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ltem 1.01 Entry into a Material Definitive Agreemernt

Item 2.03 Creation of a Direct Financial Obligation

On May 23, 2012, Alliance Resource Partners, L.@@h's “Partnership”) wholly-owned subsidiary Allieen Resource Operating Partners,
L.P. (the “Intermediate Partnership”) entered iatéhird Amended and Restated Credit Agreement‘@nedit Agreement”)\with certain bank
and other lenders, including JPMorgan Chase Bank, & administrative agent (the “Administrativeei’), for a revolving credit facility
and term loan (the “Credit Facility”). The Credadility replaces the $142.5 million revolving crefdicility (the “Replaced Credit Facility”)
extended to the Intermediate Partnership und&dtond Amended and Restated Credit Agreement, datefiSeptember 25, 2007 (the
“Replaced Credit Agreement”), by various banks atieér lenders, including JPMorgan Chase Bank, lds¥paying agent, that would have
expired on September 25, 2012.

The Credit Agreement provides for a $700 millionaking credit facility, including a sublimit of 8D million for the issuance of letters
of credit and a sublimit of $15 million for swingé borrowings (the “Revolving Credit Facility”), @@ term loan in an aggregate principal
amount of $250 million (the “Term Loan”). The Reviolg Credit Facility terminates on May 23, 2017wdiich time the aggregate outstanding
principal amount of all Revolving Credit Facilitgweances and all Term Loan advances are requirbd tepaid in full. The Credit Agreement
provides for the mandatory repayment of the TerrarLadvances on a quarterly basis in varying amaarasto maturity, as follows:
commencing with the quarter ending June 30, 201& ‘(hitial Quarter”) and for each quarter thereanding on or prior to March 31, 2016,
an amount per quarter equal to 2.50% of the agtgegaount of Term Loan advances outstanding dseoémd of the Initial Quarter, and
(ii) for each quarter ending after March 31, 2016 ¢n or prior to December 31, 2016, an amoungparter equal to 20% of the aggregate
amount of Term Loan advances outstanding as odnideof the Initial Quarter. The final installmerfttioe outstanding principal amount of the
Term Loan advances (equal to 20% of the aggregateiat of Term Loan advances outstanding as of ideoéthe Initial Quarter) is required
to be repaid on the termination date of the Rewgi\Credit Facility. The Intermediate Partnership tiee option to prepay the Term Loan
advances at any time in whole or in part subjetétms and conditions described in the Credit Agreret.

Borrowings under the Credit Agreement bear inteishe option of the Intermediate Partnershigitaer (i) the base rate, which rate is
equal to the greater of (A) the Administrative Ageiprime rate, (B) the federal funds rate plus-ba# of one percent and (C) a rate based on
the London Interbank Offered Rate (for U.S. dotlaposits) for a one-month period (as adjustedddia statutory reserve requirements for
“eurocurrency liabilities”) plus one percent, incaase plus an applicable margin, or (ii) a raisell on the London Interbank Offered Rate
(for U.S. dollar deposits) for the interest pergmdected by the Intermediate Partnership (as adjust certain statutory reserve requirements
for “eurocurrency liabilities”) plus an applicabigargin, and interest accrued on the advances gernieral, payable quarterly in arrears or, in
the case of Eurodollar Rate Advances, on the kagioflthe applicable “LIBOR” interest period. Thgpdicable margin is determined by
reference to the Consolidated Debt to Consolid&&sh Flow Ratio (as such term is defined in thediCregreement) of the Intermediate
Partnership as set forth below:



Consolidated Debt to

Consolidated Cash Flow Rai Base Rate Advanc Eurodollar Rate Advanc
Level |

1.50:1.0 or greate 0.90(% 1.90(%
Level Il

1.00:1.0 or greater,

but less than 1.50:1 0.65(% 1.65(%
Level Il

0.50:1.0 or greater,

but less than 1.00:1 0.40(% 1.40(%
Level IV

less than 0.50:1. 0.15(% 1.15(%

Initially, the applicable margins will be 0.650% Base Rate Advances and 1.650% for Eurodollar Rdt@nces. The Credit Agreeme¢
also provides for the payment of certain other feeduding an unused portion fee with respech®mRevolving Credit Facility and a fee with
respect to the available amount under outstanditigrs of credit.

The Credit Agreement requires the Intermediateneaship and its restricted subsidiaries to maintaifious covenants restricting, among
other things, the amount of distributions by theefmediate Partnership, the incurrence of additiomebtedness and liens, the sale of assets,
the making of investments, the entry into mergead @nsolidations and the entry into transactioitk affiliates, in each case subject to
various exceptions. The Credit Agreement also regithe Intermediate Partnership to remain in cbwofra certain amount of mineable coal
reserves relative to its annual production. In tdldj the Credit Agreement requires the IntermedRartnership to maintain (i) a minimum
Consolidated Debt to Consolidated Cash Flow Rdtimod more than 3.0 to 1.0 and (ii) a ratio of Calidated Cash Flow to Consolidated
Interest Expense (as such terms are defined iGitbait Agreement) of not less than 3.0 to 1.0,d@atecase during the four most recently ended
fiscal quarters.

The Credit Agreement contains customary provisieggarding events of default which, if not curedhivitapplicable grace periods,
would permit the lenders to declare all outstandidgances immediately due and payable, includingbulimited to failure to make timely
payments of principal of or interest on the outdiag advances, the failure to comply with covenamteepresentations in the Credit
Agreement, cross-defaults with certain other inddbéess, upon a “Change of Control” (as definethénGredit Agreement), certain bankruptcy
and insolvency related events, certain monetargrjueht defaults, and certain claims arising undeirenmental laws that if, adversely
determined, would be material.

Subiject to certain exceptions, each of the domestisidiaries of the Intermediate Partnershipgsarantor of the obligations created
under the Credit Agreement pursuant to a Subsidtargranty, dated as of May 23, 2012 (the “Subsyd@uaranty”). Under the Subsidiary
Guaranty, each such subsidiary a party theretahesnditionally guaranteed payments due under thdiCAgreement, including certain ot}
additional expenses that may be incurred. Subjecettain exceptions, new domestic subsidiarigheintermediate Partnership that are
subsequently formed or acquired by the Intermediargnership are required to become a party t&thmsidiary Guaranty within a certain
period of time.



A copy of the Credit Agreement is filed as Exhi@ft 1 to this Current Report on Form 8-K.

ITEM 1.02 TERMINATION OF A MATERIAL DEFINITIVE AGRE EMENT

On May 23, 2012, the Intermediate Partnership teated early its Term Loan Agreement, dated as cEBer 29, 2010 (the “Term
Loan Agreement”), entered into by the IntermedRaetnership with certain banks and other lendacduding Citibank, N.A. as administrative
agent (the “Term Loan Agent”). On such terminatitate, the Intermediate Partnership paid to the Teyan Agent, for the ratable benefit of
the lenders under the Term Loan Agreement, theeggge principal amount of, and interest on, athtéyans outstanding thereunder. As of
such termination date, the aggregate unpaid praheimount of all term loans outstanding under teenTLoan Agreement was equal to
$300,000,000. The Intermediate Partnership didnwotr any early termination penalties in connectidgth the prepayment of such term loans.

The Term Loan Agreement was repaid with a portibthe proceeds of the borrowings made to the In¢gliate Partnership on May 23,
2012 under the Credit Facility described in Ite®l1above. The terms and conditions of the Term LAagmeement were described in the
Partnership’s Form 8-K filed with the Securitiesldixchange Commission on January 4, 2011, andBoich 8-K is incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

99.1 Third Amended and Restated Credit Agreement, dateaf May 23, 2012, by and among Alliance Reso@gerating
Partners, L.P., as borrower, the initial lendergial issuing banks and swingline bank named thet#®Morgan Chase Bar
N.A., as administrative agent, J.P. Morgan Seag;tiLC, Wells Fargo Securities, LLC and CitigraBlobal Markets Inc
as joint lead arrangers and joint bookrunners, $Jedlirgo Bank, National Association and Citibankd.Nas syndication
agents, and the other institutions named theredoasmentation agent
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢iport to be signed on its behalf
by the undersigned, thereunto duly authorized.

Alliance Resource Partners, L.P

By: Alliance Resource Management GP, LI
its managing general partr

By: /s/ Joseph W. Craft Il
Joseph W. Craft Il
President and Chief Executive Offic

Date: May 24, 2012



Exhibit 99.1

EXECUTION VERSION
THIRD AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of May 23, 2012
Among
ALLIANCE RESOURCE OPERATING PARTNERS, L.P.
asBorrower
and

THE INITIAL LENDERS |, INITIAL ISSUING BANKS AND
SWING LINE BANK NAMED HEREIN

aslnitial Lenders, Initial IssuingBanksandSwingLine Bank

and
JPMORGAN CHASE BANK, N.A.

asAdministrativeAgent

and

J.P. MORGAN SECURITIES LLC,
WELLS FARGO SECURITIES, LLC AND
CITIGROUP GLOBAL MARKETS INC.

asJointLeadArrangersandJointBookrunners

and

WELLS FARGO BANK, NATIONAL ASSOCIATION AND
CITIBANK, N.A.

asSyndicationAgents

and

BOKF, NA DBA BANK OF OKLAHOMA, BRANCH BANKING AND T RUST COMPANY,
COMPASS BANK DBA BBVA COMPASS, FIFTH THIRD BANK AND UNION BANK, N.A.

asDocumentatiorAgents

$250,000,000 Term Loan and $700,000,000 Revolvingdn

Alliance Resourc
Third Amended and Restated Credit Agreer
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

THIRD AMENDED AND RESTATED CREDIT AGREEMENT datedsaf May 23, 2012 (this Agreement’) among
(a) ALLIANCE RESOURCE OPERATING PARTNERS, L.P., @lBware limited partnership (theBorrower”), (b) the banks, financial
institutions and other institutional lenders listadthe signature pages hereof as the Initial Lenflee “Initial Lenders ™), (c) the banks listed
on the signature pages hereof as the Initial IgsBenks (the ‘Initial Issuing Banks™”), (d) the Swing Line Bank, () JPMORGAN CHASE
BANK, N.A. (* JPMorgan”), as administrative agent (together with any gssor administrative agent appointed pursuant tcl&VI11 , the *
Administrative Agent”) for the Lenders (as hereinafter defined), (. MORGAN SECURITIES LLC, WELLS FARGO SECURITIESI.C
and CITIGROUP GLOBAL MARKETS INC., as joint leadrangers and joint bookrunners (collectively, thinint Lead Arrangers’),
(g9) WELLS FARGO BANK, NATIONAL ASSOCIATION (“Wells Fargo Bank”) and CITIBANK, N.A. (“ Citi "), as syndication agents, and
(h) BOKF, NA DBA BANK OF OKLAHOMA (“ BOKF "), BRANCH BANKING AND TRUST COMPANY, COMPASS BANKDBA
BBVA COMPASS, FIFTH THIRD BANK AND UNION BANK, N.A, as documentation agents.

PRELIMINARY STATEMENT:

1. The Borrower, the banks, financial instituti@msl other institutional lenders party thereto, JRMa, as paying agent and co-
administrative agent, and Citicorp USA, Inc., asadministrative agent, are parties to the Seconeémdrad and Restated Credit Agreement,
dated as of September 25, 2007 (as amended tataddreof, the Existing Revolving Facility Agreemerit).

2. The Borrower, the banks, financial instituti@msl other institutional lenders party thereto, l§itik, N.A., as administrative age
and BOKF, Branch Banking and Trust Company and B&d@k, National Association, as co-agents, are gmtt the Term Loan Agreement,
dated as of December 29, 2010 (tHexisting Term Facility Agreement and, together with the Existing Revolving FagilAgreement, the “
Existing Facility Agreement”).

3. The Borrower has requested that, upon the EBffe€ate (as hereinafter defined), the Lenders ahasu restate in its entirety t
Existing Revolving Facility Agreement on the teramgl conditions hereinafter set forth to make abéeléao the Borrower a revolving credit
facility of up to $700,000,000 and a term loan ligcof up to $250,000,000 to refinance certaindixig Debt (as hereinafter defined) of the
Borrower (including such Debt under the Existingility Agreements) and to pay transaction fees exykenses in connection herewith and
therewith, and that, from time to time, the Lendersl to the Borrower and issue Letters of Cradlittfie account of the Borrower for general
business purposes of the Borrower and its SubgdiaFhe Lenders have indicated their willingne@sagdree to lend such amounts on the terms
and conditions of this Agreement.

NOW , THEREFORE , in consideration of the premises and of the mutagenants and agreements contained herein, ttiepa
hereto hereby agree to amend and restate therigkR&volving Facility Agreement in full as follows:

Alliance Resourc
Third Amended and Restated Credit Agreer



ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01 Certain Defined Term#s used in this Agreement, the following termalshave the following meanings (such
meanings to be equally applicable to both the dargand plural forms of the terms defined):

“ 1999 Note Purchase Agreemehmeans the Note Purchase Agreement, dated asgisid 6, 1999, among the Borrower (as
assignee of the Special General Partner) and ttehasers of the 1999 Senior Notes, pursuant tohwthie 1999 Senior Notes were
issued, as amended by the First Amendment theteted as of June 26, 2008.

“ 1999 Senior Notes means the senior notes of the Borrower issueadpnivate placement pursuant to the 1999 Note Rseh
Agreement in the original principal amount of $X8M),000, and shall include any senior note isstied the original issuance date in
substitution for or replacement of, in whole oipart, any originally issued senior note.

“ 2008 Note Purchase Agreemehteans the Note Purchase Agreement, dated asef2iy 2008, among the Borrower and the
purchasers of the 2008 Senior Notes, pursuant ichvthe 2008 Senior Notes were issued.

“ 2008 Senior Notes means the senior notes of the Borrower issuerdpnivate placement pursuant to the 2008 Note Risech
Agreement in the original principal amount of $381),000, and shall include any senior note isstied #he original issuance date in
substitution for or replacement of, in whole oipart, any originally issued senior note.

“ Acceptable BanK means (a) any bank or trust company (i) whicbriganized under the laws of the United States o&Aca or
any State thereof, (ii) which has capital, sur@od undivided profits aggregating at least $50000®, and (iii)(A) whose long-term
unsecured debt obligations (or the long-term unsztdebt obligations of the holding company owrdtigf the capital stock of such
bank or trust company) shall have been given agaif “AA-" or better by S&P, “Aa3” or better by Maly’s or an equivalent rating by
any other credit rating agency of recognized natistanding or (B) the commercial paper or othertsterm unsecured debt obligations
of which (or the short-term unsecured debt oblayatiof the holding company owning all of the cdpstack of such bank or trust
company) shall have been given a rating of “Al'better by S&P or “Prime 1” or better by Moody’sanr equivalent rating by any other
credit rating agency of recognized national stagdin(b) any Lender.

“ Acceptable Broker-Dealet means any Person other than a natural persomh(ah is registered as a broker or dealer purstoant
the Exchange Act and (b) whose long-term unsecdebd obligations shall have been given a ratintpéf-" or better by S&P, “Aa3” or
better by Moody’s or an equivalent rating by anlyestcredit rating agency of recognized nationaiditag.

“ Administrative Agent’ has the meaning specified in the Preamble.
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“ Administrative Agent’s Account means the account of the Administrative Agentmteined by the Administrative Agent with
JPMorgan at its office at 1111 Fannin, 8th Floasukton, Texas 77002, Account No. 9008113381H0458uch other account as the
Administrative Agent shall specify in writing togh.enders.

“ Administrative Questionnairé means an Administrative Questionnaire in a fouppied by the Administrative Agent.
“ Advance” means a Revolving Credit Advance, a Swing Linev&uke, a Letter of Credit Advance or a Term Advance

“ Affiliate ” means, as to any Person, any other Person tinattlgl or indirectly, controls, is controlled by © under common
control with such Person or is a director or offiosuch Person. For purposes of this definittba,term “control” (including the terms
“controlling”, “controlled by” and “under common ntrol with”) of a Person means the possessionctiseindirect, of the power to vote
10% or more of the Voting Stock of such Persorodtitect or cause the direction of the managemedpalicies of such Person, whet
through the ownership of Voting Stock, by contraicotherwise. Unless the context otherwise clemtuires, any reference to an “
Affiliate " is a reference to an Affiliate of the Borrowgrpvided, however, the Borrower shall not be an Affiliate of any Riged

Subsidiary and no Restricted Subsidiary shall bAféiate of the Borrower or any Restricted Subiaigy.
“ Agreement’ has the meaning specified in the Preamble.

“ Applicable Lending Office’ means, with respect to each Lender, such Lend#iaestic Lending Office in the case of a Base
Rate Advance and such Lender’s Eurodollar Lendiffg®©in the case of a Eurodollar Rate Advance.

“ Applicable Margin” means a percentage per annum determined by nefette the Consolidated Debt to Consolidated Céslv F
Ratio as set forth below:

Eurodolla
Base Rat

Consolidated Debt to Rate
Consolidated Cash Flow Rai Advance: Advances
Level |
1.50:1.0 or greate 0.90(% 1.90(%
Level Il
1.00:1.0 or greater, but less than 1.50 0.65(% 1.65(%
Level Il
0.50:1.0 or greater, but less than 1.00 0.40(% 1.400%
Level IV
less than 0.50:1. 0.15(% 1.15(%
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The Applicable Margin for each Advance shall beed®ined by reference to the Consolidated Debt tosGlidated Cash Flow Ratio in
effect from time to time, which ratio shall be deténed by reference to the financial statementstmezently delivered in accordance
with Section 5.03(byr (c), as the case may barovided, however, that the Applicable Margin shall be at Level t o long as the
Borrower has not submitted to the AdministrativeeAgthe financial statements as and when requinddrnuSection 5.03(r (c), as the
case may be, except that the Applicable Margintferstub period beginning on the Effective Date emding on the date on which the
Borrower shall be required to have delivered tharicial statements pursuant to Section 5.08(b{c), as the case may be, for the
quarterly period ending March 31, 2012 shall bedsined by reference to the annual financial staterfor the period ended
December 31, 2011, a copy of which has been deliver made available to the Administrative Agembipto the Effective Date.

“ Applicable Percentagé means a percentage per annum determined by nefette the Consolidated Debt to Consolidated Cash
Flow Ratio as set forth below:

Applicable
Consolidated Debt to
Consolidated Cash Flow Rai Percentac
Level |
1.50:1.0 or greate 0.35(%
Level Il
1.00:1.0 or greater, but less than 1.50 0.25(%
Level Il
0.50:1.0 or greater, but less than 1.00 0.20(%
Level IV
less than 0.50:1. 0.17%%

The Applicable Percentage shall be determined f@reace to the Consolidated Debt to Consolidatesh@dow Ratio, in effect from
time to time, which ratio shall be determined bierence to the financial statements most recemivered in accordance with
Section 5.03(bdr (c), as the case may harovided, however, that the Applicable Percentage shall be at Lefal so long as the
Borrower has not submitted to the AdministrativeeAgthe financial statements as and when requinddruSection 5.03(lmr (c), as the
case may be, except that the Applicable Percerfitadbe stub period beginning on the Effective Datel ending on the date on which
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Borrower shall be required to have delivered tharicial statements pursuant to Section 5.08(h{c), as the case may be, for the
quarterly period ending March 31, 2012 shall bedeined by reference to the annual financial staterfor the period ended
December 31, 2011, a copy of which has been deliver made available to the Administrative Agetdmpto the Effective Date.

“ Appropriate Lender’ means, at any time, with respect to (a) the Raugl Credit Facility, a Revolving Credit Lender) the
Letter of Credit Facility, (i) any Issuing Bank a(ii) to the extent the other Revolving Credit Lensihave made Letter of Credit
Advances pursuant to Section 2.03{@t are outstanding at such time, each such &beolving Credit Lender, (c) the Swing Line
Facility, (i) the Swing Line Bank and (ii) to thetent the other Revolving Credit Lenders have madéng Line Advances pursuant to
Section 2.02(b)hat are outstanding at such time, each such &éeolving Credit Lender and (d) the Term FacilayTerm Lender.

“ Asset Acquisitiorf means (a) an Investment by the Borrower or ansgtitged Subsidiary in any other Person pursuanthich
such Person shall become a Restricted Subsidiasfyalrbe merged with or into the Borrower or argstRicted Subsidiary, (b) the
acquisition by the Borrower or any Restricted Sdiasy of the assets of any Person (other than &iBtes Subsidiary) which constitute
all or substantially all of the assets of such & (c) the acquisition by the Borrower or anystieted Subsidiary of any division or
line of business of any Person (other than a RestriSubsidiary).

“ Assignment and Assumptiohmeans an assignment and assumption enteredyrad_ender and an Eligible Assignee, and
accepted by the Administrative Agent, in accordanite Section 8.0And in substantially the form of Exhibitl&reto.

“ Available Amount” of any Letter of Credit means, at any time, theximum amount available to be drawn under suclet eft
Credit at such time (assuming compliance at sumhb tvith all conditions to drawing).

“ Bankruptcy Event’ means, with respect to any Person, such Persomigscihe subject of a bankruptcy or insolvency pedivey
or has had a receiver, conservator, trustee, adtrator, custodian, assignee for the benefit aditwes or similar Person charged with the
reorganization or liquidation of its business (udihg the Federal Deposit Insurance Corporatioangrother bank regulatory authority)
appointed for it, or, in the good faith determipnatbf the Administrative Agent, has taken any actiofurtherance of, or indicating its
consent to, approval of, or acquiescence in, anl puoceeding or appointmeprovidedthat a Bankruptcy Event shall not result solely
by virtue of any ownership interest, or the acdigriof any ownership interest, in such Person Boaernmental Authority or
instrumentality thereofprovided, further, that such ownership interest does not result provide such Person with immunity from the
jurisdiction of courts within the United StatesArherica or from the enforcement of judgments ottsvoif attachment on its assets or
permit such Person (or such Governmental Autharitinstrumentality) to reject, repudiate, disavowndisaffirm any contracts or
agreements made by such Person.
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“ Base Rat€ means, for any day, a rate per annum equal tgthatest of:
(a) the Prime Rate in effect on such day;
(b) the Federal Funds Rate in effect on such day pl2 of 1%; and

(c) the Eurodollar Rate for a one month Interestdéleon such day (or if such day is not a Busirizag, the immediately
preceding Business Day) plus 1%;

providedthat, for the avoidance of doubt, the EurodollateRar any day shall be based on the rate appearirige Reuters BBA Libor
Rates Page 3750 (or on any successor or subgidigeeof such page) at approximately 11:00 a.m. aorishe on such day. Any change
in the Base Rate due to a change in the Prime BReté&ederal Funds Rate or the Eurodollar Ratd Bhadffective from and including the
effective date of such change in the Prime RagFeéderal Funds Rate or the Eurodollar Rate, réspbc

“ Base Rate Advancémeans an Advance that bears interest as provid8éction 2.07(a)(i)
“ BOKF " has the meaning specified in the Preamble.
“ Borrower” has the meaning specified in the Preamble.

“ Borrower’s Account’ means the account of the Borrower maintainedngyBorrower with Fifth Third Bank at its office at
Cincinnati, Ohio, ABA No. 042000314, Account N0.2ZA290650, or such other account as the Borrowdr shecify in writing to the
Administrative Agent.

“ Borrowing " means a Revolving Credit Borrowing, a Swing LBerrowing or a Term Borrowing.

“ Business Day means a day of the year on which banks are notrezghjar authorized by law to close in New York Catyd, if the
applicable Business Day relates to any EurodoligeRAdvances, on which dealings are carried oherLbndon interbank market.

“ Business Plari’ means a rolling five year business plan for tleerBwer which shall include, without limitation,ricasts
prepared by management of the Borrower, in fornsfeatory to the Administrative Agent, of baland¢esets, income statements and cash
flow statements on an annual basis for each oféxéfive Fiscal Years and which shall set fortlitifout limitation) mine development
plans, an analysis of business outlook for the tefthe Facilities in form and scope reasonablis&attory to the Administrative Agent,
capital expenditures, coal reserve profiles, prypeequisitions, production levels and other simileams, which Business Plan may be
revised by the Borrower from time to time to reflebanges in operating and market conditions.
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“ Capital Leas€’ means, at any time, a lease with respect to wtiieHessee is required concurrently to recogrizeatquisition of
an asset and the incurrence of a liability in adaoce with GAAP.

“ Capital Lease Obligatiori means, with respect to any Person and a Cap#até, the amount of the obligation of such Person a
the lessee under such Capital Lease which woulggéordance with GAAP, appear as a liability orakabce sheet of such Person.

“ Capital Stock’ shall mean, with respect to any Person, any dirghares, units representing interests, parti@pat rights in or
other equivalents (however designated) of suchdré&r€apital stock, including, (a) with respecpartnerships, partnership interests
(whether general or limited) and any other intecegiarticipation that confers upon a Person thetrio receive a share of the profits and
losses of, or distributions of assets of, suchneaship, (b) with respect to limited liability cormupies, member interests, and (c) with
respect to any Person, any rights (other than slehirities convertible into capital stock), warsaat options exchangeable for or
convertible into such capital stock.

“ Cash Equivalents means any of the following, to the extent owngdte Borrower or any of its Restricted Subsidisifiee and
clear of all Liens and, unless otherwise specifielbw, having a maturity of not greater than twargefrom the date of acquisition
thereof:

(a) United States Governmental Securities matuiitigin one year from the date of acquisition;

(b) certificates of deposit, banksracceptances or other bank instruments maturititgnione year from the date of acquisit
thereof, issued by Acceptable Banks;

(c) Repurchase Agreements;

(d) obligations of any state of the United StateAmerica, or any municipality of any such stateeach case rated “AA” or
better by S&P, “Aa2” or better by Moody’s or an aglent rating by any other credit rating agencyeafognized national standing;
providedthat such obligations mature within one year frbwn date of acquisition thereof; and

(e) commercial paper maturing in 270 days or lessfthe date of issuance which, at the time of eitipn by the Borrower
or any Restricted Subsidiary, is rated A-l or belie S&P or P-1 or better by Moody’s or an equivaleting by any other credit
rating agency of recognized national standing.

“ CERCLA"” means the Comprehensive Environmental Resporm@p€nsation and Liability Act of 1980, as amendedhftime
to time.
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“ CERCLIS” means the Comprehensive Environmental Resporm@apénsation and Liability Information System maiiméa by
the U.S. Environmental Protection Agency.

“ Change of Control’ means the occurrence of any of the following:tfe@ managing general partner of the Borrower sitahy
time for any reason cease to be either the sateamaging general partner of the MLP or (b) the Mgmaent Investors (as defined belc
shall at any time for any reason cease to (i) msste right, directly or indirectly, to elect guint a majority of the board of directors
the managing general partner of the Borrower dc@introl, directly or indirectly, the managing geal partner of the Borrower. For
purposes of clause (bpove, “Management Investor§ means any of (A) C-Holdings, LLC, (B) the managam officers and/or
directors of Alliance GP, LLC and/or the Borrowedéor the sole or managing general partner of thvedver who are also unitholders
(or partners or shareholders) of Alliance Holdi@J®, L.P. or the MLP (all such persons of managenuéfiters and directors,
collectively, the “Management Person9, (C) any corporation, limited liability compangartnership, trust or other legal entity owned,
directly or indirectly, by such Management Persobysuch Management Person and his or her spawieect lineal descendent or, in
the case of a trust, as to which such ManagemesbRés (either individually or together with suglanagement Person’s spouse) a
trustee and/or (D) any Person that is a partydbdhrtain Transfer Restrictions Agreement (so lasguch Transfer Restrictions
Agreement remains in effect). Notwithstanding thiee§oing, any transaction or series of transactioeasresult in (1) Alliance Holdings
GP, L.P. merging with and into the MLP, with the Rlias the surviving entity, or (I1) Alliance Holdis@P, L.P. becoming a direct or
indirect Wholly Owned Subsidiary of the MLP (anychuransaction described in clause @b (1) above, a ‘Simplification Transaction
"), shall not constitute a Change of Control hedrnregardless of whether or not, after givingetfte such Simplification Transaction,
any of the events described in the first sentef¢ei® definition of Change of Control shall havecarred.

“ Citi " has the meaning specified in the Preamble.

“ Commitment’” means a Revolving Credit Commitment, a Swing L&@mmitment, a Letter of Credit Commitment or arfier
Commitment.

“ Consolidated’ refers to the consolidation of accounts in acaoicke with GAAP.

“ Consolidated Cash Flow means, as of any date of determination for arpliegble period, the excess, if any, of (a) the ©1im
without duplication, the amounts for such peri@den as a single accounting period, of (i) Constdd Net Income for such period, plus
(ii) to the extent deducted in the determinatioilCohsolidated Net Income for such period, withayplatation, (A) Consolidated Non-
Cash Charges, (B) Consolidated Interest Expensé@n@onsolidated Income Tax Expense, d@rthe sum of, without duplication, the
amounts for such period, taken as a single acauyipériod, of (i) any nocash items increasing Consolidated Net Incomeuoh periot
to the extent that such items constitute reveisa®onsolidated Non-Cash Charges for a previoumgemd which were included in the
computation of
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Consolidated Cash Flow for such previous periodyamt to the provisions of the preceding clausargd)(ii) any cash charges for such
period to the extent that such charges constitubedcash items for a previous period and to thergyduch charges are not otherwise
included in the determination of Consolidated Netoime;providedthat in calculating Consolidated Cash Flow for aogh period,

(D full effect shall be given to the proviso tcetdefinition of “Consolidated Interest Expense” feeth below and (II) Consolidated Cash
Flow shall be calculated after giving effect onra forma basis for such period, in all respectadoordance with GAAP, to any Transfer
or Asset Acquisitions (including, without limitaticany Asset Acquisition by the Borrower or any Rettd Subsidiary giving rise to the
need to determine Consolidated Cash Flow as atrefstile Borrower or one of its Restricted Subsiéis (including any Person that
becomes a Restricted Subsidiary as result of acly 8aset Acquisition) incurring, assuming or othisenbecoming liable for any Debt)
occurring during the period commencing on the fil@y of such period to and including the date eftthnsaction, as if such Transfer or
Asset Acquisition occurred on the first day of spehiod.

