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Item 1.01 Entry into a Material Definitive Agreement.

On October 23, 2006, Alleghany Corporation (the “Company™) entered into a
three-year unsecured credit agreement (the “Credit Agreement”) with a bank syndicate,
providing commitments for revolving credit loans in an aggregate principal amount of up
to $200.0 million and scheduled to expire on October 23, 2009 unless extended as
described below. Borrowings under the Credit Agreement will be available for working
capital and general corporate purposes. Under the Credit Agreement, Wachovia Bank,
National Association serves as administrative agent for the banks. The Credit Agreement
replaced a three-year unsecured credit agreement with a bank syndicate which was
scheduled to expire by its terms on July 27, 2007. Capitalized terms used but not defined
herein have the meanings ascribed thereto in the Credit Agreement.

At the Company’s option, borrowings under the Credit Agreement will bear
interest at either (x) the higher of (i) the administrative agent’s prime commercial lending
rate or (ii) the federal funds rate plus 0.5 percent, or (y) the London Interbank Overnight
Rate plus a margin (currently 50 basis points) based on the Company’s Standard & Poors
and/or Moody’s rating. The Credit Agreement requires that all loans shall be repaid in
full no later than the Maturity Date, or October 23, 2009, although the Company may
request up to two one-year extensions of the Maturity Date subject to meeting certain
conditions and upon agreement of the Lenders. The Credit Agreement charges the
Company a commitment fee of 1/8% of 1 percent per annum of the unused commitment.

The Credit Agreement contains representations, warranties and covenants
customary for bank loan facilities of this nature. In this regard, the Credit Agreement (i)
requires the Company to, among other things, maintain Tangible Net Worth of not less
than approximately $1.8 billion, maintain a ratio of Total Indebtedness to Total
Capitalization as of the last day of each fiscal quarter of not greater than (.25 to 1.0, limit
the amount of certain other indebtedness and maintain certain levels of unrestricted liquid
assets, and (ii) contains restrictions with respect to mortgaging or pledging any of the
Company’s assets and the Company’s consolidation or merger with any other
corporation. In addition, at any time when a Default or Event of Default has occurred
and is continuing, the Credit Agreement prohibits the Company from paying any
dividend or making any other distribution of any nature (cash, securities other than
common stock of the Company, assets or otherwise), and from making any payment
(whether in cash, securities or other property) on any class of Capital Stock of the
Company, and further prohibits any redemption, purchase, retirement, acquisition,
cancellation, termination, or distribution by the Company in respect of any of the
foregoing.

Under the Credit Agreement, an Event of Default is defined as (a) a failure to pay
any principal or interest on any of the Loans or other Obligations under the Credit
Agreement within designated time periods; (b} a breach of any representation or warranty
made in the Credit Agreement; (c) a failure to comply with certain specified covenants,
conditions or agreements; (d) a failure to comply with any other conditions, covenants or
agreements within 15 days after knowledge or written notice of such failure; (e) the
occurrence of certain bankruptcy, insolvency or reorganization events; (f) the occurrence



of certain money judgments in excess of $5.0 million; (g) the acceleration of the maturity
of any indebtedness of the Company or any Subsidiary in an amount exceeding $5.0
million (“Material Indebtedness™), or failure by the Company or any Subsidiary to pay
any Material Indebtedness when due or payable, or the failure by the Company or any
Subsidiary to comply with conditions, covenants or agreements in any agreement or
instrument relating to Material Indebtedness which causes, or permits the holder of such
Material Indebtedness to cause, the acceleration of such indebtedness; (h) the occurrence
of certain events constituting a Change of Control of the Company; or (i) the issuance of
any orders of conservation or supervision in respect of any Material Insurance
Subsidiary. If an Event of Default occurs, then, to the extent permitted in the Credit
Agreement, the Lenders may terminate the Commitments, accelerate the repayment of
any outstanding loans and exercise all rights and remedies available to such Lenders
under the Credit Agreement and applicable law.

The foregoing description of the Credit Agreement does not purport to be a
complete statement of the parties’ rights and obligations under the Credit Agreement and
the transactions contemplated thereby. The foregoing description is qualified in its
entirety by reference to the Credit Agreement, a copy of which is attached hereto as
Exhibit 10.1(a) and is incorporated herein by reference. Certain of the Lenders and their
affiliates have in the past performed, and may in the future from time to time perform,
investment banking, financial advisory, lending and/or commercial banking services, or
other services to the Company and its subsidiaries, for which they have received, and
may in the future receive, customary compensation and expense reimbursement.

