank 
At Lee, William Lynch. Paul Verrochi and Bamett Rukin as promptly as practicable after the date 
hereof and in any event no later than the date on which the Offer is commenced). 

(d) Except as disclosed in Section 3.4 of the Disclosure Schedule, the execution 
and delivery of this Agreement does not, and the consummation of the transactions contemplated 
bv this Agreement and compliance with the provisions hereof will not, conflict with, or result in 
any breach or violation of, or default (with or without notice or lapse of time, or both) under, or 
give rise to a right of termination, cancellation or acceleration of, "pui" right with respect to or 
other imposition of any obligation, or to loss of any benefit under (each, a "Violation"), or result 
in the creation of any Lien upon any of the propenies or assets of the Company or any of its 
subsidiaries under, (i) the Certificate of Incorporation or By-laws of the Company or the 
comparable organizational documents of any of its subsidiaries, (ii) any loan or credit agreement, 
note, note purchase agreement, bond, mortgage, indenture, lease or other contract, agreement, 
instrument, permit, concession, franchise or license (any of the foregoing, a "Contract") 
applicable to the Company or any of its subsidiaries or their respective properties or assets or (iii) 
subject to the Filings and Approvals referred to in Section 3.4(e), any judgment, order, decree, 
arbitration award, statute, law, ordinance, rule or regulation ("Laafi") applicable to the Company 
or any of its subsidiaries or their respective properties or assets, other than, in the case of clauses 
(ii) and (iii), any such Violations and Liens that could not, individually or in the aggregate, 
reasonably be reasonably be expected to have a Material Adverse Effect. 

(e) No consent, approval, order or authorization ("Approvals") of or from, or 
registration, declaration, filing or notice ("Filings") with or to, any Federal, national, state or 
local government or any court, administrative agency or commission or other governmental 
authority or agency, domestic or foreign (a "finvemmental Entity") or third party is required by, 
of or with respect to the Company or any of its subsidiaries in connection with the execution and 
delivery of this Agreement by the Company or the consummation by the Company of the 
transactions contemplated hereby except for (i) filing of a premerger notification and report form 
under the HSR Act, the filing of any applicable pre-merger notification under the Canada 
Competition Act and obtaining a "no action" letter or similar approval ("Competition Act 
Approval") and the filing of an application for review and an approval under the Investment 
Canada Act rinvftst-ment ranflria Apprnval") if applicable, and such Canadian federal, 
provincial, territorial or municipal regulatory authorities as may be applicable, (ii) the filing with 
the SEC of (x) the Schedule 14D-9, (y) if the Company Stockholder Approval is required under 
the DGCL, a proxy or infonnation statement relating thereto (such proxy or information 
statement, as amended or supplemented from time to time, the "Proxy Statement") and (z) a 
Current Report on Form 8-K under the Exchange Aa, as may be required in conneaion with this 
Agreement and the transactions contemplated by this Agreement, (iii) the filing ofthe Certificate 
of Merger with the Seaetary of State ofthe State of Delaware and appropriate documents with 
the relevant authorities of other states in which the Company is qualified to do business, (iv) the 
applicable requirements ofthe ICA and the rules and regulations of the STB; (v) required filings 
with and notifications to the NYSE; (vi) the Approvals and Filings set forth in Section 3 .4 of the 
Disclosure Schedule, and (vii) such other Approvals and Filings the failure of which to obtain or 
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make could not, individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect. 

Section 3.5 SEC Documents: Financial Statements: Undisclosed Liabilities, (a) 
The Company has filed all required repons, schedules, forms, statements and other documents 
with the SEC since May 14. 1996 (collectively, and in each case including all exhibits and 
schedules thereto and documents incorporated by reference therein, the "SEC Documents'"!. As 
of their respective dates, the SEC Documents complied in all material respects with the 
requirements of the Securities Act of 1933, as amended (the "Securities Act"), or the Exchange 
Act, as the case may be, and the .ules and regulations of the SEC promulgated thereunder 
applicable to such SEC Documents, and none of the SEC Documents (including any and all 
financial statements included therein) filed after January 1, 1998 (the "Recent SEC Documents'"! 
as of their respective dates contained any untrue statement of a material fact or omitted to state a 
material fact required to be stated therein or necessary in order to make the statements therein, in 
the light of the circumstances under which they were made, not misleading, except to the extent 
revised or superseded by a subsequent filing with the SEC (a copy of which has been provided to 
Parent prior to the date of this Agreement). None of the Company's subsidiaries has been 
required to file any repons, schedules, forms, statements or other documents with the SEC. 

(b) The consolidated financial statements of the Company included in the Recent . 
SEC Documents (the "Financial Statements'"! complied as to form in all material respects with 
applicable accounting requirements and the published rules and regulations of the SEC with 
respect thereto, were prepared in accordance with generally accepted accounting principles 
(except, in the case of unaudited consoUdated quarterly statements, as permitted by Form 10-Q of 
the SEC) applied on a consistent basis during the periods involved (except as may be indicated in 
the notes thereto) and fairly present, in all material respects, the consoUdated financial position of 
the Company and its subsidiaries as of the dates thereof and the consoUdated results of their 
operations and cash flows for the periods then ended (subject, in the case of unaudited quarterly 
statements, to normal year-end audit adjustments in amounts not material individually or in the 
aggregate). 

(c) Except as set forth in the Financial Statements and except as disclosed in 
Section 3.5 of the Disclosure Schedule, at the date of the most recent audited financial statements 
of the Company included in the Recent SEC Documents, neither the Company nor any of its 
subsidiaries had, and since such date neither the Company nor any of such subsidiaries has 
incurred, any liabilities or obligations of any nature (whether accrued, absolute, contingent or 
otherwise) other than" those which, individually or in the aggregate, could not reasonably be . 
expected to have a Material Adverse Effect. 

Section 3.6 Offer Documents. Etc. Neither: 

(i) the information suppUed by the Company for inchisidn or incorporation by 
reference in the Offer Documents (including any corrected infonnation suppUed by the 
Company), at the date filed with the SEC or distributed to the Company's stockholders, 
or at the consummation of the Offer; nor 
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(ii) the Schedule 14D-9, at the date filed with the SEC or distributed to the 
Company's stockholders, or at the consummation ofthe Offer 

will contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they are made, not misleading, provided, however, that no 
representation is made by the Company with respect to statements made in the Schedule 14D-9 
in conformity with written information supphed by Parent, Holding Sub or Merger Sub expressly 
for inclusion therein. The Schedule 14D-9 and the Proxy Statement will comply in all material 
respects with the provisions of the Exchange Act and the rules and regulations thereunder. The 
infonnation supphed by the Company (including any conected information supphed by the 
Company) for inclusion in the Parent Circular (as defined in Section 4.2(e)), or any amendment 
thereof or supplement thereto, at the date filed with the LSE or distributed to Parent's 
shareholders or at the time of the Parent Shareholders Meeting, will be substantially in 
accordance with the facts and will not omit anything material likely to affect the impon of such 
information. 

Section 3.7 Absence of OTTfl"1 Changes or Fvgms Except as disclosed on 
Section 3.7 of the Disclosure Schedule, since January 1, 1999, the Company has conducted its 
business only in the ordinary course consistent with past practice, and there is not and has not 
been: (i) any Material Adverse Change; or (ii) any condition, event or occurrence which, 
individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect. 

Section 3.8 Litigation: Labor Matters- Cnmpiiance with Laws (a) Except as 
disclosed in the Recent SEC Documents, there is no suit, action, proceeding or investigation 
pending, or to the knowledge of the Company threatened, against or affecting the Company or 
any of its subsidiaries and to the knowledge of the Company there is no basis for any such suit, 
action, proceeding or investigation, nor is there any judgment, decree, injunction, rule or order of 
any Governmental Entity or arbitrator outstanding against the Company or any of its subsidiaries, 
other than any of the foregomg that, individually or in the aggregate, could not reasonably be 
expected to have a Material Adverse Effect. 

(b) Except as disclosed in Section 3.8(b) of the Disclosure Schedule or as could 
not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect: 
(i) neither the Company nor any of its subsidiaries is, or within the past three years was. the 
subject of any proceeding asserting that it or any subsidiary has committed an unfair labor 
practice or seeking to compel it to bargain with any labor organization as to wages or conditions 
of employment; (ii) there is no, and during the past three years has not been any, strike, work 
stoppage or other labor dispute involving it or any of its subsidiaries pending or, to its 
knowledge, threatened; (iii) no action, suit, complaint, charge, arbitration, inquiry, proceeding or 
investigation by or before any court, governmental agency, administrative agency or commission 
brought by or on behalf of any employee, prospective employee, former employee, retiree, labor 
organization or other representative of the Company's employees is pending or, to the knowledge 
ofthe Company, threatened against the Company or any of its subsidiaries; (iv) no grievance is 
pending or, to the knowledge of the Company, threatened against the Company or any of its 
subsidiaries; and (v) neither the Company nor any of its subsidiaries is a party to, or otherwise 
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bound by, any consent decree with, or citation by, any government agency relating to employees 
or employment practices. 

(c) The conduct of the business of each of the Company and each of its 
subsidiaries complies, and during the past three years has complied, with all Laws applicable 
thereto, except for violations or failures so to comply, if any, that, individually or in the 
aggregate, could not reasonably be expected to have a Material Adverse Effect. 

(d) Except for any of the following as could not, individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effec . (i) each of the Company and its 
subsidiaries is in possession of ail franchises, grants, authorizations, licenses, permits, easements, 
variances, exemptions, consents, certificates, approvals and orders, including all motor carrier 
operating authorities from Governmental Entities (collectively, the "Company Permits"), that are 
necessary to own, lease and operate the properties of the Company and its subsidiaries and to 
carry on their business as owned, leased, operated or carried on as of the date of this Agreement; 
(ii) the Company Permits are in full force and effect; and (iii) there is no action, proceeding or 
investigation pending or, to the knowledge of the Company, threatened regarding suspension or 
cancellation of any of the Company Permits. 

Section 3.9 Employee Benefit Plans 

(a) Except for Subsidiary Plans (as hereafter defined), Section 3.9 of the 
Disclosure Schedule contains a true and complete list of each "employee benefit plan" (within 
the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as 
amended ("ERISA") (including, without limitation, multiemployer plans within the meaning of 
ERISA Section 3(37)), stock purchase, stock option, severance, employment, change-in-control, 
fringe benefit, collective bargaining, bonus, incentive, deferred compensation and all other 
employee benefit plans, agreements, programs, policies or other arrangements relating to 
employment, benefits or entitlements, whether or not subject to ERISA (including any funding 
mechanism therefor now in effect or required in the future as a result of the transaction 
contemplated by this Agreement or otherwise), whether formal or informal, oral or written, 
legally binding or not under which any employee or former employee of the Company has any 
present or future right to benefits or under which the Company has any present or future liabihty. 
All such plans, agreements, programs, policies and arrangements shall be collectively referred to 
as the "Company-Elans"; piQXidfid, however, that any Company Plan sponsored or maintained by 
any subsidiary of the Company which could not, individually or in the aggregate, reasonably be 
expected to result in material liability to the Company shall be called a "Subsidiary Plan" 

(b) Except as set forth in Seaion 3.9 of the Disclosure Schedule, with respect 
to each Company Plan other than a Subsidiary Plan, the Company has delivered to Parent prior to 
the date hereof a current, accurate and complae copy (or, to the extent no such copy exists, an 
accurate description) thereof and, to the extent applicable, (i) any related trust agreement, annuity 
contract or other funding instrument; (ii) the most recent determination letter; (iii) any summary 
plan description and other written communications (or a description of any oral communications) 
by the Company to its employees concerning the extent of the benefits provided under a 
Company Plan; and (iv) for the three most recent years (I) the Form 5500 and attached schedules; 
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(II) audited financial statements; (III) actuarial valuation repons; and (IV) attorney's response to 
an auditor's request for infonnation. 

(c) Except as set fonh in Section 3.9 of the Disclosure Schedule, (i) each 
Company Plan has been established and administered in accordance with its terms, and in 
compliance with the applicable provisions of ERISA, the Internal Revenue Code of 1986. as 
amended (the '"Codfi"). and other applicable laws, rules and regulations (including the applicable 
laws, rules and regulations of any foreign jurisdiction), in each case, in all material respects; and 
(ii) each Company Plan which is intended to be qualified within the meaning of Code Section 
A\j i(a) is so qualified and has received a favorable determination letter as to its qualification and 
nothing has occurred, whether by action or failure to act, which would cause the loss of such 
qualification; provided, however, with respect to any Subsidiary Plan, the foregoing 
representations shall only be made to the best knowledge of the Company. 

(d) Except to the extent that each of the following, individually or in the 
aggregate, could not reasonably be expected to have a Material Adverse Effect, or as disclosed in 
the Recent SEC Repons filed prior to the date hereof, (i) no Company Plan has incuned any 
"accumulated fiinding deficiency" as such term is defined in ERISA Seaion 302 and Code 
Section 412 (whether or not waived); (ii) no event or condition exists which could be deemed a 
reportable event within the meaning of ERISA Section 4043 which could result in a liability to 
the Company or any member of its Controlled Group and no condition exists which could subject 
the Company or any member of its Controlled Group to a fine under ERISA Section 4971; 
(iii) with respect to any Company Plan, no actions, suits or claims (other than routine claims for 
benefits in the ordinary course) are pending or, to the knowledge of the Company, threatened, no 
facts or circumstances exist which could give rise to any such actions, suits or claims and the 
Company will promptly notify Parent in writing of any pending claims or, to the knowledge of 
the Company, any threatened claims arising between the date hereof and the Effective Time of 
the Merger; (iv) neither the Company nor any other party has engaged in a prohibited transaction, 
as such term is defined under Code Seaion 4975 or ERISA Seaion 406, which would subject the 
Company or Parent to any taxes, penalties or other liabilities under the Code or ERISA; (v) no 
event has occurred and no condition exists that would subjea the Company, either directly or by 
reason of its affiliation with any member of its Controlled Group (defined as any organization 
which is a member of a controlled group of organizations within the meaning of Code Sections 
414(b), (c), (m) or (o)), to any tax, fine or penalty imposed by ERISA, the Code or other 
applicable laws, rules and regulations (including the applicable laws, rules and regulations of any 
foreign jurisdiaion); (vi) all insurance premiums required to be paid and all contributions 
required to be maHp under the terms of any Company Plan, the Code, ERISA or other applicable 
laws, rules and regulations (including the applicable laws, rules and regulations of any foreign 
jurisdiction) as ofthe Effective Time of the Merger have been or will be timely paid or made 
prior thereto and adequate reserves have been provided for on the Company's balance sheet for 
any premiums (or portions thereof) and for all benefits attributable to service on or prior to the 
Effective Time ofthe Merger; (vii) for each Company Plan with respea to which a Form 5500 
has been filed, no change has occuned with respea to the matters covered by the most recent 
Form since the date thereof; (viii) no Company Plan provides for an inaease in benefits on or 
after the Effective Time of the Merger; (ix) as of the Effeaive Time of the Merger, the Company 
and each member of its Controlled Group have made all required premium payments when due 
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to the PBGC; (x) neither the Company nor any member of its ControUed Group is subject to any 
liability to the PBGC for any plan termination occurring on or prior to the Effective Time of the 
Merger; (xi) no amendment has occurred which has required or could require the Company or 
any member of its ControUed Group to provide security pursuant to Code Section 401(a)(29); 
and (xii) neither the Company nor any member of its ControUed Group has engaged in a 
transaction which could subject it to Uability under ERISA Section 4069. 