“ Consolidated Debt means, as of any date of determination, the aggesoutstanding principal amount of all Debt @& th
Borrower and its Restricted Subsidiaries outstagndim such date, after eliminating all offsettindpitte and credits between the Borrower
and its Restricted Subsidiaries and all other itezqsiired to be eliminated in the course of thearation of consolidated financial
statements of the Borrower and its Restricted Slidrsés in accordance with GAAP.

“ Consolidated Debt to Consolidated Cash Flow Rdtimeans, at any date of determination, the ratiG@afisolidated Debt of the
Borrower and its Restricted Subsidiaries as aetiteof the most recently ended fiscal quarter eBbrrower for which financial
statements are required to be delivered to the émnolirsuant to Section 5.03¢0) (c), as the case may be, to Consolidated Cash Flow
of the Borrower and its Restricted Subsidiariessiaech fiscal quarter and the immediately precettinge fiscal quarters.

“ Consolidated Income Tax Expensemeans, with respect to any period, all provisiforsFederal, state, local and foreign income
taxes of the Borrower and its Restricted Subsid&for such period as determined on a consolidzdsi$ in accordance with GAAP.

“ Consolidated Interest Expensemeans, as of any date of determination for anyiegigle period, the sum (without duplication)
the following (in each case, eliminating all oftieg debits and credits between the Borrower am@&éstricted Subsidiaries and all other
items required to be eliminated in the course efgteparation of consolidated financial statemehtee Borrower and its Restricted
Subsidiaries in accordance with GAAP): (a) all iet in respect of Debt of the Borrower and itstReted Subsidiaries whether paid or
accrued (including non-cash interest payments anpaifed interest on Capital Lease Obligations) dextlinn determining Consolidated
Net Income for such period, and (b) all debt distdbut not expense) amortized or required to bertimed in the determination of
Consolidated Net Income for such period.
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“ Consolidated Net Incom&means, with reference to any period, the netiimedor loss) of the Borrower and its Restricted
Subsidiaries for such period (taken as a cumulativele), as determined in accordance with GApfyidedthat there shall be exclud

(a) the income (or loss) of any Person accrued poithe date it becomes a Subsidiary or is mengdor consolidated with
the Borrower or a Subsidiary, and the income (ss)®f any Person, substantially all of the assitghich have been acquired in
any manner, realized by such other Person pritivedaate of acquisition, and

(b) any aggregate net gain or loss during suctogexiising from the sale, conversion, exchangeloeralisposition of capital
assets (such term to include, without limitatiaha{l non-current assets, and, without duplicati@in the following, whether or not

current: all fixed assets, whether tangible orngihle, all inventory sold in conjunction with tdésposition of fixed assets, and all
Securities).

“ Consolidated Non-Cash Chargésneans, with respect to the Borrower and its Retetl Subsidiaries for any period, the
aggregate depreciation, depletion and amortizgtdrer than amortization of debt discount and egpgrthe norcash portion of advan
royalties and any non-cash employee compensatipanses for such period, in each case, reducingdidated Net Income of the
Borrower and its Restricted Subsidiaries for suefiqal as determined on a consolidated basis inrdanoe with GAAP.

“ Constitutive Documents means, with respect to any Person, the certdicdtincorporation or registration or formation
(including, if applicable, certificate of changerame), articles of incorporation or associatioemmorandum of association, charter,
bylaws, partnership agreement, trust agreement, yeinture agreement, limited liability company @igg or members agreement, joint
venture agreement or one or more similar agreemieistsuments or documents constituting the orgation or formation of such Person.

“ Conversion”, “ Convert” and “ Converted’ each refer to a conversion of Advances of one€Tiypo Advances of the other Type
pursuant to Section 2.07(d2.090r 2.10.

“ Debt” means, with respect to any Person, without dail,
(a) its liabilities for borrowed money;

(b) its liabilities for the deferred purchase prafeproperty acquired by such Person (excludingants payable arising in the
ordinary course of business but including, withiuattation, all liabilities created or arising undany conditional sale or other title
retention agreement with respect to any such ptgper
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(c) its Capital Lease Obligations;

(d) all liabilities secured by any Lien with respex any property owned by such Person (wheth&obit has assumed or
otherwise become liable for such liabilitiegjpvided, however, that for purposes of determining the amountatfilities included
in this clause (d) such liabilities shall be limited to the fair rkat value of the property of such Person subjesutth Lien unless
such Person shall have otherwise become liablerfassumed such liabilities (in which case thel i@ount of such liabilities she
be included in this clause (})

(e) all its liabilities in respect of letters ofedlit or instruments serving a similar function orety bonds issued or accepted for
its account by banks or other financial instituigqwhether or not representing obligations for baed money), other than any st
liabilities that are incurred in the ordinary coaiaf business of such Person and:

(i) that consist of liabilities in respect of syrdtonds (other than liabilities in respect of lestef credit issued to any
insurance company or other issuer of a surety lsnztedit support for such Person’s reimbursemiligations to such
insurance company or other institution acting ages of such surety bond) where such surety boredssued to support
such Person’s obligations in respect of workmenimgensation, unemployment insurance, reclamatiga & mining
activities or activities incidental, supplementakelated to mining activities, the payment of ietient benefits or
performance guarantees relating to coal deliveniéssurance deductibles, or

(i) that consist of liabilities in respect of lets of credit or instruments serving a similar tiore which are issued to
support such Person’s obligations (including subetyd obligations) in respect of workmen’s compénsaunemployment
insurance, reclamation laws or mining activitiesotivities incidental, supplemental or relatedanioing activities, the
payment of retirement benefits or performance guaes relating to coal deliveries or insurance deblies and aggregating
no more than $40,000,000 at anytime outstandinglfaf the liabilities contemplated by this claugg ; or

(iii) which are issued in respect of current trpagables of such Person;

(f) Swaps of such Person, to the extent requirdzbtoeflected on a balance sheet of such Perspanae as of any date of
determination in accordance with GAAP;

(9) Preferred Stock of Restricted Subsidiaries almg Persons other than the Borrower, a Subsidiargrantor or a Wholly
Owned Restricted Subsidiary; and
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(h) any Guaranty of such Person with respect toliiees of a type described in any of clausesti@ugh_(g) hereof.

“ Default” means any Event of Default or any event that Wadnstitute an Event of Default but for the regmient that notice be
given or time elapse or both.

“ Defaulting Lender” means any Lender that (a) has failed, within Business Days of the date required to be fundexhiat, to
(i) fund any portion of its Advances, (ii) fund apgrtion of its participations in Letters of CreditSwing Line Advances or (iii) pay over
to any Loan Party any other amount required todid by it hereunder, unless, in the case of cléiisbove, such Lender notifies the
Administrative Agent in writing that such failure the result of such Lender’s good faith deternmmathat a condition precedent to
funding (specifically identified and including tparticular default, if any) has not been satisfigj,has notified the Administrative
Agent, the Borrower or any Loan Party in writing,hams made a public statement to the effect, tltids not intend or expect to comply
with any of its funding obligations under this Agreent (unless such writing or public statementdatdis that such position is based on
such Lender’s good faith determination that a cmdiprecedent (specifically identified and incloglithe particular default, if any) to
funding an Advance under this Agreement cannoglisfeed) or generally under other agreements iichvit commits to extend credit,
(c) has failed, within three Business Days aftguest by the Administrative Agent or a Loan Paafsting in good faith, to provide a
certification in writing from an authorized officef such Lender that it will comply with its obligiens (and is financially able to meet
such obligations) to fund prospective Advances articipations in then outstanding Letters of Cradid Swing Line Advances under
this Agreementprovidedthat such Lender shall cease to be a Defaultingléepursuant to this clause (g)on the Administrative
Agent’s or such Loan Party’s, as the case maydwoeipt of such certification in form and substasatsfactory to the Administrative
Agent and, if applicable, such Loan Party or (89 bacome the subject of a Bankruptcy Event.

“ Disclosed Litigation” has the meaning specified in Section 3.01(d)

“ Dissolving Subsidiarie$ means Sunshine Coal, LLC, Advent Mining, LLC, Asht Processing, LLC and Sebree Medical Center,
LLC.

“ Domestic Lending Officé means, with respect to any Initial Lender, thioef of such Lender specified as its “Domestic Liagd
Office” in its Administrative Questionnaire deliveat to the Administrative Agent, or such other afaf such Lender as such Lender may
from time to time specify to the Borrower and théndinistrative Agent.

“ Domestic Subsidiary means any Subsidiary other than a Foreign Sudnsidi
“ Effective Date” means the first date on which the conditionsfegh in Article |l shall have been satisfied.
12
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“ Eligible Assigne€ means any Person that meets the requirements am lassignee under Section 8.0 ¢bpject to such
consents, if any, as may be required under Se8tidr(b)(i)); providedthat, for the avoidance of doubt, no Ineligible yage shall be &
Eligible Assignee.

“ Environmental Action” means any action, suit, demand, demand lettaimcinotice of non-compliance or violation, notife
liability or potential liability, investigation, pceeding, consent order or consent agreementrglitiany way to any Environmental Le
any Environmental Permit or Hazardous Materialr@siag from alleged injury or threat to health,etgfor the environment, including,
without limitation, (a) by any Governmental Authgrfor enforcement, cleanup, removal, responseediah or other actions or damages
and (b) by any Governmental Authority or third gefdr damages, contribution, indemnification, cestovery, compensation or
injunctive relief.

“ Environmental Law” means any Federal, state, local or foreign statatv, ordinance, rule, regulation, code, ordeit, w
judgment, injunction, decree or judicial or ageirtgrpretation, policy or guidance relating to p&itbn or protection of the environment,
health, safety or natural resources, includinghauit limitation, those relating to the use, hargllimansportation, treatment, storage,
disposal, release or discharge of Hazardous Méteria

“ Environmental Permit” means any permit, approval, identification numbieense or other authorization required under any
Environmental Law.

“ ERISA” means the Employee Retirement Income Securityohd974, as amended from time to time, and thalegigns
promulgated and rulings issued thereunder.

“ ERISA Affiliate " means any Person that for purposes of Title IVRIFA is a member of the controlled group of any h&arty
or under common control with any Loan Party, wittiie meaning of Section 414 of the Internal ReveDaoée.

“ ERISA Event” means (a)(i) the occurrence of a reportable ewegithin the meaning of Section 4043 of ERISA, wiéspect to
any Plan unless the 30-day notice requirement i@gpect to such event has been waived by the PBG( thhe requirements of
Section 4043(b) of ERISA apply with respect to atdbuting sponsor, as defined in Section 4001@)¢(f ERISA, of a Plan, and an
event described in paragraph (9), (10), (11), kZ)1L3) of Section 4043(c) of ERISA is reasonablgected to occur with respect to such
Plan within the following 30 days; (b) the applicatfor a minimum funding waiver with respect t&kn; (c) the provision by the
administrator of any Plan of a notice of intentéominate such Plan, pursuant to Section 4041(af(ZRISA (including any such notice
with respect to a plan amendment referred to ini@ed041(e) of ERISA); (d) the cessation of opiera at a facility of any Loan Party
or any ERISA Affiliate in the circumstances desedhin Section 4062(e) of ERISA; (e) the withdralglany Loan Party or any ERISA
Affiliate from a Multiple Employer Plan during agsi year for which it was a substantial employedefined in
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Section 4001(a)(2) of ERISA; (f) the conditions fimposition of a lien under Section 303(k) of ERISKall have been met with respec
any Plan; (g) the adoption of an amendment to a Rlquiring the provision of security to such Ptamsuant to Section 307 of ERISA;
(h) the determination that any Plan is in “at riskdtus (within the meaning of Section 303 of ERJS¥ (i) the institution by the PBGC
of proceedings to terminate a Plan pursuant toi@ed042 of ERISA, or the occurrence of any evergandition described in
Section 4042 of ERISA that constitutes groundgHertermination of, or the appointment of a trusteadminister, such Plan.

“ Eurodollar Lending Office” means, with respect to any Initial Lender, théoaf of such Lender specified as its “Eurodollar
Lending Office” in its Administrative Questionnaidelivered to the Administrative Agent, or suchestbffice of such Lender as such
Lender may from time to time specify to the Borrowad the Administrative Agent.

“ Eurodollar Rate” means, with respect to any Eurodollar Rate Adearmmprising part of the same Borrowing for angtast
Period, an interest rate per annum (rounded upwéndscessary, to the next 1/100 of 1%) equabjdltfe LIBO Rate for such Interest
Period multiplied by (b) the Eurodollar Rate RegePercentage.

“ Eurodollar Rate Advancé means an Advance that bears interest as provid8éction 2.07(a)(ii)

“ Eurodollar Rate Reserve Percentafjeneans a fraction (expressed as a decimal), theenator of which is the number one and
the denominator of which is the number one minesatpgregate of the maximum reserve percentageidiimg) any marginal, special,
emergency or supplemental reserves) expressedexsmal established by the Board of Governors effederal Reserve System to
which the Administrative Agent is subject with respto the Eurodollar Rate, for eurocurrency fugdicurrently referred to as
“Eurocurrency Liabilities” in Regulation D of theo@rd of Governors of the Federal Reserve Systeuth fserve percentage shall
include those reserve percentages imposed pursuaanth Regulation D. Eurodollar Rate Advancesl dfetleemed to constitute
eurocurrency funding and to be subject to suchrvesequirements without benefit of or credit foogation, exemptions or offsets that
may be available from time to time to any Lendedemsuch Regulation D or any comparable regulafibe. Eurodollar Rate Reserve
Percentage shall be adjusted automatically on amd the effective date of any change in any resesrcentage.

“ Events of Default’ has the meaning specified in Section 6.01
“ Exchange Act’ means the Securities Exchange Act of 1934, andet

“ Existing Debt” means Debt of each Loan Party and its Subsidiatiestanding immediately before the occurrence effffective
Date.

“ Existing Facility Agreements has the meaning specified in the Recitals.
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“ Existing Revolving Facility Agreemenithas the meaning specified in the Recitals.
“ Existing Term Facility Agreement has the meaning specified in the Recitals.
“ Facility " means the Revolving Credit Facility, the Swing&iFacility, the Letter of Credit Facility or thermn Facility.

“ FATCA " means Sections 1471 through 1474 of the InteRealenue Code or any amended or successor versiba &xtent
substantively comparable and any current or futegellations or official interpretations thereof.

“ Federal Funds Raté means, for any day, the weighted average (rounghe¢eards, if necessary, to the next 1/100 of 1%hef
rates on overnight Federal funds transactions migmbers of the Federal Reserve System arrangeddsrdd funds brokers, as publis
on the next succeeding Business Day by the FeBexsgrve Bank of New York, or, if such rate is ropsblished for any day that is a
Business Day, the average (rounded upwards, ifssacg, to the next 1/100 of 1%) of the quotatiamsstich day for such transactions
received by the Administrative Agent from three &ed funds brokers of recognized standing seleloyeitl

“ Fee Letters’ mean, collectively, (a) the Fee Letter, datediApd, 2012, among the Borrower, JPMorgan, J.P.ddarSecurities
LLC, Wells Fargo Bank and Wells Fargo SecuritidsCl.and (b) the Fee Letter, dated April 10, 201&ween the Borrower and
Citigroup Global Markets Inc.

“ Fiscal Year” means a fiscal year of the Borrower and its Ctidated Subsidiaries ending on December 31 in ahgndar year.

“ Foreign Subsidiary’ means a Subsidiary organized under the lawsjofisdiction other than the United States or amstét
thereof or the District of Columbia.

“ GAAP " has the meaning specified in Section 1.03
“ General Partner’ means Alliance Resource Management GP, LLC, abate limited liability company.

“ Governmental Authority’ means any nation or government, any state, poayioity, municipal entity or other political
subdivision thereof, any governmental, executiggidlative, judicial, administrative or regulat@gency, department, authority,
instrumentality, commission, board, bureau or @aimilody, whether federal, state, provincial, teri#l, local or foreign, and any agency,
authority, instrumentality, regulatory body, cowntral bank or other entity exercising executiggislative, judicial, taxing, regulatory
or administrative powers or functions of or peri@agnto government (including any supra-nationalibsduch as the European Union or
the European Central Bank) and any group or bodygeld with setting financial accounting or regutateapital rules or standards
(including, without limitation, the Financial Accoting Standards Board, the Bank for Internatiorettl®ments or the Basel
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Committee on Banking Supervision or any successsinailar authority to any of the foregoing).

“ Governmental Authorizatiori means any authorization, approval, consent, fraeglicense, covenant, order, ruling, permit,
certification, exemption, notice, declaration an#ar right, undertaking or other action of, tolay, or any filing, qualification or
registration with, any Governmental Authority.

“ Greenfield Project’ means any mine development project involvingekpenditure of greater than $5,000,000 for the
development of mine infrastructure to access unthieserves.

“ Guaranty” means, with respect to any Person, any obliga#ocept the endorsement in the ordinary courdrisiness of
negotiable instruments for deposit or collectioh$uch Person guaranteeing or in effect guarargesiy Debt of any other Person in any
manner, whether directly or indirectly, includingithout limitation) obligations incurred through agreement, contingent or otherwise,
by such Person:

(a) to purchase such Debt or any property constgigecurity therefor;

(b) to advance or supply funds (i) for the purchaspayment of such Debt, or (ii) to maintain angrking capital or other
balance sheet condition or any income statemerditton of any other Person or otherwise to advanamake available funds for
the purchase or payment of such Debt;

(c) to lease properties or to purchase propertiegivices primarily for the purpose of assuring dwner of such Debt of the
ability of any other Person to make payment ofDiebt; or

(d) otherwise to assure the owner of such Debtag#iss in respect thereof.

In any computation of the Debt of the obligor undey Guaranty, the Debt that is the subject of seigaranty shall be assumed to be a
direct obligation of such obligor. The amount of &wuaranty shall be equal to the outstanding amofitite Debt guaranteed, or such
lesser amount to which the maximum exposure of 8&kon shall have been specifically limited.

“ Hazardous Materials' means (a) petroleum or petroleum products, bydpets or breakdown products, radioactive materials,
asbestos-containing materials, polychlorinated diglts and radon gas and (b) any other chemicalgrials or substances designated,
classified or regulated as hazardous or toxic @ pgllutant or contaminant under any Environmebsay.

“ Indemnified Costs' has the meaning specified in Section 7.02(a)
“ Indemnified Party” has the meaning specified in Section 8.04(b)
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“ Ineligible Assigne€ means (a) the Borrower or any of its AffiliatesQubsidiaries, (b) any Defaulting Lender or anytef
Subsidiaries, or any Person who, upon becomingnaérehereunder, would constitute any of the foneg®ersons described in this
clause (b) (c) any Person that is engaged directly in th&r®ass of (i) the mining, production, washing,mefnent, preparation, sale,
marketing or transportation of coal or (ii) leastwal reserves or other interests in minerals orenail rights to entities engaged in the
mining, production, sale or marketing of coal, any Affiliate of such Person, (d) a natural persoife) a company, investment vehicle
or trust for, or owned and operated for the primzapefit of, a natural person or relative(s) thérpmvidedthat, such company,
investment vehicle or trust shall not constitutdragligible Assignee if it (i) has not been estsbhéd for the primary purpose of acquiring
any Advances or Commitments, (ii) is managed byofegsional advisor, who is not such natural pesom relative thereof, having
significant experience in the business of makinguchasing commercial loans and (iii) has assetatgr than $100,000,000 and a
significant part of its activities consist of maggior purchasing commercial loans and similar exterssof credit in the ordinary course of
its business.

“ Initial Issuing Banks” has the meaning specified in the Preamble.
“ Initial Lenders” has the meaning specified in the Preamble.

“ Intercreditor Agreement’ means the Amended and Restated Intercreditor Agregmated as of June 26, 2008, among JPMc
and the noteholders party thereto and acknowledgddagreed to by, among others, the Borrower.

“ Interest Coverage Ratid means, at any date of determination, the rati@afsolidated Cash Flow of the Borrower and its
Restricted Subsidiaries as at the end of the neastntly ended fiscal quarter of the Borrower foiakHinancial statements are require:
be delivered to the Lenders pursuant to SectioB(B)@r (c), as the case may be, to Consolidated InterestriSepef the Borrower and
its Restricted Subsidiaries for such fiscal quaatad the immediately preceding three fiscal quarter

“ Interest Period’ means, for each Eurodollar Rate Advance compgigiart of the same Borrowing, the period commenoimghe
date of such Eurodollar Rate Advance or the dathefConversion of any Base Rate Advance into &iwghdollar Rate Advance, and
ending on the last day of the period selected byBihrrower pursuant to the provisions below anekdhfter, each subsequent period
commencing on the last day of the immediately mteaeInterest Period and ending on the last dah@feriod selected by the Borrov
pursuant to the provisions below. The durationaafhesuch Interest Period shall be one, two, thresixar, if available to each
Appropriate Lender, nine or twelve months, as tber®ver may, upon notice received by the AdministeaAgent not later than
12:00 noon (New York City time) on the third BusiseDay prior to the first day of such Interest &@&rselectprovided, however, that:

(a) the Borrower may not select any Interest Pewnitl respect to any Eurodollar Rate Advance uradEacility that ends aft
the Termination Date for such Facility;
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(b) Interest Periods commencing on the same datéufmdollar Rate Advances comprising part of thme Borrowing shall
be of the same duration;

(c) whenever the last day of any Interest Periodld/otherwise occur on a day other than a Busibess the last day of such
Interest Period shall be extended to occur on éx¢ succeeding Business Daypvided, however, that, if such extension would
cause the last day of such Interest Period to dodine next succeeding calendar month, the lasbélauch Interest Period shall
occur on the immediately preceding Business Dagl; an

(d) whenever the first day of any Interest Periodurs on a day of an initial calendar month forahhthere is no numerically
corresponding day in the calendar month that susceech initial calendar month by the number of therequal to the number of
months in such Interest Period, such Interest Besti@ll end on the last Business Day of such sditgealendar month.

“ Internal Revenue Codé means the Internal Revenue Code of 1986, as aetkindm time to time, and the regulations
promulgated and rulings issued thereunder.

“ Inventory " means inventory held for sale or lease in themany course of business.

“ Investment’ means any investment, made in cash or by deligéproperty, by the Borrower or any of its Reg&@t Subsidiaries
(a) in any Person, whether by acquisition of stalght or other obligations or Security, or by lognaranty of any debt, advance, capital
contribution or otherwise or (b) in any property.

“ Issuing Banks” means each Initial Issuing Bank, any other Lerafgroved as an Issuing Bank by the Administrafigent and
any Eligible Assignee to which a portion of theteetof Credit Commitment hereunder has been asgdignesuant to Section 8.80 long
as each such Lender or each such Eligible Assigrpeessly agrees to perform in accordance withr teeins all of the obligations that
the terms of this Agreement are required to begperéd by it as an Issuing Bank and notifies the hilstrative Agent of its Applicable
Lending Office and the amount of its Letter of At&bmmitment (which information shall be recordsdthe Administrative Agent in
the Register) pursuant to, in the case of a Leradeggreement in form and substance satisfactahetéddministrative Agent and, in the
case of an Eligible Assignee, an Assignment andigsion substantially in the form of Exhibitt@reto, for so long as such Initial
Issuing Bank, Lender or Eligible Assignee, as tagecmay be, shall have a Letter of Credit Commitpmovided, however, that in all
cases, no Lender (other than the Initial IssuingkBaor Eligible Assignee shall qualify as or citas¢ an Issuing Bank hereunder unless
it is a commercial bank organized under the lawthefUnited States or any state thereof, has dapithsurplus of not less than
$500,000,000 and is, so long as no Event of Defeadtoccurred and is continuing, reasonably acbkpta the Borrower. The Borrower
shall have the right to request from time to titn@ttany Lender or Eligible Assighee become an mgsBiank hereunder, in which case
Administrative Agent and the Issuing Banks shatiperate with the reasonable requests
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of the Borrower and assign a portion of their resipe Unused Letter of Credit Commitments to suelnder or Eligible Assignee (in
accordance with the provisions of this definitidissuing Banks)providedthat there shall be no more than five Issuing Batkany
time. For purposes of this definitionUnused Letter of Credit Commitmefitmeans, with respect to any Issuing Bank, thegations of
such Issuing Bank to issue Letters of Credit toBberower in an amount equal to the excess ofhf@amount of its Letter of Credit
Commitment over (b) the aggregate Available Amafrdll Letters of Credit issued by such Issuing Ban

“ Joint Lead Arrangers’ has the meaning specified in the Preamble.
“ JPMorgan” has the meaning specified in the Preambile.

“ L/C Cash Deposit Accouritmeans an interest bearing cash deposit accou &stablished and maintained by each Issuing
Bank, over which such Issuing Bank shall have dolainion and control, upon terms as may be satsfiado such Issuing Bank.

“ L/C Disbursement shall mean a payment or disbursement made bysmuyng Bank pursuant to a Letter of Credit.
“ L/C Related Document$has the meaning specified in Section 2.04(dXli)(

“ Lenders” means the Initial Lenders, each Eligible Assigttest shall become a Lender hereunder pursuargd¢tdd 8.07, each
Issuing Bank and the Swing Line Bank for so longach Initial Lender or Person, as the case maghsd|, be a party to this Agreement.

“ Letters of Credit’ has the meaning specified in Section 2.01(d)
“ Letter of Credit Advancé means an advance made by any Issuing Bank oRamglving Credit Lender pursuant to Section 2.03

©.
“ Letter of Credit Agreemernit has the meaning specified in Section 2.03(a)

“ Letter of Credit Commitment means, with respect to any Issuing Bank at amgtithe amount set forth opposite such Issuing
Bank’s name on Scheduldéreto under the caption “Letter of Credit Committi@r, if such Issuing Bank has entered into an
Assignment and Assumption, set forth for such legBank in the Register maintained by the Admiatste Agent pursuant to
Section 8.07(b)(ivas such Issuing Bank’s “Letter of Credit Commitnieas such amount may be reduced at or prior th sute
pursuant to Section 2.05

“ Letter of Credit Facility” means, at any time, an amount equal to the lefast) the aggregate amount of the Issuing Bank#elr
of Credit Commitments at such time, (b) $250,000,80d (c) the aggregate amount of the Revolvingli€@ommitments, as such
amount may be reduced at or prior to such timeyauntsto_Section 2.05
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“ LIBO Rate” means, with respect to any Eurodollar Rate Adeacmmprising part of the same Borrowing for angtast Period,
the rate appearing on Reuters BBA Libor Rates Bd@§® (or on any successor or substitute page &f gage providing rate quotations
comparable to those currently provided on such pageetermined by the Administrative Agent fromeito time for purposes of
providing quotations of interest rates applicabl&tS. dollar deposits in the London interbank re§rlat approximately 11:00 a.m.,
London time, two Business Days prior to the commement of such Interest Period, as the rate foaddiposits with a maturity
comparable to such Interest Period. In the eveaitdhch rate is not available at such time forr@agon, then thel!IBO Rate” with
respect to such Eurodollar Rate Advance for sutdrést Period shall be the average of the ratediah U.S. dollar deposits of
$5,000,000 and for a maturity comparable to sutdrést Period are offered by the principal Londfiite of the Reference Banks in
immediately available funds in the London interbamdrket at approximately 11:00 a.m., London time&y Business Days prior to the
commencement of such Interest Period.

“ Lien ” means, with respect to any Person, any mortdége,pledge, charge, security interest, productiapment or other
encumbrance, or any interest or title of any venldssor, lender or other secured party to or ohgeerson under any conditional sale or
other title retention agreement or Capital Leapenuor with respect to any property or asset ohfRerson (including in the case of
stock, stockholder agreements, voting trust agreésrand all similar arrangementpjpvided, however, “Lien” shall not include any
negative pledge nor any royalty interest or ovamgdoyalty interest under any lease, subleaset@mraimilar agreement entered into in
the ordinary course of business.

“ Loan Documents’ means (a) this Agreement, (b) the Notes, (c)Sbbsidiary Guaranty, (d) each Fee Letter, (e) titer¢reditor
Agreement, (f) each Letter of Credit Agreement and (g) all otlgneaments and instruments which, by their expesss, provide that
such agreements or instruments constitute a “Loacuent” hereunder.

“ Loan Parties” means the Borrower and the Subsidiary Guarantors.
“ Margin Stock” has the meaning specified in Regulation U.

“ Material Adverse Changé& means any material adverse change in the busiopssations, affairs, financial condition, assets
properties of the Borrower and its Restricted Sdibsies, taken as a whole.

“ Material Adverse Effect means a material adverse effect on (a) the basjraperations, affairs, financial condition, asset
properties of the Borrower and its Restricted Sdibsies taken as a whole, (b) the ability of therBwer to perform its payment
obligations, its obligations under Article & any other material obligations under any Loaroent to which it is a party, (c) the abil
of any Subsidiary Guarantor to perform its paymailigations or other material obligations under 8ubsidiary Guaranty, or (d) the
validity or enforceability of any Loan Document.
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“ MLP " means Alliance Resource Partners, L.P., a Delawanited partnership.

“ MLP Agreement’ means the Second Amended and Restated Agreerhkemited Partnership of the MLP, dated as of
September 15, 2005, as amended by Amendment Nerdto, entered into effective as of May 15, 2006endment No. 2 thereto, da
as of October 25, 2007, and Amendment No. 3 thedatied as of April 14, 2008, and as the same radyrther amended after the date
hereof, to the extent permitted under the Loan Duants.

“ Moody’s” means Moody’s Investors Service, Inc.

“ Multiemployer Plan” means a multiemployer plan, as defined in Secfiodl(a)(3) of ERISA, to which any Loan Party oyan
ERISA Affiliate is making or accruing an obligatibm make contributions, or has within any of thegading five plan years made or
accrued an obligation to make contributions.

“ Multiple Employer Plan” means a single employer plan, as defined in 8e&tD01(a)(15) of ERISA, that (a) is maintained for
employees of any Loan Party or any ERISA Affiliated at least one Person other than the Loan Partiethe ERISA Affiliates or
(b) was so maintained and in respect of which amgn Party or any ERISA Affiliate could have liahjlunder Section 4064 or 4069 of
ERISA in the event such plan has been or were tereinated.