Item 1.02 Termination of a Material Contract

On October 23, 2006, in connection with the entry by the Company into the
Credit Agreement described under Item 1.01 above, the Company terminated its three-
year unsecured credit agreement (the “Prior Credit Agreement”) with a bank syndicate
which was effective July 28, 2004 and which was scheduled to expire by its terms on July
27,2007. As with the Credit Agreement described under Item 1.01 above, the Prior
Credit Agreement provided commitments for revolving credit loans in an aggregate
principal amount of up to $200.0 million. No amounts were outstanding under the Prior
Credit Agreement at the time of its termination, and the Company did not incur any early
termination penalties or pay any fees related to its early termination of the Prior Credit
Agreement.

Wachovia Bank, National Association, the administrative agent for the Credit
Agreement described under Item 1.01 above, also served as administrative agent for the
banks under the Prior Credit Agreement. Under the Prior Credit Agreement, at the
Company’s option, borrowings bore interest at either (x) the higher of (i) the
administrative agent’s prime commercial lending rate or (ii) the federal funds rate plus
0.5% or (y) the London Interbank Overnight Rate plus a margin based on the Company’s
Standard & Poors and/or Moody’s rating. In addition, under the Prior Credit Agreement,
(i) the Company was charged a commitment fee of 1/4 of 1 percent per annum of the
unused commitment, (ii) the Company was required, among other things, to maintain



tangible net worth of not less than $1.19 billion, limit the amount of certain other
indebtedness, and maintain certain levels of unrestricted liquid assets, and (iii) the
Company was subject to certain restrictions with respect to mortgaging or pledging any
of its assets and its consolidation or merger with any other corporation.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an
Off-Balance Sheet Arrangement of Registrant.

The information included under Item 1.01 hereof is incorporated by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1(a)  Credit Agreement, dated as of October 23, 2006, among the Company, the
banks which are signatories thereto and Wachovia Bank, National
Association as administrative agent for the banks (the “Credit
Agreement”).

10.1(b)  List of Contents of Exhibits and Schedules to the Credit Agreement. The
Company agrees to furnish supplementally a copy of any omitted exhibit
or schedule to the Securities and Exchange Commission upon request.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

ALLEGHANY CORPORATION

Date: October 25, 2006 By:/s/ Jerry G. Borrelli
Name: Jerry G. Borrelli
Title: Vice President
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Exhibit 10.1(a)

CREDIT AGREEMENT

between

ALLEGHANY CORPORATION,
as Borrower

THE LENDERS NAMED HEREIN,

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Administrative Agent,

CREDIT SUISSE, CAYMAN ISLANDS BRANCH,
as Syndication Agent,

BANK OF AMERICA, N.A.,
as Documentation Agent,

and
CHANG HWA COMMERCIAL BANK, LTD., NEW YORK BRANCH
and

M & I MARSHALL & ILSLEY BANK,
as Managing Agents

$200,000,000 Senior Credit Facility

Lead Arranger and Sole Book-Runner:
WACHOVIA CAPITAL MARKETS, LLC

Dated as of October 23, 2006
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT, dated as of the 23rd day of October, 2006, is made
among ALLEGHANY CORPORATION, a Delaware corporation (the “Borrower”), the
Lenders (as hereinafter defined), WACHOVIA BANK, NATIONAL ASSOCIATION, as
Administrative Agent for the Lenders, CREDIT SUISSE, CAYMAN ISLANDS BRAN CH, as
Syndication Agent for the Lenders, BANK OF AMERICA, N.A., as Documentation Agent and
CHANG HWA COMMERCIAL BANK, LTD., NEW YORK BRANCH and M&l
MARSHALL & ILSLEY BANK, as Managing Agent for the Lenders.

RECITALS

A The Borrower has requested that the Lenders make available to the Borrower a
revolving credit facility in the aggregate principal amount of $200,000,000. The Borrower will
use the proceeds of this facility (i) to refinance certain existing indebtedness and (ii) for working
capital and general corporate purposes (including permitted acquisitions of the Borrower), all as
more fully described herein.

B. The Lenders are willing to make available to the Borrower the revolving credit
facility described above subject to and on the terms and conditions set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual provisions, covenants and
agreements herein contained, the parties hereto hereby agree as follows:

ARTICLE I
DEFINITIONS

1.1  Defined Terms. For purposes of this Agreement, in addition to the terms defined
elsewhere herein, the following terms shall have the meanings set forth below (such meanings to
be equally applicable to the singular and plural forms thereof):

“Account Designation Letter” shall mean a letter from the Borrower to the
Administrative Agent, duly completed and signed by an Authorized Officer and in form and
substance reasonably satisfactory to the Administrative Agent, listing any one or more accounts
to which the Borrower may from time to time request the Administrative Agent to forward the
proceeds of any Loans made hereunder.

“Adjusted LYBOR Rate” shall mean, at any time with respect to any LIBOR Loan, a rate
per annum equal to the LIBOR Rate as in effect at such time plus the Applicable Percentage for
LIBOR Loans as in effect at such time.