(e) With respect to each of the Company Plans which is not a multiemployer 
plan within the meaning of Section 4001(a)(3) of ERISA but is subject to Title IV of ERISA (or a 
substantiaUy slnilar provision of a foreign jurisdiction), as of the Effective Time c." the Merger, 
except as disclosed in Section 3.9 of the Disclosure Schedule, the assets of each such Company 
Plan are at least equal in value to the present value of the accrued benefits (vested and unvested) 
of the participants in such Company Plan on a termination and projected basis, based on the 
actuarial methods and assumptions indicated in the most recent actuarial valuation repons. 

(f) With respect to any multiemployer plan (within the meaning of Section 
4001(a)(3) of ERISA) to which the Company or any member of its ControUed Group has any 

.liabUity or contributes (or has at any time contributed or had an obligation to contribute): (i) the 
Company and each member of its ControUed Group has or will have, as ofthe Effective Time of 
the Merger, made aU contributions to each such multiemployer plan required by the terms of such, 
multiemployer plan or any collective bargaining agreement; (ii) neither the Company nor any 
member of its ControUed Group has incurred any withdrawal liability under Title IV of ERISA 
or, to the Company's knowledge, would be subject to such liability if, as of the Effective Time of 
the Merger, the Company or any member of its ControUed Group were to engage in a complete 
withdrawal (as defined in ERISA Section 4203) or partial withdrawal (as defined in ERISA 
Section 4205) from any such multiemployer plan; (iii) no such multiemployer plan is in 
reorganization or insolvent (as those terms are defined in ERISA Sections 4241 and 4245, 
respectively); and (iv) neither the Company nor any member of its ControUed Group has engaged 
in a transaction which could subject it to liability under ERISA Section 4212(c). 

(g) Except as set forth in Section 3.9(g) of the Disclosure Schedule or as it 
relates to a Subsidiary Plan where the liability, individuaUy.or in the aggregate, could not 
reasonably be expected to result in material liabihty to the Company, no Company Plan exists 
which could result in the payment to any Company employee of any money or other propeny or 
accelerate or provide any other rights or benefits to any Company employee as a result ofthe 
transaction contemplated by this Agreement, whether or not such payment would constitute a 
parachute payment within .the meaning of Code Section 280G. 

Section 3.10 Taxes. Except as disclosed in Section 3.10 of the Disclosure 
Schedule: (i) the Company and each of its subsidiaries have prepared in good faith and duly and 
timely filed (taking into account any extension of time within which to file) aU material Tax 
Returns required to be filed by any of them and aU such filed Tax Returns are complete and 
accurate in aU material respects; (u) the Company and each of its subsidiaries have paid aU Taxes 
whether or not shown as due on such filed Tax Returns, (iii) the Company and each of its 
subsidiaries has withheld and paid aU material taxes required to be withheld from amounts owing 
to any employee, creditor or third party; (iv) there are no pending or threatened in writing 
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material audits, examinations, investigations or other proceedings in respect of Taxes or Tax 
matters relating to the Company or any of its subsidiaries; (v) there are no material unresolved 
questions or claims concerning the Company's or any of its subsidiaries' Tax liability and there 
are no materiaJ deficiencies or claims for any Taxes that have been proposed, asserted or assessed 
against the Company or any of its subsidiaries; (vi) neither the Company nor any of its 
subsidiaries has any liabUity with respect to Taxes which exceeds by any material amount the 
amounts accrued in respect thereof that are reflected in the Financial Statements (as defined 
below); (vii) there are no material Liens for Taxes upon the assets of the Company or any of its 
subsidiaries, other than Liens for current Taxes not yet due and payable and Liens for Taxes that 
are being contested in goo '. faith by appropriate proceedings; (viii) neither the Company nor ŝ y 
of its subsidiaries has agreed to or is required to make any adjustment under Section 481 (a) of the 
Code (or any predecessor provision) or pursuant to any similar provision of foreign, state or local 
law and no amounts that are economicaUy attributable to Taxable periods ending on or prior to 
the Closing Date will be required, for U.S. federal income tax purposes, to be taken into account 
in Taxable periods beginning after the Closing Date which, in each case, could materially 
increase Taxable income or reduce Taxable loss ofthe Company or any subsidiary in any 
Taxable period ending after the Closing Date. For purposes hereof, (i) 'Tax" (including, with 
correlative meaning, the terms 'Taxes" and 'Taxable") means aU federal, state, local and foreign 
income, profits, franchise, gross receipts, environmental, customs duty, capital stock, severance, 
stamp, payroU, sales, employment, unemployment disability, use, property, withholding, excise, 
production, value added, occupancy and other taxes, duties or assessments of any nature 
whatsoever, together with aU interest, penalties, fines and additions to tax imposed with respect 
to such amounts and (ii) 'Tax Return" means all returns and reports (including elections, claims, 
declarations, disclosures, schedules, estimates, computations and information returns) required to 
be suppUed to a Tax authority in any jurisdiction relating to Taxes. 

Section 3.11 Fnvironmental Matters, (a) Other than exceptions to any of the 
foUowing that could not, individually or in any aggregation, reasonably be expected to have a 
Material Adverse Effect: (i) the Company and each of its subsidiaries comphes and has 
compUed with all applicable Environmental Laws, and possesses and comphes with and has 
possessed and complied with all Environmental Permits required under such laws; (ii) to the 
knowledge ofthe Company, there are no past, present, or anticipated future events, conditions, 
circumstances, practices, plans, or legal requirements that could be expected to prevent the 
Company or any of its subsidiaries from (or increase the burden on the Company or any of its 
subsidiaries of) complying with applicable Environmental Laws or obtaining, renewing, or 
cpmplying with all Environmental Permits required under such laws; (iii) no modification, 
revocation, reissuance, alteration,.transfer, or amendment of any Environmental Permits held by 
the Company or any of its subsidiaries, and no review by, or approval of, any third pany of such 
Environmental Permits, is required in conneaion with the execution or deUvery of this 
Agreement or the consummation of the transaaions contemplated hereby or the continuation of 
the business ofthe Company or any of its subsidiaries foUowing such consummation; (iv) there 
are and have been no Materials of Environmental Concern, or other conditions, at any propeny 
owned, operated, or otherwise used by the Company or any of its subsidiaries now or, to the 
knowledge ofthe Company, in the past (including, without limitation, with respea to assets or 
businesses formerly owned, leased or operated by the Company or any of its subsidiaries). or at 
any other location, that could give rise to any UabiUty of the Company or any of its subsidiaries 
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under any Environmentai Law or result in costs to the Company or any of its subsidiaries arising 
out of any Environmental Law; (v) no judicial,, administrative, or arbitral proceeding (including 
any notice of violation or alleged violation) under any Environmental Law to which the Company 
or any of its subsidiaries is, or to the knowledge of the Company will be. named as a party is 
pending or. to the knowledge ofthe Company, threatened, nor is the Company the subject of any 
investigation or the recipient of any request for information in connection with any such 
proceeding or potential proceeding; (vi) none of the Company or any of its subsidiaries has 
entered into or agreed to any consent decree, order or agreement under any Environmental Law, 
and none of the Company or any of its subsidiaries is subject to any material judgment, decree, 
order or other material requirement rel̂ 'ing to compliance with any Environmental Law or to 
Materials of Environmental Concern; and (vii) none of the Company or any of its subsidiaries 
has assumed or retained, by contract or by operation of law, any liabilities or obligations under 
any Environmental Laws or with respect to any Materials of Environmental Concern. 

(b) The Company has provided to Parent prior to the date hereof true and 
complete copies of all material Environmental Reports. 

(c) For purposes of this Agreement, the terms below are defined as follows: 

"Environmental Laws" means any and all laws, rules, orders, regulations, statutes, 
ordinances, guidelines, codes, decrees, or other legally enforceable requirement 
(including, without limitation, common law) of any foreign government, the United 
States, or any state, local municipal or other governmental authority, regulating, relating 
to or imposing liability or standards of conduct concerning protection of the environment 
or of human health, or employee health and safety. 

•Environmental Permits" means any and all permits, licenses, registrations, 
approvals, notifications, exemptions and any other authorization required under any 
Environmentai Law in order to continue the business and operations of the Company and 
each of its subsidiaries and maintain the possession of each of their assets, as they are and 
have been operated or possessed, as the case may be. 

"Pnvirnnmentfll Report" means any report, study, assessment, audit, or other 
similar document in the possession or control of the Company or any of its subsidiaries 
that addresses any issue of actual or potential noncompliance with, actual or potential 
liability under or cost arising out of, or actual or potential impact on business in 
connection with, any Environmental Law or any proposed or anticipated change in or 
addition to Environmental Law, that may in any way affect the Company or any of its 
subsidiaries. 

"Materials of Fnytrnnmental Concern" means any gasoline or petroleum 
(including crude oil or any fraction thereof) or petroleum products, polychlorinated 
biphenyis, urea-formaldehyde insulation, asbestos, pollutants, contaminants, radioacmity, 
and any other substances of any kind, whether or not any such substance is defined as 
hazardous or toxic under any Environmental Law, that is regulated pursuant to or could 
give rise to liability under any Environmental Law. 
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Section 3.12 Contrarrs Neither the Company nor any of its subsidiaries is, or has 
received any notice or has any knowledge that any other party is, or would with the passage of 
time or the giving of notice or both be, in default in any respect under any Contract to which it or 
any of its subsidiaries is a pany or by which it or any such subsidiary is bound, except for those 
defaults which could not, individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect. Except as set fonh in Section 3.12 of the Disclosure Schedule, neither 
the Company nor any of its subsidiaries is subject to or bound by any exclusive dealing 
anangement or other Contract containing covenants which limit the ability of the Company or 
any subsidiary to compete in any line of business or with any person or which involve any 
restriction of geographical area in which, or method ŷ which, the Company or any subsidiary 
may cany on its business. 

Section3.I3 No Rights Plan. Neither the Company nor any of its subsidiaries has 
any stockholder rights plan, prefened stock purchase plan or similar anangement. 

Section3.14 Intellectual Propeny. Section 3.14 of the Disclosure Schedule sets 
fonh all material patents, copyrights and trademarks owned or used by the Company and its 
subsidiaries and all other Intellectual Propeny which is registered or filed with, or has been 
submitted to, any Governmental Entity, and the nature of the Company's or such subsidiary' 
rights therein and thereto. The Company and its subsidiaries own and possess all Intellectual 
Propeny rights necessary for them to conduct their business as it is cunently conducted and 
consistent with past practice, other than any failures thereof which could not, individually or in 
the aggregate, reasonably be expected to have a Material Adverse Effect. 

For purposes of this Agreement "Intellectual Property" shall mean all rights, 
privileges and priorities provided under U.S., state and foreign law relating to intellectual 
propeny, including without limitation all: 

(i) (A) inventions, discoveries, processes, formulae, designs, methods, 
techniques, procedures, machines, manufactures, concepts, developments, technology, 
new and useful improvements thereof and know-how relating thereto, whether or not 
patented or eligible for patent protection; (B) copyrights and copyrightable works, 
including computer applications, programs, software, databases and related items; (C) 
trademarks, service marks, trade names, and trade dress, the goodwill of any business 
symbolized thereby, and all common-law rights relating thereto; and (D) trade secrets and 
other confidential infonnation; and 

(ii) all registrations, applications, recordings, and licenses or other similar 
agreements related to the foregoing. 

Section 3.15 Year 2QQQ. The Company and its subsidiaries have adopted a plan 
of testing and replacement (the *tY2K Plan") for the purpose of assuring that all computer 
hardware, software, databases, automated systems and other computer and telecommunications 
equipment owned or licensed by the Company "and its subsidiaries f/Systems") can be used prior 
to, during and after the calendar year 2000 A.D., and will operate during each such time period, 
either on a stand-alone basis or by interacting or interoperating with third-party software 

Qe7S6S-0004-02269-9964AQWU-MGA 



24 

(provided that such third-party software is Y2K Compliant), without material error relating to the 
processing, calculating, comparing, sequencing or other use of date-related data (the foregoing 
ability, "Y2K ComplifUlT"). The Y2K Plan has been made available to Parent, and the Company 
and its subsidiaries are in the process of effecting the Y2K Plan. All such Systems will be 
reprogrammed or replaced and tested and will be Y2K. CompUant before any failure to be so 
compliant could, individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect, and the costs of implementing the Y2K Plan and making such Systems Y2K 
Compliant could not reasonably be expected to have a Material Adverse Effect. 

Section 3.16 Ownership of Assets. Each of the Company and its subsidiaries has 
good and valid title to its properties and assets, and valid and subsisting leasehold interests in all 
properties or assets of which it is lessee or licensee, including all motorcoaches and other 
vehicles owned or operated by it, in each case free and clear of any Liens, except for Liens 
pursuant to the Credit Agreement, purchase money security interests under the Other 
Indebtedness and related documents and such defects and Liens which, individually or in the 
aggregate, could not reasonably be expected to have a Material Adverse Effect. 