“ New Material Subsidiary means any Domestic Subsidiary that is newly-fadroe newly-acquired, directly or indirectly, by the
Borrower having total assets, as reflected onatarize sheet as of any date of determination, equalin excess of five percent (5%) of
the total consolidated assets of the Borrower en@onsolidated Subsidiaries as reflected on threoB@r’s consolidated balance shee
of such date of determination, in each case asrdated in accordance with GAAP.

“ Note” means a Revolving Credit Note or a Term Note.
“ Note Purchase Agreementaneans the 1999 Note Purchase Agreement and 0 [26te Purchase Agreement.
“ Notice of Borrowing” has the meaning specified in Section 2.02(a)
“ Notice of Issuancé has the meaning specified in Section 2.03(a)
“ Notice of Renewal has the meaning specified in Section 2.01(d)
“ Notice of Swing Line Borrowing has the meaning specified in Section 2.02(b)
“ Notice of Termination” has the meaning specified in Section 2.01(d)
“ NPL " means the National Priorities List under CERCLA.
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“ Obligation” means, with respect to any Loan Party, any paynmarformance or other obligation of such Loantyaf any kind
under the Loan Documents, including, without limiga, any liability of such Loan Party on any claiwhether or not the right of any
creditor to payment in respect of such claim isiced to judgment, liquidated, unliquidated, fixaldsolute or contingent, direct or
indirect, matured, disputed, undisputed, legaljtabie, secured or unsecured, and whether or robt slaim is discharged, stayed or
otherwise affected by any proceeding referred t8ention 6.01(f) including without limitation, (a) the obligatidn pay principal,
interest, Letter of Credit commissions, chargepeeses, fees, attorneys’ fees and disbursemedgsninities and other amounts payable
by such Loan Party under any Loan Document anthébpbligation of such Loan Party to reimburse ampunt in respect of any of the
foregoing that any Lender, in its sole discretimay elect to pay or advance on behalf of such [Reaty.

“ Open Year’ has the meaning specified in Section 4.01(p)(ii)
“ Other Taxes’ has the meaning specified in Section 2.12(b)

“ Parent Company means, with respect to a Lender, the bank holdommpany (as defined in Federal Reserve Board R&gnl
Y), if any, of such Lender, and/or any Person ognleneficially or of record, directly or indiregtla majority of the shares of such
Lender.

“ Participant” has the meaning specified in Section 8.07(c)
“ Participant Register’ has the meaning specified in Section 8.07(c)

“ Partnership Agreement means the Amended and Restated Agreement of LirRiethership, dated as of August 20, 1999, o
Borrower.

“ PBGC" means the Pension Benefit Guaranty Corporatiorafy successor).
“ Permitted Liens’ means each of the following:

(a) Liens for property taxes, assessments or giheernmental charges which are not yet due andopegend delinquent or
the validity of which is being contested in goodtfan compliance with Section 5.01(b)

(b) statutory Liens of landlords and Liens of cansi warehousemen, mechanics, materialmen andsithiar Liens, in each
case, incurred in the ordinary course of businessdms not yet due and payable or the amounticaity or validity thereof is
being contested by the Borrower or such RestriStgosidiary on a timely basis in good faith andpprapriate proceedings, and
Borrower or a Restricted Subsidiary has establigttedjuate reserves therefor in accordance with Gé\the books of the
Borrower or such Restricted Subsidiary;
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(c) Liens (other than any Lien imposed by ERISAuimed or deposits made in the ordinary courseusiriess (i) in
connection with workers’ compensation, unemployniesitirance and other types of social security tirer@ent benefits, or (i) to
secure (or to obtain letters of credit that sectire)performance of tenders, statutory obligatisnsety bonds, appeal bonds, bids,
leases (other than Capital Leases), performancesh@urchase, construction or sales contracts #meat similar obligations, in eat
case not incurred or made in connection with thedvaing of money, the obtaining of advances or itredthe payment of the
deferred purchase price of property;

(d) any attachment or judgment Lien for the paynmoémhoney in an aggregate amount not to exceed®0X00;provided
that the execution or other enforcement of sucind.is effectively stayed and the claims securecktheare contested by the
Borrower or such Restricted Subsidiary on a tinfeglgis in good faith and in appropriate proceediagd,the Borrower or a
Restricted Subsidiary has established adequatevesstherefor in accordance with GAAP on the baafkihe Borrower or such
Restricted Subsidiary; and

(e) leases or subleases granted to others, zosstgctions, easements, licenses, reservationgigowas, covenants,
conditions, waivers, restrictions on the use operty or irregularities of title (and with respeatleasehold interests, mortgages,
obligations, liens and other encumbrances incumesited, assumed or permitted to exist and artgm¢ghrough or under a landic
or owner of the leased property, with or withouthsent of the lessee), and not interfering with,dtdinary conduct of the business
of the Borrower or any of its Restricted Subsidiayprovidedthat such Liens do not, in the aggregate, matgritract from the
value of such property or impair the use of suapprty.

“ Person” means an individual, partnership, corporatiorci{iding a business trust), limited liability compaijoint stock company,
trust, unincorporated association, joint venturetber entity, or a government or any political diwision or agency thereof.

“ Plan” means a Single Employer Plan or a Multiple Emplollan.

“ Preferred StocK of any Person means any class of Capital Stocuoh Person that is preferred over any other da€sipital
Stock of such Person as to the payment of dividendlse payment of any amount upon liquidationissalution of such Person.

“ Prime Rate” means the rate of interest per annum publiclyoameed from time to time by JPMorgan as its priate in effect at
its office located at 270 Park Avenue, New YorkyNéork; each change in the Prime Rate shall becgffe from and including the date
such change is publicly announced as being effectiv

“ Pro Rata Sharé’ of any amount means, with respect to any Lentleng time, the product of such amount times atifsache
numerator of which is the amount of such

23
Alliance Resourc
Third Amended and Restated Credit Agreer



Lender's Commitments under the applicable Facdityracilities at such time (or, in the case of &Bym Lender, the aggregate principal
amount of such Term Lender’'s Term Advances outétgnat such time) and the denominator of whichesamount of the aggregate
Commitments under the applicable Facility or Fée#i at such time (or, in the case of any Term leenithe aggregate principal amoun
all Term Advances outstanding at such tinge@videdthat if such Commitments have been terminated, therPro Rata Share of each
Lender shall be determined based on the Pro Ratee $ifi such Lender immediately prior to such teation and after giving effect to
any subsequent assignments made pursuant to the bereof.

“ Receivables Financing Subsidiafymeans any Subsidiary of the Borrower that is fednsolely for the purpose of engaging in,
and engages in, one or more receivables financamgpaction permitted by Section 5.02(b)(iii)(H)

“ Reference Bank$ means JPMorgan, Wells Fargo Bank and Citi.
“ Register’ has the meaning specified in Section 8.07(b)(iv)
“ Regulation U” means Regulation U of the Board of Governorshef Federal Reserve System, as in effect from tonierte.

“ Related Documentd means the Note Purchase Agreements, the Partpekgheement, the MLP Agreement and the Senior
Notes.

“ Related Partie$ means, with respect to any specified Person, i&Bon’s Affiliates and the respective directofficers,
employees, agents and advisors of such Persorughd®grson’s Affiliates.

“ Repurchase Agreemeritmeans any written agreement:

(a) that provides for (i) the transfer of one orrmtnited States Governmental Securities in aneggde principal amount at
least equal to the amount of the Transfer Pricéreé below) to the Borrower or any of its Res&itiSubsidiaries from an
Acceptable Bank or an Acceptable Broker-Dealerregja transfer of funds (theTtansfer Price”) by the Borrower or such
Restricted Subsidiary to such Acceptable Bank arefstable Broker-Dealer, and (ii) a simultaneougeagrent by the Borrower or
such Restricted Subsidiary, in connection with smahsfer of funds, to transfer to such Accept&dek or Acceptable Broker-
Dealer the same or substantially similar Unitedelt@&overnmental Securities for a price not leaa the Transfer Price plus a
reasonable return thereon at a date certain resttlan 365 days after such transfer of funds,

(b) in respect of which the Borrower or such Restd Subsidiary shall have the right, whether byti@et or pursuant to
applicable law, to liquidate such agreement upenoitcurrence of any default thereunder, and
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(c) in connection with which the Borrower or sucksRicted Subsidiary, or an agent thereof, shalehaken all action
required by applicable law or regulations to pergetien in such United States Governmental Sedesrit

“ Required Lender$ means, at any time, Lenders owed or holding aétl@ majority in interest of the sum of (a) thgragate
principal amount of the Advances outstanding ahgiroe, (b) the aggregate Available Amount of alters of Credit outstanding at st
time and (c) the aggregate Unused Revolving Cfeadithmitments at such timprovided, however, that if any Lender shall be a
Defaulting Lender at such time, there shall be eetl from the determination of Required Lendesuah time (i) the aggregate princi
amount of the Advances owing to such Lender (icdisacity as a Lender) and outstanding at such {iilpsuch Lender’s Pro Rata Share
of the aggregate Available Amount of all LettersGs&dit outstanding at such time and (iii) the UsdiRevolving Credit Commitment of
such Lender at such time. For purposes of thisdiefin, the aggregate principal amount of Swingd_Advances owing to the Swing Li
Bank and of Letter of Credit Advances owing to #&ssuing Bank and the Available Amount of each LretfeCredit shall be considered
to be owed to the Revolving Credit Lenders ratablgccordance with their respective Revolving Cr&€timmitments.

“ Required Revolving Credit Lendefsmeans, at any time, Revolving Credit Lenders oweHolding at least a majority in interest
of the sum of (a) the aggregate principal amounhefRevolving Credit Advances outstanding at girak, (b) the aggregate Available
Amount of all Letters of Credit outstanding at stiohe and (c) the aggregate Unused Revolving Cfedimitments at such time;
provided, however, that if any Revolving Credit Lender shall be &dudting Lender at such time, there shall be exetuffom the
determination of Required Revolving Credit Lendarsuch time (i) the aggregate principal amourihefRevolving Credit Advances
owing to such Revolving Credit Lender (in its capaas a Revolving Credit Lender) and outstandihgugh time, (ii) such Revolving
Credit Lender’s Pro Rata Share of the aggregatdlaa Amount of all Letters of Credit outstandiagsuch time and (jii) the Unused
Revolving Credit Commitment of such Revolving Ctddinder at such time. For purposes of this definjtthe aggregate principal
amount of Swing Line Advances owing to the Swinged.Bank and of Letter of Credit Advances owingny &suing Bank and the
Available Amount of each Letter of Credit shalldmnsidered to be owed to the Revolving Credit Lendatably in accordance with th
respective Revolving Credit Commitments.

“ Responsible Officel means any officer of any Loan Party or any ofdtghsidiaries.
“ Restricted Paymenthas the meaning set forth in Section 5.02(g)

“ Restricted Subsidiary means any Subsidiary of the Borrower (a) of whistire than 50% (by number of votes) of each cléss o
(i) Voting Stock, and (ii) all other securities a@mtible into, exchangeable for or representingritiet to purchase, Voting Stock is
beneficially owned, directly or indirectly, by tiBorrower, (b) which is
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organized under the laws of the United States prSiate thereof, (c) which maintains substantiallyof its assets and conducts
substantially all of its business within the Unitethtes, and (d) which is properly designated ak by the Borrower in the most recent
notice (or, prior to any such notice, on Scheduld éh)hereto including, without limitation, Alliance CqalLC, a Delaware limited
liability company and Alliance Resource PropertldsC, a Delaware limited liability company), witkespect to such Subsidiary given by
the Borrower pursuant to and in accordance withptiogisions of Section 5.02(rNotwithstanding the foregoing, no Dissolving
Subsidiary shall constitute a Restricted Subsidigrgvidedthat the Borrower proceeds in a commercially reabnmanner and within
reasonable period of time following the EffectivatP to dissolve or liquidate and wind up the bussrend affairs of such Subsidiary in
accordance with applicable law.

“ Revolving Credit Advancehas the meaning specified in Section 2.01(b)

“ Revolving Credit Borrowing means a borrowing consisting of simultaneous Rerng Credit Advances of the same Type made
by the Revolving Credit Lenders.

“ Revolving Credit Commitmeritmeans, with respect to any Revolving Credit Len@@ the amount set forth opposite such
Revolving Credit Lender’'s name on Schedufeteto under the caption “Revolving Credit Committii@r (b) if such Revolving Credit
Lender has entered into one or more Assignmen®asdmptions, the amount set forth for such Revglvinedit Lender in the Register
maintained by the Administrative Agent pursuanbéztion 8.07(b)(ivas such Revolving Credit Lender’s “Revolving Credit
Commitment”, in each case, as such amount maydeeel or terminated, as the case may be, at artprguch time pursuant to
Section 2.05

“ Revolving Credit Facility’ means, at any time, the aggregate amount of th@Ring Credit Lenders’ Revolving Credit
Commitments at such time, as such amount may heeedor terminated, as the case may be, at orforgwch time pursuant to
Section 2.05

“ Revolving Credit Lendet means, at any time, any Lender that has a Rewgl@redit Commitment at such time.

“ Revolving Credit Not& means a promissory note of the Borrower payablié order of any Revolving Credit Lender, issued
upon request by such Revolving Credit Lender purstmSection 2.16(g)in substantially the form of Exhibit-A , evidencing the
aggregate indebtedness of the Borrower to suchl@agcCredit Lender resulting from the Revolvinge@it Advances, Letter of Credit
Advances and Swing Line Advances made by such RenpCredit Lender.

“ S&P " means Standard & Poor’s Ratings Group, a divigibihe McGraw-Hill Companies, Inc.
“ Securities Act’ means the Securities Act of 1933, as amended fiora to time.
“ Security” has the meaning set forth in Section 2(a)(1)hef $ecurities Act.
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“ Senior Notes’ means the 1999 Senior Notes and the 2008 SerutesN
“ Simplification Transaction” has the meaning set forth in the definition ofa@be of Control contained in this Section 1.01

“ Single Employer Plarf means a single employer plan, as defined in 8eetD01(a)(15) of ERISA, that (a) is maintained for
employees of any Loan Party or any ERISA Affiliated no Person other than the Loan Parties andRi®gAAffiliates or (b) was so
maintained and in respect of which any Loan Pargny ERISA Affiliate could have liability under &&n 4069 of ERISA in the event
such plan has been or were to be terminated.

“ Solvency Certificaté has the meaning set forth in Section 3.01(a)(ix)

“ Solvent” and “ Solvency’ mean, with respect to any Person on a particigae, that on such date (a) the fair value of topgrty
of such Person is greater than the total amoullaffities, including, without limitation, contirent liabilities, of such Person, (b) the
present fair salable value of the assets of sucspbRés not less than the amount that will be neglito pay the probable liability of such
Person on its debts as they become absolute angledafc) such Person does not intend to, and mlmeselieve that it will, incur debts
liabilities beyond such Person’s ability to paylsaebts and liabilities as they mature and (d) ®etson is not engaged in business or a
transaction, and is not about to engage in busimeagransaction, for which such Person’s propexuld constitute an unreasonably
small capital. The amount of contingent liabilitegsany time shall be computed as the amountith#te light of all the facts and
circumstances existing at such time, representartieint that can reasonably be expected to becoraetaal or matured liability.

“ Special General Partnet means Alliance Resource GP, LLC, a Delaware kahiiability company, together with its successors
and permitted assigns as the “special general gxdrof the Borrower.

“ Special Letters of Credit has the meaning specified in Section 2.01(d)
“ Standby Letter of Credit means any Letter of Credit issued under the Left€redit Facility, other than a Trade Letter o@it.

“ Subsidiary” means, with respect to any Person, any corparalimited liability company, partnership, jointnerre, association,
trust or other entity of which (or in which) moteanh 50% of (a) the issued and outstanding CaplitalkShaving ordinary voting power to
elect a majority of the board of directors of seonporation (irrespective of whether at the timgi@d Stock of any other class or classes
of such corporation shall or might have voting poweon the occurrence of any contingency), (b)inberests in the capital or profits of
such partnership, limited liability company, joirgnture or association with ordinary voting poweetect a majority of the board of
directors (or persons performing similar functioagsuch partnership, limited liability companyirjoventure or association, or (c) the
beneficial interests in such trust or other entitth ordinary voting power to elect a majority detboard of trustees (or persons
performing
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similar functions) of such trust or other entityait the time directly or indirectly owned or catligd by such Person, by such Person and
one or more of its Subsidiaries, or by one or nadreuch Person’s other Subsidiaries.

“ Subsidiary Guarantors means the Subsidiaries of the Borrower listedsohedule Ihereto and each other Restricted Subsidiary
of the Borrower that shall be required to execuig @eliver a guaranty pursuant to Section 5.01(i)

“ Subsidiary Guaranty' has the meaning specified in Section 3.01(a)(ii)

“ Surviving Debt” means Debt of each Loan Party and its Subsidiangstanding immediately before and after givifigat to the
initial Borrowing.

“ Swaps’ means, with respect to any Person, payment dibiga with respect to interest rate swaps, curremgommodity swaps
and hedging obligations obligating such Personaterpayments, whether periodically or upon the bapy of a contingency. For the
purposes of this Agreement, the amount of the abbg under any Swap shall be the amount deternimesspect thereof as of the end
of the then most recently ended fiscal quarteruchsPerson, based on the assumption that such Isadgierminated at the end of such
fiscal quarter, and in making such determinatibany agreement relating to such Swap providegh®metting of amounts payable by
and to such Person thereunder or if any such agneepnovides for the simultaneous payment of anshptand to such Person, then in
each such case, the amount of such obligation Badhe net amount so determined.

“ Swing Line Advancé means an advance made by (a) the Swing Line Bansuant to Section 2.01(c) (b) any Revolving
Credit Lender pursuant to Section 2.02(b)

“ Swing Line Bank” means JPMorgan.

“ Swing Line Borrowing” means a borrowing consisting of a Swing Line Ade made by the Swing Line Bank pursuant to
Section 2.01(chr the Revolving Credit Lenders pursuant to Secid@?(b).

“ Swing Line Commitment means, with respect to the Swing Line Bank, theant of the Swing Line Facility set forth in
Section 2.01(c) as such amount may be reduced or terminated@tarrto such time pursuant to Section 2.05

“ Swing Line Facility” has the meaning specified in Section 2.01(c)

“ Taxes” has the meaning specified in Section 2.12(a)

“ Term Advancé means an advance made by any Term Lender pursu&®ction 2.01(a)

“ Term Borrowing” means a borrowing consisting of simultaneous TAdwuances of the same Type made by the Term Lenders
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“ Term Commitment means, with respect to any Term Lender, (a) theunt set forth opposite such Term Lender’'s name on
Schedule under the caption “Term Commitment” or (b) if subérm Lender has entered into one or more AssignianghtAssumptions,
the amount set forth for such Term Lender in thgi®er maintained by the Administrative Agent pansito Section 8.07(b)(i\gs such
Term Lender’s “Term Commitment”, in each case,@hsamount may be reduced or terminated, as tleernag be, at or prior to such
time pursuant to Section 2.05

“ Term Facility ” means, at any time, the aggregate amount of i@ TCommitments at such time, as such amount magceed
or terminated, as the case may be, at or priou¢b §me pursuant to Section 2.05

“ Term Lender” means, at any time, any Lender that has a Termr@itment or holds a Term Advance at such time.

“ Term Note” means a promissory note of the Borrower payabteeamrder of any Term Lender, issued upon requestibh Tern
Lender pursuant to Section 2.16(&) substantially the form of Exhibit-& , evidencing the aggregate indebtedness of theoReirto
such Term Lender resulting from the Term Advanceaserby such Term Lender.

“ Termination Date” means the earlier of (a) May 23, 2017 and (bith respect to the Revolving Credit Facility, tthate of
termination in whole of the Revolving Credit Comménts, the Letter of Credit Commitment and the $wime Commitment pursuant
to Section 2.0%r 6.01and (ii) with respect to the Term Facility, accatén of the Term Advances pursuant to Section 6.01

“ Trade Letter of Credit means any Letter of Credit that is issued unterltetter of Credit Facility for the benefit of applier of
Inventory or raw materials or supplies (includimgthout limitation, fuel, spare parts or other nré&tks used in connection with the
operation of the business of the Borrower and ifiss®liaries) to the Borrower or any of its Subgiéisto effect payment for such
Inventory or raw materials or supplies.

“ Transaction” means the refinancing in full of the Existing Hig Agreements and the making of the Advances gnedissuance
of the Letters of Credit under this Agreement.

“ Transaction Document$ means, collectively, the Loan Documents and thtafed Documents.

“ Transfer” means, with respect to any Person, any trangaativhich such Person sells, conveys, abandamssfers, leases (as
lessor), or otherwise disposes of any of its aspetsided, however, that “Transfer” shall not include (a) the gragtiof any Liens
permitted to be granted pursuant to this Agreemn(ehtany transfer of assets permitted pursuanetdié 5.02(d) (c) the making of any
Restricted Payment permitted pursuant to SectidoR(g)or (d) the making of any Investments permitted pans to Section 5.02(f)
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“ Transfer Restrictions Agreemeritmeans that certain Transfer Restrictions Agredndated as of June 13, 2006, by and among
Alliance Holdings GP, L.P., Alliance GP, LLC, C-Hiihgs, LLC, Joseph W. Cratft I, Alliance Resoutdeldings I, Inc., Alliance
Resource Holdings, Inc., Alliance Resource GP, ldi@d each other party named therein as a partytthere

“ Type” refers to the distinction between Advances bepiimerest at the Base Rate and Advances beatiegst at the Eurodollar
Rate.

“ United States Governmental Securityneans any direct obligation of, or obligation guaeed by, the United States of America,
or any agency controlled or supervised by or actim@n instrumentality of the United States of Aoeepursuant to authority granted by
the Congress of the United States of America, Bg ks such obligation or guarantee shall have ¢hefit of the full faith and credit of
the United States of America which shall have haledged pursuant to authority granted by the Casgyoé the United States of Ameri

“ Unrestricted Subsidiary means a Subsidiary which is not a Restricted lidny.

“ Unused Revolving Credit Commitmehineans, with respect to any Revolving Credit Lerateany time (a) such Revolving
Credit Lender’s Revolving Credit Commitment at stiaie minus(b) the sum of (i) the aggregate principal amodralioRevolving
Credit Advances, Swing Line Advances and Lette€iadit Advances made by such Revolving Credit Lefideits capacity as a
Revolving Credit Lender and not as the Swing LirmmBor an Issuing Bank) and outstanding at such pias (ii) such Revolving Credit
Lender’s Pro Rata Share of (A) the aggregate AbkElaAmount of all Letters of Credit outstandingsath time, (B) the aggregate
principal amount of all Letters of Credit Advaneaade by the Issuing Banks pursuant to Section @8¢ outstanding at such time ¢
(C) the aggregate principal amount of all Swingd_Advances made by the Swing Line Bank pursua8etdion 2.01(dand outstanding
at such time

“ Voting Stock” means, (a) Securities of any class or classeshdtders of which are ordinarily, in the abseniceamtingencies,
entitled to elect a majority of the directors (ergons performing similar functions) or (b) in ttese of a partnership, limited liability
company or joint venture, interests in the prditsapital thereof entitling the holders of sucterests to approve major business actions.

“ Wells Fargo Bank” has the meaning specified in the Preamble.

“ Wholly Owned’ means, at any time, with respect to any Subsydifiany Person, a Subsidiary of which at leasétyireight
percent (98%) of all of the equity interests (exddipectors’ qualifying shares) and Voting Stock awned by any one or more of such
Person and such Person’s other Wholly Owned Swsgdiat such time.

“ Withdrawal Liability ” has the meaning specified in Part | of SubtitlefHitle IV of ERISA.
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SECTION 1.02 Computation of Time Periods; Otheribigbnal Provisions In this Agreement and the other Loan Documents in
the computation of periods of time from a specifilde to a later specified date, the wofdom ” means “from and including” and the word
“to” and “until ” each mean to but excluding’. References in the Loan Documents to any agreeoresontract, unless otherwise specified,
shall mean and be a reference to such agreemenhtract as amended, amended and restated, suppéshwe otherwise modified from time
to time in accordance with its terms and, if apgbie, the Loan Documents. References in the Loaiuents to any Person shall mean an
a reference to such Person and its permitted ssmceand assigns.

SECTION 1.03 Accounting TermsAll accounting terms not specifically defined éi@rshall be construed in accordance with
generally accepted accounting principles in effemn time to time (‘"GAAP").

ARTICLE Il
AMOUNTS AND TERMS OF THE ADVANCES AND THE LETTERS O F CREDIT

SECTION 2.01 The Advances and the Letters of Credif The Term Advance€ach Term Lender severally agrees, on the terms
and conditions hereinafter set forth, to make TAdwances to the Borrower on the Effective Dateriraggregate amount not to exceed such
Term Lender’s Term Commitment. The Term Borrowihglsconsist of Term Advances made simultaneouglthb Term Lenders ratably
according to their Term Commitments. Amounts boedwursuant to this Section 2.01éa)d repaid or prepaid may not be reborrowed.

(b) The Revolving Credit Advance€ach Revolving Credit Lender severally agreegherterms and conditions hereinafter set
forth, to make advances (each, Révolving Credit Advance) to the Borrower from time to time on any Busiad3ay during the period from
the Effective Date until the Termination Date fbe tRevolving Credit Facility in an amount for eatith Advance not to exceed such
Revolving Credit Lender’'s Unused Revolving Credin@nitment at such time. Each Revolving Credit Baiirg shall be in an aggregate
amount of $1,000,000 or an integral multiple of $D00 in excess thereof in the case of Base Rataras and in an aggregate amount of
$5,000,000 or an integral multiple of $1,000,00@xcess thereof in the case of Eurodollar Rate Ades (other than, in the case of Base Rate
Advances, a Revolving Credit Borrowing the proceefdshich shall be used solely to repay or prepefuil outstanding Swing Line Advanc
or outstanding Letter of Credit Advances, in whigise such Base Rate Advances may be in an aggeegatet necessary to repay or prepay
in full such Swing Line Advances or Letter of Citefldlvances) and shall consist of Revolving CredivAnces made simultaneously by the
Revolving Credit Lenders ratably according to th@volving Credit Commitments. Within the limits edich Revolving Credit Lender’'s
Unused Revolving Credit Commitment in effect frame to time, the Borrower may borrow under thist®ec2.01(b), prepay pursuant to
Section 2.06(aand reborrow under this Section 2.01(b)

(c) The Swing Line AdvancesThe Borrower may request the Swing Line Bank &key and the Swing Line Bank agrees to make,
on the terms and conditions hereinafter set f@ting Line Advances to the Borrower from time taei on any Business Day during
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the period from the Effective Date until the Teration Date for the Revolving Credit Facility (i) &@m aggregate outstanding amount not to
exceed at any time $15,000,000 (th&wing Line Facility”) and (ii) in an amount for each such Swing Liner®wing not to exceed the
aggregate of the Unused Revolving Credit Commitsehthe Revolving Credit Lenders at such time.S¥ang Line Advance shall be used
for the purpose of funding the payment of principl&ny other Swing Line Advance. Each Swing Lirwing shall be in an amount of
$500,000 or an integral multiple of $100,000 inessthereof and shall be made as a Base Rate Agivatfithin the limits of the Swing Line
Facility and within the limits referred to in clauéi) above the Borrower may borrow under this Secti®i @), repay pursuant to Section 2.04
(b) or prepay pursuant to Section 2.064ayl reborrow under this Section 2.01(c)

(d) The Letters of CreditEach Issuing Bank severally agrees, on the tamdsconditions hereinafter set forth, to issuecgarse its
Affiliate that is a commercial bank to issue onliehalf) letters of credit (together with the EiigtLetters of Credit referred to in Section 2.03
(f) , the “Letters of Credit’) in U.S. dollars for the account of the Borrowbut in connection with the business of the Borroareany of its
Subsidiaries) from time to time on any Business Daging the period from the Effective Date until @8ys before the Termination Date for the
Revolving Credit Facility in an aggregate AvailaBlmount (i) for all Letters of Credit not to exceatlany time the Letter of Credit Facility at
such time, (ii) for all Letters of Credit issued sych Issuing Bank not to exceed at any time ssshirig Bank’s Letter of Credit Commitment
at such time and (iii) for each such Letter of Gredt to exceed the Unused Revolving Credit Commeitts of the Revolving Credit Lenders at
such time. No Letter of Credit shall have an expradate (including all rights of the Borrowertbe beneficiary to require renewal) later than
the earlier of (A) 30 days before the Terminaticatéfor the Revolving Credit Facility and (B)(I) tine case of a Standby Letter of Credit,
one year after the date of issuance thereof, bythyats terms be renewable annually upon noticeNatice of Renewal) given to the
Issuing Bank that issued such Standby Letter ofliCesd the Administrative Agent on or prior to atgte for notice of renewal set forth in
such Letter of Credit but in any event at least¢hBusiness Days prior to the date of the propomselwal of such Standby Letter of Credit and
upon fulfillment of the applicable conditions setth in Article Il unless such Issuing Bank has notified the Borrdwéh a copy to the
Administrative Agent) on or prior to the date fatice of termination set forth in such Letter o@it but in any event at least 45 Business
Days prior to the date of automatic renewal oelection not to renew such Standby Letter of CréditNotice of Termination”) and (ll) in
the case of a Trade Letter of Credit, 30 days #fteidate of issuance therepfpvidedthat the terms of each Standby Letter of Credit iha
automatically renewable annually shall (x) reqire Issuing Bank that issued such Standby Lett€reélit to give the beneficiary named in
such Standby Letter of Credit notice of any Not€d ermination, (y) permit such beneficiary, up@ceipt of such notice, to draw under such
Standby Letter of Credit prior to the date sucm8hbgy Letter of Credit otherwise would have beemmatically renewed and (z) not permit the
expiration date (after giving effect to any renéwadisuch Standby Letter of Credit in any evenlbéoextended to a date later than 30 days
before the Termination Date for the Revolving Cré&dicility. Notwithstanding anything to the confran the immediately preceding sentence,
Letters of Credit issued by any Issuing Bank mayehexpiration dates as mutually agreed upon bytireower and such Issuing Bank, but in
any event no later than the sixth anniversary efEffective Date (any such Letters of Credit wixipieation dates after 30 days prior to the
Termination Date for the Revolving Credit FacilitySpecial Letters of Credit). If either a
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Notice of Renewal is not given by the Borrower dfatice of Termination is given by the relevantisg) Bank pursuant to the secc
immediately preceding sentence, such Standby Lett€redit shall expire on the date on which itesthise would have been automatically
renewedprovided, however, that even in the absence of receipt of a Notideemewal the relevant Issuing Bank may in its igon, unless
instructed to the contrary by the Administrativeeigior the Borrower, deem that a Notice of Renédwal been timely delivered and in such
case, a Notice of Renewal shall be deemed to heee o delivered for all purposes under this Agexrem/ithin the limits of the Letter of
Credit Facility, and subject to the limits refertedabove, the Borrower may request the issuantettérs of Credit under this Section 2.01(d)
repay any Letter of Credit Advances resulting frdrawings thereunder pursuant to Section 2.0&(d) request the issuance of additional
Letters of Credit under this Section 2.01(d)

SECTION 2.02 Making the Advance$a) Except as otherwise provided in Section hPa( Section 2.03 each Borrowing shall t
made on notice, given not later than 12:00 noorw(Nerk City time) on the third Business Day priorthe date of the proposed Borrowing in
the case of a Borrowing consisting of EurodollateRadvances, or the first Business Day prior todhte of the proposed Borrowing in the
case of a Borrowing consisting of Base Rate Advanleg the Borrower to the Administrative Agent, ethshall give to each Appropriate
Lender prompt notice thereof by telecopier. Eaathswtice of a Borrowing (aNotice of Borrowing”) shall be by telephone, confirmed
immediately in writing, or by telecopier, in substially the form of Exhibit Bnereto, specifying therein (i) whether the Borrowgarequesting
Term Borrowing or a Revolving Credit Borrowing,)(ihe requested date of such Borrowing, (iii) tequested Type of Advances comprising
such Borrowing, (iv) the requested aggregate amousitich Borrowing and (v) in the case of a Bormgvconsisting of Eurodollar Rate
Advances, initial Interest Period for each such @abte. Each Appropriate Lender shall, before 12@hr{New York City time) on the date of
such Borrowing, make available for the accountofipplicable Lending Office to the Administrativgent at the Administrative Agent's
Account, in same day funds, such Lender’s ratabitign of such Borrowing in accordance with thepexgive Commitments under the
applicable Facility of such Lender and the otheprypriate Lenders. After the Administrative Ageneseipt of such funds and upon
fulfilment of the applicable conditions set foithArticle IIl , the Administrative Agent will make such funds iaale to the Borrower by
crediting the Borrower’s Accoungrovided, however, that, in the case of any Revolving Credit Bormogyithe Administrative Agent shall first
make a portion of such funds equal to the aggragateipal amount of any Swing Line Advances anttéreof Credit Advances made by the
Swing Line Bank or any Issuing Bank, as the casg loeaand by any other Revolving Credit Lender antgtanding on the date of such
Revolving Credit Borrowing, plusiterest accrued and unpaid thereon to and ascof date, available to the Swing Line Bank or sissuing
Bank, as the case may be, and such other RevdBiiedit Lenders for repayment of such Swing Line &ultes and Letter of Credit Advances.