“Administrative Agent” shall mean Wachovia, in its capacity as Administrative Agent
appointed under ARTICLE IX, and its successors and permitted assigns in such capacity.
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“Administrative Questionnaire” means , with respect to each Lender, the administrative
questionnaire in the form submitted to such Lender by the Administrative Agent and returned to
the Administrative Agent duly completed by such Lender.

“Affiliate” shall mean, as to any Person, each other Person that directly, or indirectly
through one or more intermediaries, owns or controls, is controlled by or under common control
with, such Person. For purposes of this definition, with respect to any Person “controi” shall
mean the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
contract or otherwise.

“Agreement” shall mean this Credit Agreement, as amended, restated, modified or
supplemented from time to time in accordance with its terms.

“AIHL” shall mean Alleghany Insurance Holdings LLC, a Delaware limited liability
company and a Wholly Owned Subsidiary of the Borrower.

“AIHL Re” shall mean ATHL Re LLC, a Vermont limited liability company and a
Wholly Owned Subsidiary of AIHL.

“Alleghany Funding” shall mean Alleghany Funding Corporation, a Delaware
corporation and a Wholly Owned Subsidiary of the Borrower.

“Applicable Percentage’ shall mean, at any time from and after the Closing Date, the
applicable percentage (a) to be added to the LIBOR Rate pursuant to Section 2.8 for purposes of
determining the Adjusted LIBOR Rate, (b) to be used in calculating the commitment fee payable
pursuant to Section 2.9(b), and (¢) to be used in calculating the utilization fee payable pursuant
to Section 2.9(d), in each case as determined under the following matrix with reference to the
Borrower’s senior, non-credit enhanced, long-term unsecured debt rating (the “Debt Rating”) by
either or both of Moody’s or Standard & Poor’s (in each case based upon the higher of the two
ratings):




Applicable

Standard & Margin
Poor’s / Moody’s Percentage for Utilization Fee
Level Rating Commitment Fee LIBOR ILoans Usage >33%
I AJA2 0.08% 0.30% 0.10%
or higher
i A-/A3 0.100% 0.40% 0.10%
I BBB+/Baal 0.125% 0.50% 0.10%
v BBB/Baa2 0.15% 0.65% 0.10%
v BBB-/Baa3 0.175% 0.85% 0.10%
Vi BB+/Bal or 0.25% 1.10% 0.10%
lower

Notwithstanding anything set forth herein to the contrary, if at any time the difference between
the senior unsecured debt ratings by Moody’s and Standard & Poor’s is more than one rating
grade, then for purposes of determining the applicable level set forth above, the rating one level
below the higher rating will apply; provided, however, that, notwithstanding the foregoing or
anything else herein to the contrary, if at any time neither Moody’s nor Standard & Poor’s has
made available a Debt Rating, at all times from and including the date on which such Debt
Rating is not available to the date on which either Moody’s or Standard & Poor’s shall make
publicly available such Debt Rating or the Borrower has obtained an equivalent corporate debt
rating from Fitch Ratings, Inc., each Applicable Percentage shall be determined in accordance
with Level VI of the above matrix (notwithstanding the actual level).

On each Adjustment Date (as hereinafter defined), the Applicable Percentage for all
Loans and the commitment fee and utilization fee payable pursuant to Section 2.9(b) and (d)
respectively shall be adjusted effective as of such date in accordance with the above matrix. For
purposes of this definition, “Adjustment Date” shall mean the date which is ten (10) Business
Days after the date on which Moody’s or Standard & Poor’s, as the case may be, first announces
publicly any change in its rating with respect to the Borrower’s senior unsecured debt.

“Approved Fund” shall mean any Fund that is administered or managed by (1) a Lender,
(ii) an Affiliate of a Lender, or (iii) a Person that administers or manages a Lender or an Affiliate
of such Person.

“Arranger” shall mean Wachovia Capital Markets, LL.C.

“Assignee” shall have the meaning given to such term in Section 10.7(a).

“Assignment and Acceptance” shall mean an Assignment and Acceptance in substantially
the form of Exhibit D.



“Authorized Officer” shall mean, with respect to any action specified herein, any officer
of the Borrower duly authorized by resolution of the board of directors of the Borrower to take
such action on its behalf, and whose signature and incumbency shall have been certified to the
Administrative Agent by the secretary or an assistant secretary of the Borrower.

“Available Dividend Amount” shall mean, as of any date of determination, the aggregate
maximum amount of dividends that could be paid by each Qualified Insurance Subsidiary in
compliance with restrictions on payments of dividends imposed by the Insurance Regulatory
Authority of its jurisdiction of domicile under all applicable Requirements of Law (without the
necessity of any consent, approval or other action of such Insurance Regulatory Authority
involving the granting of permission or the exercise of discretion by such Insurance Regulatory
Authority), and after giving effect to any applicable contractua] restrictions on the ability of any
such Qualified Insurance Subsidiary to pay dividends.