Section 3.17 Insurance The Company and its subsidiaries are insured with 
reputable insurers against such risks and in such amounts as the management of the Company 
reasonably has determined to be prudent in accordance with industry practices or is required by 
law. All of the insurance policies, binders, or bonds maintained by the Company or its 
subsidiaries are in full force and effect; the Company and its subsidiaries are not in default 
thereunder; and all claims thereunder have been filed in due and timely fashion, in each instance 
except for cases which could not, individually or in the aggregate, reasonably be expected to have 
a Material Adverse Effect. 

Section 3.18 Brokers. No broker, investment banker, financial advisor or other 
person, other than the Company Financial Advisor, the fees and expenses of which will be paid 
by the Company (pursuant to a fee agreement, a copy of which has been provided to Parent), is 
entitled to any broker's, finder's, financial advisor's or other similar fee or commission in 
connection with the transactions contemplated by this Agreement based upon arrangements made 
by or on behalf of the Company. 

Seaion 3.19 Opinion of Company Financial Advisor. The Company has 
received the written opinion of the Company Financial Advisor dated the date of this Agreement, 
to the effect that the Per Share Price and the Merger Consideration are fair to the holders of the 
Company'Common Stock from a financial point of view, a signed copy of which opinion has 
been dehvered to Parent. 
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follows: 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF PARENT AND SUB 

Parent, Holding Sub and Merger Sub represent and warrant to the Company as 

Section 4.1 Organisation and Standing, Each of Parent, Holding Sub and 
Merger Sub is duly organized, validly existing and, in the case of Holding Sub and Merger Sub, 
in good standing under the laws of the jurisdiction in which it is incorporate. 

Section 4.2 Authority; Nnncnntravention. (a) Each of Parent, Holding Sub and 
Merger Sub has the requisite corporate and other power and authority to enter into this 
Agreement and, subject to the Parent Shareholder Approval (as defined in Section 4.2(c)) to 
consummate the transactions contemplated hereby. The execution and delivery of this 
Agreement by Parent. Holding Sub and Merger Sub and the consummation by Parent, Holding 
Sub and Merger Sub of the transactions contemplated hereby have been duly authorized by all 
necessary corporate action on the pan of Parent, Holding Sub and Merger Sub, subject, in the 
case of the consummation of the Offer and the Merger, to the Parent Shareholder Approval. This 
Agreement has been duly executed and dehvered by Parent, Holding Sub and Merger Sub and 
constitutes a valid and binding obligation of each of Parent, Holding Sub and Merger Sub, 
enforceable against each of Parent, Holding Sub and Merger Sub in accordance with its terms. 

(b) The Board of Directors of Parent, at a meeting duly called and held, has (i) 
determined that this Agreement and the transactions contemplated hereby, including the Offer 
and the Merger, are in the best interests of the Parent and its shareholders, (ii) resolved to 
recommend that the shareholders of Parent approve such transactions in accordance with the 
requirements of the LSE and (iii) appointed a committee to authorize and dispatch a circular, 
including a notice of extraordinary general meeting, to Parent's shareholders. 

(c) The affirmative vote of ordinary shareholders of Parent by way of ordinary 
resolution (the "parenT l S h a r g h n M g r Approval") is the only vote of the holders of any class or 
series of the Parent's or its subsidiaries' securities necessary to approve this Agreement, the 
Offer, the Merger and the other transactions contemplated hereby. 

(d) The execution and dehvery of this Agreement does not, and the 
consummation of the transactions contemplated by this Agreement and compliance with the 
provisions hereof will not result in any Violation under, or result in the creation of any Lien upon 
any of the properties or assets of Parent or any of its subsidiaries under, (i) the Memorandum and 
Articles of Association of Parent or the comparable organizational documents of any of its 
subsidiaries, (ii) any Contract applicable to Parent or any of its subsidiaries or their respective 
properties or assets or (iii) subject to the Filings and Approvals refened to in Section 4.2(e). any 
Law applicable to Parent or any of its subsidiaries or their respective properties or assets, other 
than, in the case of clauses (ii) and (iii), any such Violations and Liens that individually or in the 
aggregate could not reasonably be expected to prevent, hinder or materially delay the ability of 
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Parent, Holding Sub or Merger Sub to consummate the transactions contemplated by this 
Agreement. 

(e) No Approval of or from or Filing with or to any Governmental Entity or third 
pany is required by, of or with respect to Parent or any of its subsidiaries in connection with the 
execution and delivery of this Agreement by Parent. Holding Sub and Merger Sub or the 
consummation by Parent, Holding Sub and Merger Sub of the transactions contemplated hereby, 
except for (i) the filing of a premerger notification and repon fonn under the HSR Act. the 
Competition Act Approval, the Investment Canada Approval, if applicable, and such Canadian 
federal, provincial, tenitorial or municipal transportation regulatory authorities as may 
applicable; (ii) the filing ofthe Schedule 14D-1, a Statement of Beneficial Ownership on 
Schedule I3D, if required, and any requirements amendments thereto with the SEC; (iii) the 
filing of the Certificate of Merger with the Secretary of State of the State of Delaware and 
appropriate documents with the relevant authorities of other states in which the Company is 
qualified to do business; (iv) the applicable requirements of the ICA and the rules and regulations 
of the STB; (v) required filings with and notifications to the LSE, including a circular to be sent 
to Parent's shareholders in connection with the Parent Shareholders Meeting (the "Parent 
Circular"), containing (1) a notice convening the Parent Shareholders Meeting, (2) such 
information as may be required by the listing rules of the LSE, (3) such other infonnation (if any) 
as may be required by the LSE and (4) such other information as Parent and the Company shall 
agree to include therein; and (vi) such other Approvals and Filings the failure of which to obtain 
or make could not, individually or in the aggregate, reasonably be expected to prevent, hinder or 
materially delay the ability of Parent, Holding Sub or Merger Sub to consummate the transactions 
contemplated by this Agreement. 

Section 4.3 Offer Documents, Proxy Statement. Etc, Neither: 

(i) the Offer Documents, at the date filed with the SEC or distributed to the 
Company's stockholders, or at the consummation of the Offer; nor 

(ii) the information supphed by Parent for inclusion in the Schedule 14D-9 
(including any conected infonnation supplied by Parent), at the date filed with the SEC 
or distributed to the Company's stockholders, or at the consummation of the Offer 

will contain any untrue statement of a material fact or omit to state any material fact required to 
be stated therein or necessary in order to make the statements therein, in light of the 
circumstances under which they are made, not misleading, provided, however, that no 
representation is made by Parent with respect to statements made in the Offer Documents in 
conformity with written infonnation suppUed by the Company expressly for inclusion or 
incorporation by reference in the Offer Documents. The Schedule 14D-1 and the Offer 
Documents will comply in aU material respects with the provisions of the Exchange Act and the 
rules and regulations thereunder. 

Section 4.4 Financing Either Parent or Holding Sub has, or wiU have prior to the 
consummation of the Offer, sufficient funds available to satisfy the obligation to pay for the 
Shares accepted for payment in the Offer. Either Parent or Merger Sub has, or wiU have prior to 
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the Effective Time, sufficient funds available to satisfy the obligation to pay the Merger 
Consideration in the Merger. 

Section 4,5 Brokers No broker, investment banker, financial advisor or other 
person, other than J.P. Morgan & Co. Incorporated and Noble Grossart Limited, the fees and 
expenses of which will be paid by Parent, is entitled to any broker's, finder's, financial advisor's 
or other similar fee or commission in connection with the transactions contemplated by this 
Agreement based upon arrangements made by or on behalf of the Parent. 

ARTICLE V 

COVENANTS 

Section 5.1 Interim Operations ofthe Company. The Company covenants and 
agrees that, except (i) as expressly provided in this Agreement, (ii) with the prior wrinen consent 
of Parent or (iii) as set fonh on Section 5.1 of the Disclosure Schedule, after the date hereof and 
prior to the Control Date, the business of the Company and its subsidiaries shall be conducted 
only in the ordinary course of business consistent with past practice and each of the Company 
and its subsidiaries shall use all reasonable effons to preserve its business organization intact and 
preserve and maintain its rights and franchises and its relationships with its customers, suppliers, 
employees, independent contractors, creditors, business partners and others with whom it deals; 
the Company, in conducting its business and operations, shall have due regard for the interests of 
the holders of the Trust Cenificates (as defined in the Voting Trust Agreement) as investors in 
the Company; and neither the Company nor any of its subsidiaries shall: 

(a) (i) amend its cenificate of incorporation or by-laws or similar organizational 
documents; (ii) declare, set aside or pay any dividend or other distribution payable in 
cash, stock or property with respect to any of its capital stock other than dividends or 
distributions by the Company's wholly owned subsidiaries; (iii) split, combine or 
reclassify any of hs capital stock; or (iii) issue, sell, transfer, pledge, dispose of or 
encumber, or redeem, purchase or otherwise acquire directly or indirectly, any shares of, 
or securities convertible into or exchangeable or redeemable for, or options, warrants, 
calls, commitments or rights of any kind to acquire, any shares of capital stock of any 
class o£ or any other ownership or equity interest (including, without limitation, any 
phantom interest or stock appreciation rights) in, the Company or its subsidiaries other 
than pursuant to exercises of Company Stock Options, conversions of the Convenible 
Subordinated Notes, redemptions of Dividend Access Shares and exercises of Warrants, 
in each case to the extent disclosed pursuant to Section 3.3; 

(b) transfer, lease, license, sell, mortgage, pledge, dispose of, or create or suffer to 
exist any Lien on any assets that are material to the Company and its subsidiaries, taken 
as a whole, other than Liens pursuant to the Credit Agreement, purchase money security 
interests under the Other Indebtedness and related documents and other than sales of 
assets in the ordinary course of business consistent with past practice; 
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(c) acquire (by merger, consolidation, acquisition of stock or assets or otherwise) 
any corporation, partnership or other business organization or division thereof, or any 
substantial portion of any assets thereof, other than acquisitions for total value not in 
excess of S50 million in the aggregate; 

(d) (i) grant any increase in the compensation payable or to become payable by the 
Company or any of its subsidiaries to any employee other than increases in the ordinary 
course of business consistent as to timing and amount with past practice: (ii) except to the 
extent currently required under applicable law or the terms of the applicable agreement or 
arrangement, adopt any'-ew, or amend or otherwise increase, or accelerate the payment or 
vesting of the amounts payable or to become payable under any existing, bonus, incentive 
compensation, deferred compensation, severance, profit sharing, stock option, stock 
purchase, insurance, pension, retirement or other employee benefit plan agreement or 
arrangement; (iii) enter into any, or amend any existing, employment, consulting or 
severance agreement with, or grant any severance or tennination pay to, any officer, 
director or employee of the Company or any of its subsidiaries, other than pursuant to 
existing plans or agreements copies of which have been made available to Parent prior to 
the date hereof; (iv) except with respect to the Company's foreign operations, as required 
by law or existing arrangements, make any additional contributions to any grantor trust 
created by the Company to provide funding for non-tax-qualified employee benefits or 
compensation; or (v) provide any severance program to any subsidiary which does not 
have a severance program as of the date of this Agreement; 

(e) enter into or materially modify any collective bargaining agreement, including 
any successor collective bargaining agreement; 

(f) enter into, modify or terminate any material Contract except in the ordinary 
course of business consistent with past practice; 

(g) permit any material insurance policy naming it as a beneficiary or a loss 
payable payee to be canceled or terminated, except in the ordinary course of business 
consistent with past practice; 

(h) (i) incur or assume any debt except for borrowings under existing credit 
facilities, debt incurred in connection with permined acquisitions in an aggregate 
outstanding amount not to exceed 565 million at any one time (inchiding no more than 
$15 million in assumed debt) and additional borrowings in an aggregate outstanding . 
amount not to exceed $20 million at any time (any newly incurred debt to be on terms no 
less favorable to the Company and its subsidiaries in any material respect than the 
existing credit facilities); (ii) assume, guarantee, endorse, enter into any "keep well" or 
other similar agreement, or otherwise become liable or responsible (whether directly, 
contingently or otherwise) for the obligations or financial condition of any person other 
than the Company or its wholly owned subsidiaries, except in the ordinary course o f 
business consistent with past practice and where the amount involved, individually or in 
the aggregate, is not material; (iii) make any loans, advances or capital contributions to. 
or investments in, any other person (other than to wholly owned subsidiaries ofthe 
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Company or customary loans or advances to employees in accordance with past practice); 
or (iv) make any capital expenditure in excess of $1 million with respect to any individual 
or series of related capital expenditures or $15 million in the aggregate for all capital 
expenditures; 

(i) change any of its material accounting principles, except as required by 
generally accepted accounting principles; 

(j) adopt a plan of complete or panial liquidation, dissolution, merger, 
consolidation, restructuring, recapitalisation or other material reorganization of the 
Company or any of its subsidiaries or any agreement (other than a confidentiality 
agreement pursuant to Section 5.5) relating to an Acquisition Proposal (as defined in 
Section 5.5); 

(k) engage in any transaction with, or enter into any agreement, arrangement, or 
understanding with, directly or indirectly, any of the Company's affiliates, other than the 
Company or its wholly owned subsidiaries, including, without limitation, any 
transactions, agreements, arrangements or understandings with any affiliate or other 
Person covered under Item 404 of Regulation S-K under the Securities Aa that would be 
required to be disclosed under such Item 404; 

(1) make any material Tax eleaion; 

(m) (i) pay, discharge or satisfy any claim, liability or obligation (including 
contingent claims, liabilities and obligations), other than in the ordinary course of 
business consistent with past praaice; or (ii) settle or compromise any litigation (whether 
or not commenced prior to the date of this Agreement) other than settlements or 
compromises of litigation not relating to the transaaions contemplated hereby and which 
could not reasonably be expeaed to prejudice materially the Company or its subsidiaries 
in any other pending or future litigation, where the amount paid (after giving effect to 
insurance proceeds actually received) in settlement or compromise does not exceed $1 
million, provided that the aggregate amount paid in conneaion with the settlement or 
compromise of all such litigation matters shall not exceed $5 million; 

(n) take any action which would make any of the Company's representations and 
warranties herein untrue or incorrea in a manner that would, or any other action that 
would, result in any of the conditions set forth in Annex I not being satisfied; or 

(o) enter into an agreement, contraa, commitment or arrangement to do any of 
the foregoing, or authorize, recommend, propose or announce an intention to do, or to 
agree to do, any of the foregoing. 