(b) Each Swing Line Borrowing shall be made oncwmtgiven not later than 12:00 noon (New York Giitye) on the date of the
proposed Swing Line Borrowing, by the Borrowerhie Swing Line Bank and the Administrative AgentcEauch notice of a Swing Line
Borrowing (a “Notice of Swing Line Borrowing) shall be by telephone, confirmed immediatelyiriting, or by telecopier, specifying therein
the requested (i) date of such
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Borrowing, (ii) amount of such Borrowing and (iaturity of such Borrowing (which maturity shall be later than the thirtieth day after the
requested date of such Borrowing). The Swing LiaalBwill make the amount of the requested SwinglAdlvances available to the
Administrative Agent at the Administrative Agenfiscount, in same day funds. After the AdministratAgent’s receipt of such funds and
upon fulfillment of the applicable conditions setth in Article Il , the Administrative Agent will make such funds @afale to the Borrower k
crediting the Borrowes Account. Upon written demand by the Swing Lin@lBawith a copy of such demand to the Administrthgent, eac
other Revolving Credit Lender shall purchase frbm $wing Line Bank, and the Swing Line Bank shallland assign to each such other
Revolving Credit Lender, such other Revolving Cré@inder’'s Pro Rata Share of such outstanding Swing Advance as of the date of such
demand, by making available for the account oApplicable Lending Office to the Administrative Agtefor the account of the Swing Line
Bank, by deposit to the Administrative Agent’'s Aaod, in same day funds, an amount equal to thégpoof the outstanding principal amount
of such Swing Line Advance to be purchased by molving Credit Lender. The Borrower hereby agteesach such sale and assignment.
Each Revolving Credit Lender agrees to purchaderisRata Share of an outstanding Swing Line Adeanrc(A) the Business Day on which
demand therefor is made by the Swing Line Bam&yidedthat notice of such demand is given not later thzx00 noon (New York City time)
on such Business Day or (B) the first Business Dext succeeding such demand if notice of such ddrisagiven after such time. Upon any
such assignment by the Swing Line Bank to any d&exolving Credit Lender of a portion of a SwingneiAdvance, the Swing Line Bank
represents and warrants to such other RevolvindiCltender that the Swing Line Bank is the legal &eneficial owner of such interest being
assigned by it, but makes no other representatiovacanty and assumes no responsibility with resfresuch Swing Line Advance, the Loan
Documents or any Loan Party. If and to the exteat any Revolving Credit Lender shall not have salenthe amount of such Swing Line
Advance available to the Administrative Agent, s&#volving Credit Lender agrees to pay to the Adstiative Agent forthwith on demand
such amount together with interest thereon, fohetay from the date of demand by the Swing LinekBamtil the date such amount is paid to
the Administrative Agent, at the Federal Funds Ré&tuch Revolving Credit Lender shall pay to fkaministrative Agent such amount for the
account of the Swing Line Bank on any Business Bagh amount so paid in respect of principal strafistitute a Swing Line Advance made
by such Revolving Credit Lender on such Businesgfdapurposes of this Agreement, and the outstapgrincipal amount of the Swing Line
Advance made by the Swing Line Bank shall be rediogesuch amount on such Business Day.

(c) Anything in_subsection (agbove to the contrary notwithstanding, (i) the®arer may not select Eurodollar Rate Advances for
the initial Borrowing hereunder or for any Borrogiif the aggregate amount of such Borrowing is taas $5,000,000 or if the obligation of
the Appropriate Lenders to make Eurodollar Rateaubes shall then be suspended pursuant to Sedidg(@¥ii) , Section 2.09(b)(iiijpr
Section 2.10(cdr (d) and (ii) Advances in respect of either the RevadCredit Facility or the Term Facility may not detstanding as part of
more than eight separate Borrowings in aggregadensuch Facility.

(d) Each Notice of Borrowing and each Notice of Sgvi.ine Borrowing shall be irrevocable and bindorgthe Borrower.
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(e) Unless the Administrative Agent shall have nesg notice from an Appropriate Lender prior to thete of any Borrowing under
a Facility under which such Lender has a Commitntiesat such Lender will not make available to thevaistrative Agent such Lender’s
ratable portion of such Borrowing, the AdministvatiAgent may assume that such Lender has madepsutibn available to the Administrati
Agent on the date of such Borrowing in accordanite subsection (apr (b) of this Section 2.02as the case may be, and the Administrative
Agent may, in reliance upon such assumption, makéadble to the Borrower on such date a correspandimount. If and to the extent that
such Lender shall not have so made such ratabi®pavailable to the Administrative Agent, sucmber and the Borrower severally agree to
repay or pay to the Administrative Agent forthwith demand such corresponding amount and to pagsttthereon, for each day from the
date such amount is made available to the Borramtkthe date such amount is repaid or paid toAtiministrative Agent at (i) in the case of
the Borrower, the interest rate applicable at g¢imb under Section 2.00¢ Advances comprising such Borrowing and (ii)hie tase of such
Lender, the Federal Funds Rate. If such Lendet phglto the Administrative Agent such correspogdamount, such amount so paid shall
constitute such Lender’'s Advance as part of suaindddng for all purposes.

(f) The failure of any Lender to make the Advanzd&é made by it as part of any Borrowing shallnetieve any other Lender of its
obligation, if any, hereunder to make its Advanoelee date of such Borrowing, but no Lender shalidsponsible for the failure of any other
Lender to make the Advance to be made by such a#meter on the date of any Borrowing.

SECTION 2.03 Issuance of and Drawings and Reimipuesé Under Letters of Credi(a) Request for Issuanc&ach Letter of
Credit shall be issued upon notice, given not ldtan 12:00 noon (New York City time) on the fiBusiness Day prior to the date of the
proposed issuance of such Letter of Credit, byBiweower to any Issuing Bank, which shall givete Administrative Agent and each
Revolving Credit Lender prompt notice thereof bigtepier or electronic communication. Each sucliceatf issuance of a Letter of Credit (a “
Notice of Issuance’) shall be by telephone, confirmed immediatelyiriting, or telecopier or electronic communicatiepecifying therein the
requested (i) name of the Issuing Bank, (ii) ddtsuch issuance (which shall be a Business Dai))Affailable Amount of such Letter of
Credit, (iv) expiration date of such Letter of Gite() name and address of the beneficiary of dustter of Credit and (vi) form of such Letter
of Credit, and shall be accompanied by such appdicand agreement for letter of credit as suchitgsBank may specify to the Borrower for
use in connection with such requested Letter oflif(a “ Letter of Credit Agreement); providedthat such Letter of Credit Agreement shal
subject to the provisions of Section 2.08(A) the requested form of such Letter of Ctadiacceptable to such Issuing Bank in its reasiena
sole discretion and (B) such Issuing Bank has ecived notice of a good faith objection to susluéce from the Required Revolving Credit
Lenders, such Issuing Bank will, upon fulfillmerittbe applicable conditions set forth_ in Articlé Jimake such Letter of Credit available to the
Borrower at its office referred to in Section 8d2as otherwise agreed with the Borrower in corinaatith such issuance. In the event and to
the extent that the provisions of any Letter ofdirdgreement shall conflict with this Agreemetitetprovisions of this Agreement shall
govern.
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(b) Letter of Credit ReportsEach Issuing Bank shall furnish (i) to the Admtrative Agent on the first Business Day of eaclekve
a written report summarizing issuance and expinatiates of Letters of Credit issued by such Iss8iagk during the previous week and
drawings during such week under all Letters of @rsdued by such Issuing Bank, (ii) to each Lerutethe first Business Day of each mon
written report summarizing issuance and expiratiates of Letters of Credit issued by such IssuiagkBduring the preceding month and
drawings during such month under all Letters ofd@rissued by such Issuing Bank and (iii) to thevfistrative Agent and each Lender on
first Business Day of each calendar quarter a@vriteport setting forth the average daily aggregatglable Amount during the preceding
calendar quarter of all Letters of Credit issuedsbgh Issuing Bank. A copy of each such reporivdedid pursuant to this clause (bhall be
delivered to the Borrower upon request by the Beero

(c) Participations in Letters of Creditypon the issuance of a Letter of Credit by asyilsg Bank under Section 2.03(auch
Issuing Bank shall be deemed, without further achig any party hereto, to have sold to each Rergl@redit Lender, and each such
Revolving Credit Lender shall be deemed, withouthfer action by any party hereto, to have purchdised such Issuing Bank, a participation
in such Letter of Credit in an amount for each Reng Credit Lender equal to such Revolving Crédihders Pro Rata Share of the Availal
Amount of such Letter of Credit, effective upon teseuance of such Letter of Credit. In consideratiad in furtherance of the foregoing, each
Revolving Credit Lender hereby absolutely and ud@dmally agrees to pay such Revolving Credit Lernsl Pro Rata Share of each L/C
Disbursement made by such Issuing Bank and notgised by the Borrower forthwith on the date duprasided in Section 2.04(an
demand by the Administrative Agent by making audésor the account of its Applicable Lending Ofito the Administrative Agent for the
account of such Issuing Bank by deposit to the Auistriative Agent’s Account, in same day funds, amoant equal to such Revolving Credit
Lender’s Pro Rata Share of such L/C Disbursemedrg. Administrative Agent will promptly thereafterusse like funds to be distributed to the
applicable Issuing Bank for the account of its Apgible Lending Office. Each Revolving Credit Lendeknowledges and agrees that its
obligation to acquire participations pursuant tis ®ection 2.03(ch respect of Letters of Credit is absolute andomgdiitional and shall not be
affected by any circumstance whatsoever, incluttiegoccurrence and continuance of a Default onamEof Default or the termination of the
Revolving Credit Commitments, and that each sugimaat shall be made without any a#t, abatement, withholding or reduction whatsas
If and to the extent that any Revolving Credit Lenghall not have so made the amount of such LADiPsement available to the
Administrative Agent, such Revolving Credit Lendgrees to pay to the Administrative Agent forthwithdemand such amount together with
interest thereon, for each day from the date su€hisbursement is due pursuant to Section 2.04{ti) the date such amount is paid to the
Administrative Agent, at the Federal Funds Ratéatiaccount or the account of such Issuing Baslgpplicable. If such Revolving Credit
Lender shall pay to the Administrative Agent suofoant for the account of such Issuing Bank on angilBess Day, such amount so paid in
respect of principal shall constitute a Letter ot Advance made by such Revolving Credit Leratesuch Business Day for purposes of
Agreement, and the outstanding principal amountefLetter of Credit Advance made by such IssuiagiBshall be reduced by such amount
on such Business Day.
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(d) Drawing and Reimbursementhe payment by any Issuing Bank of a draft drawder any Letter of Credit (other than with
respect to Special Letters of Credit on and afterTiermination Date for the Revolving Credit Fag)lishall constitute for all purposes of this
Agreement the making by such Issuing Bank of adreif Credit Advance, which shall be a Base Rateafwde, in the amount of such draft.
The Issuing Bank shall promptly notify the Admimgtve Agent of any such payment.

(e) Failure to Make Letter of Credit AdvanceBhe failure of any Revolving Credit Lender to radgke Letter of Credit Advance to
be made by it on the date specified in Section(2)&hall not relieve any other Revolving Credit LendEkits obligation hereunder to make its
Letter of Credit Advance on such date, but no Réngl Credit Lender shall be responsible for théufai of any other Revolving Credit Lender
to make the Letter of Credit Advance to be madsumh other Revolving Credit Lender on such date.

(f) Existing Letters of Credit As of the Effective Date, each Issuing Bank Wwéldeemed to have sold and transferred an undivided
interest and participation in respect of the LettarCredit issued by it under the Existing RevadyFacility Agreement, which existing Letters
of Credit are listed on Schedule 1ll, and each Rerg Credit Lender hereunder will be deemed toehpurchased and received, without fur
action on the part of any party, an undivided ies¢and participation in such Letters of Credigdzhon such Revolving Credit Lender’s Pro
Rata Share of the aggregate Available Amount dfetflers of Credit outstanding at such time.

SECTION 2.04 Repayment of Advancgs) Term AdvancesThe Borrower shall repay to the Administrativeefsgjfor the ratabl
account of the Term Lenders the aggregate outstgmincipal amount of the Term Advances in quéyteistallments payable on the last
Business Day of each March, June, September aneinilisr, commencing on June 30, 2014, in an amouwsa ég) (i) on each such date
occurring on or prior to March 31, 2016, 2.50% &ijdon each such date occurring after March 31,6&But on or prior to December 31, 2016,
20.00%, in each case, of the aggregate principaliatof the Term Advances outstanding as of Jup@@D4, which amount, in each case,
shall be reduced as a result of the applicatiogprepayments in accordance with the order of pyicsit forth in_Section 2.06provided,
however, that the final principal installment shall be agbon the Termination Date for the Term Facilibhdan any event shall be in an ama
equal to the aggregate principal amount of the T&dvances outstanding on such date.

(b) Revolving Credit AdvancesThe Borrower shall repay to the Administrativeefg for the ratable account of the Revolving
Credit Lenders on the Termination Date for the Réng Credit Facility the aggregate principal ambafthe Revolving Credit Advances then
outstanding.

(c) Swing Line AdvancesThe Borrower shall repay to the Administrativeefsg for the account of the Swing Line Bank and each
other Revolving Credit Lender that has made a Swing Advance the outstanding principal amountaleSwing Line Advance made by
each of them on the earlier of the maturity datcgped in the applicable Notice of Swing Line Bmning (which maturity shall be no later
than the thirtieth day after the requested dasuoh Borrowing) and the Termination Date for thedteng Credit Facility.
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(d) Letter of Credit Advances(i) The Borrower shall repay to the Administrati&kgent for the account of each Issuing Bank and
each other Revolving Credit Lender that has madetter of Credit Advance on the earlier of demand the Termination Date for the
Revolving Credit Facility the outstanding princigahount of each Letter of Credit Advance made lohed them (it being understood and
agreed that, subject to the satisfaction of themgpinovisions of this Agreement, a Letter of Crekitvance may be repaid prior to the
Termination Date for the Revolving Credit Facilityth the proceeds of a new Borrowing).

(ii) The Obligations of the Borrower under this &gment, any Letter of Credit Agreement and anyrabeeement or
instrument relating to any Letter of Credit shalinconditional and irrevocable, and shall be gaidtly in accordance with the terms of
this Agreement, such Letter of Credit Agreement sunth other agreement or instrument under all gistances, including, without
limitation, the following circumstances:

(A) any lack of validity or enforceability of anyolan Document, any Letter of Credit Agreement, aeitdr of Credit or
any other agreement or instrument relating thef@tof the foregoing being, collectively, thdfC Related Document¥);

(B) any change in the time, manner or place of gaynof, or in any other term of, all or any of bligations of any
Loan Party in respect of any L/C Related Documersiny other amendment or waiver of or any consgdeparture from all or ar
of the L/C Related Documents;

(C) the existence of any claim, set-off, defensetber right that any Loan Party may have at amgtagainst any
beneficiary or any transferee of a Letter of Crédlitany Persons for which any such beneficiargror such transferee may be
acting), any Issuing Bank or any other Person, drein connection with the transactions contemplétethe L/C Related
Documents or any unrelated transaction;

(D) any statement or any other document presemddna Letter of Credit proving to be forged, fralat, invalid or
insufficient in any respect or any statement threbaing untrue or inaccurate in any respect;

(E) payment by any Issuing Bank under a Letter r@&fd@ against presentation of a draft, certifioat®ther document
that does not strictly comply with the terms ofsletter of Credit;

(F) any exchange, release or non-perfection ofcatigteral, or any release or amendment or waifer aonsent to
departure from the Guaranties or any other guagafe all or any of the Obligations of any Loantlyan respect of the L/C
Related Documents; or

(G) any other circumstance or happening whatsoewegther or not similar to any of the foregoinglirding, without
limitation, any other circumstance that might othise constitute a defense available to, or a digghaf, the Borrower or a
guarantor.
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SECTION 2.05 Termination or Reduction of the RewmvCredit Commitments(a) Optional The Borrower may, upon at least
three Business Days’ notice to the AdministrativgeAt, terminate in whole or reduce in part the edysortion of the Swing Line Facility and
the Letter of Credit Facility and the Unused ReirggvCredit Commitmentgrovided, however, that each partial reduction of any such Fac
(i) shall be in an aggregate amount of $5,000,@00n(the case of the Swing Line Facility, $2,0@MPor an integral multiple of $1,000,000
in the case of the Swing Line Facility, $500,000gkcess thereof and (ii) shall be made ratablyrantioe Appropriate Lenders in accordance
with their Commitments with respect to such Fagilit

(b) Mandatory. (i) The Letter of Credit Facility shall be perneautly reduced from time to time on the date of eattuction in the
Revolving Credit Facility by the amount, if any, Which the amount of the Letter of Credit Facikiyceeds the Revolving Credit Facility after
giving effect to such reduction of the Revolvinge@it Facility.

(i) The Swing Line Facility shall be permanentgduced from time to time on the date of each reédudh the Revolving
Credit Facility by the amount, if any, by which tamount of the Swing Line Facility exceeds the Reéng Credit Facility after giving
effect to such reduction of the Revolving Creditikty.

SECTION 2.06 Prepaymentga) Optional The Borrower may, upon at least one Business ragtice in the case of Base Rate
Advances and three Business Days’ notice in the oh&urodollar Rate Advances, in each case té\thministrative Agent stating the Type of
Advance to be prepaid, the proposed prepaymentatiat¢he aggregate principal amount of the prepaynaad if such notice is given the
Borrower shall, prepay the outstanding aggregdteipal amount of the Advances comprising parthaf $ame Borrowing in whole or ratably
in part, together with accrued interest to the @étsuch prepayment on the aggregate principal atmarepaidprovided, however, that
(i) each partial prepayment shall be in an aggeegéncipal amount of $1,000,000 or an integraltipld of $100,000 in excess thereof in the
case of Base Rate Advances and $5,000,000 oregrahimultiple of $1,000,000 in excess thereohim ¢ase of Eurodollar Rate Advances,
(ii) if any prepayment of a Eurodollar Rate Advatieenade on a date other than the last day of tendst Period for such Advance, the
Borrower shall also pay any amounts owing purst@a@ection 8.04(cand (iii) prepayments in respect of Term Advandesdie applied to
such Advances and to the installments thereofostt fn_Section 2.04(ah forward order of maturity.

(b) Mandatory. (i) The Borrower shall, on each Business Daypayean aggregate principal amount of the Revol@nggdit
Advances comprising part of the same Borrowing éeer of Credit Advances and the Swing Line Adwesin an amount equal to the
amount by which (A) the sum of the aggregate ppalcamount of (I) the Revolving Credit Advance$) tthe Letter of Credit Advances and
(1M the Swing Line Advances, in each case, thaetstanding plushe aggregate Available Amount of all Letters oédit then outstanding
exceeds (B) the Revolving Credit Facility on suaksiBess Day.
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(i) Prepayments of the Revolving Credit Facilitpde pursuant to clause $hall befirst applied to prepay Letter of Credit
Advances then outstanding until such Advances aietip full, secondapplied to prepay Swing Line Advances then outstandntil
such Advances are paid in full atidrd applied to prepay Revolving Credit Advances thetstamding comprising part of the same
Borrowing until such Advances are paid in full.

(iii) The Borrower shall, on the last day of eadhite first three fiscal quarters and the last dagach fiscal year of the
Borrower, prepay the principal amount of each Swiimg Borrowing in excess of $2,500,000 outstandingsuch day.

(iv) All prepayments under this subsection @hall be made together with accrued interesteéaltite of such prepayment on
the principal amount prepaid, together with any ants owing pursuant to Section 8.04(c)

(c) Letters of Credit The Borrower shall, on the day that is 30 daysrgo the Termination Date for the Revolving Ctdefcility,
pay to the Administrative Agent for deposit in tiygplicable L/C Cash Deposit Accounts an amouniaafit to cause the aggregate amount on
deposit in all L/C Cash Deposit Accounts to equii% of the aggregate Available Amount of all Lettef Credit (including, for the avoidan
of doubt, Special Letters of Credit) then outstagdiUpon the drawing of any such Letter of Creithe extent funds are on deposit in the
applicable L/C Cash Deposit Account, such funddl fleaapplied to reimburse the applicable IssuirgiBto the extent permitted by applica
law, and if so applied, such reimbursement shalldmed a repayment of the corresponding Lett@redit Advance in respect of such Letter
of Credit. After all such Letters of Credit shative expired or been fully drawn upon and all otBbligations of the Borrower with respect to
such Letters of Credit shall have been paid in thi balance, if any, in the L/C Cash Deposit Arts in respect of such Letters of Credit s
be promptly returned to the Borrower.

SECTION 2.07 Interest(a) Scheduled InteresThe Borrower shall pay interest on the unpaidg@pal amount of each Advance
owing to each Lender from the date of such Advamaé such principal amount shall be paid in fall the following rates per annum:

(i) Base Rate Advance®uring such periods as such Advance is a Base Réatance, a rate per annum equal at all times to
the sum of (A) the Base Rate in effect from timéinwe plus(B) the Applicable Margin in effect from time torte, based on the
Borrower’s Consolidated Debt to Consolidated CdslwHRatio as determined in accordance with thenitgdin of Applicable Margin,
payable in arrears quarterly on the last day ofidiacal quarter during such periods and on the dath Base Rate Advance shall be
Converted or paid in full.

(i) Eurodollar Rate AdvancesDuring such periods as such Advance is a EuradBate Advance, a rate per annum equal at
all times during each Interest Period for such Adbeato the sum of (A) the Eurodollar Rate for slitbrest Period for such Advanphis
(B) the Applicable Margin in effect prior to thedt day of such Interest Period, based on the Barg Consolidated Debt to
Consolidated Cash Flow Ratio as determined in aegare with the definition of Applicable Margin, @doje in
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arrears on the last day of such Interest Periogifiadch Interest Period has a duration of moamtthree months, on each day that occurs
during such Interest Period every three months fitoarfirst day of such Interest Period and on thte duch Eurodollar Rate Advance
shall be Converted or paid in full.

(b) Default Interest Upon the occurrence and during the continuan@ndivent of Default, the Borrower shall pay inser@
Default Interest”) on (i) the unpaid principal amount of each Adearowing to each Lender, payable in arrears ownléies referred to in
clause (a)(ipr (a)(ii) above and on demand, at a rate per annum equlétiates to 2% per annum above the rate per anrequired to be paid
on such Advance pursuant to clause (a)(ija)(ii) above and (i) to the fullest extent permitted &y the amount of any interest, fee or other
amount payable under the Loan Documents that ipaidtwhen due, from the date such amount shallleeuntil such amount shall be paid in
full, payable in arrears on the date such amouait bl paid in full and on demand, at a rate pemamequal at all times to 2% per annum
above the rate per annum required to be paid gicdise of interest, on the Type of Advance on whkiath interest has accrued pursuant to
clause (a)(ipr (a)(ii) above and, in all other cases, on Base Rate Adsgnasuant to clause (a)ébove;provided, however, that following
the acceleration of the Advances, or the givingatfce by the Administrative Agent to accelerate #dvances, pursuant to Section 6,01
Default Interest shall automatically accrue angbagable hereunder.

(c) Notice of Interest Period and Interest Rafeomptly after receipt of a Notice of Borrowingrpuant to Section 2.02(aa notice
of Conversion pursuant to Section 2d¥9a notice of selection of an Interest Period pans to the terms of the definition of “Interestibd”,
the Administrative Agent shall give notice to therBower and each Appropriate Lender of the apple#iterest Period and the applicable
interest rate determined by the Administrative Aden purposes of clause (a)¢} (a)(ii) above, and the applicable rate, if any, furnished b
each Reference Bank at the Borrower’s requeshi®ptrpose of determining the applicable interatet under clause (a)(@bove.

(d) Interest Rate Determinatioffi) In the event that the LIBO Rate cannot beedmined in accordance with the first sentence e
definition thereof, the LIBO Rate shall be deteredrin accordance with the second sentence of fiiratidm thereof, and each Reference Bank
agrees to furnish to the Administrative Agent tiynieiformation for the purpose of determining eadBQ Rate. If any one or more of the
Reference Banks shall not furnish such timely infation to the Administrative Agent for the purpageletermining any such interest rate, the
Administrative Agent shall determine such interas¢ on the basis of timely information furnishegdtle remaining Reference Banks.

(i) If fewer than two Reference Banks are abléutmish timely information to the Administrative &gt for determining the
LIBO Rate for any Eurodollar Rate Advances andltf#0 Rate cannot otherwise be determined in accurdavith the definition of
“LIBO Rate”, the Administrative Agent shall forthtki notify the Borrower and the Lenders that theriest rate cannot be determined
pursuant to said definition for such Eurodollar&Atlvances and
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(A) each such Eurodollar Rate Advance will autocsdly, on the last day of the then existing Intefsriod therefor,
Convert into a Base Rate Advance (or if such Adedee¢hen a Base Rate Advance, will continue aaseBRate Advance), and

(B) the obligation of the Lenders to make, or ton@eart Advances into, Eurodollar Rate Advances ghauspended
until the Administrative Agent shall notify the Bower and the Lenders that the circumstances agugsich suspension no longer
exist.

SECTION 2.08 Fees(a) Commitment FeeThe Borrower shall pay to the Administrative Agéar the account of the Revolving
Credit Lenders a commitment fee, from the datedferethe case of each Initial Lender that is a &tewmg Credit Lender and from the effect
date specified in the Assignment and Assumptiosyamt to which it became a Revolving Credit Leridehe case of each other Revolving
Credit Lender until the Termination Date for thevBlging Credit Facility, payable in arrears qualstem the last day of each fiscal quarter,
commencing with the fiscal quarter ending June2Bd2, and on the Termination Date for the Revol@ngdit Facility, at a percentage per
annum equal to the Applicable Percentage at sowh ¢in the sum of the average daily Unused Revolimglit Commitment of such
Revolving Credit Lendeplusits Pro Rata Share of the average daily outstan8imigg Line Advances during such quarter.

(b) Letter of Credit Fees, Etdi) The Borrower shall pay to the Administratifgent for the account of each Revolving Credit
Lender a commission, payable in arrears quartesithhin 15 days of each March 31, June 30, Septerd@@&nd December 31, commencing
June 30, 2012, and on the earlier to occur of k&)full drawing, expiration, termination or canegilbn of any Letter of Credit and (B) on the
Termination Date for the Revolving Credit Facilion such Revolving Credit Lender’s Pro Rata Shatheaverage daily aggregate Available
Amount during such quarter of all Letters of Craalitstanding from time to time at a percentageap@um equal to the Applicable Margin for
Eurodollar Rate Advances at such time. Upon theiweace and during the continuance of a Defauleugction 6.01(adr 6.01(f)or an
Event of Default, the amount of commission paydiyléhe Borrower under this clause (bXRall be increased by 2% per annum.