“Bankruptcy Code” shall mean 11 U.S.C. §§101 et seq., as amended {rom time to time,
and any successor statute.

“Bankruptcy Event” shall mean the occurrence of an Event of Default pursuant to
Sections 8.1(e), 8.1(f) or 8.1(g).

“Base Rate” shall mean the higher of (i) the per annum interest rate publicly announced
from time to time by Wachovia in Charlotte, North Carolina, to be its prime commercial lending
rate (which may not necessarily be its best lending rate), as adjusted to conform to changes as of
the opening of business on the date of any such change in such prime commercial lending rate,
and (if) the Federal Funds Rate plus 0.5% per annum, as adjusted to conform to changes as of the
opening of business on the date of any such change in the Federal Funds Rate.

“Base Rate Loan” shall mean, at any time, any Loan that bears interest at such time at the
Base Rate.

“Borrower” shall have the meaning given to it in the introductory paragraph hereof.

“Borrowing” shall mean the incurrence by the Borrower (including as a result of
conversions and continuations of outstanding Loans pursuant to Section 2.11) on a single date of
a group of Loans of a single Type and, in the case of LIBOR Loans, as to which a single Interest
Period is in effect.

“Borrowing Date” shall mean, with respect to any Borrowing, the date upon which such
Borrowing is made.

“Business Day” shall mean (i) any day other than a Saturday, a Sunday, or a day on
which commercial banks in Charlotte, North Carolina or New York, New York are authorized by
law or proclamation to be closed and (ii) in respect of any determination relevant to a LIBOR
Loan, any such day that is also a day on which tradings are conducted in the London interbank
Eurodollar market.



“Capital Lease” shall mean, with respect to any Person, any lease of property (whether
real, personal or mixed) by such Person as lessee with respect to which at least a portion of the
rent or other amounts thereon constitute Capitalized Lease Obligations.

“Capitalized Lease Obligations” shall mean, with respect to any Person, the obligations
of such Person to pay rent or other amounts under any lease of (or other agreement conveying
the right to use) property (whether real, personal or mixed) which obligations are required to be
classified and accounted for as a capital lease on a balance sheet of such Person under GAAP
(including Statement of Financial Accounting Standards No. 13 of the Financial Accounting
Standards Board), and, for purposes of this Agreement, the amount of such obligations shall be
the capitalized amount thereof, determined in accordance with GAAP (including such Statement
No. 13).

“Capital Stock™ shall mean (i) with respect to any Person that is a corporation, any and all
shares, interests or equivalents in capital stock (whether voting or nonvoting, and whether
common or preferred) of such corporation, and (ii) with respect to any Person that is not a
corporation, any and all partnership, membership, limited liability company or other equity
interests of such Person; and in each case, any and all warrants, rights or options to purchase any
of the foregoing.

“Capitol Indemnity” shall mean Capitol Indemnity Corporation, a Wisconsin corporation
and a Wholly Owned Subsidiary of Capitol Transamerica.

“Capitol Specialty” shall mean Capitol Specialty Insurance Corporation, a Wisconsin
corporation and a Wholly Owned Subsidiary of Capitol Indemnity.

“Capitol Transamerica” shall mean Capitol Transamerica Corporation, a Wisconsin
corporation and a Wholly Owned Subsidiary of AIHL.

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. Section 9601 et seq., as amended from time to time.

“Change of Control” shall mean, the occurrence, after the Closing Date, of any of the
following: (i) any Person or group (within the meaning of Rule 13d-5 of the Securities and
Exchange Commission as in effect on the date hereof) other than the current principal
stockholders of the Borrower identified in the Borrower’s proxy statement dated March 13,
2006, or any of their respective children, spouses or issue thereof or any entity controlled or
substantially all of whose equity is beneficially owned by one or more of them as of the date of
this Agreement, shall own directly or indirectly, beneficially or of record, shares representing
twenty-five percent (25%) or more of the aggregate ordinary voting power represented by the
issued and outstanding securities of the Borrower; (ii) a majority of the seats (other than vacant
seats) on the Board of Directors of the Borrower shall at any time be occupied by persons who
were neither nominated or appointed by a majority of the directors of the Borrower who were in
office as of the date of this Agreement nor who were nominated or appointed by directors so
nominated; or (iii) any Person or group (other than the current principal stockholders of the
Borrower identified in the Borrower’s proxy statement dated March 13, 2006, or any of their
respective children, spouses or issue thereof or any entity controlled or substantially all of whose































































































































































































