Seaiou5.2 Access to Infhmifltion. The Company shall (and shall cause each of 
its subsidiaries to) afford to the officers, employees, accountants, counsel, financing sources and 
other representatives of Parent, reasonable access, during normal business hours, during the 
period prior to the Effeaive Time, to all of its and its subsidiaries' personnel, propenies, books, 
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contracts, commitments and records (including any Tax Returns or other Tax related information 
penaining to the Company and its subsidiaries) and. during such period, the Company shall (and 
shall cause each of its subsidiaries to) fumish promptly to Parent (i) a copy of each repon. 
schedule, registration statement and other document filed or received by it during such period 
pursuant to the requirements of the federal securities laws or which is otherwise material to the 
Company and its subsidiaries and (ii) all other infonnation concerning its business, propenies 
and personnel as Parent may reasonably request (including any Tax Returns or other Tax related 
information penaining to the Company and its subsidiaries). Parent will hold any such infor­
mation in confidence to the extent required by and in accordance with the provisions of the 
existing lener agreement dated June 2, 1999 (the "Cnnfid-ntiality Agreement") addressed to the 
Company from Parent and executed and dehvered by each of them. No investigation pursuant to 
this Section 5.2 or otherwise shall affect any representations or warranties of the panics herein or 
the conditions to the obligations of the panics hereto. 

Section 5.3 Consents and Approvals, (a) Each of the Company, Parent, Holding 
Sub and Merger Sub will use all reasonable best effons to comply promptly with all legal 
requirements which may be imposed on it with respect to this Agreement and the transactions 
contemplated hereby which actions shall include, without limitation, furnishing all infonnation in 
connection with approvals of or filings with any Governmental Entity, including, without 
limitation, any schedule, or repons required to be filed with the SEC, and will promptly 
cooperate with and fumish information to each other in connection with any such requirements 
imposed upon any of them or any of their subsidiaries in connection with this Agreement and the 
transactions contemplated hereby. Each of the Company, Parent, Holding Sub and Merger Sub 
will, and will cause its subsidiaries to, use all reasonable best effons to obtain any consent, 
authorization, order or approval of, or any exemption by, any Governmental Entity or other 
public or private third party, required to be obtained or made by Parent, Holding Sub, Merger 
Sub. tbe Company or any of their subsidiaries in connection with the Offer, the Merger or the 
taking of any other action contemplated by this Agreement. 

(b) Parent, on the one hand and the Company on the other shall, and each shall 
cause its subsidiaries to, subject to the following sentences, (i) cooperate with one another to 
prepare and present to the STB, as soon as practicable, all filings and other presentations in 
connection whh seeking any STB approval, exemption or other authorization necessary to 
consummate the transactions contemplated by this Agreement, (ii) prosecute such filings and 
other presentations with diligence, (iii) diligently oppose any objections to, appeals from or 
petitions to reconsider or reopen any such STB approval by persons not party to this Agreement, 
and (iv) take all such further action as in the reasonable judgment of Parent and the Company 
may facilitate obtaining a final order or orders of the STB approving such transactions consistent 
with this Agreement and the transactions contemplated herein. Without in any way limiting 
Parent's obligations under Section 1.4 and subject to consultations with the Company and. after 
giving good faith consideration to the views of the Company, Parent shall have final authority 
over the development, presentation and conduct of the STB case, inchiding over decisions as to 
whether to agree to or acquiesce in conditions. 

Section 5.4 Fmployeg Manors (a) For a period of one year following the 
Effective Time, Parent shall or shall cause the Surviving Corporation to either continue the 
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existing Company Plans or provide benefits to employees of the Company and its subsidiaries 
under substitute plans or arrangements '̂Parent Benefit Plans") that are no less favorable, in the 
aggregate, to such employees than those provided under such existing Company Plans. 

(b) With respect to any Parent Benefit Plan in which the Company's or its 
subsidiaries' employees panicipate effective as of the Closing Date. Parent shall, or shall cause 
the Surviving Corporation to: (A) waive all limitations as to pre-existing conditions, exclusions 
and waiting periods with respect to participation and coverage requirements applicable to the 
employees under any Parent Benefit Plan in which such employees may be eligible to panicipate 
â er the Effective Time, (B) provide each employee with credit for aty co-payments and 
deductibles paid prior to the Effective Time in satisfying any applicable deductible or 
out-of-pocket requirements under any Parent Benefit Plan in which such employees may be 
eligible to panicipate after the Effective Time, and (C) recognize all service of the employees 
with the Company or any subsidiary for all purposes (excluding for benefit accrual) in any Parent 
Benefit Plan in which such employees may be eligible to panicipate after the Effective Time, to 
the same extent taken into account under a comparable Company Plan immediately prior to the 
Closing Date; provided, however, that such service shall not be recognized to the extent that such 
recognition would result in a duplication of benefits. 

Section 5.5 No Solicitation, (a) The Company shall not, and it shall cause its 
subsidiaries, directors, officers, employees, financial and other advisors, agents, representatives, 
affiliates and others working on its behalf or at its direction (collectively, "Company 
Representatives") not to, initiate, solicit, encourage or facilitate offers, inquiries or proposals 
with respea to, or furnish any information relating to or panicipate in any negotiations or 
discussions concerning, any merger, reorganization, share exchange, consolidation, business 
combination, recapitalization, liquidation, dissolution or similar transaaion involving the 
Company or any of its subsidiaries, or any purchase or sale of more than 10% of the assets 
(including stock of subsidiaries) of the Company and its subsidiaries taken as a whole, or any 
purchase or sale of, or tender or exchange offer for, 10% or more ofthe equity securities of the 
Company or any of hs subsidiaries (an "Aequishion Proposal"), other than as contemplated by 
this Agreement. 

(b) Notwithstanding Seaion 5.5(a), if the Company is not otherwise in breach or 
violation of this Seaion 5.5, until the Offer shall have been consummated, the Board of Directors 
of the Company may, directly or indirealy through Company Representatives: (x) fumish 
infonnation concerning the Company and its subsidiaries to any Person with respea to an 
Acquisition Proposal pursuant to appropriate confidentiality agreements with terms substantially 
similar to those contained in the Confidentiality Agreement (inchiding whh respea to 'siandttilT 
provisions), and (y) negotiate and participate in discussions and negotiations with such Person 
concerning an Acquisition Proposal, if in either case (x) or (y), (i) such Person has submitted a 
bona fide wrinen Acquisition Proposal to the Company after the date hereof which constitutes a 
Superior Proposal (as defined below) and (ii) in the good faith judgment ofthe Board of 
Directors ofthe Company, only after receipt of and based upon advice from outside legal counsel 
to the Company, the failure to provide such information or access or to engage in such 
discussions or negotiations would cause the Board of Direaors to violate its fiduciary duties to 
the Company's stockholders under applicable law. In addition, nothing herein shall restrict the 
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Company Board of Directors from, to the extent required, complying with Rule 14d-9 and Rule 
14e-2 promulgated under the Exchange Act with regard to an Acquisition Proposal, subject to 
any rights of Parent to terminate this Agreement and receive payment of any fee due under 
Anicie VII as a result thereof. 

(c) The Company shall notify Parent immediately of any inquiries, proposals or 
offers received by, information requested from, or discussions or negotiations sought to be 
initiated or continued with, it or any of Company Representatives with respect to, or which could 
reasonably be expected to lead to, an Acquisition Proposal indicating, in connection with each 
such notice, th* name of such person (unless the proposed consideration consists -olely of cash) 
and the material terms, conditions and other aspects of any such inquiries, proposals, offers, 
requests, discussions or negotiations, including promptly forwarding copies of any written 
Acquisition Proposals (with redactions of the proposing party's identity, if the proposed 
consideration consists solely of cash), and promptly keep Parent informed of the status and terms 
of any such proposals or offers and the status and terms of any such discussions or negotiations. 
The Company agrees immediately to cease and to cause to be terminated any activities, 
discussions or negotiations conducted on or prior to the date of this Agreement with any panics 
other than Parent, with respect to any of the foregoing. Neither the Company nor any subsidiary 
of the Company will waive or fail to enforce any provision of any confidentiality or standstill or 
similar agreement to which it is a party without the prior written consent of Parent unless the 
Company's Board of Directors determines in good faith, only after receipt of and based upon 
advice from outside legal counsel to the Company, that it is required by fiduciary duties under 
applicable law to take such action in response to a Superior Proposal. 

(d) For purposes of this. Agreement, a "Superior Proposal" means a bona fide 
written Acquisition Proposal made by a third parry after the date hereof: 

(i) as a result of which (A) the Company's stockholders prior to such transaction 
would in the aggregate cease to own at least 50% of the voting securities of the ultimate 
parent entity resulting from such transaction or (B) at least 50% of the assets of the 
Company and its subsidiaries taken as a whole would be transferred to an unaffiliated 
third party; and 

(ii) which the Board of Directors of the Company in its good faith judgment, 
taking into account the various legal, financial and regulatory aspects ofthe proposal and 
the person making such proposal and after consultation with and based on the advice of 
outside counsel and a nationally recognized financial advisor, determines (A) if accepted, 
is reasonably likely to be consummated, and (B) if consummated, is reasonably likely to 
result in a transaction that is financially superior and more favorable to the holders of 
Company Common Stock than the Offer and the Merger (taken together). 

Section 5.6 rerram Financing Matters The Company agrees to provide, and will 
cause its subsidiaries and its and their respective officers, employees and advisors to provide, all 
necessary cooperation in connection with the arrangement of any financing to be consummated 
contemporaneous with or at or after the consummation of the Offer, including without limitation 
any financing to be provided to the Company or any of its subsidiaries by the Parent. In addition, 
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in conjunction with the obtaining of any such financing, the Company agrees, at the request of 
Parent, to call for prepayment or redemption, conduct a tender offer for, or prepay, redeem and/or 
renegotiate, as the case may be, any then existing indebtedness ofthe Company and its 
subsidiaries, including, without limitation, indebtedness under the Credit Agreement, the Senior 
Subordinated Notes and the Convertible Subordinated Notes; provided that no such prepayment 
or redemption or purchase under any tender offer shall themselves actually be required to be 
made or consummated until contemporaneously with or after the consummation of the Offer. 

Section 5.7 Reasonable Best Efforts. Subject to the terms and conditions herein 
provided, each of the parr "3 hereto agrees to use all reasonable best efforts to take, or cause ^ be 
taken, all action and to do, or cause to be done, all things necessary, proper or advisable, whether 
under applicable laws and regulations or otherwise, and to remove any injunctions or other 
impediments or delays, legal or otherwise, to consummate the Offer and make effective the 
Merger and the other transactions contemplated by this Agreement as expeditiously as 
practicable. In case at any time after the Effective Time any further action is necessary or 
desirable to carry out the purposes of this Agreement, the proper officers and directors of the 
Company, Parent, Holding Sub and Merger Sub shall use all reasonable effons to take, or cause 
to be taken, all such necessary actions. 

Seaion 5.3 Publicity. So long as this Agreement is in effea, neither the 
Company nor Parent nor their affiliates shall issue or cause the publication of any press release or 
other public statement or announcement with respea to this Agreement or the transactions 
contemplated hereby without prior consultation with and approval (not to be unreasonably 
withheld or delayed) of the other party, except as may be required by law or by obligations 
pursuant to any listing agreement with, or the listing rules of, a national securities exchange, and 
in such case shall use all reasonable efforts to consult with and obtain approval of the other party 
prior to such release or announcement being issued. 

Section 5.9 Notification nf Cpnain Matters. The Company shall give prompt 
notice to Parent, and Parent shall give prompt notice to the Company, of (a) the occurrence or 
non-occurrence of any event which would be likely to cause any representation or warranty of the 
Company or Parent, Holding Sub and Merger Sub, as the case may be, contained in this 
Agreement to be untrue or inaccurate in any material respea at or prior to the Effeaive Time and 
(b) any material failure or inability of the Company or Parent, as the case may be, to comply with 
or satisfy any covenant, condition or agreement to be complied with or satisfied by it hereunder; 
provided, however, that the delivery of any notice pursuant to this Section 5.9 shall not limit or 
otherwise affect the remedies available hereunder to the party receiving such notice. 

Section 5.10 1*1^0^ anrf Officers1 Insurance and Indemnification (a) Parent 
agrees that at all times after the Effeaive Time, Parent and the Surviving Corporation shall 
jointly and severally indemnify each person who is now, or has been at any time prior to the date 
hereof, a direaor or officer of the Company or of any of the Company's subsidiaries or person 
entitled to indemnification (individually an "indemnified Party" and coUectively the 
-Indemnified Parties"), subjea to applicable law, to the same extent and in the same manner as is 
now provided in the respeaive certificates of incorporation or by-laws or similar organizational 
documents of the Company and such subsidiaries or otherwise in effea on the date hereof. The 

C)87565-0Ga4-02269-99«4AQWU-M3A 



34 

Surviving Corporation shall maintain in effect for not less than six (6) years after consummation 
of the Merger the current pohcies of directors' and officers' liabihty insurance maintained by the 
Company and its subsidiaries on the date of this Agreement or pohcies having comparable 
coverage, terms and conditions, with respect to matters existing or occurring at or prior to the 
Effective Time, to the extent available; provided that in no event shall the Surviving Corporation 
be required to expend in any one year an amount in excess of 200% of the annual premiums 
currently paid by the Company for such insurance (as disclosed to Parent in writing prior to the 
date hereof), although it shall be obligated to obtain a policy with the greatest coverage available 
for a cost not exceeding such amount. 