(i) The Borrower shall pay to each Issuing Bardk,ifs own account, a fronting fee, payable in arsequarterly, within 15
days after each March 31, June 30, September 3Daceimber 31, commencing June 30, 2012 and oretliest to occur of the full
drawing, expiration, termination or cancellationanfy Letter of Credit and, in the case of any lratfeCredit that is not a Special Lette!
Credit, on the Termination Date for the Revolvingdit Facility, on the average daily aggregate falde Amount during such quarter
all Letters of Credit outstanding from time to tirea percentage per annum equal to 0.15%.

(iii) The Borrower shall pay to each Issuing Bafdk,its own account, such other commissions anghisse fees, and such
customary transfer fees, amendment fees and aherand charges in connection with the issuanadromistration of each Letter of
Credit issued by such Issuing Bank, including ttmmistration of each Letter
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of Credit Agreement, as the Borrower and such tgsBiank shall agregrovidedthat the fees of the type contemplated by claysar{d
(i) of this Section 2.08(jhall be exclusive of any similar fee that woullestvise be required to be paid under any such lLett€redit
Agreement.

(c) Administrative Ageris Fees The Borrower shall pay to the Administrative Agéor its own account such fees as may from
time to time be agreed between the Borrower and\tiministrative Agent (including as set forth iretRee Letters).

SECTION 2.09 Conversion of Advances. (a) OptiorEtie Borrower may on any Business Day, upon naficen to the
Administrative Agent not later than 12:00 noon (N¥éark City time) on the third Business Day priortte date of the proposed Conversion or
continuation, in the case of the Conversion orioortion of any Advances (or portion thereof) iotoas Eurodollar Rate Advances, and on the
same Business Day, in the case of the ConversianyfAdvances (or portion thereof) into Base Radeakces, and subject, in each case, to
the provisions of Sections 2.@nd 2.10, Convert (or in the case of Eurodollar Rate Adeancontinue) all or any portion of the Advances of
one Type comprising the same Borrowing into Advanafethe other Typeyrovided, however, that any Conversion of Eurodollar Rate
Advances into Base Rate Advances or continuatidbunbdollar Rate Advances shall be made only ora$ieday of an Interest Period for s
Eurodollar Rate Advances, any Conversion of Bade Rdvances into Eurodollar Rate Advances shaihtan amount not less than the
minimum amount specified in Section 2.02(c)o Conversion of any Advances (or portion thersbhll result in more separate Borrowings
than permitted under Section 2.024c)d each Conversion of Advances (or portion theremhprising part of the same Borrowing under any
Facility shall be made ratably among the Appropriagnders in accordance with their Commitments uedeh Facility. Each such notice of
Conversion or continuation shall, within the redtdans specified above, specify (i) the date ohsGonversion or continuation, (ii) the
aggregate amount of the Advances (or portion thetede Converted or continued and (jii) if sucbr@ersion or continuation is into
Eurodollar Rate Advances, the duration of theanhitterest Period for such Advances (or porticreiof). Each notice of Conversion shall be
irrevocable and binding on the Borrower.

(b) Mandatory. (i) On the date on which the aggregate unpaiacjpal amount of Eurodollar Rate Advances compgisiny
Borrowing shall be reduced, by payment or prepayroentherwise, to less than $5,000,000, such Adearshall automatically Convert into
Base Rate Advances.

(i) If the Borrower shall provide a notice of Cargion or continuation and fail to select the dorabf any Interest Period fi
any Eurodollar Rate Advances in accordance wittptogisions contained in the definition of “Inter&=eriod” in_ Section 1.01the
Administrative Agent will forthwith so notify the @rower and the Appropriate Lenders, whereupon sach Eurodollar Rate Advance
will automatically, on the last day of the thenstixig Interest Period therefor, Convert into ortoaure as a Eurodollar Rate Advance with
an interest period of one month. In addition, & Borrower shall fail to provide a timely notice@bnversion or continuation for any
Eurodollar Rate Advance, such Eurodollar Rate Adeawill automatically Convert into a Base Rate Aase.
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(iif) Upon the occurrence and during the contineatany Event of Default, (A) each Eurodollar RAtb/ance will
automatically, on the last day of the then existmgrest Period therefor, Convert into a Base Rakeance and (B) the obligation of the
Lenders to make, or to Convert Advances into aotatinue Eurodollar Rate Advances as, Eurodollde Ralvances shall be suspended
during such continuance.

SECTION 2.10 Increased Costs, Ef@) If, due to either (i) the introduction of amy change in or in the interpretation of any la
regulation after the date hereof or (ii) the comptie with any guideline or request from any certaalk or other Governmental Authority
(whether or not having the force of law), therellsha any increase in the cost to any Lender oéeigpng to make or of making, funding or
maintaining Eurodollar Rate Advances or of agreémigsue or of issuing or maintaining or partitipg in Letters of Credit or of agreeing to
make or of making or maintaining Letter of Credidvances (excluding, for purposes of this Sectidi) 2any such increased costs resulting
from (A) Taxes or Other Taxes (as to which SecHdi?shall govern) and (B) changes in the basis of temaif overall net income or overall
gross income by the United States or by the forgigadiction or state under the laws of which sueimder is organized or has its Applicable
Lending Office or any political subdivision thergahen the Borrower shall from time to time, ugtemand by such Lender (with a copy of
such demand to the Administrative Agent), pay ®Aliministrative Agent for the account of such Lenddditional amounts sufficient to
compensate such Lender for such increased cogrtficate as to the amount of such increased sostnitted to the Borrower by such
Lender, shall be conclusive and binding for allgmses, absent manifest error.

(b) If any Lender determines that compliance witly law or regulation or any guideline or requestdrany central bank or other
Governmental Authority enacted, promulgated, issaretiade after the date hereof (whether or notriwathie force of law) affects or would
affect the amount of capital required or expecteldde maintained by such Lender or any corporatinirolling such Lender and that the
amount of such capital is increased by or based tipw existence of such Lender's commitment to kenih issue or participate in Letters of
Credit hereunder and other commitments of such éyfgbe issuance or maintenance of or participaticany Letters of Credit (or similar
contingent obligations), then, upon demand by dwertder or such corporation (with a copy of such dedto the Administrative Agent), the
Borrower shall pay to the Administrative Agent fbe account of such Lender, from time to time a&#@d by such Lender, additional
amounts sufficient to compensate such Lender idighé of such circumstances, to the extent thahdiender reasonably determines such
increase in capital to be allocable to the existesfcsuch Lendes’ commitment to lend or to issue or participateetters of Credit hereunder
to the issuance or maintenance of or participaticany Letters of Credit. A certificate as to s@rhounts submitted to the Borrower by such
Lender shall be conclusive and binding for all mpags, absent manifest error.

(c) If, with respect to any Eurodollar Rate Advamoader any Facility, Lenders in respect of suatilifaowed at least 50% of the
then aggregate unpaid principal thereof notify Aldeninistrative Agent that the Eurodollar Rate faydnterest Period for such Advances will
not adequately reflect the cost to such Lendersaking, funding or maintaining their Eurodollar B#&dvances for such Interest Period, the
Administrative Agent shall
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forthwith so notify the Borrower and the Appropedtenders, whereupon (i) each such Eurodollar Rdt@nce under such Facility will
automatically, on the last day of the then existmgrest Period therefor, Convert into a Base Rakeance and (ii) the obligation of the
Appropriate Lenders to make, or to Convert Advarnots Eurodollar Rate Advances shall be suspenagitithe Administrative Agent shall
notify the Borrower that such Lenders have deteeabithat the circumstances causing such suspengitomger exist.

(d) Notwithstanding any other provision of this Agment, if the introduction of or any change ifnathe interpretation of any law
or regulation after the date hereof shall makenlawful, or any central bank or other Governmeathority shall assert that it is unlawful, for
any Lender or its Eurodollar Lending Office to penrh its obligations hereunder to make EurodollateRedvances or to continue to fund or
maintain Eurodollar Rate Advances hereunder, themotice thereof and demand therefor by such Letoddne Borrower through the
Administrative Agent, (i) each Eurodollar Rate Adea under each Facility under which such Lendermh@smmitment will automatically,
upon such demand, Convert into a Base Rate Advamtt€ii) the obligation of the Appropriate Lendé&ranake, or to Convert Advances into,
Eurodollar Rate Advances shall be suspended tnatiRdministrative Agent shall notify the Borrowdat such Lender has determined that the
circumstances causing such suspension no longgtr exi

(e) Notwithstanding anything herein to the contrdoy the purposes of this Section 2,1() the Dodd-Frank Wall Street Reform
and Consumer Protection Act and all requests, rudggilations, guidelines, interpretations or dixes thereunder or issued in connection
therewith and (ii) all requests, rules, regulatiansdelines, interpretations or directives pronatégl by the Bank for International Settlements,
the Basel Committee on Banking Supervision (or sugcessor or similar authority) or the United StattAmerica or foreign regulatory
authorities, in each case, pursuant to BaselHH|lsin each case, be deemed to be a change iaftanthe date hereof regardless of the date
enacted, adopted or issued.

(f) All amounts paid hereunder shall be without lékgdion of any amounts included within the defimit of the term “Eurodollar
Rate”.

SECTION 2.11 Payments and Computations. (a) TheoBa@r shall make each payment hereunder and uhdéydtes, irrespecti
of any right of counterclaim or seff, not later than 12:00 noon (New York City tim@) the day when due in U.S. dollars to the Adntiats/e
Agent at the Administrative Agent’'s Account in saday funds, with payments being received by the istrative Agent after such time
being deemed to have been received on the nex¢adity Business Day. Except as otherwise expressiyded herein, the Administrative
Agent will promptly thereafter cause like fundso® distributed if such payment by the Borrowenisdspect of any obligation then payable
hereunder and under the Notes to (i) more tharLender, to such Lenders for the account of theipeetive Applicable Lending Offices
ratably in accordance with the amounts of sucheetsge obligations then payable to such Lenders(@&ndne Lender, to such Lender for the
account of its Applicable Lending Office, in eacse to be applied in accordance with the termbkisfAgreement. Upon its acceptance of an
Assighment and Assumption and recording of thermfdion contained therein in the Register pursta&ection 8.07(b)(ivdr upon the
purchase by any Revolving Credit Lender of any $wime Advance pursuant to Section 2.02(bpm and after the effective date
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of such Assignment and Assumption or purchasdyesdse may be, the Administrative Agent shall nekpayments hereunder and under
Notes in respect of the interest assigned or pseshthereby to the Lender assignee or purchasautiger, and, in the case of an Assignn
and Assumption, the parties to any such AssignmedtAssumption shall make all appropriate adjustsgnsuch payments for periods prior
to such effective date directly between themselves.

(b) The Borrower hereby authorizes each Lendereanth of its Affiliates, if and to the extent payrhewed to such Lender is not
made when due hereunder (after giving effect toeriod of grace) or, in the case of a Lender, uttte Note held by such Lender, to charge
from time to time, to the fullest extent permittaglaw, against any or all of the Borrower’s accisumith such Lender or such Affiliate any
amount so due.

(c) All computations of interest based on the BRate shall be made by the Administrative Agenttenldasis of a year of 365 or
366 days, as the case may be, and all computaifdanterest based on the Eurodollar Rate or theef@drunds Rate and of fees and Letter of
Credit commissions shall be made by the Administeafgent on the basis of a year of 360 days, chemase for the actual number of days
(including the first day but excluding the last Ylagcurring in the period for which such interdegs or commissions are payable. Each
determination by the Administrative Agent of areirgst rate, fee or commission hereunder shall belesive and binding for all purposes,
absent manifest error.

(d) Whenever any payment hereunder or under thed\&jtall be stated to be due on a day other tBarsiaess Day, such payment
shall be made on the next succeeding Businessdbaysuch extension of time shall in such case ¢ddaded in the computation of payment of
interest or commitment or Letter of Credit fee omenission, as the case may pgyvided, however, that, if such extension would cause
payment of interest on or principal of Eurodollaat® Advances to be made in the next succeedingdaenonth, such payment shall be made
on the immediately preceding Business Day.

(e) Unless the Administrative Agent shall have inesg notice from the Borrower prior to the datevanich any payment is due to
any Lender hereunder that the Borrower will not enakich payment in full, the Administrative Agentyn@sume that the Borrower has made
such payment in full to the Administrative Agentsurch date and the Administrative Agent may, ifarele upon such assumption, cause to be
distributed to each such Lender on such due datereunt equal to the amount then due such Lenfdandito the extent the Borrower shall
not have so made such payment in full to the Adstiative Agent, each such Lender shall repay tAtiinistrative Agent forthwith on
demand such amount distributed to such Lenderiegetith interest thereon, for each day from thie dach amount is distributed to such
Lender until the date such Lender repays such atrtothe Administrative Agent, at the Federal FuRdge.

(fH If the Administrative Agent receives funds fapplication to the Obligations of the Loan Partiegler the Loan Documents unt
circumstances for which the Loan Documents do peti$y the Advances or the Facility to which, oe thmanner in which, such funds are to be
applied, the Administrative Agent shall distribstech funds to each Lender ratably in accordande suith Lendes Pro Rata Share of the s
of (i) the aggregate principal
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amount of all Advances outstanding at such time(@pthe aggregate Available Amount of all LettefsCredit then due and payable at such
time, in repayment or prepayment of such of thatamding Advances or other Obligations then owmguch Lender and shall return any
unused funds to the Borrower.

SECTION 2.12 Taxes(a) Any and all payments by the Borrower to artfee account of any Lender or any Agent hereunder
under the Notes or any other Loan Document shathéee, in accordance with Section 2dtthe applicable provisions of such other Loan
Document, if any, free and clear of and withoutwi#in for any and all present or future taxesideyvimposts, deductions, charges or
withholdings imposed by any Governmental Authorégd all liabilities (including penalties, addit®to tax and interest) with respect thereto
(* Taxes”), excluding, (i) in the case of each Lender and the AdministeaAgent, (A) taxes that are imposed on its oNeret income by the
United States and taxes that are imposed on it@tbwveet income (and franchise taxes imposed in tieereof) by the state or foreign
jurisdiction under the laws of which such Lendeth® Administrative Agent, as the case may bergamized or any political subdivisic
thereof and (B) any United States withholding tasessulting from FATCA and, (ii) in the case of edander, taxes that are imposed on its
overall net income (and franchise taxes imposdiginthereof) by the state or foreign jurisdictiohsuch Lender’'s Applicable Lending Office
or any political subdivision thereof (all such exad¢d Taxes hereinafter referred to &x¢tluded Taxes). If the Borrower shall be required by
law to deduct any Taxes from or in respect of any payable hereunder or under any Note or any afbien Document to any Lender or the
Administrative Agent, (A) the Borrower shall makesaich deductions, (B) the Borrower shall pay fileamount deducted to the relevant
taxation authority or other authority in accordamgth applicable law and (C) the sum payable byBberower shall be increased as may be
necessary so that after the Borrower and the Aditnative Agent have made all required deductiomslfding deductions applicable to
additional sums payable under this Section 2 diZch Lender or the Administrative Agent, as thgecmay be, receives an amount equal to the
sum it would have received had no such deductiees Imade for Taxes other than Excluded Taxes.

(b) In addition, the Borrower shall pay any presamfuture stamp, documentary, excise or similaesa charges or levies that arise
from any payment made by the Borrower hereundeinder any Notes or any other Loan Document or fileenexecution, delivery or
registration of, performance under, or otherwisthwespect to, this Agreement, the Notes or otleam Documents (hereinafter referred to as “
Other Taxes').

(c) The Borrower shall indemnify each Lender arel Aldministrative Agent for and hold them harmlegaiast the full amount of
Taxes (other than Excluded Taxes) and Other Témelsiding Taxes imposed by any jurisdiction on amsayable under this Section 2,12
imposed on or paid by such Lender or the AdminiisteaAgent (as the case may be) arising therefromith respect thereto. This
indemnification shall be made within 30 days frdma tlate such Lender or the Administrative Agentlfascase may be) makes written den
therefor.

(d) Within 30 days after the date of any paymerntaXes, the Borrower shall furnish to the Admirasitre Agent, at its address
referred to in Section 8.0zhe original or a certified copy of a receiptdamcing such payment, to the extent such a reixiggued
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therefor, or other written proof of payment thertdt is reasonably satisfactory to the AdministeAgent. In the case of any payment
hereunder or under the Notes or the other Loan Deots by or on behalf of the Borrower through agoaat or branch outside the United
States or by or on behalf of the Borrower by a pdlyat is not a United States person, if the Bosodetermines that no Taxes are payable in
respect thereof, the Borrower shall furnish, olisteuse such payor to furnish, to the Administrathgent, at such address, an opinion of
counsel acceptable to the Administrative Agenirggahat such payment is exempt from Taxes. Fop@ses of subsections (dje), (f) , (h)
and_(i) of this Section 2.12the terms ‘United States and “ United States persohshall have the meanings specified in Section 7aTthe
Internal Revenue Code.

(e) Each Lender organized under the laws of adigii®n outside the United States shall, on ormpacthe date of its execution and
delivery of this Agreement in the case of eachidhltender and on the date of the Assignment argliAgption pursuant to which it becomes a
Lender in the case of each other Lender, and fiora to time thereafter as reasonably requestediting/ by the Borrower or promptly upon a
change in any material fact disclosed on the agpleform or certificate (but, in either case, osdylong thereafter as such Lender remains
lawfully able to do so), provide each of the Admsiriitive Agent and the Borrower with two origingreed and complete Internal Revenue
Service Forms W-8BEN or VBECI (or in the case of a Lender entitled to claxemption from withholding of United States fedenglome ta
under Section 881(c) of the Internal Revenue Cgdedertificate stating that it is not (A) a “bdrés defined in Section 881(c)(3)(A) of the
Internal Revenue Code, (B) a p@rcent shareholder (within the meaning of Sed®h(c)(3)(B) of the Internal Revenue Code) of tteerBwel
or (C) a controlled foreign corporation relatedhe Borrower (within the meaning of Section 8813XC) of the Internal Revenue Code), and
(ii) a signed and complete Internal Revenue Servaren W-8BEN), as appropriate, or any successotloer form prescribed by the Internal
Revenue Service, certifying that such Lender isrgtdrom or entitled to a reduced rate of Unitedt& withholding tax on payments pursuant
to this Agreement or the Notes or any other Loanubeent or, in the case of a Lender that has caditifiat it is not a “bank”, as described
above, certifying that such Lender is a foreigrpooation, partnership, estate or trust. If the fepnovided by a Lender at the time such Lender
first becomes a party to this Agreement indicaténded States interest withholding tax rate in escef zero, withholding tax at such rate shall
be considered an Excluded Tax unless and until keolder provides the appropriate forms certifyingtta lesser rate applies, whereupon
withholding tax at such lesser rate only shall besidered an Excluded Tax for periods governeduoh $orms;provided, however, that if, at
the effective date of the Assignment and Assumppiarsuant to which a Lender becomes a party toAgigement, the Lender assignor was
entitled to payments under subsection ¢fthis Section 2.1 respect of United States withholding tax witkpect to interest paid at such
date, then the term Taxes shall include (in additoowithholding taxes that may be imposed in thtere or other amounts otherwise include
in Taxes) United States withholding tax, if anypbgable with respect to the Lender assignee oh slate to the extent that payment would
have been required under Section 2.1R(agspect of such United States withholding tathé interest were paid to such Lender assignor on
such date. If any form or document referred tdiie subsection (gequires the disclosure of information, other thrfarmation necessary to
compute the tax payable (including at a lesser sateh as a tax treaty rate, if applicable) andrm&tion required on the date hereof by Inte
Revenue Service Form W-8BEN or W-8ECI or the relatertificate described above,
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that the applicable Lender reasonably considebe tconfidential, such Lender shall give notice ¢loéto the Borrower and shall not be
obligated to include in such form or document scehfidential information.

(f) For any period with respect to which a Lendas ffeiled to provide the Borrower with the apprap#iform, certificate or other
document described in subsectiongbdve (other than if such failure is due to a cleandaw, or in the interpretation or applicatidreteof,
occurring after the date on which a form, certifécar other document originally was required tbavided or if such form, certificate or other
document otherwise is not required under subseétipabove), such Lender shall not be entitled to indéoation under subsection (ajy (c)
of this Section 2.1%ith respect to Taxes imposed by the United Stayagason of such failur@rovided, however, that should a Lender
become subject to Taxes because of its failureliget a form, certificate or other document regdihereunder, the Borrower shall take such
steps as such Lender shall reasonably requesiclat €nder’s cost and expense, to assist such témdecover such Taxes.

(g9) If the Borrower pays any amounts under thigi6e@.12to a Lender and such Lender determines in its redde discretion th
it has actually received or realized in connectlmrewith any refund or any reduction of, or credgjtinst, its tax liabilities in or with respect to
the taxable year in which the amount is paid T@X Benefit”), such Lender shall pay to the Borrower an amdhat such Lender shall
reasonably determine is equal to the net bendfé; gax, which was obtained by such Lender in sysdr as a consequence of such Tax
Benefit; provided, however, that (i) nothing in this Section 2.12(ghall require a Lender to disclose any confidemtifdrmation to any Loan
Party (including, without limitation, its tax refs); and (ii) no Lender shall be required to pay amounts pursuant to this Section 2.1(Q)
any time which a Default exists.

(h) If a payment made to a Lender would be suligEBtATCA as a result of such Lender failing to caynpith the applicable
information collection and reporting requirement&ATCA, then such Lender shall deliver to the Adisirative Agent and the Borrower any
documentation under FATCA or reasonably requesyettid Administrative Agent or the Borrower suffictdor the Administrative Agent and
the Borrower to comply with their obligations undekTCA. Any United States federal withholding tamposed on amounts payable to a
Lender as a result of such Lender’s failure to cignagth FATCA and to establish a complete exempfiimm withholding thereunder
(including providing any documentation required@asonably requested under this Section 2.0)Xhall be considered an Excluded Tax
unless and until such Lender complies with FATCA arnovides the documentation required or reasornagjyested under this Section 2.12

(h).

(i) Each Lender organized under the laws of theddéhBtates or any state thereof shall, on or poithe date of its execution and
delivery of this Agreement in the case of eachidhltender and on the date of the Assignment argliAgption pursuant to which it becomes a
Lender in the case of each other Lender, and fiora to time thereafter as reasonably requestediting by the Borrower and promptly upon
a change in any material fact disclosed on theiegdpke form or certificate (but, in either caselyoso long thereafter as such Lender remains
lawfully able to do so), provide each of the Admsiriitive Agent and the Borrower with two origingjreed and complete Internal Revenue
Service Forms W-9 certifying such Lender as a Wh8éates person under Section 7701 of the Int&eatnue Code that is exempt from U.S.
backup withholding taxes.
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SECTION 2.13 Sharing of Payments, Et€any Lender shall obtain at any time any payth{amether voluntary, involuntary,
through the exercise of any right of set-off, diestvise, other than as a result of an assignmestipat to Section 8.0j7(a) on account of
Obligations due and payable to such Lender herewameunder the Notes and the other Loan Docunatrsigch time in excess of its ratable
share (according to the proportion of (i) the antafrsuch Obligations due and payable to such Leatlsuch time to (ii) the aggregate amc
of the Obligations due and payable to all Lendergbtnder and under the Notes and the other Loanremts at such time) of payments on
account of the Obligations due and payable to @tfiders hereunder and under the Notes at such btaged by all the Lenders at such time
(b) on account of Obligations owing (but not dud gayable) to such Lender hereunder and under ¢iheshand the other Loan Documents at
such time in excess of its ratable share (accortdiribe proportion of (i) the amount of such Obligas owing (but not due and payable) to
such Lender at such time to (ii) the aggregate arnoiithe Obligations owing (but not due and pagabd all Lenders hereunder and under the
Notes and the other Loan Documents at such timpawfents on account of the Obligations owing (lmitdue and payable) to all Lend
hereunder and under the Notes at such time obtaipedl of the Lenders at such time, such Lendatl $arthwith purchase from the other
Lenders such interests or participating interesthé Obligations due and payable or owing to thesithe case may be, as shall be necessary t
cause such purchasing Lender to share the excgsgeparatably with each of themprovided, however, that if all or any portion of such
excess payment is thereafter recovered from suathasing Lender, such purchase from each otherdrestthll be rescinded and such other
Lender shall repay to the purchasing Lender thelpasge price to the extent of such Lender’s ratsitdee (according to the proportion of
(A) the purchase price paid to such Lender to (i8)dggregate purchase price paid to all Lendersyc recovery together with an amount
equal to such Lender’s ratable share (accordirigegroportion of (I) the amount of such other Lensl required repayment to (I1) the total
amount so recovered from the purchasing Lendeshgfinterest or other amount paid or payable byptirehasing Lender in respect of the
total amount so recovered. The Borrower agreesaimat.ender so purchasing an interest or partigcigahterest from another Lender pursuant
to this_Section 2.18ay, to the fullest extent permitted by law, exeedll its rights of payment (including the riglitset-off) with respect to
such interest or participating interest, as the ¢aay be, as fully as if such Lender were the tirezditor of the Borrower in the amount of
such interest or participating interest, as the caay be.

SECTION 2.14 Use of Proceed$he proceeds of the Advances and issuances tarketf Credit shall be available (and the
Borrower agrees that it shall use such proceedd attdrs of Credit) solely (a) on or after the Etfee Date, to pay transaction fees and
expenses incurred in connection herewith and foae€e the obligations outstanding under the Engstierm Facility Agreement and (b) from
time to time, for general business purposes oBibreower (including for distributions to the MLP émable the MLP to make cash distributi
to the holders of the MLP’s units) and its Subsiéis

SECTION 2.15 Defaulting LenderdNotwithstanding any provision of this Agreememttie contrary, if any Revolving Credit
Lender becomes a Defaulting Lender, then
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the following provisions shall apply for so longsagh Revolving Credit Lender is a Defaulting Lende

(a) fees shall cease to accrue on the unfundetbpat the Revolving Credit Commitment of such Défeng Lender pursuant to

Section 2.08(a)

then:

(b) if any Swing Line Advance or Letter of Crediigs at the time such Revolving Credit Lender lmees a Defaulting Lender

(i) all or any part of the participations in Swihgne Advances and the Available Amount of outstagdietters of Credit shall
be reallocated among the non-Defaulting LendersateRevolving Credit Lenders in accordance witkirtrespective Pro Rata Shares
(disregarding any Defaulting Lender’s Revolving dit€€ommitment) but only to the extent that the spfinfA) the aggregate principal
amount of all Advances (other than Term Advancesjlerby such noDefaulting Lenders (in their capacity as Revolviyigdit Lenders
and outstanding at such time, (B) such non-Defagiltienders’ Pro Rata Shares (before giving effeth¢ reallocation contemplated
herein) of the Available Amount of all outstandiBging Line Advances and Letters of Credit, (C) dlggregate principal amount of all
Advances (other than Term Advances) made by the@hine Bank and each Issuing Bank pursuant toAgieement that have not be¢
ratably funded by such non-Defaulting Lenders am@tanding at such time and (D) such Defaultingdegts Pro Rata Share of such
outstanding Swing Line Advances and the Availabteoiint of such Letters of Credit does not exceeddta of all such non-Defaulting
Lenders’ Revolving Credit Commitments;

(ii) if the reallocation described in clausedfove cannot, or can only partially, be effected,Borrower shall within one
Business Day following notice by the Administratikgent (A) first , prepay such Defaulting Lender’s Pro Rata Shathebutstanding
Swing Line Advances and (B3econd cash collateralize for the benefit of the Issuanks only the Borrower’s obligations
corresponding to such Defaulting Lender’s Pro F&itare of the Available Amount of outstanding Lettef Credit (in each case, after
giving effect to any partial reallocation pursutmtlause (iabove) by paying cash collateral to the Swing |Ba@k or the applicable
Issuing Banks, as the case may be;

(iii) if the Borrower cash collateralizes any portiof such Defaulting Lender’s Pro Rata Share efAkailable Amount of
outstanding Letters of Credit pursuant to claugeatiove, the Borrower shall not be required to payfaas to such Defaulting Lender
pursuant to Section 2.08(b)(iith respect to such Pro Rata Share during thegetich Pro Rata Share is cash collateralized;

(iv) if the Pro Rata Shares of the Available Amoahbutstanding Letters of Credit of the non-Defeng Lenders that are
Revolving Credit Lenders are reallocated pursuawtduse (ipbove, then the fees payable to the Revolving Ctedfiders pursuant to
Section 2.08(aand_(b)(i)shall be adjusted in accordance with such Pro Rataes;
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(v) if all or any portion of such Defaulting Lend®Pro Rata Share of the Available Amount of outdtag Letters of Credit is
neither reallocated nor cash collateralized pursteaolause (ipr (i) above, then, without prejudice to any rights enedies of the
Issuing Banks or any other Revolving Credit Lenglereunder, all commitment fees that otherwise whakk been payable to such
Defaulting Lender (solely with respect to the pmmtbf such Defaulting Lender’s Revolving Credit Goitment that was utilized by such
Pro Rata Share) and letter of credit fees payafdeuSection 2.08(b)(iyith respect to such Defaulting Lender’s Pro Rdtar8 shall be
payable to the applicable Issuing Banks until anthé extent that such Pro Rata Share is realld@atd/or cash collateralized; and

(c) so long as such Lender is a Defaulting Lenther Swing Line Bank shall not be required to fungt 8wing Line Advance and
no Issuing Bank shall be required to issue, amencoease any Letter of Credit, unless it is $igtisthat the related exposure and the
Defaulting Lender’s Pro Rata Share of the Availalheount of then outstanding Letters of Credit voil 100% covered by the Revolving
Credit Commitments of the ndbefaulting Lenders that are Revolving Credit Lersdand/or cash collateral will be provided by therBaer in
accordance with Section 2.15(nd participating interests in any newly madergwiine Advance or any newly issued or increasetet ef
Credit shall be allocated among non-Defaulting lessdhat are Revolving Credit Lenders in a manpasistent with Section 2.15(b)(&nd
such Defaulting Lender shall not participate thexei

If (i) a Bankruptcy Event with respect to a Par€ompany of any Lender shall occur following theedla¢reof and for so long as such event
shall continue or (ii) the Swing Line Bank or amgling Bank has a good faith belief that any Lehdsrdefaulted in fulfilling its obligations
under one or more other agreements in which suaddérecommits to extend credit, the Swing Line Bah&ll not be required to fund any
Swing Line Advance and no Issuing Bank shall beuiregl to issue, amend or increase any Letter ofliGrenless the Swing Line Bank or any
Issuing Bank, as the case may be, shall have enitgieearrangements with the Borrower or such Lenskgtisfactory to the Swing Line Bank
such Issuing Bank, as the case may be, to defegsgs to it in respect of such Lender hereunder.