(b) Without limitation of the foregoing, in the event any such Indemnified Party 
is or becomes involved in any capacity in any action, proceeding or investigation in connection 
with any matter, including, without limitation, the transactions contemplated by this Agreement, 
Parent shall pay as incurred such Indemnified Party's legal and other expenses (including the cost 
of any investigation and preparation) incurred in connection therewith, subject to the provision 
by such Indemnified Party of an undertaking to reimburse such payments in the event of a final 
determination by a coun of competent jurisdiction that such Indemnified Party is not entitled 
thereto. Parent shall pay all expenses, including attorneys' fees, that may be incurred by any 
Indemnified Party in enforcing the indemnity and other obligations provided for in this Section 
5.10 or any action involving an Indemnified Party resulting from the transaaions contemplated 
by this Agreement. 

(c) Any determination to be made as to whether any Indemnified Party has ma 
any standard of conduct imposed by law shall be made by legal counsel reasonably acceptable to 
such Indemnified Party, Parent and the Surviving Corporation, retained at Parent's and the 
Surviving Corporation's expense. 

(d) This Seaion 5.10 is intended to benefit and shall be enforceable by the 
Indemnified Panics and their respeaive heirs, executors and personal representatives and shall be 
binding on and enforceable against Parent, Holding Sub, Merger Sub and the Surviving 
Corporation and their successors and assigns in accordance with Delaware law. 

Section 5.11 Proxy Statement- Compflnv Storkhnldera Meeting (a) As soon as 
practicable following the date hereof at the request of Parent, the Company shall prepare and file 
with the SEC the Proxy Statement and shall use all reasonable efforts to resolve any comments of 
the SEC with respea to the Proxy Statement as promptly as practicable. Parent shall cooperate 
with the Company in the preparation ofthe Proxy Statement. The Company shall give Parent 
and its counsel a reasonable opportunity to review the Proxy Statement prior to its being filed 
with the SEC and shall give Parent and its counsel a reasonable opportunity to review all 
amendments and supplements to the Proxy Statement and all responses to requests for additional 
information and rephes to comments prior to their being filed with, or sent to, the SEC, all of 
which filings and responses shall be subjea to Parent's prior consent, not to be unreasonably 
withheld The Company will provide to Parent promptly copies of all correspondence between it 
or any of its representatives and the SEC. Parent shall fumish all information concerning it 
required to be included in the Proxy Statement, and as promptly as practicable, the Proxy 
Statement will be mailed to the stockholders of the Company. The Company will advise Parent 

087565-0Q04-02269-9964AOWU-MQA 



35 

promptly after it receives notice thereof of any request or demand by the SEC or the SYSB for 
amendment of the Proxy Statement. 

(b) If the Company Stockholder Approval is required under the DGCL to 
consummate the Merger and is required to be given at a duly held meeting of stockholders, the 
Company shall, as promptly as reasonably practicable following the execution of this Agreement, 
duly call, give notice of. convene and hold a meeting of its stockholders (the •'Company 
Stockholdys Meeting'") for the purpose of obtaining the Company Stockholder Approval and 
shall take all lawful action to solicit the Company Stockholder Approval. Unless otherwise 
required by their fiduciary duties under applicable 1-v, the Board of Directors of the Company 
shall (i) recommend adoption of this Agreement by the stockholders of the Company to the effect 
as set forth in Section 3.4, and (ii) not withdraw, modify or qualify in any manner adverse to 
Parent such recommendation (or its recommendation that holders of Shares tender their Shares in 
the Offer) or take any action or make any statement in connection with the Company 
Stockholders Meeting (or the Offer) inconsistent with such recommendation (collectively, an 
•Adverse Change in the Company Reenmmendation'T The Company shall use all reasonable 
effons to obtain any necessary Approvals to permit the Company Stockholder Approval to be 
effected by wrinen consent. Subject to its right to terminate this Agreement in accordance with 
its terms, the Company shall be required to take the actions specified in Seaion 5.11 (a) and the 
first sentence of this Section 5.11(b), and satisfy all its other obligations under this Agreement, 
whether or not the Company Board of Directors makes an Adverse Change in the Company 
Recommendation after the date hereof. 

(c) Parent agrees that it will vote at the Company Stockholders' Meeting or give 
consents with respea to, or cause to be voted or to have consents given with respect of 
(including, prior to the Control Date, by causing the Trustees to vote pursuant to the Voting Trust 
Agreement), all Shares then owned by it or Holding Sub or any of Parent's other subsidiaries and 
affiliates (including any shares held in the Voting Trust) in favor of the adoption of this 
Agreement. 

(d) Notwithstanding the foregoing, in the event that Holding Sub shall acquire at 
least 90% ofthe then-outstanding Shares, the parties hereto agree, at the request of Holding Sub, 
subject to Article VI, the DGCL, the ICA and the rules and regulations of the STB, to take (and 
prior to the Control Date to cause the Trustees to take) all necessary and appropriate action to 
cause the Merger to become effective, in accordance with Seaion 253 ofthe DGCL, as soon as 
reasonably praaicable after such acquisition, without a meeting of the stockholders of the 
Company. 

Section 5.12 Parmt Cr? , 1* r; P a r g m Shareholdera Meetmy (a) As soon as 
practicable following the date of this Agreement, Parent shall prepare and obtain the approval of 
the LSE ofthe Parent Circular. The Company shall cooperate with Parent in the preparation of 
the Parent Circular. Parent shall give the Company and its counsel a reasonable opportunity to 
review the Parent Circular prior to its being lodged with the LSE for approval and shall give the 
Company and its counsel a reasonable opportunity to review all amendments and supplements to 
the Parent Circular and all responses to requests for additional information and rephes to 
comments prior to their being filed with, or sent to, the LSE. Parent will provide to the Company 
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promptly copies of all correspondence between it or any of its representatives and the LSE. The 
Company shall furnish all information conceming.it required to be included in the Parent 
Circular, and as promptly as practicable, the Parent Circular will be mailed to the shareholders of 
Parent. Parent will advise the Company promptly after it receives notice thereof of any request or 
demand by the LSE for amendment of the Parent Circular. The Parent Circular and any 
supplements thereto and any other circulars or documents issued to shareholders or employees of 
Parent will contain aU particulars relating to Parent and the Company required to comply in all 
material respects with all United Kingdom statutory and other legal provisions (including, 
without limitation, the Companies Act of 1985 of the United Kingdom, as amended (the 
•Companies Act"), the Financial Services Act 1986 and the rule0 and regulations made 
thereunder, and the rules and requirements of the LSE and the City Code) and, at the date filed 
with the LSE or distributed to Parent's shareholders or at the time of the Parent Shareholders 
Meeting, all such infonnation contained in such documents will be substantially in accordance 
with the facts and will not omit anything material likely to affect the import of such infonnation. 

(b) Parent shall, as promptly as reasonably practicable following the execution of 
this Agreement, duly call, give notice of, convene and hold a meeting of its shareholders (the 
"Parent Shareholders Meeting'") for the purpose of obtaining the Parent Shareholder Approval 
and shall take all lawful action to so he it the Parent Shareholder Approval. Parent shall use its 
reasonable best efforts to hold the Parent Shareholders Meeting on or before July 26, 1999. 
Unless otherwise required by their fiduciary duties under applicable law, the Board of Directors 
of the Parent shall (i) recommend that the shareholders of the Parent vote in favor of the 
resolution to be proposed at the Parent Shareholders Meeting and required for the 
implementation of the Offer and the Merger, and (ii) not withdraw, modify or qualify in any 
manner adverse to the Company such recommendation or take any action or make-any statement 
in-connection with the Parent Shareholders Meeting inconsistent with such recommendation 
(collectively, an "Adverse Change in the Pprgit Recnmmendatinn") Subject to its right to 
terminate this Agreement in accordance with its terms. Parent shall be required to take the 
actions specified in Section 5.12(a) and the first sentence of this Section 5.12(b), and satisfy all 
its other obligations under this Agreement, whether or not the Parent Board of Direaors makes 
an Adverse Change in the Parent Recommendation after the date hereof. 

Section 5.13 Registrarinn Rights for Shares Deposited in Voting Trust. The 
Company shall, if requested by any Trustee at any time and from time to time within three years 
after the tennination of this Agreement while any securities ofthe Company or any of its 
subsidiaries remain in the Voting Trust, as expeditiously as possible prepare and file up to three 
registration statements under the Securities Aa if such registration is necessary in order to permit 
the sale or other disposition of any or all securities that have been deposited in the Voting Trust,, 
in accordance with the intended method of sale or other disposition stated by the Trustee, 
including a "shelf' registration statement under Rule 415 under the Securities Aa or any 
successor provision; and the Company shall use its reasonable best efforts to qualify such 
securities under any applicable state securities laws. The Trustee and Parent shall use reasonable 
efforts to cause, and to cause any underwriters of any sale or other disposition to cause, any sale 
or other disposition pursuant to such registration statement to be effeaed on a widely distributed 
basis. The Company shall use reasonable efforts to cause each such registration statement to 
become effective, to obtain all consents or waivers of other parties which are required therefore, 
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and to keep such registration statement effective for such period not in excess of 180 calendar 
days from the day such registration statement first becomes effective as may be reasonably 
necessary to effect such sale or other disposition. The obligations of the Company hereunder to 
tile a registration statement and to maintain its effectiveness may be suspended for one or more 
periods of time not exceeding 60 calendar days in the aggregate with respect to any registration 
statement if the Board of Directors ofthe Company shall have determined that the filing of such 
registration statement or the maintenance of its effectiveness would require disclosure of 
nonpublic infonnation that would materially and adversely affect the Company. The costs of any 
registration statement prepared and filed under this Section, and any sale covered thereby, shall 
be shared equally by the Company and Parent except for underwriting disco -Jts or commission, 
brokers' fees and the fees and disbursements ofthe Trustee's and Parents' counsel related thereto 
(which shall be paid by Parent). The Trustee and Parent shall provide all infonnation reasonably 
requested by the Company for inclusion in any registration statement to be filed hereunder. If, 
during the time periods referred to in the first sentence of this Section, the Company effects a 
registration under the Securities Act of the Company's securities for its own account or for any 
other of its stockholders (other than on Form S-4, Form S-8, or any successor form), it shall 
allow the Trustee the right to panicipate in such registration, and such participation shall not 
affect the obligation of the Company to effect demand registration statements for the Trustee 
under this Section; provided that, if the managing underwriters of such offering advise the 
Company in writing that in their opinion the number of securities requested to be included in 
such registration exceeds the number which can be sold in such offering, the Company shall 
include the securities requested to be included therein by the Trustee only after including all 
securities intended to be included therein by the Company. In connection with any registration 
pursuant to this Section, the Company and Parent shall provide each other and any underwriter of 
the offering with customary representations, warranties, covenants, indemnification, and 
contribution in connection with such registration. 

Section 5.14 Dividend AfiflfflM -̂ harea prior to the commencement of the Offer, 
the Company will enter into an agreement with each holder of Dividend Access Shares (the 
•Dividend Access Share Piirrhage Agreementg'T which shall be substantially in the fonn 
previously furnished to Parent, and take any other necessary action to ensure that none of the 
Company, the Canadian Subsidiary, the Surviving Corporation, Parent or any other affiliate of 
Parent will be required under the terms of the Dividend Access Shares, the Support Agreement 
with respect to the Dividend Access Shares (the "Support Agreement") or otherwise, to, and 
none of them will bear any liability or other obligation for failing to: (i) permit the holders of 
Dividend Access Shares to retract their Dividend Access Shares as against the Canadian 
Subsidiary and receive Shares in exchange therefor for the sole purpose of tendering such Shares 
in the Offer, effective and conditional onty upon the consummation of the Offer, all as 
contemplated by the Support Agreement (it being understood that Holding Sub shall not be 
required to accept tenders ot nor shall Parent or Holding Sub otherwise be required to acquire. 
Dividend Access Shares in the Offer or otherwise); or (h) following the Effective Time, issue or 
otherwise deliver any shares in the capital stock ofthe Company, the Surviving Corporation, the 
Canadian Subsidiary, Parent or any other affiliate of Parent or any other securities or property 
other than a sum in United States Dollars equal to the Per Share Price, without any interest 
thereon, in respect of or in exchange for, whether pursuant to a retraction or otherwise, any 
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Dividend Access Share. True and complete copies of all executed Dividend Access Share 
Purchase Agreements will be provided to Parent upon execution thereof. 

ARTICLE VI 

CONDITIONS 

Section 6.1 Conditions to the Obligations nf F.ach Pat™ The obligations of the 
Company, on the one hand, and Parent and Merger Sub, on the other hand, to consumrr-ne the 
Merger are subject to the satisfaction (or, if permissible, waiver by the party for whose benefit 
such conditions exist) of the following conditions: 

(a) Holding Sub shall have purchased the Shares pursuant to the Offer (provided 
that the purchase of Shares pursuant to the Offer shall not be a condition to the 
obligations of Parent and Merger Sub hereunder if Holding Sub shall fail to accept for 
payment and pay for Shares pursuant to the Offer in violation of the terms thereof or of 
this Agreement). 

(b) If required under the DGCL, the Company Stockholder Approval shall have 
been obtained. 

(c) No coun, arbitrator or other Governmental Entity shall have issued any order, 
injunction, decree or ruling, and there shall not be any other Law, restraining, enjoining or 
prohibiting the consummation of the Merger. 

ARTICLE VO 

TERMINATION 

Section 7.1 Terminannn Anything herein or elsewhere to the contrary 
notwithstanding, this Agreement may be terminated and the transactions contemplated herein 
may be abandoned at any time prior to the Effective Time, whether before or after stockholder 
approval thereof: 

(a) by the mutual wrinen consent of Parent and the Company; 

(b) by either of the Company or Parent: 

(i) if (A) the Offer expires or terminates in accordance with the terms 
hereof without the purchase of any Shares thereunder or (B) Holding Sub shall not 
have purchased Shares under the Offer prior to January 31, 2000; provided. 
however, that the right to terminate this Agreement under this Section 7.1 (b)(i) 
shall not be available to any party to the extent that the delay in consummating the 
Offer is due to such party's material breach of this Agreement; 
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(ii) if any Governmental Entity shall have issued an order, decree or ruling 
or taken any other action (which order, decree, ruling or other action the panics 
hereto shall use their reasonable best effons to lift), in each case permanently 
restraining, enjoining or otherwise prohibiting the transactions contemplated by 
this Agreement and such order, decree, ruling or other action shall have become 
final and non-appealable; 

(iii) prior to the consummation of the Offer, if the other pany has 
breached any of its representations, warranties, covenants or agreements set fonh 
herein such that any of the conditions set fonh in Annex I would not be satisfied, 
which breach, to the extent curable, is not cured within ten business days of 
receipt of written notice of breach by the breaching party; or 

(iv) the Parent Shareholder Approval shall not have been obtained at the 
Parent Shareholders Meeting; 

(c) by the Company, prior to consummation of the Offer, upon three business 
days' prior wrinen notice to Parent (which notice shall entitle Parent to terminate this 
Agreement pursuant to Section 7.1 (d)), in order to accept a proposal which its Board of 
Directors shall have determined as of the date of such notice is a Superior Proposal and 
such Board of Directors shall have concluded in good faith, only after receipt of and 
based on advice of its outside legal counsel, that its fiduciary duties would require it to 
accept such Superior Proposal; provided, however, that (i) any financing with respect 
thereto is committed for the full amount required, (ii) the Company shall have fully 
complied with its obligations under Section 5.5, (iii) such notice shall include a copy of 
any proposed or definitive documentation relating to such Superior Proposal and shall 
otherwise indicate all material terms and conditions with respect thereto, (iv) prior to any 
such termination, the Company shall if requested by Parent in connection with any 
revised proposal Parent might make, negotiate in good faith for such three business day 
period with Parent, (v) the Board of Directors of the Company shall have concluded in 
good faith, only after receipt of and based on advice of its outside legal counsel and a 
nationally recognized financial advisor, as of the effective date of such termination, after 
taking into account any revised proposal by Parent during such three business day period, 
that such third party proposal remains a Superior Proposal (and such financing remains so 
committed) which the Board of Directors of the Company is obligated to accept under its 
fiduciary duties and (vi) immediately following such termination, the Company enters 
into definitive and binding documentation with respect to such Superior Proposal; and 
provided, farther, that it shall be a condition to tennination pursuant to this Section 7.1(c) 
that the Company shall have made the payment of the fee to Parent required by Section 
7.2; 

(d) by Parent if prior to the consummation of the Offer (i) the Company shall 
have delivered the notice described in Section 7.1 (c), (ii) the Board of Directors of the 
Company shall have effected an Adverse Change in the Company Recommendation or 
shall have approved or recommended another Acquisition Proposal or failed to reconfirm 
its recommendation set forth in Section 3.4, if so requested by Parent, within fifteen days 
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following such request, or (iii) the Company shall have engaged in negotiations with a 
third party after the date hereof with respect to any Acquisition Proposal and shall not 
have ftilly and unconditionally rejected such proposal (including, if such Acquisition 
Proposal was publicly announced or known, by publicly announcing such rejection) 
within three business days of first engaging in any negotiations with respect to such 
Acquisition Proposal: or 

(e) by Parent if prior to the consummation of the Offer any person or group 
(within the meaning of Section 13(d)(3) of the Exchange Act) acquires beneficial 
ownership (within the meaning of Rule 13d-3 under the Exchange Act) of more than 20% 
of the combined voting power of the Company Common Stock and the Voting Preferred 
Stock. 

Section 7.2 Effect of Tprminatinn (a) In the event of the termination of this 
Agreement as provided in Section 7.1, wrinen notice thereof shall forthwith be given to the other 
party or parties specifying the provision hereof pursuant to which such tennination is made, and 
this Agreement shall forthwith become null and void, and there shall be no liability on the part of 
Parent, Holding Sub, Merger Sub or the Company except (i) for fraud or for breach of this 
Agreement or the Confidentiality Agreement and (ii) as set forth in Sections 5.13, 7.2 and 8.1 
hereof and in the penultimate sentence of Section 5.2. 

(b) The Company shall pay Parent the sum of S35 million if this Agreement is 
terminated solely as follows: 

(i) by Parent pursuam.to Seaion 7.1(b)(iii) if the breach giving rise to such 
termination right occurred at a time after the Company shall have received or become 
aware of an Acquisition Proposal (other than any such proposal submitted prior to the 
date hereof) and within twelve months of such termination, the Company enters into a 
definitive agreement with respea to an Acquisition Proposal or an Acquisition Proposal 
is consummated (which fee shall be payable immediately upon the earlier of execution of 
such agreement or consummation of an Acquisition Proposal); or 

(ii) by the Company pursuant to Section 7.1(c) (which fee shall be payable as a 
condition to such termination) or by Parent pursuant to Section 7. l(d)(i) (which fee shall 
be payable immediately upon such tennination); or 

(iii) (A) by Parent or the Company pursuant to Section 7. l(b)(i)(A) (provided that 
(1) prior to such termination an Acquisition Proposal with respea to the Company shall 
have been publicly announced or otherwise become public, (2) on the date of expiration 
or termination of the Offer the Minimum Condition has not been satisfied, and (3) on 
such date there is no other condition to the Offer which has foiled to be satisfied as a 
result of a material breach of this Agreement by Parent, Holding Sub or Merger Sub), or 
(B) by Parent pursuant to Section 7.1(d)(ii) or (iii) or 7.1(e), if; in the case of either clause 
( A) or (B), within twelve months of any such tennination, the Company enters into a 
definitive agreement with respect ro an Acquisition Proposal or an Acquisition Proposal 
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is consuimnated (which fee shall be payable immediately upon the earlier of execution of 
such agreement or consummation of an Acquisition Proposal); or 

(iv) by Parent pursuant to Section 7.1(e), if prior to or within twelve months after 
any such tennination, any person or group acquired or acquires beneficial ownership of 
more than 40% of the combined voting power of the Company Common Stock, the 
Voting Prefened Stock and any other voting capital stock ofthe Company (which fee 
shall be payable immediately upon the later of such acquisition or such tennination). 

(c) Parent shall pay the Comp "jiy the sum of S25 million if this Agreement is 
terminated by either party pursuant to Section 7.1 (b)(iv) and prior to the Parent Shareholders 
Meeting there shall have been an Adverse Change in the Parent Recommendation. 

(d) If this Agreement is terminated by either party pursuant to Seaion 7.1 (b)(i)( A) 
(provided that (1) on the date of expiration or termination of the Offer the Minimum Condition 
has not been satisfied and (2) on such date all other conditions to the Offer have been satisfied or 
waived), then upon and following such termination the Company shall be required to reimburse 
Parent and its affiliates for all reasonable out-of-pocket fees and expenses actually incurred by 
any of them or on their behalf in conneaion with the Offer and the Merger, any financing thereof 
or in respea therewith, and the negotiation, preparation, execution and diligence in respect of this 
Agreement (including, without limitation, fees and disbursements payable to banks, investment 
banking firms, dealer managers and other financial institutions, and their respeaive agents and 
counsel, and all fees of counsel, accountants, financial printers, depositaries, information agents, 
expens and consultants) ("Expenses") up to an aggregate TnaTimiTm reimbursement of 55 
million. The Company shall pay the amounts requested within three business days of such 
requests (accompanied by a submission of statements therefor). Notwithstanding anything to the 
contrary in this Section 7.2, the maximum aggregate amount that the Company shall be required 
to pay pursuant to Section 7.2(b) and 7.2(d) shall be $35 million. 

(e) If this Agreement is terminated by either party pursuant to Section 7. l(b)(iv) 
and prior to the Parent Shareholders Meeting there shall not have been an Adverse Change in the 
Parent Recommendation, then upon and following such termination Parent shall be required to 
reimburse the Company and its affiliates for all Expenses actually incurred by any of them or on 
their behalf up to an aggregate maximum reimbursement of $5 million. Parent shall pay the 
amounts requested within three business days of such requests (accompanied by a submission of 
statements therefor). Notwithstanding anything to the contrary in this Seaion 7.2, the maximum 
aggregate amount that Parent shall be required to pay pursuant to Seaion 7.2(c) and 7.2(e) shall 
be $25 million. 

(0 In addition to the other provisions of this Seaion 7.2, in the event a fee or 
Expenses is or becomes payable pursuant to Section 7.2(b), (c), (d) or (e) hereof; the party 
required to pay such fee or Expenses shall promptly, but in no event later than three business 
inlays following wrinen notice thereof; together with related bills or receipts, to reimburse the 
other party for all reasonable out-of-pocket costs, fees and expenses, including,.without 
limitation, the reasonable fees and disbursements of counsel and the expenses of litigation. 
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incurred in connection with coUecting such fee or Expenses as a result of any breach by the party 
required to pay such fee or Expenses of its obligations under this Section 7.2. 

ARTICLE VIII 

MISCELLANEOUS 

Section 8.1 Costs and Expenses. Except as expressly otherwise provided herein, 
all costs and expenses incurred in connection with this Agreement and the consummation of the 
transactions contemplated hereby shall be paid by the party incurring such expenses. 

Section 8.2 Amendment and Modificatinn Subject to applicable lawT this 
Agreement may be amended, modified and supplemented in any and all respects, whether before 
or after any vote of the stockholders of the Company or the shareholders of Parent contemplated 
hereby, only by wrinen agreement of the panics hereto, pursuant to action taken by their respec­
tive Boards of Directors, at any time prior to the Effeaive Time with respea to any of the terms 
contained herein; provided, however, that after the approval of this Agreement by the 
stockholders of the Company or Parent, no such amendment, modification or supplement which 
by law requires prior approval of the stockholders of the Company or Parent shall be made unless 
such approval has been obtained. 

Seaion 8.3 Waiver: Remedies Cumtilative At any time prior to the Effective 
Time, any party herao may with respea to any other party hereto: (i) extend the time for the 
performance of any of the obligations or other aas; (ii) waive any inaccuracies in the 
representations and warranties contained herein or in any document delivered pursuant hereto; or 
(iii) waive compliance with any of the agreements or conditions contained herein Any such 
extension or waiver shall be valid only if set forth in an instrument in writing signed by the party 
or panics to be bound. No failure or delay on the pan of any party hereto in the exercise of any 
right hereunder shall impair such right or be construed to be a waiver o£ or acquiescence in, any 
breach of any representation, warranty or agreement herein, nor shall any single or panial 
exercise of any such right preclude other or further exercise thereof or of any other right. All 
rights and remedies existing under this Agreement are cumulative to, and not exclusive of, any 
rights or remedies otherwise available. 

Section 8.4 Nonsurvival nf Representations and Warranties None ofthe 
representations and warranties in this Agreement or in any schedule, instrument or other 
document delivered pursuant to this Agreement shall survive the Effective Time. 

Section 8.5 Notices. All notices and other communications hereunder shall be in 
writing and shall be deemed given if delivered personally, telecopied (which is confirmed) or 
sent by an overnight courier service to the panics at the following addresses (or at such other 
address for a party as shall be specified by like notice): 
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(a) if to Parent, Holding Sub or Merger Sub, to: 

Stagecoach Holdings pic 
20 Charlotte Street 
Perth PHI 5LL 
Scotland 
Attention: Keith Cochrane 
Telecopy No.: +44-1738-643-648 

with a copy to: 

Simpson Thacher & Bartlett 
99 Bishopsgate 
21" Floor 
London, England EC2M 3YH 
Attention: Michael O. Wolfson, Esq. 
Telecopy No.: +44-207-422-4022 

(b) if to the Company, to: 

Coach USA, Inc. 
One Riverway 
Suite 600 
Houston, Texas 77056 
Attention: Douglas M. Cerny 
Telecopy No,: +1-713-888-0257 

with a copy to: 

Locke Liddell & Sapp LLP 
3400 Chase Tower 
600 Travis Street 
Houston, Texas 77002-3095 
Attention: Gene G. Lewis, Esq. 
Telecopy No.: +1-713-223-3717 

Section 8.6 Interpretation, When a reference is made in this Agreement to 
Sections, such reference shall be to a Section of this Agreement unless otherwise indicated. The 
table of contents and headings contained in this Agreement are for reference purposes only and 
shall not affect in any way the meaning or interpretation of this Agreement. Whenever the words 
-include", "includes" or "inrhidmg" are used in this Agreement they shall be deemed to be 
followed by the words 'Whnnt limttatinn" As used in this Agreement, the term "business day" 
shall mean any day other than a Saturday, a Sunday, or a day on which banking institutions in 
New York, New York; Houston, Texas; or London, England are authorized or obligated by law 
or executive order to close; provided that, for purposes of calculating business days in connection 
with the Offer, the term "business day" shall have the meaning assigned in Rule I4d-l(e)(6) 
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under the Exchange Act. As used in this Agreement, the term "affiliaifila)" shall have the 
meaning set fonh in Rule 12b-2 of the Exchange Act. As used in this Agreement, the term 
"person" means an individual, corporation, partnership, limited liability company, association, 
trust, unincorporated organization, other entity or group (as defined in Section 13(d)(3) ofthe 
Exchange Act), and the term "suhsidiaiy" means, with respect to Parent, the Company or any 
other person, any corporation, pannership, limited liability company, joint venture or other legal 
entity of which Parent, the Company or such other person owns, directly or indirectly, stock or 
other equity interests the holders of which are generally entitled to more than 50% of the vote for 
the election of the board of directors or other governing body of such corporation or other legal 
entity. References to the Company and its subsidiaries in relation to prior periods 'hall be 
deemed to include any persons or entities from whom they acquired any portion of the business 
conducted by them, but only with respect to the businesses so acquired. 

Section 8.7 rnunterparts- Farsimilp This Agreement may be executed in two or 
more counterparts, all of which shall be considered one and the same agreement and shall 
become effective when two or more counterparts have been signed by each of the parties and 
dehvered to the other parties, it being understood that all parties need not sign the same 
counterpart. This Agreement may be executed by facsimile signatures of the parties hereto. 

Section 8.8 Entire Agreement: Mo Third Party Beneficiaries This Agreement 
and the Confidentiality Agreement (including the exhibits hereto and the documents and the 
instruments referred to herein and therein): (a) constitute the entire agreement and supersede all 
prior agreements and understandings, both wrinen and oral, among the parties with respect to the 
subject matter hereof, including the Exclusivity Letter Agreement dated June 3, 1999 and (b) 
except as provided in Section 5.10 whh respect to the Indemnified Parties, are not intended to 
confer upon any person other than the parties hereto any rights or remedies hereunder. 