In the event that each of the Administrative Agéime, Borrower, the Swing Line Bank and each Issliagk agrees that a Defaulting Lender
has adequately remedied all matters that causddlerzler to be a Defaulting Lender, then the pigeigons in Swing Line Advances and the
Available Amount of outstanding Letters of Creditloe Revolving Credit Lenders shall be readjusteckflect the inclusion of such Lender’s
Revolving Credit Commitment and on such date susider shall purchase at par such of the Advancteedither Revolving Credit Lenders
(other than Swing Line Advances) as the Administeafgent shall determine may be necessary in dafesuch Lender to hold such
Advances in accordance with its Pro Rata Share.

SECTION 2.16 Evidence of Debfa) Each Lender shall maintain in accordance itsthisual practice an account or accounts
evidencing the indebtedness of the Borrower to ugtder resulting from each Advance owing to suehder from time to time, including the
amounts of principal and interest payable and pa&lch Lender from time to time hereunder. Ther®ger agrees that upon notice by any
Lender to the Borrower (with a copy of such notiz¢he Administrative Agent) to the effect thatramissory note or other

52
Alliance Resourc
Third Amended and Restated Credit Agreer



evidence of indebtedness is required or appropinateder for such Lender to evidence (whethempimposes of pledge, enforcement or
otherwise) the Advances owing to, or to be madesbgh Lender, the Borrower shall promptly execute deliver to such Lender, with a copy
to the Administrative Agent, a Revolving Credit Nair a Term Note, as the case may be, in subdtartkia form of Exhibit A1 or A-2,
respectively, payable to the order of such Lender principal amount equal to the applicable Commaitt of such Lender. All references to
Notes in the Loan Documents shall mean Notes,)if Bmthe extent issued hereunc

(b) The Register maintained by the AdministrativgeAt pursuant to Section 8.07(b)(8hall include a control account, and a
subsidiary account for each Lender, in which act®(@aken together) shall be recorded (i) the dattamount of each Borrowing made
hereunder, the Type of Advances comprising suclid®ong and, if appropriate, the Interest Periodliggple thereto, (ii) the terms of each
Assignment and Assumption delivered to and accepgat] (iii) the amount of any principal or intetedue and payable or to become due and
payable from the Borrower to each Lender hereuratet,(iv) the amount of any sum received by the kistrative Agent from the Borrower
hereunder and each Lender’s share thereof.

(c) Entries made in good faith by the Administratifgent in the Register pursuant to subsectiomlfoje, and by each Lender in
its account or accounts pursuant to subsectioabi@ye, shall berima facieevidence of the amount of principal and interest dnd payable ¢
to become due and payable from the Borrower ttheércase of the Register, each Lender and, inabe of such account or accounts, such
Lender, under this Agreement, absent manifest ;grovided, however, that the failure of the Administrative Agent arch Lender to make i
entry, or any finding that an entry is incorrentttie Register or such account or accounts shalimit or otherwise affect the Obligations of
the Borrower under this Agreement.

SECTION 2.17 Mitigation; Replacement of Lende(a) If any Lender requests compensation undetid®e2.10, or if the
Borrower is required to pay any indemnified Taxeadditional amounts to any Lender or any Goverrtalekuthority for the account of any
Lender pursuant to Section 2.1then such Lender shall use reasonable effodss@nate a different lending office for fundingbmoking its
Advances hereunder or to assign its rights andjatiins hereunder to another of its offices, brasair affiliates, if, in the judgment of such
Lender, such designation or assignment (i) wolldiehte or reduce amounts payable pursuant to@e2tllOor 2.12, as the case may be, in
the future and (ii) would not subject such Lendeany unreimbursed cost or expense and would hetwise be disadvantageous to such
Lender. The Borrower hereby agrees to pay all regtde costs and expenses incurred by any LendEminection with any such designatior
assignment.

(b) If any Lender requests compensation under &e&i10, or if the Borrower is required to pay any indefiead Taxes or
additional amounts to any Lender or any Governmexithority for the account of any Lender pursuamSection 2.12 or if any Lender
becomes a Defaulting Lender, then the Borrower reaypng as no Default has occurred and is comtghand at its sole expense and effort,
upon notice to such Lender and the Administratigert, require such Lender to assign and delegafeout recourse (in accordance with and
subject to the restrictions contained in Secti@¥§. all its interests, rights (other than its
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existing rights to payments pursuant to Sectiof @ 2.12) and obligations under this Agreement to an aggdghat shall assume such
obligations (which assignee may be another Lenflar, ender accepts such assignmepitpyvidedthat (i) the Borrower shall have received the
prior written consent of the Administrative Agean( if a Revolving Credit Commitment is being assig), the Issuing Bank), which consent
shall not unreasonably be withheld or delayeds(igh Lender shall have received payment of an atremual to the outstanding principal of
its Advances and participations in L/C Disburseraemtd Swing Line Advances, accrued interest the@mrued fees and all other amounts
payable to it hereunder, from the assignee (t@xtent of such outstanding principal and accruésrést and fees) or the Borrower (in the case
of all other amounts) and (iii) in the case of angh assignment resulting from a claim for compgmsainder Section 2.16r payments

required to be made pursuant to Section 2di&h assignment will result in a reduction inlsaompensation or payments. A Lender shall not
be required to make any such assignment and daladhtprior thereto, as a result of a waiver lngls Lender or otherwise, the circumstances
entitling the Borrower to require such assignmemnt delegation cease to apply.

ARTICLE 1l
CONDITIONS OF LENDING

SECTION 3.01 Conditions Precedent to AmendmentRestatement The Existing Revolving Facility Agreement shadl b
amended and restated in full as set forth hereithemate the following conditions have been gatisfor waived in writing):

(a) The Administrative Agent shall have receivedoiefore the day of the initial Borrowing thelfoling, each dated such day
(unless otherwise specified), in form and substaatisfactory to the Administrative Agent (unlediseswise specified) and (except for the
Notes) in sufficient copies for each Lend

(i) The Notes payable to the order of the Lendeas have requested Notes prior to the EffectiveeDat

(ii) A guaranty in substantially the form of Exhilid hereto (together with each other guaranty and gisupplement
delivered from time to time pursuant to Sectionl§i)0, in each case as amended, ti®ubsidiary Guaranty’), duly executed by each
Subsidiary Guarantor.

(iii) Certified copies of the resolutions (or expty thereof) of or on behalf of each Loan Partyrapipg the Transaction (to
the extent applicable to it) and each Transactiooubnent to which it is or is to be a party andAstharizing the general partner,
managing member or officers, as applicable, tmadiehalf of such limited partnership, limited lighs company or corporation, as the
case may be, and of all documents evidencing othegssary action (including, without limitation, rieécessary general partner,
managing member, board of directors or other simaitdion) and governmental and other third partyrapals and consents, if any, with
respect to the Transaction and each Transactionment to which it is or is to be a party.
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(iv) A copy of a certificate of the Secretary o&f&t of the jurisdiction of organization or formatiof each Loan Party and (if
applicable) each general partner or managing mewofbteach Loan Party dated reasonably near theodidlte initial Borrowing,
certifying (A) as to a true and correct copy of tarter or similar Constitutive Documents of s@&rson and each amendment there!
file in such Secretary’s office, (B) that (I) suemendments are the only amendments to such Pexdwarter or similar Constitutive
Documents on file in such Secretary’s office aniglich Person has paid all franchise taxes ta#te of such certificate and (C) such
Person is duly formed and in good standing or prtassubsisting under the laws of the State ofjtinisdiction of its organization.

(v) A copy of a certificate of the Secretary oft8taf each jurisdiction in which any Loan Partyaoly general partner or
managing member, as applicable, of each Loan Pargguired to be qualified to do business, datadonably near the date of the initial
Borrowing, stating that such Person is duly quadifand in good standing as a foreign corporationtdd partnership or limited liability
company, as applicable, in such State and hasdllexhnual reports required to be filed to theedzftsuch certificate.

(vi) A certificate of each Loan Party or on its b#tby the managing general partner or managing begjas applicable, of
each Loan Party, signed on behalf of such Persadts Bresident or a Vice President and its Segretaany Assistant Secretary (or
persons performing similar functions), dated thte @ the initial Borrowing (the statements madeviiich certificate shall be true on a
as of the date of the initial Borrowing), certifgimas to (A) the absence of any amendments to teertor similar Constitutive
Documents of such Person since the date of theeBegrof State’s certificate referred to_in Sectbo®l1(a)(iv), (B) a true and correct
copy of the bylaws or limited liability company agment (or similar Constitutive Documents) as feafon the date on which the
resolutions referred to in Section 3.01(a){W@re adopted and on the date of the initial Borngw{C) the due organization or formation
and good standing or valid existence of such Pesisancorporation, a limited liability company dimaited partnership, as the case may
be, organized or formed under the laws of the dlict®on of its organization or formation, and tHesance of any proceeding for the
dissolution or liquidation of such Person, (D) theh of the representations and warranties coethin the Loan Documents as though
made on and as of the date of the initial Borrowdnd (E) the absence of any event occurring antireong, or resulting from the initial
Borrowing, that constitutes a Default.

(vii) A certificate of the Secretary or an Assidt&ecretary of each Loan Party or on its behaltdynanaging general partner
or managing member, as applicable, certifying #n@es and true signatures of the officers or masagsrapplicable, of such Person
authorized to sign on its behalf each Transactioouent to which it is or is to be a party anddtieer documents to be delivered
hereunder and thereunder.

(viii) Certified copies of (A) the Intercreditor Agement, as in effect on the Effective Date, ande@h of the Related
Documents not otherwise delivered
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pursuant to this Section 3.01(ajuly executed by or on behalf of the partiesaéteand in form and substance satisfactory to treders,
together with all agreements, instruments and albeuments delivered in connection with the NotecRase Agreements as the
Administrative Agent shall request.

(ix) A certificate, substantially in the form of Bibit E hereto (the ‘Solvency Certificat€), attesting to the Solvency of the
Loan Parties before and after giving effect toTh@nsaction, from the chief financial officer (a@rpon performing similar functions) of
the Borrower.

(x) A five year Business Plan in form and scopésattory to the Administrative Agent.
(xi) A Notice of Borrowing or Notice of Issuances applicable, relating to the initial Borrowing.

(xii) A favorable opinion of Katten Muchin RosenmiahP, counsel for the Loan Parties, in substantitie form of the
opinion pre-approved by counsel to the Administeathgent prior to the Effective Date.

(xiii) A favorable opinion of R. Eberley Davis, SenVice President, General Counsel and SecrethilysoGeneral Partner,
substantially the form of the opinion pre-approbgdcounsel to the Administrative Agent prior to teiective Date.

(xiv) An instrument of accession, in form and sabse acceptable to the Administrative Agent andBiveower, pursuant to
which the Administrative Agent, on behalf of thenlders, shall have agreed to be a party to thecrditor Agreement.

(b) The Lenders shall be satisfied with the cajzi#ion of each Loan Party and the partnershipitdichliability company or
corporate structure of each Loan Party and its giagageneral partner or managing member, as afyicancluding, without limitation, the
terms and conditions of the Constitutive Documainis each class of Capital Stock in such Loan Rartyeach other agreement or instrument
relating to such partnership structure, legal $tmg and capitalization, and the tax status oBbgower as being treated as a partnership for
tax purposes.

(c) Before giving effect to the Transaction, thehall have occurred no Material Adverse Changeesitecember 31, 2011.

(d) There shall exist no action, suit, investigafilitigation or proceeding affecting the GenerattRer, any Loan Party or any of its
Subsidiaries pending or, to the best knowledg@@Borrower, threatened before any Governmentahaity that (i) would be reasonably
likely to have a Material Adverse Effect other thha matters satisfactory to the Administrative Aigend described on Schedule 4.0h@Jetc
(the “Disclosed Litigation”) or (ii) purports to affect the legality, valigitor enforceability of any Transaction Documenthe consummation
of the Transaction, and there shall have been nerirabhadverse change in the status, or finandfateon the General Partner, any Loan Party
or any of its Subsidiaries, of the Disclosed Litiga from that described on Schedule 4.0héjeto.
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(e) All Governmental Authorizations and third pacgnsents and approvals necessary in connectitrntiétTransaction shall have
been obtained or shall be in the process of betgimed so long as it is not anticipated that staisents and approvals may not be obtained
(in each case without the imposition of any cowdisi that are not acceptable to the Lenders) ars thbtained shall be in effect (other than
those the failure to obtain which would individyadir collectively be reasonably likely not to haav&laterial Adverse Effect); and no law or
regulation shall be applicable in the judgmenthef tenders, in each case that restrains, prevemgposes materially adverse conditions upon
the Transaction or the rights of the General Parthe Loan Parties or their Subsidiaries freelyramsfer or otherwise dispose of, or to create
any Lien on, the Capital Stock in the Borrower oy @aroperties or other assets of any Loan Partis@ubsidiaries.

(H The Borrower shall have paid all accrued fekthe Administrative Agent, the Joint Lead Arrargand the Lenders and all
reasonable expenses of the Administrative Agewrtyding the reasonable fees and expenses of Shea8&erling LLP, counsel to the
Administrative Agent) to the extent such fees axygeases have been invoiced at least 24 hourstpribe date hereof or are specifically set
forth in the Fee Letters.

(9) The Senior Notes shall have received, withntthelve-month period immediately preceding théahBorrowing, long-term
senior unsecured non-credit enhanced debt ratingsleast BBB from Fitch, Inc., and since the daftsuch rating Fitch, Inc. shall not have
downgraded such rating below BBB-.

(h)(i) The Borrower’s and its Subsidiaries’ empleyeenefit plans shall be, in all material respdatsgded in accordance with the
minimum statutory requirements, (ii) no “reportableent” (as defined in ERISA, but excluding eveptswhich reporting has been waived)
shall have occurred and be continuing as to anly satployee benefit plan, and (iii) no terminatidnay withdrawal from, any such employee
benefit plan shall have occurred and be continoinige contemplated.

(i) The Borrower shall have terminated the committeef the lenders to, and repaid or prepaid athefobligations under, the
Existing Term Facility Agreement, and each of tlemdlers that is a party to the Existing Term Faciigreement and Citi, as administrative
agent thereunder, hereby waives, upon executitmofAgreement, any notice required by the Exisfiegm Facility Agreement relating to the
termination of commitments thereunder.

SECTION 3.02 Conditions Precedent to Each Borroveind Issuance and Renewdlhe obligation of each Appropriate Lender to
make an Advance (other than a Letter of Credit Adeamade by an Issuing Bank or a Lender pursug®éttion 2.03(cand a Swing Line
Advance made by a Lender pursuant to Section 2)Q2{b the occasion of each Borrowing (including ithigal Borrowing), and the obligatic
of each Issuing Bank to issue a Letter of Creditl(iding the initial issuance) or renew a LetteCoédit and the right of the Borrower to
request a Swing Line Borrowing, shall be subjedhtfurther conditions precedent that on the dasich Borrowing or date of issuance or
renewal the following statements shall be true @ach of the giving of the applicable Notice of Boving, Notice of Swing Line Borrowing,
Notice of Issuance or Notice of Renewal and theptamce by the Borrower of the proceed
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such Borrowing or of such Letter of Credit or teaewal of such Letter of Credit shall constitutearesentation and warranty by the Borrower
that both on the date of such notice and on the afatuch Borrowing or issuance or renewal sudeistants are true):

(a) the representations and warranties containeddh Loan Document are correct in all materigdeets (except to the extent any
such representation or warranty itself is qualifigd‘materiality”, “Material Adverse Effect” or drmilar qualifier, in which case it shall be
correct in all respects) on and as of such daferdand after giving effect to such Borrowing ssuance or renewal and to the application of
the proceeds therefrom, as though made on andsagbfdate, other than any such representatiowamanties that, by their terms, refer to an
earlier date, in which case as of such earlier; datée

(b) no Default has occurred and is continuing, ould result from such Borrowing or issuance or vesieor from the application of
the proceeds therefrom.

SECTION 3.03 Determinations Under Section 3.6br purposes of determining compliance with thieditions specified in
Section 3.01 each Lender shall be deemed to have consentagpgoved or accepted or to be satisfied with emdument or other matter
required thereunder to be consented to or apprbyext acceptable or satisfactory to the Lenderssséan officer of the Administrative Agent
responsible for the transactions contemplated &y ttan Documents shall have received notice frooh &e&nder prior to the initial Borrowing
specifying its objection thereto and such Lendatlsiot have made available to the AdministratigeAt such Lender’s ratable portion of the
initial Borrowing.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

SECTION 4.01 Representations and Warranties oBtiveower. The Borrower represents and warrants as follows:

(a) Each Loan Party and each of its Subsidiaridseach managing general partner or managing meofileach Loan Party (i) is a
corporation, limited partnership or limited liabhylicompany, as the case may be, duly organizedrored, validly existing and in good stand
or validly subsisting under the laws of the juritin of its organization or formation, (i) is gufjualified and in good standing as a foreign
corporation, limited partnership or limited liallicompany in each other jurisdiction in whichvtres or leases property or in which the
conduct of its business requires it to so qualifp® licensed and (iii) has all requisite corporéteited liability company or partnership power
and authority (including, without limitation, allaterial Governmental Authorizations other than sBdvernmental Authorizations that are
being obtained in the ordinary course of businesthat if not obtained, is not reasonably likedyrésult in a Material Adverse Effect) to owr
lease and operate its properties and to carrysdmuginess as now conducted and as proposed timtlaated. All of the outstanding Capital
Stock in the Borrower has been validly issuedyfphid (to the extent required under the Partnprélgireement ) and noassessable (except
such non-assessability may be affected by secfie®0¥ of the Delaware Revised Uniform Limited Parghip Act) and are owned by the
Persons in the amounts specified on the appliqadiéon of Schedule 4.01(&greto free and clear of all Liens.
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(b) Set forth on Schedule 4.01greto is a complete and accurate list of all Sliases of each Loan Party as of the date hereof,
showing as of the date hereof (as to each suchidaiygd the status of each Subsidiary as a Restti®ubsidiary or Unrestricted Subsidiary (or
entity to be dissolved as contemplated by thedastence of the definition of Restricted Subsidiattye jurisdiction of its organization, the
number of shares of each class of its Capital Sétkorized, and the number outstanding, on the lderteof and the percentage of each such
class of its Capital Stock owned (directly or irditly) by such Loan Party and the number of sheogsred by all outstanding options,
warrants, rights of conversion or purchase andlaimights at the date hereof. All of the outstagdCapital Stock in each Loan Party’s
Subsidiaries has been validly issued, is fully ggadhe extent required by such Subsidiary’s ofegeagreement, in the case of a limited
liability company) and non-assessable (except els Ban-assessability may be affected by sectioBIBef the Delaware Limited Liability
Company Act, in the case of a limited liability cpamy that is organized under the Delaware Limitebility Company Act, or section
275.230 of the Kentucky Limited Liability Companyc#in the case of a limited liability company tligbrganized under the Kentucky Limi
Liability Company Act) and are owned by such Loamt and/or one or more of its Subsidiaries fre@ elear of all Liens.

(c) The execution, delivery and performance by damdm Party of each Transaction Document to whiéhar is to be a party, the
execution, delivery and performance by the GerReaainer of each Transaction Document to whichét party, and the consummation of the
Transaction by each Loan Party to the extent aplpliécto it, are within such Loan Party’s or suckahd’arty’s managing general partner’s or
managing member’s corporate, partnership or limligdallity company powers, have been duly authatibg all necessary action by or on
behalf of the General Partner or such Loan Pantiding, without limitation, all necessary partn@anaging member or other similar action),
and do not (i) contravene such Loan Party’s or dugdn Party’s managing general partner’s or margagiember’s Constitutive Documents,
(i) violate any law, rule, regulation (includingjthout limitation, Regulations T, U and X of the@&d of Governors of the Federal Reserve
System), order, writ, judgment, injunction, decréetermination or award, (iii) conflict with or ndsin the breach of, or constitute a default or
require any payment to be made under, any contoest,agreement, indenture, mortgage, deed of feese or other instrument binding on or
affecting the General Partner, any Loan Party,ants Subsidiaries or any of their propertiesiof éxcept for the Liens, if any, created under
the Loan Documents, result in or require the comatir imposition of any Lien upon or with respexaiy of the properties of any Loan Part
any of its Subsidiaries. Neither the General Partay Loan Party nor any of its Subsidiaries areiolation of any such law, rule, regulation,
order, writ, judgment, injunction, decree, deteration or award or in breach of any such contraetnlagreement, indenture, mortgage, det
trust, lease or other instrument, the violatiofach of which would be reasonably likely to hawdaterial Adverse Effect.

(d) No Governmental Authorization, and no noticetdiling with, any Governmental Authority or amyher third party is required
for (i) the due execution, delivery, recordatiating or performance by or on behalf of any LoamtiPar any general partner or managing
member of any Loan Party of any Transaction Docurteewhich it is or is to be a party, or for thensammation of the Transaction applicable
to it or (ii) the exercise by the Administrative &g or any Lender of its rights under the Loan Doeunts, except for the
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authorizations, approvals, actions, notices atinpfil listed on Schedule 4.01(reto, all of which have been duly obtained, takgren or
made and are in full force and effect (other theose the failure to obtain which would not indivédly or collectively be reasonably likely to
have a Material Adverse Effect).

(e) This Agreement has been, and each other Tramsd2ocument when delivered hereunder will haverhauly executed and
delivered by each Loan Party party thereto. ThiseRment is, and each other Transaction Document wbkvered hereunder will be, the
legal, valid and binding obligation of each LoantlP@arty thereto, enforceable against such LoatyPaaccordance with its terms. The
Transaction Documents to which the General Partn@iparty have been duly executed and deliveretidseneral Partner. Each Transaction
Document to which the General Partner is a partiggdegal, valid and binding obligation of the ®eal Partner, enforceable against the
General Partner in accordance with its terms.

(H There is no action, suit, investigation, littga or proceeding affecting the General Partney,lzoan Party or any of its
Subsidiaries, including any Environmental Actioengding or, to the best knowledge of the Borrowareatened before any Governmental
Authority or arbitrator that (i) would be reasonabkpected to be adversely determined, and if seraéned would be reasonably expected to
have a Material Adverse Effect except as set fortlschedule 4.01(f)ereto, or (ii) purports to affect the legality)idéy or enforceability of
any Transaction Document or the consummation ofrth@saction applicable to the General Partneuoh $oan Party, and there has been no
material adverse change in the status, or finaefiatt on the General Partner, any Loan Partyngrad its Subsidiaries, of the Disclosed
Litigation from that described on Schedule 4.0h@jeto.

(9)() The Consolidated balance sheet of the Boeroand its Subsidiaries as at December 31, 201 thenctlated Consolidated
statement of income and Consolidated statemerassf flows of the Borrower and its Subsidiariestfar fiscal year then ended, accompanied
by an unqualified opinion of Deloitte & Touche LLiRdependent public accountants, and the Conselida&lance sheet of the Borrower and
its Subsidiaries as at March 31, 2012, and thée@l&onsolidated statement of income and Conselidstatement of cash flows of the
Borrower and its Subsidiaries for the three motiles ended, duly certified by the chief financifflocer (or person performing similar
functions) of the managing general partner of tber@wver, copies of which have been furnished tdhdamnder, fairly present, subject, in the
case of said balance sheet as at March 31, 20t %aat statements of income and cash flows fotttree months then ended, to year-end audit
adjustments, the Consolidated financial conditibthe Borrower and its Subsidiaries as at suchsdatel the Consolidated results of operat
of the Borrower and its Subsidiaries for the pesiedded on such dates, all in accordance with giyaccepted accounting principles applied
on a consistent basis, and since December 31, #tdre, has been no Material Adverse Change.

(i) The Consolidated balance sheet of the MLP ism&ubsidiaries as at December 31, 2011 and taedeConsolidated
statement of income and Consolidated statemerassf flows of the MLP and its Subsidiaries for tisedl year then ended, accompanied
by an unqualified opinion of Deloitte & Touche LLiRdependent public accountants, copies of whickemeeen furnished to each Len
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fairly present the Consolidated financial conditafrthe MLP and its Subsidiaries as at such datietlam Consolidated results of
operations of the MLP and its Subsidiaries forgeeod ended on such date, all in accordance veitteally accepted accounting
principles applied on a consistent basis.

(h) The Consolidated and consolidating forecastddrte sheets, statements of income and stateofezash flows of the
Borrower and its Subsidiaries for the five-yearipeending 2016 delivered to the Lenders prioht® Effective Date pursuant to Section 5.03
were prepared in good faith on the basis of tharapsions stated therein, which assumptions werdrfdight of the conditions existing at the
time of delivery of such forecasts, and represerdethe time of delivery, the Borrower’s reasoeaddtimate of its future financial
performance.

(i) Neither any written information, exhibit norpert furnished by or on behalf of any Loan Partytte Administrative Agent or al
Lender in connection with the negotiation and sgation of the Loan Documents or pursuant to thesesf the Loan Documents nor the
information contained in the MLP’s public filingag updated from time to time), when taken as a eytwantained any untrue statement of a
material fact or omitted to state a material famtassary to make the statements made therein slgading in light of the circumstances under
which the same were made.

()) The Borrower is not engaged in the businessx¢énding credit for the purpose of purchasingasryéing Margin Stock, and no
proceeds of any Advance or drawings under any Left€redit will be used to purchase or carry angriyin Stock or to extend credit to others
for the purpose of purchasing or carrying any Maigfiock.

(k) Neither the Borrower nor any of its Subsidiarie an “investment company”, or an “affiliated g@mn” of, or “promoter” or
“principal underwriter” for, an “investment compdngs such terms are defined in the Investment Gom@\ct of 1940, as amended. Neither
the making of any Advances, nor the issuance ofLatters of Credit, nor the application of the greds or repayment thereof by the Borro
nor the consummation of the other transactionseroptated by the Transaction Documents, will viokatg provision of such Act or any rule,
regulation or order of the Securities and Exchadgemission thereunder.

() Neither the Borrower nor any of its Subsidiarie a party to any indenture, loan or credit agye® or any lease or other
agreement or instrument or subject to any charteoporate restriction that would be reasonaliglii to have a Material Adverse Effect.

(m) Each Loan Party is, individually and togethéthvits Subsidiaries, Solvent.

(n)(i) Set forth on Schedule 4.01(m¢reto is a complete and accurate list as of theltzreof of all Plans and Multiemployer Plans.

(i) No ERISA Event has occurred or is reasonabdyested to occur with respect to any Plan whichdoeasonably be
expected to result in a Material Adverse Effect.
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(iii) Schedule B (Actuarial Information) to the mascent annual report (Form 5500 Series) for édah, copies of which
have been filed with the Internal Revenue Serviwgfarnished to the Administrative Agent, is comeland accurate and fairly presents
the funding status of such Plan, and since theafagach Schedule B there has been no change Infsanding status which could
reasonably be expected to result in a Material Askv&ffect.

(iv) Neither any Loan Party nor any ERISA Affiliates incurred or is reasonably expected to incyNdithdrawal Liability
to any Multiemployer Plan which could reasonablyelspected to result in a Material Adverse Effect.

(v) Neither any Loan Party nor any ERISA Affiligtas been notified by the sponsor of a Multiempldfan that such
Multiemployer Plan is in reorganization or has besminated, within the meaning of Title IV of ERASand no such Multiemployer Pl
is reasonably expected to be in reorganization tietterminated, within the meaning of Title IVERISA which could reasonably be
expected to result in a Material Adverse Effect.

(0)(i) Except as set forth on Part | of Schedu®.fo) hereto: the operations and properties of each Raaty and each of its
Subsidiaries comply with all applicable Environnadritaws and Environmental Permits, except wherdatigre to so comply is reasonably
expected to not have a Material Adverse Effectpatit non-compliance with such Environmental Land Bnvironmental Permits has been
resolved without ongoing obligations or costs otfhen any such obligations or costs that are redsprexpected to not have a Material
Adverse Effect, and no circumstances exist thatitvba reasonably likely to (A) form the basis oftamvironmental Action against any Loan
Party or any of its Subsidiaries or any of theg@rties that could have a Material Adverse EfteqB) cause any such property to be subject
to any restrictions on ownership, occupancy, ugeamsferability under any Environmental Law otttean such restrictions that are reasonably
expected to not have a Material Adverse Effect.

(i) Except as set forth on Part Il of Schedulel4d) hereto or as is reasonably expected to not havatarhl Adverse Effect:
none of the properties currently or formerly owmmedperated by any Loan Party or any of its Subsiel is listed or proposed for listing
on the NPL or on the CERCLIS or any analogous fprestate or local list or is adjacent to any spicdperty; there are no and never h
been any underground or aboveground storage tardsycsurface impoundments, septic tanks, pitspsuon lagoons in which
Hazardous Materials are being or have been treste:d or disposed on any property currently oworeaperated by any Loan Party or
any of its Subsidiaries or, to the best of its kiedlge, on any property formerly owned or operatediy Loan Party or any of its
Subsidiaries; there is no asbestos or asbestoainog material on any property currently owneaperated by any Loan Party or any of
its Subsidiaries; and Hazardous Materials havébaenh released, discharged or disposed of on apegyocurrently or formerly owned
or operated by any Loan Party or any of its Subsiels.
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(iii) Except as set forth on Part Il of Schedul®@¥o)hereto, neither any Loan Party nor any of its Slibsies is undertaking
(or has had undertaken on its behalf), and hasorapleted, either individually or together with ettpotentially responsible parties, any
investigation or assessment or remedial or respacisen relating to any actual or threatened reledscharge or disposal of Hazardous
Materials at any site, location or operation, eith@untarily or pursuant to the order of any Goweental Authority or the requirements
of any Environmental Law where such investigatiomssessment or remedial or response action ceabnably be expected to have a
Material Adverse Effect; and all Hazardous Materigénerated, used, treated, handled or stored tadnsported to or from, any property
currently or formerly owned or operated by any L&anty or any of its Subsidiaries have not beepadied of in a manner reasonably

expected to have a Material Adverse Effect.

(p)(i) Each Loan Party and each of its Subsidiaaies Affiliates with which the Borrower files a clidated tax return (its Tax
Affiliates ") has filed, has caused to be filed or has beeluded in all Federal tax returns (and all otheteral state, local and foreign tax
returns) required to be filed and has paid all $ssteown thereon to be due, together with applicaibdeest and penalties.
(i) Set forth on Schedule 4.01(pgreto is a complete and accurate list, as of &te lereof, of each taxable year of each Loan

Party and each of its Subsidiaries and Tax Afeééator which Federal income tax returns have biet &nd for which the expiration of
the applicable statute of limitations for assesdrecollection has not occurred by reason of esitamor otherwise (anOpen Year’).

(iii) The aggregate unpaid amount, as of the datedf, of adjustments to the Federal income tailiig of each Loan Party
and each of its Subsidiaries and Tax Affiliatespoed by the Internal Revenue Service with redpe®pen Years does not exceed $0.
No issues have been raised by the Internal RevBanace in respect of Open Years that, in the agges would be reasonably likely to
have a Material Adverse Effect.

(iv) The aggregate unpaid amount, as of the dateolfieof adjustments to the state, local and foré#x liability of each Loan

Party and its Subsidiaries and Tax Affiliates pregub by all state, local and foreign taxing autlesi{other than amounts arising from
adjustments to Federal income tax returns) doesxugted $0. No issues have been raised by suctgtawihorities that, in the aggreg:

would be reasonably likely to have a Material AdesEffect.
(v) Each of the Borrower and the MLP will be trehtes a partnership for Federal income tax purposes.

(q) Neither the business nor the properties oBbower or any of its Subsidiaries are affectedihy fire, explosion, accident,
strike, lockout or other labor dispute, droughtrst, hail, earthquake, embargo, act of God or efghblic enemy or other casualty (whether or
not covered by insurance) that would be reasondddly to have a Material Adverse Effect.
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(r) Set forth on Schedule 4.01fr¢reto is a complete and accurate list of all EngsDebt (other than Surviving Debt), showing a
the date hereof the obligor and the principal anhoutstanding thereunder.

(s) Set forth on Schedule 4.01f&@reto is a complete and accurate list of all Simgi Debt, showing as of the date hereof the
obligor and the principal amount outstanding thadawr, the maturity date thereof and the amortimagichedule (if any) therefor.

(t) Set forth on Schedule 4.01ft¢reto is a complete and accurate list of all Liemshe property or assets of the Borrower or &ny o
its Subsidiaries, as of the date hereof, showingf dse date hereof the lienholder thereof, thagpial amount of the obligations secured
thereby and the property or assets of the Borramwsuch Subsidiary subject thereto.

(u) Set forth on Schedule 4.01f@Breto is a complete and accurate list of all Itmests consisting of Debt or equity securities held
by the Borrower or any of its Subsidiaries on théechereof, showing as of the date hereof the atnobligor or issuer and maturity, if any,
thereof.

(v)(i) The Borrower and its Subsidiaries own or gess all licenses, permits, franchises, authooimatipatents, copyrights, service
marks, trademarks and trade names, or rights thefmetwhich the failure so to do, individually iorthe aggregate, would reasonably be likely
to have a Material Adverse Effect, without knowmfiat with the rights of others, (ii) to the bdgstowledge of the Borrower, no product or
practice of the Borrower or any of its Subsidiaiigsinges in any material respect on any licemsgmit, franchise, authorization, patent,
copyright, service mark, trademark, trade namettoeraright owned by any other Person, and (iih® best knowledge of the Borrower, there
is no material violation by any Person of any righthe Borrower of any of its Subsidiaries witlspect to any patent, copyright, service mark,
trademark, trade name or other right owned or bgetthe Borrower or any of its Subsidiaries.

(w) To the best knowledge of the Borrower, the Barer and its Subsidiaries maintain adequate resdorduture costs associated
with any lung disease claim alleging pneumoconiosisilicosis or arising out of exposure or allegggosure to coal dust or the coal mining
environment, and such reserves are not less tluse tiequired by GAAP.

(x) The Borrower’s obligations under this Agreemantl the Notes and each Subsidiary Guarantor'gatiins under the
Subsidiary Guaranty, will, upon the execution aetivery of the Notes and the execution and delivadrguch Subsidiary Guaranty,
respectively, rankari passu, without preference or priority, with all of théher outstanding unsecured and unsubordinated @ehe
Borrower or of such Subsidiary Guarantor, as tlse ¢caay be.

ARTICLE V
COVENANTS OF THE BORROWER

SECTION 5.01 Affirmative CovenantsSo long as any Advance or any other monetangatitin of any Loan Party under any Lt
Document shall remain unpaid, any Letter of Creddll be outstanding or any Lender shall have amy@itment hereunder, the Borrower
will:

(a) Compliance with Laws, EtacComply, and cause each of its Subsidiaries toptymith all applicable laws, rules, regulations.
orders, such compliance to include, without limitaf compliance with ERISA, except to the exteriufe so to comply, individually or in the
aggregate, would not reasonably be expected to hdwaterial Adverse Effect.
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(b) Payment of Taxes, Etday and discharge, and cause each of its Sulisilta pay and discharge, before the same shatinbe
delinquent, (i) all taxes, assessments and govertaheharges or levies imposed upon it or upopritperty and (i) all lawful claims that, if
unpaid, might by law become a Lien upon its properkcept to the extent failure to so pay or disgbaindividually or in the aggregate, wol
not reasonably be expected to have a Material AdvEffect;provided, however, that neither the Borrower nor any of its Subsidmshall be
required to pay or discharge any such tax, assedsoierge or claim that is being contested in gadtti and by proper proceedings and as to
which appropriate reserves are being maintainelésarand until any Lien resulting therefrom attacteeits property and becomes enforceable
against its other creditors.

(c) Compliance with Environmental Law€omply, and cause each of its Subsidiaries dridsslees and other Persons operating or
occupying its properties to comply, in all materiedpects, with all applicable Environmental Lawd &nvironmental Permits; obtain and
renew and cause each of its Subsidiaries to oatadrrenew all material Environmental Permits neargsfor its operations and properties; and
conduct, and cause each of its Subsidiaries toumndny investigation, study, sampling and testargl undertake any cleanup, removal,
remedial or other action necessary to remove aahalp all Hazardous Materials from any of its prtips, in accordance in all material
respects, with the requirements of all Environmieloéavs; provided, however, that neither the Borrower nor any of its Subgidmshall be
required to undertake any such cleanup, removaledgal or other action to the extent that its dditign to do so is being contested in good"
and by proper proceedings and appropriate resaregseing maintained with respect to such circuncets.

(d) Maintenance of Insurancélaintain, and cause each of its Subsidiariesamtain, insurance with responsible and reputable
insurance companies or associations in such amaadtsovering such risks as is usually carrieddmwganies engaged in similar businesses
and owning similar properties in the same genardsin which the Borrower or such Subsidiary ogsreexcept to the extent failure to
maintain such insurance, individually or in the eggte, would not reasonably be expected to ha&Watarial Adverse Effect or except to the
extent such risks are self-insured in a mannelirmad amount consistent with sound business pextad customary industry standards.

(e) Preservation of Partnership or Limited Liapil@ompany Existence, Et®Preserve and maintain, and cause each of its
Subsidiaries to preserve and maintain, its exiggelegal structure, legal name (in the case oBitr@ower), rights (charter and statutory),
permits, licenses, approvals, privileges, franched intellectual propertprovided, however, that the Borrower and its Subsidiaries may
consummate any merger or consolidation permittetuBection 5.02(cBnd;provided furthethat neither the Borrower nor any of its
Subsidiaries shall be required to preserve anyt riggrmit, license, approval, privilege, franchisentellectual property or, in the case of any
Subsidiary of the Borrower, the existence of suchs®liary if the

65
Alliance Resourc
Third Amended and Restated Credit Agreer



board of directors (or persons performing similardtions) of or on behalf of the Borrower or suctb8diary shall determine that the
preservation thereof is no longer desirable incthreduct of the business of the Borrower or suctsiBlidry, as the case may be, and that the
loss thereof, individually or in the aggregate, Vdooot reasonably be expected to have a Materiabfsg Effect. Without limiting the
generality of the foregoing, the Borrower shallgeemitted to dissolve each of the Dissolving Suibsiels.

(f) Visitation Rights. At any reasonable time and from time to time upEasonable notice, permit any of the Administeatgent
or any of the Lenders, or any agents or represeasathereof, to examine and make copies of anttadis from the records and books of
account of, and visit the properties of, the Boreoand any of its Subsidiaries, and to discusatfadrs, finances and accounts of the Borrower
and any of its Subsidiaries with any of their oéfis or directors and with their independent cexdifpublic accountants.

(9) Keeping of Books Keep, and cause each of its Subsidiaries to kgeper books of record and account, in which dnlidi
correct entries shall be made of all financial $i@stions and the assets and business of the Baremwleeach such Subsidiary in accordance
with GAAP.

(h) Maintenance of Properties, EtMaintain and preserve, and cause each of itsidialies to maintain and preserve, all of its
properties that are used or useful in the condiits dusiness in good working order and conditiominary wear and tear excepted, except to
the extent the failure to so maintain or presenghgroperties, individually or in the aggregatewd not reasonably be expected to have a
Material Adverse Effect.

(i) Covenant to Guarantee Obligationdpon the formation or acquisition by the Borrowéany new direct or indirect Restricted
Subsidiary that is a Domestic Subsidiary or thégiegion of a previously Unrestricted SubsidiaryaaRestricted Subsidiary that is a Domestic
Subsidiary pursuant to Section 5.02(the Borrower shall, in each case at the Borrasvexpense (i) within 20 days after such formation,
acquisition or designation (or, if at the time A) formation or acquisition, such Restricted Suksig shall not constitute a New Material
Subsidiary or (B) designation, such Restricted &lidnyy would not constitute a New Material Subsiglid newly-formed or newly-acquired,
then within 20 days after the first date on whifrs(ich newly-formed or newly-acquired RestrictedbSidiary shall constitute a New Material
Subsidiary, (Il) such newly-designated Restrictetsidiary would constitute a New Material Subsigidimewly-formed or newly-acquired or
(1) the total assets of such newly-formed, newabgquired or newly-designated Restricted Subsiciayall other Domestic Subsidiaries of the
Borrower that are not Subsidiary Guarantors, deatfd on their respective balance sheets as oflat@yof determination, shall be greater than
or equal to ten percent (10%) of the total conséd assets of the Borrower and its ConsolidatéxsiBiaries as reflected on the Borrower’s
consolidated balance sheet as of such date ofrdiet@tion, in each case as determined in accordaitheGAAP), cause each such Restricted
Subsidiary, to duly execute and deliver to the Adstrative Agent a guaranty or guaranty supplemarthe form of Exhibit Dhereto in the
case of a guaranty, and otherwise in form and aabstreasonably satisfactory to the Administrafigent in the case of a supplement,
guaranteeing the other Loan Parties’ Obligatiordenithe Loan Documents and (ii) at any time anthftione to time, promptly execute and
deliver any and all further instruments and docutsi@nd take all such
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other action as the Administrative Agent may de@wessary or desirable in obtaining the full besefftsuch guaranties. Notwithstanding
anything to the contrary contained in this SecBdd (i) or any other Loan Document, the Borrower shallbetequired to cause any
Receivables Financing Subsidiary to join or becanparty to, or otherwise become bound by, any gua@cluding the Subsidiary Guaran
guaranteeing the other Loan Parties’ Obligatiordeathe Loan Documents.

(j) Further Assurances(i) Promptly upon request by the Administrativgeht, or any Lender through the Administrative Aigen
correct, and cause each of its Subsidiaries prgnupitorrect, any material defect or error (as tool both the Borrower and the
Administrative Agent agree in good faith constitugéedefect or error) that may be discovered inlavan Document or in the execution,
acknowledgment, filing or recordation thereof, and

(ii) Promptly upon request by the Administrativeekd, or any Lender through the Administrative Agéake such action as
the Administrative Agent, or any Lender through &dministrative Agent, may reasonably require friime to time in order to carry out
more effectively the purposes of the Loan Documents

(k) Performance of Related Documenferform and observe, and cause each of its Sakie&ito perform and observe, all of the
terms and provisions of each Related Document fgelbirmed or observed by it, maintain each sudatBg Document in full force and effe
enforce such Related Document in accordance vétteims, take all such action to such end as mdsobetime to time requested by the
Administrative Agent and, upon request of the Adstnative Agent, make to each other party to earth )Related Document such demands
and requests for information and reports or foioacas any Loan Party or any of its Subsidiariemnititied to make under such Related
Document, except, in any case, where the failugbteo, either individually or in the aggregate wdonot be reasonably likely to have a
Material Adverse Effect.

() Preparation of Environmental Reportat the request of the Administrative Agent froimé to time and upon the occurrence
during the continuance of an Event of Default, jevto the Lenders within 60 days after such regagshe expense of the Borrower, an
environmental site assessment report for any afritss Subsidiaries’ properties described in sterfuest, prepared by an environmental
consulting firm reasonably acceptable to the Adstiative Agent, indicating the presence or absefittazardous Materials and the estimated
cost of any compliance, removal or remedial actibconnection with any Hazardous Materials on guaperties; without limiting the
generality of the foregoing, if the Administratidgent determines in its good faith and reasonalilginent at any time that a material risk
exists that any such report will not be providethw the time referred to above, the Administrathgent may, after written notice to the
Borrower, retain an environmental consulting fimptepare such report at the expense of the Borrauess the Borrower shall have given
adequate assurances reasonably acceptable to thiaisiative Agent within three Business Days aftsaotice that such a report will be
delivered within such 60-day period, and the Boephereby grants and agrees to cause any Subsidargwns any property described in
such request to grant at the time of such reqoeasiet Administrative Agent, the Lenders, such fand any agents or representatives thereof ar
irrevocable non-exclusive license, subject to tgbts of tenants, to enter onto their respectiwpeprties to undertake such an assessment.
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(m) Compliance with Terms of Leaseholdgake all payments and otherwise perform all addiigns in respect of all leases of real
property to which the Borrower or any of its Rettrtl Subsidiaries is a party, keep such leasadlifofce and effect and not allow such leases
to lapse or be terminated or any rights to renesh $eases to be forfeited or canceled, notify tilenistrative Agent of any default by any
party with respect to such leases and cooperatethgt Administrative Agent in all respects to cang such default, and cause each of its
Restricted Subsidiaries to do so, except, in asg cahere the failure to do so, either individualtyin the aggregate, would not be reasonably
likely to have a Material Adverse Effect.

(n) Maintenance of Controlled Reserve Badintain a controlled reserve base of sufficimmeable tonnage of coal such that the
ratio of aggregate controlled mineable tons of cv&lr current annual production levels of tonsaxdlqer year is greater than 125% of the
remaining duration of the Senior Notes issued pnsto the Note Purchase Agreements. For purpdgbsdection 5.01(n)a “controlled
reserve base” of coal denotes the aggregate ofesatves which may be economically and legallyetiiny the Borrower or a Restricted
Subsidiary at the time of the reserve determinatiomaking any determination of reserves for thegppse of this Section 5.01(nphe
Borrower may include properties Qption Properties’) which may be acquired by the Borrower or a Retgd Subsidiary under a valid and
enforceable option or purchase contract which ligesit to no conditions other than the payment efgirchase price provided for under such
option or contract (the Contract Price”); providedthat to the extent and for so long as the Borrasht! elect to include Option Properties in
any such determination, (i) the amount equal taQbetract Price could then be incurred as Debt utideprovisions of Section 10.1(a) of each
Note Purchase Agreement (i Notional Debt”) and (ii) assuming for all purposes of Section118) of each Note Purchase Agreement,
Section 10.4(a)(ii) of the 1999 Note Purchase Agret and Section 10.7(a)(ii) of the 2008 Note PasehAgreement that an amount equal to
all such Notional Debt was considered to be outstan

SECTION 5.02 Negative CovenantSo long as any Advance or any other monetarygatitin of any Loan Party under any Loan
Document shall remain unpaid, any Letter of Creldll be outstanding or any Lender shall have amyi@itment hereunder, the Borrower \
not, at any time:

(a) Liens, Etc Create, incur, assume or suffer to exist, or fiteainy of its Restricted Subsidiaries to createuimassume or suffer
to exist, any Lien on or with respect to any ofgteperties of any character (including, withoutitation, accounts) whether now owned or
hereafter acquired, or sign or file or suffer tasgxor permit any of its Restricted Subsidiariesign or file or suffer to exist, under the Unifo
Commercial Code of any jurisdiction, a financingtsment that names the Borrower or any of its Restr Subsidiaries as debtor, or sign or
suffer to exist, or permit any of its RestrictedSidiaries to sign or suffer to exist, any secugsilyeement authorizing any secured party
thereunder to file such financing statement, oigas®r permit any of its Restricted Subsidiariesssign, any accounts or other right to receive
income, except:

(i) Permitted Liens;
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(i) other Liens incurred in the ordinary coursebofsiness securing obligations in an amount nekteed $25,000,000;
(iii) Liens existing on the date hereof and desadlion_Schedule 4.01hereto;

(iv) non-recourse Liens upon or in real propertyquipment acquired or held by the Borrower or ahiys Restricted
Subsidiaries in the ordinary course of businesetare the purchase price of such property or ewgnp or to secure non-recourse, tax-
exempt Debt incurred solely for the purpose offiiciag the acquisition, construction or improvemeinany such property or equipment
to be subject to such Liens, or Liens existing oy such property or equipment at the time of adtjois(other than any such Liens
created in contemplation of such acquisition tleahdt secure the purchase price), or extensionswals or replacements of any of the
foregoing for the same or a lesser amopryided, however, that no such Lien shall extend to or cover ampprty other than the
property or equipment being acquired, constructdthproved, and no such extension, renewal or oepheent shall extend to or cover
any property not theretofore subject to the Liem@pextended, renewed or replaced;

(v) Liens arising in connection with Capital Leapesmitted under Section 5.02(b)(iii)(Gprovidedthat no such Lien shall
extend to or cover any assets other than the amgejesct to such Capital Leases;

(vi) the replacement, extension or renewal of amnlpermitted by clauses (iiifirough_(v) above upon or in the same
property theretofore subject thereto or the replean®, extension or renewal (without increase inameunt or change in any direct or
contingent obligor) of the Debt secured thereby;

(vii) Liens on personal property leased under lsgeluding synthetic leases) entered into byBberower which are
accounted for as operating leases in accordanbeGHAP to the extent not prohibited under Sectidi?th);

(viii) easements, exceptions or reservations in@operty of the Borrower or any Restricted Sulesiggranted or reserved
for the purpose of pipelines, roads, the removalilbfjas, coal or other minerals, and other likeposes, or for the joint or common use
of real property, facilities and equipment, whick acidental to, and do not materially interferighwthe ordinary conduct of the business
of the Borrower or any of its Restricted Subsidiari

(ix) Liens on documents of title and the propertyered thereby securing obligations in respecetéts of credit to the exte
not prohibited under Section 5.02(b)

(x) Liens on property or assets of the Borroweamy of its Restricted Subsidiaries securing Delihgwo the Borrower or to
a Wholly Owned Restricted Subsidiary in an aggregaincipal amount not to exceed $10,000,3#0yvidedthat no
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promissory note evidencing such intercompany Deall §e pledged to any other Person as securitgrigrDebt or any other obligation
of the Borrower or such Restricted Subsidiary;

(xi) any Lien arising out of the L/C Cash Deposécaunts under this Agreement or any other Liersragiunder substantial
similar letter of credit cash deposit account ageaments, it being understood that any such castsitegcount is used to support then
outstanding Letters of Credit and is not requiete funded or otherwise utilized to support theereal of existing Letters of Credit or
the issuance of new Letters of Credit; and

(xii) assignments of the right to receive incomé.i@ns that arise in connection with receivablesusi¢éization programs
described, and in an aggregate principal amountonexceed the amount specified therefor, in Sed&i®2(b)(iii)(H) at any time
outstanding.

(b) Debt. Create, incur, assume or suffer to exist, or fteginy of its Restricted Subsidiaries to createumassume or suffer to
exist, any Debt, except:

() in the case of the Borrower,
(A) Debt owed to a Wholly Owned Restricted Subsigiaf the Borrower,

(B) other unsecured Debt incurred in the ordinanyrse of business aggregating not more than $5M00Gt any time
outstanding other than Guaranties or other contingkligations of the Borrower with respect to @wgbt or other obligation of any
Unrestricted Subsidiargrovidedthat (1) the Borrower shall be in pro forma comptia with the covenants contained in
Section 5.04 calculated based on the financial statements reosntly delivered to the Lenders pursuant toi8e&.03and as
though such Debt had been incurred at the begirofitige four-quarter period covered thereby, adewied by a certificate of the
chief financial officer (or person performing sianilfunctions) of the Borrower delivered to the Adistrative Agent demonstrating
such compliance and (Il) such unsecured Debt ramisr to orpari passuwith the Facilities, and

(C) other unsecured Debt incurred in the ordinayrse of business (including, for the avoidancdafbt, any long-
term Debt incurred in connection with a note ofigjiother than Guaranties or other contingent alibgs of the Borrower with
respect to any Debt or other obligation of any Wieted Subsidiaryprovidedthat (1) the Borrower shall be in pro forma
compliance with the covenants contained in Sedifd, calculated based on the financial statements reoently delivered to the
Lenders pursuant to Section 583 as though such Debt had been incurred at tfiarbieg of the four-quarter period covered
thereby, as evidenced by a certificate of the dirreincial officer (or person performing similamictions) of the Borrower
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delivered to the Administrative Agent demonstratsugh compliance, (Il) such unsecured Debt rank®iuto orpari passwwith
the Facilities, (11l) such unsecured Debt matuegs] does not begin to amortize until, more thamuixths after the latest
Termination Date for all Facilities and (IV) thevemants and other material terms of such unseddedd are no more restrictive
than those set forth in the Loan Documents;

(ii) in the case of any Restricted Subsidiary & Borrower, (A) Debt owed to the Borrower or to adlNy Owned Restricted
Subsidiary of the Borrower and (B) Debt in the fasfra Guaranty of Debt otherwise permitted undéer Section 5.02(b)and

(iii) in the case of the Borrower and its Restric&ubsidiaries,
(A) Debt under the Loan Documents,
(B) the Surviving Debt set forth on Schedule 4.Dhéxeto,

(C) non-recourse Debt of the Borrower and Restli&@aebsidiaries incurred solely to finance capitgdenditures for the
development of Greenfield Projects,

(D) non-recourse Debt secured by Liens permitte@égtion 5.02(a)(iv)

(E) Debt in respect of (i) Swaps incurred in thdiwary course of business and consistent with pruldesiness practice
with the aggregate value thereof not to exceeddBDOO00 at any time outstanding and (i) interagt Swaps incurred in the
ordinary course of business and consistent witdgmtibusiness practice of up to $250,000,000 dbnat indebtedness at any time
outstanding,

(F) any Debt extending the maturity of, or refuridor refinancing, in whole or in part, any SurviyiBebt or other Det
permitted under this Section 5.02(lprovidedthat the principal amount of such Debt shall noirfeeeased above the principal
amount thereof outstanding immediately prior tohsexktension, refunding or refinancing, and theaiend contingent obligors
therefor shall not be changed, as a result of eoimection with such extension, refunding or rficing;provided furthetthat the
terms relating to principal amount, amortizatiorgtarity, collateral (if any) and subordination gifiy), and other material terms
taken as a whole, of any such extending, refundingfinancing Debt, and of any agreement enterddand of any instrument
issued in connection therewith, are consistent pitident business practice and incurred in thenarglicourse of business and, in
the case of the Senior Notes, the terms relatiqitwipal amount, amortization, maturity, collatefif any) and subordination (if
any) and other material terms, taken as a wholangfsuch extension, refunding or refinancing aréeoms no less favorable in a
material respect to the Loan Parties or the Lentihens the terms of the Senior Notes
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being extended, refunded or refinanced and thedsteate applicable to any such extension, refndr refinancing does not
exceed the then applicable market rateyvided furtheithat the repayment in whole or in part of the Adsempursuant to
Section 2.04r Section 2.06vith the proceeds of Debt incurred pursuant toiSed.02(b)(i)(B), Section 5.02(b)(i)(Cor
Section 5.02(b)(iii)(Gxhall not constitute an extension, refunding oineefcing under this subclause (F)

(G) other unsecured Debt incurred in the ordinanyrse of business and Capital Lease Obligationsegating not more
than the sum of (I) $10,000,000 plus (Il) the aggte amount of all principal payments or prepaymefithe Senior Notes after
April 13, 2006 at any time outstandingrovided, in each case, that the Borrower shall be in prm& compliance with the
covenants contained in Section 5,@&lculated based on the financial statements reosntly delivered to the Lenders pursuant to
Section 5.0&nd as though such Debt or Capital Lease Obligatiau been incurred at the beginning of the fowartgu period
covered thereby, as evidenced by a certificatb®thief financial officer (or person performingndar functions) of the Borrower
delivered to the Administrative Agent demonstratsugh compliance, and

(H) Debt of the Borrower and its Restricted Sulasiigis, if any, arising in connection with receivabkecuritization
programs on terms and conditions customary foistrations of that type in an aggregate principalwarhaot to exceed
$100,000,000 at any time outstanding.

(c) Change in Nature of BusinesEngage, or permit any of its Restricted Subsielgato engage, in any business or business ac
that would impair the Borrower’s status as a pastiip for federal income tax purposes.

(d) Mergers, Etc Merge into or consolidate with any Person or peamy Person to merge into it or convey, transfelease
substantially all of its assets in a single tratisacor series of transactions to any Person, onpi@ny of its Restricted Subsidiaries to do so,
except that:

(i) any Restricted Subsidiary of the Borrower magrge into or consolidate with any other Wholly OwriRestricted
Subsidiary of the Borrower or may convey, transielease any or all of its assets to a Wholly OwRedtricted Subsidiary of the
Borrower;providedthat, in the case of any such merger or consotidathe Person formed by such merger or consatidathall be a
Wholly Owned Restricted Subsidiary of the Borrowgvided furtheithat, in the case of any such merger or consotidat which a
Subsidiary Guarantor is a party, the Person forlnesuch merger or consolidation shall be a Subsidiaarantor, except to the extent
the Person so formed is not a New Material Subsig@ovided furthetthat, for the avoidance of doubt, nothing contaiimetthis
Section 5.02(d)(ishall prohibit any Restricted Subsidiary from sejlitransferring or otherwise conveying receivalféesl related asse
as contemplated by Section 5.02(e)(Yiip any Receivables Financing Subsidiary entigated (directly or indirectly) by the Borrower
for purposes of entering into or consummating a&aogivables financing transaction permitted by $ech.02(b)(iii)(H);
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(ii) any of the Borrower’s Subsidiaries may condate with or merge into the Borrowgrovidedthat the Borrower is the
surviving entity; and

(iii) any of the Restricted Subsidiaries of the Bover may (A) merge into or consolidate with, atlyes Person, or
(B) convey, transfer or lease substantially ait®fssets in compliance with Section 5.02¢her than clause (¥hereof) in a single
transaction or series of related transactions yoodimer Person or (C) permit any other Person tgmanto or consolidate with it;
provided, in each case with respect to any merger or cafeg@n or conveyance, transfer or lease of sulistgnall of its assets, (I) the
Person formed by such consolidation or into whiehRestricted Subsidiary shall be merged or asbaltbe conveyed, transferred or
leased shall, at the effective time of such meog@onsolidation or transfer or lease be Solvedtsrall have assumed all obligations of
such Restricted Subsidiary under any Subsidiaryr@ig to which such Restricted Subsidiary is aypirt writing satisfactory in form
and substance to the Required Lenders and (IIBtmeower shall have caused to be delivered to ttifistrative Agent an opinion of
independent counsel satisfactory to the Administeatgent to the effect that all agreements orrimsents effecting such assumption are
enforceable in accordance with the terms theigofyided furthetthat the provisions of the first proviso to thiawse (iii) shall not apply
to (x) the sale, transfer or other conveyance gfamsets of the Borrower (including the Capitalc&tof any Subsidiary of the Borrower),

howsoever effected (including by way of merger amsolidation, sale of assets, lease, or othenirisg)Xransaction permitted by
Section 5.02(e)(vi) (y) any transaction involving the acquisitioneoPerson by a Subsidiary of the Borrower by meogeonsolidation
where the surviving entity shall be a Subsidiaryhef Borrower unless, immediately after giving effe such merger or consolidation,
the surviving entity constitutes a New Material Sidbary and (z) any sale, transfer or other conmegaf any assets to any Receivables
Financing Subsidiaryprovidedthat, with respect to this subclause ,(#)e sale, transfer or conveyance of such asserimitted by the
provisions of this Agreement;

provided, however, that in each case, immediately after giving dffeereto, (A) no event shall occur and be contiguhat constitutes a
Default and (B) the Borrower shall be in pro foromampliance with the covenants contained in Sedifd, as evidenced by a certificate of
chief financial officer (or persons performing slanifunctions) of the Borrower delivered to the Aidistrative Agent demonstrating such
compliance.