Section 8.9 Severability. If any term or other provision of this Agreement is 
invalid, illegal or incapable of being enforced by any rule of law, or public policy, all other 
conditions and provisions of this Agreement shall nevertheless remain in full force and effect so 
long as the economic or legal substance of the transactions contemplated hereby is not affeaed in 
any manner materially adverse to any party. Upon such determination that any term or other 
provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in 
good faith to modify this Agreement so as to effea the original intern of the parties as closely as 
possible in a mutually acceptable manner in order that the transaaions contemplated hereby may 
be consummated as originally contemplated to the fullest extent possible. 

Section 8.10 Specific Perfhrmanre The parties hereto agree that irreparable 
damage would occur in the event any provision of this Agreement was not performed in 
accordance with the terms hereof and that the parties shall be entitled to the remedy of specific 
performance of the terms hereof without the posting of any bond or security, in addition to any 
other remedy at law or equity. 

Seaion 8.11 flovemmg Law. This Agreement shall be governed and construed 
in accordance with the laws of the State of Delaware without giving effea to the principles of 
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conflicts of law thereof except, in the case of Parent, to the extent that the Companies Act or 
English or Scottish law are applicable to it. 

Section 8.12 Assignment Neither this Agreement nor any of the rights, interests 
or obligations hereunder shall be assigned by any of the parties hereto (whether by operation of 
law or otherwise) without the prior wrinen consent of the other panics, except that Holding Sub 
or Merger Sub may assign, in its sole discretion, any or ail of its rights, interests and obligations 
hereunder to Parent or to any direct or indirect wholly owned subsidiary of Parent: providecj, 
however, that no such assignment shall reheve Parent from any of its obligations hereunder. 
Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of 
and be enforceable by the ̂ anies and their respective successors and assigns. 

Section 8.13 Consent to Jurisdiction: Waiver of Jury Trial, (a) Each of the 
panics hereto: 

(i) consents to submit itself to the personal jurisdiaion of (A) the United 
States District Court for the Southern Distria of New York and any appellate courts 
therefrom in the event any dispute arises out of this Agreement or any of the transactions 
contemplated by this Agreement to the extent such court would have subject matter 
jurisdiction with respea to such dispute and (B) the Chancery or other Courts of the State 
of Delaware otherwise; 

(ii) agrees that it will not attempt to deny or defeat such personal jurisdiction 
or venue by motion or other request for leave from any such court; 

(iii) agrees that it will not bring any aaion relating to this Agreement or any of 
the transactions contemplated by this Agreement in any court other Than such courts; 

(iv) agrees that service of process in any such action or proceeding may be 
effected by mailing a copy thereof by registered or certified mail (or any substantially 
similar form of mail), postage prepaid, to a party at its address set forth in Section 3.5 or 
at such other address of which a party shall have been notified pursuant thereto; 

(v) agrees that nothing herein shall affea the right to effea service of process 
in any other manner permitted by law or shall limit the right to sue in any other 
jurisdiction; and 

(vi) agrees to appoint an agent for service of process in Delaware. 
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(b) EACH PARTY HERETO HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL ACTION OR 
PROCEEDING IN RELATION TO THIS AGREEMENT AND FOR ANY 
COUNTERCLAIM THEREIN. 

[Continued on next page.] 
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IN* WITNESS WHEREOF. Pamu. Holding Sub, Merger Sub and ihe Company 
have caused ihis Agreement to be signed by iheir respective officen thereunio duly authonjeo as 
cl" ihe date first wrjt;en above 

STAGECOACH HOLDINGS pic 

Sasx: Keith Cochrane 
Tide: Group Finance Director 

SCH HOLDINGS CORP. 

Name: Keith Cochrane 
TiUe: President 

SCH ACQUISITION CORP. 

Nunc: Keith Cochrane 
Title: President 

COACH USA, INC. 

N'ime: Larry fC King 
Tttlu: Chief Executive OiCcer 



47 

IN WITNESS WHEREOF, Parent, Holding Sub, Merger Sub wd tbe Comply . 
fcavo corned this Agreement to bt tipud iy their rmpeoive officer! theteunto duly authomed as 
of the date Rrst written above. 

STAGECOACH HOLDINGS pie 

Br. 
Mime: KfithCochnne 
Tide: Qwup Fhunce Director 

SCH HOLDINGS CORP. 

N«roc: Keith Coehriae 
THIr Pnculent 

SCH ACQUISmON CORP. 

By. 
Name: KehhOochnne 
Tide: FMidett 

COACH US JQJNC* 

XKi i 
TWK^dfcMfiaiBnitivc f̂fioer 



ANNEX I 

CONDITIONS OF THE OFFER 

The capitalized terms used in this Annex I have the meanings set forth in the 
attached Agreement, except that the term "Merger Agreement" shall be deemed to refer to the 
attached Agreement. 

Notwithstanding any other provisions of the Offer, and in addition to the 
conditions that (i) at the expiration of the Offer there shall have been validly tendered and not 
properly withdrawn prior to the expiration of the Offer a number of Shares which constitutes 
more than 50% of the voting power (determined on a fully-diluted basis) on the date of purchase, 
of all the securities of the Company entitled to vote generally in the eleaion of directors or in a 
merger (the "Minimum Condition"̂  (for purposes of determining at any time whether the 
Minimum Condition has been met, each outstanding Share legally or beneficially owned by 
Parent or Holding Sub or any of its affiliates at the commencement of the Offer shall be deemed 
validly tendered under the Offer and not withdrawn), (ii) any and all apphcabie waiting periods 
under the HSR Aa shall have expired or been terminated and (iii) the staff of the STB shall have 
given Parent a favorable informal advisory opinion to the effea that the proposed use of the 
Voting Trust will effeaively insulate Parent from acquiring unlawful control of the Company 
and such advisory opinion shall not have been withdrawn or the STB shall have approved 
Parent's and Holding Sub's acquisition of the federally regulated carriers controlled by the 
Company, Holding Sub shall not be required to accept for payment, or subjea to applicable rules 
and regulations of the SEC, including Rule 14e-l(c) under the Exchange Aa (relating to Holding 
Sub's obligation to pay for or return tendered Shares promptly after termination or withdrawal of 
the Offer), purchase or pay for any Shares tendered pursuant to the Offer, may postpone the 
acceptance for payment of Shares tendered, and subjea to the terms and conditions of the Merger 
Agreement may terminate the Offer, if at any time on or after June 12, 1999 and at or before the 
time of payment for any such Shares any of the following conditions shall occur or has occurred: 

(a) (i) the representations and warranties of the Company set forth in the Merger 
Agreement shall not have been true and correa as of the date of the Merger Agreement, 
or shall not be true and correa (in all material respects, in the case of representations and 
warranties not already qualified as to materiality or Material Adverse Effea by their 
terms) as ofthe expiration of the Offer as though made on and as of the expiration ofthe 
Offer (except to the extent that such representations and warranties speak as of a specific 
date, which representations and warranties shall have been true and correa as of such 
date), or (ii) the Company shall have breached in any material respea any covenants 
contained in the Merger Agreement; 

(b) there shall have been any Law promulgated, enaaed, entered, enforced or 
issued by any Governmental Entity which would have the effea of (i) making the 
purchase oi or payment for, some or all of the Shares by Parent or Holding Sub or their 
affiliates pursuant to the Offer or the Merger illegal, or making the Voting Trust illegal, 
(ii) otherwise preventing consummation of the Offeror Merger; (iii) except for the Voting 
Trust, prohibiting the ownership or operation by the Company or any of its subsidiaries. 
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or Parent or any of its subsidiaries, of all or any material ponion ofthe business or assets 
ofthe Company or any of its subsidiaries, taken as a whole, or Parent or its subsidiaries, 
taken as a whole; (iv) except for the Voting Tmst, materially limiting the ownership or 
operation by the Company or any of its subsidiaries, or Parent or any of its subsidiaries, 
of all or any material ponion of the business or assets of the Company or any of its 
subsidiaries, taken as a whole, or Parent or its subsidiaries, taken as a whole, as a result of 
the transactions contemplated by the Offer or the Merger; (v) except for the Voting Trust, 
imposing limitations on the abUity of Parent, Holding Sub or any of Parent 's affiliates 
effectively to acquire or hold or to exercise full rights of ownership of the Shares, 
r eluding, without limitation, the right to vote any Shares acquired or owned by Parent or 
Holding Sub or any of its affiliates on all matters properly presented to the stocknoiders 
of the Company, including, without limitation, the adoption of the Agreement or the right 
to vote any shares of capital stock of any significant subsidiary (as defined in Regulation 
S-X), directly or indirectly owned by the Company; or (vi) requiring divestiture by Parent 
or Holding Sub or any of their affiliates of any Shares; and, in each case, no action or 
proceeding seeking to do any of the foregoing which has been instituted by any 
Governmental Entity or other person shall be pending; 

(c) the Merger Agreement shall have been terminated by the Company or Parent 
in accordance with its terms; 

(d) there shall have occurred or exist any condition, event or occurrence which, 
individually or in the aggregate, could reasonably be expected to have a Material Adverse 
Effect; 

(e) any Approval or Filing required to be obtained from or made with 
Governmental Entities or third panics in connection with the Offer or the Merger shall 
not have been obtained or made or shall not be in full force and effect, other than any the 
failure of which to obtain or make, individually or in the aggregate, could not reasonably 
be expected to have a Material Adverse Effect or to materially reduce the benefits to 
Parent of ownership of the Company and its subsidiaries; or 

(f) the Parent Shareholder Approval shall not have been obtained. 

The foregoing conditions are for the sole benefit of Holding Sub and may be 
assened by Holding Sub regardless of the circumstances giving rise to such condition. The 
foregoing conditions (other than the Minimum Condition, the HSR Condition, the STB 
Condition and the condition set forth in clause (c) above) may be waived by Holding Sub in 
whole or in pan at any time and from time to time in its sole discretion. The failure by Holding 
Sub at any time to exercise any ofthe foregoing rights shall not be deemed a waiver of any such 
right, the waiver of any such right with respect to particular facts and other circumstances shall 
not be deemed a waiver with respect to any other facts and circumstances, and each such right 
shall be deemed an ongoing right that may be assened at any time and from time to time. 
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ANNEX II 

TERMS OF SUBSEQUENT MERGER 

The capitalized terms used in this Annex II have the meanings set forth in the 
attached Agreement (the "Merger Agreement""), except as otherwise defined herein. Section 
references in this Annex II are to Sections of this Annex II unless otherwise indicated 

Section 1.1 Subsequent Merger. Upon the terms and subject to the conditions of 
this Annex II, and in accordance with the DGCL, at the Effective Time (as defined in Section 
1.2), the Surviving C~rporation of the Merger (hereinafter, the "Company'") shall be merged with 
and into Holding Sub (the "Subsequent Merger"! As a result of the Subsequent Merger, the 
separate corporate existence of the Company shall cease and Holding Sub shall continue as the 
surviving corporation of the Subsequent Merger (the "Surviving Corporation'Y 

Section 1.2 Effective Time. Upon notice of Parent following the Merger, subject 
to the approval of the holders of a majority of the outstanding shares (the "Shares'"! of common 
stock of the Company rCompanv rnmmon Stock'T the panics to the Merger Agreement shall 
cause the Subsequent Merger to be consummated by filing a cenificate of merger (the 
"Cenificate of Merger'") with the Secretary of State of the State of Delaware, in such form as 
required by, and executed in accordance with the relevant provisions of, the DGCL. The date 
and time ofthe filing ofthe Certificate of Merger with the Secretary of State ofthe State of 
Delaware (or such later time as shall be agreed to in writing by the parties to the Merger 
Agreement and is specified in the Certificate of Merger) will be the "Effective Time". 

Section 1.3 Effects of the Subsequent Merger. The Subsequent Merger shall have 
the effects set forth in the apphcabie provisions of the DGCL. Without limiting the generahty of 
the foregoing, and subject thereto, at the Effective Time all the properties, rights, privileges, 
immunities, powers and franchises of the Company and Merger Sub shall vest in the Surviving 
Corporation, and all debts, liabilities and duties ofthe Company and Merger Sub shall become 
the debts, liabilities and duties of the Surviving Corporation. 

Section 1.4 Certifigflte of Incorporation: By-laws, (a) At the Effeaive Time, the 
Certificate of Incorporation of the Surviving Corporation shall be amended to provide that (i) the 
name of the Surviving Corporation shall be the name of the Company; and (ii) the Certificate of 
Incorporation of the Surviving Corporation shall include the provisions of Articles Seven and 
Eight of the Certificate of Incorporation of the Company as in effea immediately prior to the 
Effective Time. 

(b) At the Effective Time and without any further action on the part ofthe 
Company or Holding Sub, the By-laws of Holding Sub shall be the By-laws of the Surviving 
Corporation and thereafter may be amended or repealed in accordance with their terms or the 
Certificate of Incorporation of the Surviving Corporation and as provided by law. 

Section 1.5 Direaors and Officers. The direaon of the Company immediately 
prior to the Effeaive Time shall be the initial direaors of the Surviving Corporation, each to 
hold office in accordance with the Certificate of Incorporation and By-laws of the Surviving 
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Corporation, and the officers of the Company immediately prior to the Effective Time shall be 
the initial officers ofthe Surviving Corporation, in each case until their resignation or removal or 
until their respective successors are duly elected or appointed (as the case may be) and qualified. 

Section 1.6 Conversion of Securities. At the Effective Time, by vinue of the 
Subsequent Merger and without any action on the pan of Holding Sub, the Company or the 
holders of any of the following securities: 

(a) Each Share (other than any Shares to be canceled pursuant to Section 1.6(b) 
and any Dissenting Shares '.as defined in Section 1.7(a)) shall be canceled, extinguished 
and convened automatically into the right to receive an amount per share in cash equal to 
the Per Share Price (the "Merger Consideration'̂  payable to the holder thereof, without 
interest, upon sunender of the cenificate that prior to the Subsequent Merger represented 
such Share in the manner provided in Section 1.8, less any required withholding taxes. 

(b) Each Share held in the treasury of the Company and each Share owned by 
Parent, Holding Sub or any other direct or indirect subsidiary of Parent or ofthe 
Company (including the Shares held in the Voting Trust), in each case immediately prior 
to the Effective Time, shall be canceled and retired without any conversion thereof and no 
payment or distribution shall be made with respect thereto. 

(c) Each share of common, prefened or other capital stock of Holding Sub issued 
and outstanding immediately prior to the Effeaive Time shall be convened into and 
become one validly issued, fully paid and nonassessable share of identical common, 
prefened or other capital stock of the Surviving Corporation and, if the Effective Time 
precedes the Control Date, each such share shall be deposited in the Voting Trust. 

Section 1.7 Dkgenring Shares (a) Notwithstanding anything in this Annex II to 
the contrary, shares of Company Common Stock that are issued and outstanding immediately 
prior to the Effective Time and which are held by stockholders who have not voted in favor of or 
consented to the Subsequent Merger and who shall have dehvered a wrinen demand for appraisal 
of such shares of Company Common Stock in the time and manner provided in Seaion 262 of 
the DGCL and shall not have failed to perfea or shall not have effectively withdrawn or lost then-
rights to appraisal and payment under the DGCL (the "Dwaentiny Shan*") shall not be convened 
into the right to receive the Subsequent Merger. Consideration, but shall be entitled to receiv e the 
consideration as shall be determined pursuant to Section 262 ofthe DGCL; provided, however, 
that if such holder shall have Med to perfea or shall have effectively withdrawn or lost his. her 
or its right to appraisal and payment under the DGCL, such holder's shares of Company 
Common Stock shall thereupon be deemed to have been converted, at the Effeaive Time, into 
the right to receive the Subsequent Merger Consideration set forth in Section 1.6(a) of this 
Agreement, without any interest thereon, less any required withholding taxes. 

(b) The Company shall give Parent (i) prompt notice of any demands for 
appraisal pursuant to Seaion 262 received by the Company, withdrawals of such demands, and 
any other instruments served pursuant to the DGCL and received by the Company and (ii) the 
opportunity to direa all negotiations and proceedings with respea to demands for appraisal 
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under the DGCL. The Company shall not, except with the prior wrinen consent of Parent, make 
any payment with respect to any such demands for appraisal or offer to senle or settle any such 
demands. 

Section 1.8 Sunender of Shares: Stnrk Tramfrr Rnnl^ (a) As soon as 
practicable after the Effective Time, the Surviving Corporation shall cause to be mailed to each 
record holder as of the Effective Time of an outstanding cenificate or cenificates which 
immediately prior to the Effective Time represented Shares (the ••Cenificates'V a form of letter 
of transmittal (which shall specify that dehvery shall be effected, and risk of loss and title to the 
Cenificates shall pass, only upon proper dehvery of the Cenificates to the Surviving 
Corporation) and instructions for use in effecting the sunender of the Certificates for payment of 
the Subsequent Merger Consideration therefor. Upon sunender to the Surviving Corporation of 
a Certificate, together with such lener of transmittal, duly completed and validly executed in 
accordance with the instructions thereto, and such other documents as may be required pursuant 
to such instructions, the holder of such Certificate shall be entitled to receive in exchange 
therefor the Subsequent Merger Consideration for each Share formerly represented by such 
Cenificate, and such Certificate shall then be canceled. No interest shall be paid or accrued for 
the benefit of holders of the Certificates on the Subsequent Merger Consideration payable upon 
the surrender of the Certificates. If payment ofthe Subsequent Merger Consideration is to be 
made to a person other than the person in whose name the surrendered Certificate is registered, it 
shall be a condition of payment that the Certificate so surrendered shall be properly endorsed or 
shall be otherwise in proper form for transfer and that the person requesting such payment shall 
have paid any transfer and other taxes required by reason of the payment of the Subsequent 
Merger Consideration to a person other than the registered holder of the Certificate surrendered 
or shall have established to the satisfaction of the Parent that such tax either has been paid or is 
not apphcabie. 

(b) If any Certificates shall not have been sunendered immediately prior to the 
date on which any Subsequent Merger Consideration in respea of such certificate would escheat 
to or become the property of any Governmental Entity, any such Subsequent Merger 
Consideration shall, to the extent permitted by applicable law, become the property of the 
Surviving Corporation, free and clear of all claims or interest of any person previously entitled 
thereto. Notwithstanding the foregoing, none of the Surviving Corporation or Parent shall be 
liable to any holder of a Certificate for Subsequent Merger Consideration delivered to a public 
official pursuant to any applicable abandoned property, escheat or similar law. 

(c) At the close of business on the day of the Effective Time, the stock transfer 
books ofthe Company shall be closed and thereafter there shall be no further registration of 
transfers of shares of Company Common Stock on the records of the Company. From and after 
the Effective Time, the holders of Certificates evidencing ownership of Shares outstanding 
immediately prior to the Effeaive Time shall cease to have any rights with respea to such Shares 
except as otherwise provided for herein or by apphcabie law. All cash paid upon the sunender 
for exchange of Certificates in accordance with the terms of this Annex II shall be deemed to 
have been in full satisfaction of all rights pertaining to the shares of Company Common Stock 
exchanged theretofore represented by such Certificates. 
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VERIFTCA TTON 

1, Keith Robertson Cochran**, Group Finance Director of Stagecoach Holdings pic 

and President of SCH Holdings Corp., vaify under penalty of perjury, under the laws of the 

UnitcH Stares of America that all information supplied in connection with this application, as it 

icktle* to Stagecoach Holdings pic and SCH Holdings Corp., is true anH r.nrrect Further. I 

certify that I am qualified and authorized to file this application I know diai willful misstatements 

or omissionfl of material fects contfitute Federal enminaj violations punishable under 18 U.S.C. 

10UI by imprisonmenx up to five ycais *ad fine A up to S 10,000 for each offense. Addxtioiully, 

thrx+. ri'ssTatements are punishable as penury under 18 U.S C 1621, which provides for fines up 

to $2,000 or uupriaonmcm up to five years for each offense. 

Dated this 2l5t day of June, 1999. 

MM 



« 

VERIFICATION 

My name is Douglas M. Cemy, and I am Senior Vice President of Coach USA, Inc. I 
hereby verify under penalty of perjury, under the laws of the United States of America, that all 
information supplied in connection with this application, as it relates to Coach USA, Inc., is true 
and correct to the best of my knowledge and belief. Further, I certify that I am qualified and 
authorized to file this application or pleading. I know that willful misstatements or omissions of 
material facts constitute Federal criminal violations punishable under 18 U.S.C. 1001 by 
imprisonment up to five years and fines up to $10,000 for each offense. Additionally, these 
misstatements are punishable as perjury under 18 U.S.C. 1621, which provides for fines up to 
$2,000 or imprisonment up to five years for each offense. 

Dated: Ml 



# 

C E R T I F I C A T E OF SERVICE 

I hereby certify that on this 22nd day of June, 1999, a copy of the foregoing 

Verified Application of Stagecoach Holdings pic was served by hand delivery upon: 

Director of Operations 
Antitrust Division 
U.S. Department of Justice 
601 D Street, N.W., Room 1013 
Washington, DC 20580 

and by first class mail, postage prepaid, on: 

James Westfall 
Licensing Section 
California Public Utilities Commission 
505 Van Ness Avenue 
San Francisco, CA 94102 

Bruce Smith 
Director 
Colorado Public Utilities Commission 
1580 Logan Street, Office Level 2 
Denver, CO 80203 

Robert Cumpstone 
Manager, Regulation and Compliance Unit 
Bureau of Public Transportation 
Connecticut Department of Transportation 
2800 Berlin Turnpike 
Newington,CT 06131 

Maria Dorough 
Unit Director 
Georgia Public Service Commission 
1007 Virginia Avenue, #300 
Hapeville, GA 30354 

Ron Roy 
Director, Passenger travel 
Maine Department of transportation 
16 State House station 
Augusta, ME 04333 

Premerger Notification Office 
Bureau of Competition 
Room 303 
Federal Trade Commission 
Washington, DC 20580 

Brian F. Cristy 
Director, Transportation Division 
Massachusetts Department of 
Telecommunications and Energy 
100 Cambridge St., Rm. 1203 
Boston, MA 02202 

Dave Sucha 
Manager, Motor, Bus and Limo Section 
Michigan Department of Transportation 
425 W. Ottawa 
P.O. Box 30050 
Lansing, MI 48909-7550 

Col. Bill Summers 
Director of Transportation 
Mississippi Public Service Commission 
P.O.Box 1174 
Jackson, MS 39215-1174 

Mel Sundermeyer 
Multimodal Operation 
Missouri Department of Transportation-
P.O: Box 270 
Jefferson City, MO 65102 

Ellis Tompkins 
Director, Intermodal transportation 
Nebraska department of Roads 
P.O. Box 94759 
Lincoln, NE 68509 



• 

Judy Sheldrew 
Chairman. Transportation Services 
Authority 
Nevada Public Service Commission 
1150E. William Street 
Carson City, NV 89701 

William Cotter 
Principal Analyst, Office of Regulatory 
Affairs 
New Jersey Department of Transportation 
225 E. State Street 
P.O. Box 611 
Trenton, NJ 08625-0611 

Vince Martinez 
Director, Transportation Division 
New Mexico Public Regulations 
Commission 
1120 Paseo de Peralta 
P.O. Box 1269 
Santa Fe,NM 87504 

Norman Schneider 
Director, Passenger and Freight Safety 
Division 
New York Department of Transportation 
1220 Washington Avenue, Bldg. 7A 
Albany, NY 12232 

David King 
Deputy Secretary 
North Carolina Department of 
Transportation 
P.O. Box 25201 
Raleigh, NC 27611 

Alfred P. Agler 
Director 
Ohio Public Utilities Commission 
180 E. Broad Street 
Columbus, OH 43215-3793 

James McNulty 
Secretary, Pennsylvania Public Utilities 
Commission 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

William A. Maloney 
Associate Administrator, Motor Carrier 
Division 
Rhode Island Public Utilities Commission 
100 Orange Street 
Providence, RI 02903 

Maj. Butch Lawson 
Director, Commercial Vehicle Enforcement 
Tennessee Department of Safety 
1150 Menzler Avenue 
Nashville, TN 37210 

Texas Department of Transportation 
Motor Carrier Division 
P.O. Box 5020 
Austin, TX 78763-5020 

Motor Carrier Section 
West Virginia Public Service Commission 
P.O. Box 812 
Charleston, WV 25323 

John Black 
Wyoming Department of Transportation 
P.O. Box 1708 
Cheyenne, WY 82003-1708 

Edward J. Fishman 
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Ca#l/IONWEALTH OF PENNSYLVA A 
PENNSYLVANIA PUBLIC UTILITY COMMISSION 
P.O. BOX 3265, HARRISBURG, PA 17105-3265 

August 20, 1999 

JOHN A VUONO 
ATTORNEY AT LAW 
2310 GRANT BUILDING 
PITTSBURGH PA 15219-2383 

IN REPLY PLEASE 
REFER TO OUR FILE 

In re: A-00115892, F. 5000 - Application of Progressive Transportation 
Services, Inc. 

Dear Mr. Vuono: 

The above-cited application has been received and accepted for publication. It has 
been published in the Pennsylvania Bulletin of August 28, 1999. 

You are further advised that the above-cited application will be submitted for 
review provided no comments are filed on or before September 20, 1999. 

If comments are filed, you will be advised as to the procedure. You are not yet 
authorized to provide intrastate service. You will receive notification when you may begin. 

Very truly yours, 

Gale E. Travitz 
Transportation Application Specialist 
Bureau of Transportation & Safety 

GET:rs 

pc: PROGRESSIVE TRANSPORTATION SERVICES INC 

[ f t 
'i I 
V 

ONE PROGRESSIVE DRIVE 
HORSEHEAD NY 14845 

DOCUMENT 

USD T SI 



A-00115892. Folder 5000 PROGRESSIVE TRANSPORTATION SERVICES, INC. (One 
Progressive Drive, Horsehead, NY 14845), a corporation of the State of New York - for approval 
of the transfer of one (1) share of the issued and outstanding stock held by Coach USA, Inc., to 
Stagecoach Holdings pic. Attorney: John A. Vuono, 2310 Grant Building, Pittsburgh, 
PA 15219-2383. 



PENNSYLVANIA 
PUBLIC UTILITY COMMISSION 

SERVICE OF NOTICE OF MOTOR CARRIER APPLICATIONS 

Published in Pennsylvania Bulletin 

MB 28 1999 

BUREAU OF TRANSPORTATION AND SAFETY 
COMMON CARRIER 

August, 99 

A-00115892 
F. 5000 

A p p l i c a t i o n of Progressive T r a n s p o r t a t i o n Services, I n c . , a 
co r p o r a t i o n of the State of New York, f o r the approval of the 
t r a n s f e r of one (1) share of the issued and outstanding stock 
held by Coach USA, Inc . , t o Stagecoach Holdings p i c . 

GET:rs 

8/17/1999 

A p p l i c a t i o n Received: 08/10/99 

A p p l i c a t i o n Docketed: 08/16/99 

Protests due SEP 2 0 1999 



PENNSYLVANIA PUBLIC UTILITY COMMISSION 

RECEIPT 

The addressee named here has paid the PA P.U.C. for the following bill: 

DATE 8/31/99 
VUONO & GRAY RECEIPT # 196076 
ATTN JOHN A VUONO ESQ 
2310 GRANT BLDG 
PITTSBURGH, PA 15219-2383 

Application fees for PROGRESSIVE TRANSPORTATION SERVICE 
(TOTAL AMOUNT OF CHECK IS $3,150.00 & INCLUDES 8 OTHER APPUCATION FEES ON 
SEPARATE RECEIPTS.) 

Docket Number A-00115892F5000 $350.00 

REVENUE ACCOUNT: 001780-017601-102 

CHECK NUMBER: 0309 
CHECK AMOUNT: $350.00 C. Joseph Meisinger 

(for Department of Revenue) 
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