(e) Sales, Etc., of AssetSell, lease, transfer or otherwise dispose ofesmit any of its Restricted Subsidiaries to delise,
transfer or otherwise dispose of, any assets,antgmy option or other right to purchase, leasstloerwise acquire any assets other than
Inventory to be sold in the ordinary course otitssiness, except:

(i) sales of Inventory in the ordinary course sfbusiness;
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(i) sales of assets that are obsolete or no longed or useful for fair value in an aggregate arhoot to exceed $10,000,000
per annum over the term of the Facilities;

(iii) sale-leasebacks of used equipment in an agdgesamount not to exceed $10,000,000 per annuntleweéerm of the
Facilities;

(iv) sales of assets (A) by the Borrower to a Wiha@lwned Restricted Subsidiary, or (B) by a Restdcsubsidiary to the
Borrower or to another Restricted Subsidiary wébpect to which the Borrower shall have at leasstime degree of ownership and
control as it had with respect to the RestrictedsRliary responsible for the asset sale, transfdisposition;

(v) in a transaction authorized by Section 5.02(d)

(vi) sales of other assets (including the Capitatk of any Subsidiary of the Borrower) with a fa&lue in an amount not to
exceed $50,000,000 individually or $125,000,00thanaggregate over the term of the Facilit@syided, however, that (A) the
purchase price paid to the Borrower or such ResttiSubsidiary for such asset shall be no lesstti@fair market value of such asset at
the time of such sale and such sale shall be ibékeinterest of the Borrower or such Restricteds®liary, as determined in good faith
by the board of directors (or other person perfagrsuch functions) of the Borrower or such RestdcBubsidiary, as the case may be,
and (B) immediately after giving effect to suchesabf assets, no Default shall exist; and

(vii) sales of receivables in connection with agigables financing permitted by Section 5.02(b)) along with such other
assets or rights (including payment intangibleiteel thereto as shall be customary for the pugpoeonsummating such permitted
receivables financing.

(f) Investments in Other Personilake or hold, or permit any of its Restricted Sidiaries to make or hold, any Investment in any
Person, except:

(i) Investments consisting of property to be usethe ordinary course of business;

(i) Investments in accounts receivable arisingrfrie sales of goods and services in the ordinauyse of business;
(i) equity Investments by the Borrower and itssRieted Subsidiaries in Wholly Owned RestrictedSdiaries;

(iv) Investments by the Borrower and its Restrickedbsidiaries in Cash Equivalents;

(v) Investments existing on the date hereof andritesd on Schedule 4.01(bgreto;
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(vi) Investments by the Borrower in Swaps permitteder Section 5.02(b)(iii)(E)

(vii) other Investments in any other Persprgvidedthat with respect to Investments made under tlaigsd (vii): (A) in the
case of an equity Investment under this clausg ,(ainy newly acquired or organized Subsidiary ofBoerower or any of its Restricted
Subsidiaries shall be a Wholly Owned Restricteds&liaary thereof; (B) immediately before and aftesimg effect thereto, no Default
shall have occurred and be continuing or wouldlteésarefrom; (C) any company or business acquireitivested in pursuant to this
clause (vii)shall be in the same line of business as the bssiofkethe Borrower or any of its Restricted Sulzsids or a line of business
which the Borrower is permitted to be engaged toatance with Section 5.02(cand (D) immediately after giving effect to the
acquisition of a company or business pursuantitodhuse (vii), the Borrower shall be in pro forma compliancewtite covenants
contained in Section 5.04alculated based on the financial statements rosntly delivered to the Lenders pursuant toiSed&.03and
as though such acquisition had occurred at thenbégj of the four-quarter period covered therelsye@denced by a certificate of the
chief financial officer (or person performing sianilfunctions) of the Borrower delivered to the Lersldemonstrating such compliance;

(viii) Investments by the Borrower and its ResgtSubsidiaries in (A) Unrestricted Subsidiari®), Restricted Subsidiaries
that are not Wholly Owned Subsidiaries or (C) Pessthat, after giving effect to such Investmentndbconstitute Subsidiaries of the
Borrower or such Restricted Subsidiaripgyvidedthat any Person invested in pursuant to this cléige shall be in the same line of
business as the business of the Borrower or aitg Bfestricted Subsidiaries or a line of businesstich the Borrower is permitted to be
engaged in accordance with Section 5.02ér)d the aggregate amount invested by the Borranetiits Restricted Subsidiaries under this
clause (viii)shall not exceed $35,000,000 at any time outstandindprovided, further, that so long as the Borrower and its Restricted
Subsidiaries shall not have made Investments ih inrestricted Subsidiaries, non-Wholly Owned Sdilasies and other Persons in
excess of $35,000,000 as provided in this clauii¢ (the Borrower shall not be in violation of thisake (viii)in the event that the
Investments held (as opposed to made) by the Berramd its Restricted Subsidiaries in such Uni@stli Subsidiaries, non-Wholly
Owned Subsidiaries and other Persons shall atiareyexceed $35,000,000; and

(ix) Investments consisting of intercompany Debinpiged under Section 5.02(b)@nd _(ii) .

(9) Restricted Paymentdeclare or pay any dividends, purchase, redeetingr defease or otherwise acquire for value dritgso
Capital Stock now or hereafter outstanding, reamm capital to its stockholders, partners or memsfarthe equivalent Persons thereof) as
such, make any distribution of assets, CapitaliStobligations or securities to its stockholdertpers or members (or the equivalent Persons
thereof) as such, or permit any of its Restrictadsiliaries to do any of the foregoing (each offtiregoing being a Restricted Paymerni), or
permit any of its Restricted Subsidiaries to pusehaedeem, retire,
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defease or otherwise acquire for value any CaBitatk in the Borrower or to issue or sell any Caftock therein, except that, so long as no
Default or Event of Default shall have occurred adrdcontinuing at the time of any action descrilmeclause (i)or (ii) below or would result
therefrom:

(i) the Borrower may declare, make or incur a ligbto make any such Restricted Paymgmtvidedthat immediately after
giving effect thereto the aggregate amount of Reett Payments made in any fiscal quarter of the®eer shall not exceed Available
Cash (as defined in the MLP Agreement as in effedhe date hereof) for the immediately precediscal quarter of the Borrower; and

(ii)(A) any Wholly Owned Subsidiary of the Borroweray declare, make or incur a liability to make &wgstricted Payment
to the Borrower or any other Wholly Owned Subsigiaf the Borrower of which it is a Subsidiary, (&)y non-Wholly Owned
Subsidiary may declare, make or incur a liabil@dyntake any Restricted Payment to its equity hojgessidedthat the general partner of
such Subsidiary does not own greater than 2% oftheed and outstanding Capital Stock in such 8idrgi and (C) any Subsidiary of
the Borrower may accept capital contributions fiitsrparent to the extent permitted under SectiO2)(iii) .

(h) Lease ObligationsCreate, incur, assume or suffer to exist, or jiteanny of its Restricted Subsidiaries to createymassume or
suffer to exist, any obligations as lessee (exolgdidr this purpose obligations as lessee undeit&dgeases) (i) for the rental or hire of real or
personal property in connection with any sale @&adéback transaction (except to the extent anexeeeding the amounts permitted by
Section 5.02(e)(iv), or (i) for the rental or hire of other real personal property of any kind under leases or agee¢s to lease having an
original term of one year or more that would catirgedirect and contingent liabilities of the Borevand its Subsidiaries, on a Consolidated
basis, in respect of all such obligations to exck2%1000,000 payable in any period of 12 conseeutionths.

(i) Amendments of Constitutive Document&8mend, or permit any of its Restricted Subsidigitio amend, its Constitutive
Documents (other than the Partnership Agreemerahynmanner that has a Material Adverse Effect.

(j) Accounting ChangesMake or permit, or permit any of its RestrictaghSidiaries to make or permit, any change in (@oanting
policies or reporting practices, except as requingdenerally accepted accounting principles, ameet that the Borrower and its Subsidiaries
may account for the compensation expense of thevasted common units granted under the MLP’s LoegaTIncentive Plan using the “fair
value” method, or (ii) Fiscal Year.

(k) Prepayments, Etc., of Debti) Prepay, redeem, purchase, defease or othesaissfy prior to the scheduled maturity thereof i
any manner any of the Senior Notes prior to thestatermination Date for all Facilities except fAandatory prepayments of principal, and
payments of interest, required under the applichloiee Purchase Agreement and (B) redemptions ofSamjor Notes made concurrently with
the refinancing thereof permitted under Sectior2&Wiii)(F) or (ii) permit any Subsidiary Guarantor (as defiirethe applicable
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Note Purchase Agreement) to make any paymentado account of any noteholder under such Note PaecAgreement other than a paym
made following a demand therefor by such notehgbdesuant to the Subsidiary Guaranty Agreementiédised in such Note Purchase
Agreement).

() Amendment, Etc., of the Note Purchase AgreemeAtend, modify or change in any manner any termprovision of any Note
Purchase Agreement that would accelerate any sttedmortization payments, if such modification \ebrequire such payments to be made
on the applicable Senior Notes prior to the dageRhcilities are paid in full.

(m) Partnerships, EtcBecome a general partner in any general or lohfi@tnership or joint venture, or permit any sfiRestricted
Subsidiaries to do so, except that the Borrowerarahy of its Restricted Subsidiaries may be aegadrpartner in any partnership or joint
venture provided such partnership or such jointwmenincurs no Debt or other liability for whichettBorrower or such Restricted Subsidiary is
liable as guarantor or a provider of any other kr@gpport, or by virtue of its status as such gahgartner or joint venturer.

(n) Speculative Transaction&nter into any foreign currency exchange considnterest rate swap arrangements or other dam@
contracts or transactions, other than such costractangements or transactions entered into inrifieary course of business for the purpose
of hedging (i) the interest rate exposure of ther@wer or any of its Restricted Subsidiaries, i@ purchase requirements of the Borrower or
any of its Restricted Subsidiaries with respectt® materials and inventory and (iii) the fluctwats in the prices of commaodities affecting the
Borrower or any of its Restricted Subsidiaries.

(o) Formation of SubsidiarieOrganize or invest, or permit any Restricted Rliagy to organize or invest, in any new Subsidiary
except as permitted under Section 5.02(f)(i{ii) or (viii) .

(p) Payment Restrictions Affecting Restricted Sdigsies. Directly or indirectly, enter into or suffer taist, or permit any of its
Restricted Subsidiaries to enter into or suffeexist, any agreement or arrangement limiting thtyalof any of its Subsidiaries (other than &
Unrestricted Subsidiary that is not a Wholly Owrgdsidiary and any Receivables Financing Subsigtargleclare or pay dividends or other
distributions in respect of its Capital Stock goag or prepay any Debt owed to, make loans or ambsato, or otherwise transfer assets to or
invest in, the Borrower or any Subsidiary (othartlany Unrestricted Subsidiary that is not a Wh@llyned Subsidiary or any Receivables
Financing Subsidiary) of the Borrower (whether tigh a covenant restricting dividends, loans, asaesfers or investments, a financial
covenant or otherwise), except the Loan DocumdéimisNote Purchase Agreements and any other agréemiistrument governing Debt
permitted to be incurred in accordance with Sechi®?2(b); providedthat the restrictions related to the payment oiddimds and distributions,
repayment of Debt, making of loans or other trangfessets by Subsidiaries included in such atlgeeement or instrument are no more
restrictive than the comparable terms of the Loanubnents contained in Sections 5.0Z(e)ating to transfer of assets by Subsidiari)2(f)
(relating to making of loans by Subsidiaries), $)Zrelating to payment of dividends and distributitaysSubsidiaries) and 5.02(kklating tc
repayment of Debt by
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Subsidiaries); androvided furthetthat, in the case of any agreement (including aegivables financing agreement) to which a Recé@gab
Financing Subsidiary may be a party or by whialmaty be bound in connection with a receivables fiiregntransaction permitted by
Section 5.02(b)(iii)(H), such restrictions related to the payment of @imids and distributions, repayment of Debt, makifigans or other
transfers of assets included in such agreementi@ayn such terms and conditions as shall be cusyoimasuch receivables financing
transaction.

(a) Transactions with AffiliatesExcept as set forth on Schedule 5.02(peto, enter into, or permit any of its Restricted
Subsidiaries to enter into, directly or indirectyy transaction or group of related transactiomdyding without limitation the purchase, lease,
sale or exchange of properties of any kind or émelering of any service) with any Affiliate, excé€ptin the ordinary course or pursuant to the
reasonable requirements of the Borrower’s or suestriRted Subsidiary’s business, in each case fgioand reasonable terms no less
favorable (taken as a whole, as determined in daitid by the board of directors of the General arrbr its Conflicts Committee) to the
Borrower or such Restricted Subsidiary than wowdbtainable in a comparable arm’s-length trangadtiith a Person not an Affiliate and
(i) any transaction with any Affiliate in conneati with a Simplification Transaction.

(r) Change in Status of SubsidiarieShange the designation of any Subsidiary as &iBesl Subsidiary or an Unrestricted
Subsidiary except, so long as no Default or Evémefault shall have occurred and be continuing,Borrower may at any time and from til
to time, upon not less than 30 days’ prior writteatice given to each Lender, designate a previoRsbtricted Subsidiary as an Unrestricted
Subsidiary or a previously Unrestricted Subsidi@ngluding a new Subsidiary designated on the daies formation or acquisition) which
satisfies the requirements of clauses (&) and_(c) of the definition of “Restricted Subsidiary” aRkastricted Subsidiaryrovidedthat
immediately after such designation and after giveffgct thereto no Default or Event of Default $lhalve occurred and be continuing, and the
Borrower would be permitted, pursuant to the priovis of Section 10.1(a) of each Note Purchase Age&e to incur at least $1 of additional
Debt (as defined in the Note Purchase Agreementisjgoto a Person other than a Restricted Subsidéargprovided furtheithat after such
designation the status of such Subsidiary had @eh lthanged more than twice.

(s) Dissolving SubsidiariesNotwithstanding anything herein to the contramgrmit any Dissolving Subsidiary at any time to
(i) own or have any economic interest in any matexsset or property, (ii) incur any material lidglgs, (iii) generate any material revenue and
(iv) engage in any business or business activitygfothan immaterial business or business actanity the dissolution or liquidation and
winding up of such Subsidiary as contemplated leylaist sentence of the definition of Restricteds&dibry).

SECTION 5.03 Reporting RequirementSo long as any Advance or any other monetargatitin of any Loan Party under any
Loan Document shall remain unpaid, any Letter afditrshall be outstanding or any Lender shall lawe Commitment hereunder, the
Borrower will furnish to the Administrative Agent:

(a) Default Notice As soon as possible and in any event within Business Days after any Responsible Officer hasahct
knowledge of the occurrence of each Default or
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any event, development or occurrence reasonaldiylio have a Material Adverse Effect continuingtbe date of such statement, a statement
of the chief financial officer (or person performgisimilar functions) of the Borrower (or its managigeneral partner) setting forth details of
such Default and the action that the Borrower hiert and proposes to take with respect thereto.

(b) Annual Financials As soon as available and in any event within d&@s after the end of each Fiscal Year, a cophe@tinnual
audit report for such year for the Borrower andSitdsidiaries, including therein a Consolidatedibed sheet of the Borrower and its
Subsidiaries as of the end of such Fiscal Yearaa@dnsolidated statement of income and a Consetidgtatement of cash flows of the
Borrower and its Subsidiaries for such Fiscal Y@agach case accompanied by an opinion accepialibe Required Lenders of Deloitte &
Touche LLP or other independent public accountahtecognized standing acceptable to the Requissttiers, together with (i) a certificate
such accounting firm to the Lenders stating thah@course of the regular audit of the businegsh@Borrower and its Subsidiaries, which
audit was conducted by such accounting firm in etaoce with generally accepted auditing standautsh accounting firm has obtained no
knowledge that a Default has occurred and is caimt@) or if, in the opinion of such accounting firmDefault has occurred and is continuir
statement as to the nature thereof, (ii) a schadulerm satisfactory to the Administrative Agerittbe computations, if any, used by such
accountants in determining, as of the end of susteFYear, compliance with the covenants containeglection 5.04 providedthat in the
event of any change in GAAP used in the preparaif@uch financial statements, the Borrower sHab @rovide, if necessary for the
determination of compliance with Section 5,0 statement of reconciliation conforming suclaficial statements to GAAP and (iii) a
certificate of the chief financial officer (or persperforming similar functions) of the Borrower {ts managing general partner) stating that no
Default has occurred and is continuing or, if saadéifhas occurred and is continuing, a statemetd g nature thereof and the action that the
Borrower has taken and proposes to take with réspereto.

(c) Quarterly FinancialsAs soon as available and in any event within &@scafter the end of each of the first three qusuwdéeach
Fiscal Year, a Consolidated balance sheet of threoBer and its Subsidiaries as of the end of suirtgr and a Consolidated statement of
income and a Consolidated statement of cash fléwseoBorrower and its Subsidiaries for the pergodimencing at the end of the previous
fiscal quarter and ending with the end of suchdlispiarter and a Consolidated statement of incameaaConsolidated statement of cash flows
of the Borrower and its Subsidiaries for the pegodimencing at the end of the previous Fiscal aearending with the end of such quarter,
setting forth in each case in comparative formdbreesponding figures for the corresponding dateesiod of the preceding Fiscal Year, all in
reasonable detail and duly certified (subject tomad year-end audit adjustments) by the chief fai@rofficer (or person performing similar
functions) of the Borrower (or its managing gengaitner) as having been prepared in accordanteGWAP, together with (i) a certificate of
said officer stating that no Default has occurred & continuing or, if a Default has occurred @ndontinuing, a statement as to the nature
thereof and the action that the Borrower has taehproposes to take with respect thereto and §dhedule in a form reasonably satisfactory
to the Administrative Agent of the computationsdibg the Borrower in determining compliance witk tovenants contained in Section 5,04
providedthat in the event of any change in GAAP used inpiteparation of such financial statements, the @oer shall also provide, if
necessary for the determination of compliance Bgition 5.04 a statement of reconciliation conforming suclaficial statements to GAAP.
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(d) Annual Business Plams soon as available and in any event no later #20 days after the end of each Fiscal Year,sinBss
Plan.

(e) Litigation. Promptly after any Responsible Officer has ackmawledge of the commencement thereof, noticdl @fctions,
suits, investigations, litigation and proceedingfobe any Governmental Authority affecting the Gah@artner, any Loan Party or any of its
Subsidiaries, including any Environmental Actidmatt (i) would be reasonably expected to have a ltddverse Effect or (ii) purports to
effect the legality, validity or enforceability ahy Transaction Document or the consummation offta@saction, and promptly after the
occurrence thereof, notice of any material advehsmge in the status or the financial effect onGleaeral Partner, any Loan Party or any of its
Subsidiaries of the Disclosed Litigation from tkascribed on Schedule 4.01{#@reto.

(f) Securities ReportsPromptly after the sending or filing thereof, txpof all proxy statements, financial statements @ports
that the MLP or any Loan Party or any of its Sulasids sends to its stockholders, partners or mesnbed copies of all regular, periodic and
special reports, and all registration statemehtg,the MLP or any Loan Party or any of its Sulasidis files with the Securities and Exchange
Commission or any Governmental Authority that mayshbstituted therefor, or with any national semgiexchangegyrovided, that the
reporting requirement of this clause ¢fjall be satisfied if the Borrower notifies the Aidiatrative Agent that such materials have become
publicly available on a web site identified in suwaitice.

(9) ERISA. (i) ERISA Events and ERISA ReportéA) Promptly and in any event within 10 days atiay Loan Party or any
ERISA Affiliate knows or has reason to know thay &RISA Event that is reasonably expected to réswdtmaterial liability as against such
Loan Party or ERISA Affiliate has occurred, a sta¢at of the chief financial officer (or person merhing similar functions) of the Borrower
(or its managing general partner) describing sURISEA Event and the action, if any, that such LoantyPor such ERISA Affiliate has taken
and proposes to take with respect thereto andriBh@ date any records, documents or other infeomatust be furnished to the PBGC with
respect to any Plan pursuant to Section 4010 oSBR& copy of such records, documents and infoomati

(i) Plan Terminations Promptly and in any event within two Business ®after receipt thereof by any Loan Party or any
ERISA Affiliate, copies of each notice from the PBGtating its intention to terminate any Plan ohawe a trustee appointed to
administer any Plan.

(iii) Plan Annual Reports Promptly and in any event within 30 days after fiting thereof with the Internal Revenue Service,
copies of each Schedule B (Actuarial Informatian)ite annual report (Form 5500 Series) with resgmeeach Plan.

(iv) Multiemployer Plan NoticesPromptly and in any event within five BusinessyBafter receipt thereof by any Loan Party
or any ERISA Affiliate from
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the sponsor of a Multiemployer Plan, copies of eamfice concerning (A) the imposition of Withdravi@bility by any such
Multiemployer Plan, (B)the reorganization or teration, within the meaning of Title IV of ERISA, ahy such Multiemployer Plan or
(C) the amount of liability incurred, or that mag imcurred, by such Loan Party or any ERISA Afféign connection with any event

described in clause (A (B).

(h) Environmental ConditionsPromptly after any Responsible Officer has acknalwledge of the assertion or occurrence thereof,
notice of any Environmental Action against or of moncompliance by any Loan Party or any of itssidilries with any Environmental Law
or Environmental Permit where such Environmentaidkcor failure to so comply is reasonably expedteave a Material Adverse Effect.

(i) Available Cash, Etc Within 60 days (or in the case of the fourth disguarter, 120 days) following the end of eachdigjuarter
of the Borrower, a report of Available Cash (asred in the MLP Agreement), cash reserves (inclydim the case of any such cash
distribution the cash reserve withheld from disttibn that is necessary for the proper conductusiress (including reserves for future capital
expenditures) as set forth in the most recent BassifPlan delivered to the Administrative Agent parg to_Section 5.03(d)and other related
items of the Borrower and its Subsidiaries in fanu substance satisfactory to the Administrativerig

(j) Coal and Mining AgreementsPromptly after the occurrence thereof, noticarf material change to any material coal sales
agreement or material contract, contract miningeagrent or coal purchase agreements to which th@Ber or any of its Subsidiaries is a
party.

(k) Rating Agency ReportsPromptly upon receipt thereof, copies of anyestegnt or report furnished by any rating agencyntp a
Loan Party or any of its Subsidiaries in connectigth the Senior Notes.

() Other Information Such other information respecting the businessdition (financial or otherwise), operations, penfiance,
properties or prospects of any Loan Party or anysdubsidiaries as the Administrative Agent, my &ender through the Administrative
Agent, may from time to time reasonably request.

SECTION 5.04 Financial CovenantSo long as any Advance or any other obligatioaryf Loan Party under any Loan Document
shall remain unpaid, any Letter of Credit shalbiokstanding or any Lender shall have any Commitrhergunder, the Borrower will:

(a) Consolidated Debt to Consolidated Cash FlovioRd#laintain at all times, a Consolidated Debt to Slidated Cash Flow
Ratio of not more than 3.0:1.0.

(b) Interest Coverage RatidMaintain at all times, an Interest Coverage Ratioot less than 3.0:1.0.
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ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.01 Events of Defaultf any of the following events Events of Default’) shall occur and be continuing:

() (i) the Borrower shall fail to pay any principd any Advance when the same shall become dugayable or (ii) the Borrower
shall fail to pay any interest on any Advance, my hoan Party shall fail to make any other paymenter any Loan Document, in each case
under this clause (iWvithin five Business Days after the same becomesashal payable; or

(b) any representation or warranty made in writiggany Loan Party (or any of its officers (or pers@erforming similar function:
under or in connection with any Loan Document (idahg, without limitation, in any certificate oméncial information delivered pursuant
thereto) shall prove to have been incorrect inmagerial respect when made or any financial praastprepared by or on behalf of any Loan
Party and made available in writing to the Admirgsitve Agent or any Lender shall prove not to hagen prepared in good faith based upon
assumptions that were reasonable at the time nmratiatahe time made available to the Administrafigent; or

(c) the Borrower shall fail to perform or observg/derm, covenant or agreement contained in Sex@ohv, 5.01(d)or (e), 5.02,
5.03(a)or 5.04; or

(d) any Loan Party shall fail to perform or obseawy other term, covenant or agreement containadyrLoan Document on its
part to be performed or observed if such failuralstemain unremedied for 30 days after the eadfehe date on which (i) a Responsible
Officer becomes aware of such failure or (ii) vaittnotice thereof shall have been given to thed®weer by the Administrative Agent or any
Lender; or

(e) any Loan Party shall fail to pay any principglpremium or interest on or any other amount peya respect of any Debt of
such Loan Party or such Subsidiary (as the casebmjpthat is outstanding in a principal amount {@the case of any Swap, the value of
obligations under such Swap) of at least $35,0@dither individually or in the aggregate (but extthg Debt outstanding hereunder), when
the same becomes due and payable (whether by detedaturity, required prepayment, acceleratiomated or otherwise), and such failure
shall continue after the applicable grace peribdny, specified in the agreement or instrumerstied) to such Debt; or any other event shall
occur or condition shall exist under any agreenoeistrument relating to any such Debt, if theseffof such event or condition is to
accelerate, or to permit the acceleration of, tla¢unity of such Debt or otherwise to cause, ordomit the holder thereof to cause, such Debt to
mature; or any such Debt shall be declared to leeathd payable or required to be prepaid or rededatbdr than by a regularly scheduled
required prepayment or redemption), purchased feaded, or an offer to prepay, redeem, purchadefease such Debt shall be required to be
made, in each case prior to the stated maturitetigor
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() any Loan Party or the General Partner shalkgally not pay its debts as such debts becomeadighall admit in writing its
inability to pay its debts generally, or shall makgeneral assignment for the benefit of creditorgny proceeding shall be instituted by or
against any Loan Party or the General Partner sgekiadjudicate it a bankrupt or insolvent, orkéeg liquidation, winding up, reorganizatic
arrangement, adjustment, protection, relief, or jposition of it or its debts under any law relatingpankruptcy, insolvency or reorganizatiol
relief of debtors, or seeking the entry of an orffderelief or the appointment of a receiver, tagsbr other similar official for it or for any
substantial part of its property and, in the cafsang such proceeding instituted against it (butinstituted by it) that is being diligently
contested by it in good faith, either such procegdihall remain undismissed or unstayed for a gesfd0 days or any of the actions sought in
such proceeding (including, without limitation, thietry of an order for relief against, or the appwient of a receiver, trustee, custodian or
other similar official for, it or any substantiah of its property) shall occur; or any Loan Paasy of its Restricted Subsidiaries or the Ger
Partner shall take any corporate action to autbaizy of the actions set forth above in this sufime¢f) ; or

(g) any judgments or orders, either individuallyimthe aggregate, for the payment of money in sxod $35,000,000 shall be
rendered against any Loan Party and either (i)reafoent proceedings shall have been commencedybgraditor upon such judgment or
order or (ii) there shall be any period of 60 cangiwe days during which a stay of enforcementunfsjudgment or order, by reason of a
pending appeal or otherwise, shall not be in effgatvided, however, that any such judgment or order shall not be amEof Default under
this Section 6.01(gJ and for so long as (A) the amount of such judgih@ order is covered by a valid and binding pot€ insurance betwe:t
the defendant and the insurer covering paymenédttiemd (B) such insurer, which shall be ratectast “A” by A.M. Best Company at the
time such insurance policy is issued to such LaamyPhas been notified of, and has not disputecctaim made for payment of, the amount of
such judgment or order; or

(h) any non-monetary judgment or order shall beleeed against any Loan Party that would reasortablikely to have a Material
Adverse Effect, and there shall be any period of@@secutive days during which a stay of enforcdgroéauch judgment or order, by reasor
a pending appeal or otherwise, shall not be inceffar

(i) any provision of any Loan Document after defivéhereof pursuant to Section 3.615.01(i)shall for any reason cease to be
valid and binding on or enforceable against anynLBarty party to it in any material respect, or angh Loan Party shall so state in writing; or

() a Change of Control shall occur; or

(k) any Loan Party or any ERISA Affiliate shall ing or shall be reasonably likely to incur liahjlin excess of $35,000,000 in the
aggregate as a result of one or more of the foligifi) the occurrence of any ERISA Event; (ii) {hertial or complete withdrawal of a Loan
Party or any ERISA Affiliate from a Multiemployetd®; or (iii) the reorganization or terminationaMultiemployer Plan; or
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() the Borrower, the General Partner or the Sp&&emneral Partner shall cancel or terminate or ahwgrconsent to or accept any
cancellation or termination or amendment of theraiship Agreement (other than any amendment theremnnection with a Simplification
Transaction) or there shall be a cancellation, irgation of, or any amendment to, the MLP Agreen{etiter than any amendment thereof in
connection with a Simplification Transaction) inyananner that has a material adverse effect dhdipusiness, operations, affairs, financial
condition, assets or properties of the Borrower igm8ubsidiaries taken as a whole, (ii) the riginid remedies of the Administrative Agent or
the Lenders under the Loan Documents, or (iii)abiity of the Loan Parties to perform their regpezpayment and other material obligations
under the Loan Documents; or

(m) an assertion shall be made by any Person ircangt proceeding or by any Governmental Authagifyainst any Loan Party or
any of its Subsidiaries, of any claims or liabd#j whether accrued, absolute or contingent, based arising under any Environmental Law
that is reasonably likely to be determined advgrsekuch Loan Party or any of its Subsidiaries] #re amount thereof (either individually or
in the aggregate) is reasonably likely to have @ekia Adverse Effect (insofar as such amount igabiée by such Loan Party or any of its
Subsidiaries but after deducting any portion thetleat is reasonably expected to be paid by ottestitworthy Persons jointly and severally
liable therefor);

then, and in any such event, the Administrativerdg shall at the request, or may with the comsehthe Required Lenders, by notice to the
Borrower, declare the Commitments of each Lenddrthe obligation of each Lender to make Advancésefathan Letter of Credit Advances
by an Issuing Bank or a Lender pursuant to Se@i68(c)and Swing Line Advances by a Lender pursuant tdi&e2.02(b)) and of each
Issuing Bank to issue Letters of Credit to be teated, whereupon the same shall forthwith termjreatd (ii) shall at the request, or may with
the consent, of the Required Lenders, (A) by ndticéne Borrower, declare the Advances, all intetfesreon and all other amounts payable
under this Agreement and the other Loan Documenie tforthwith due and payable, whereupon the Natésuch interest and all such
amounts shall become and be forthwith due and peyafithout presentment, demand, protest or funttmgice of any kind, all of which are
hereby expressly waived by the Borrower and (Bhbtjce to each party required under the terms pfaneement in support of which a
Standby Letter of Credit is issued, request tHaDhligations under such agreement be declaree wule and payablerovided, however, that
in the event of an actual or deemed entry of aerdiat relief with respect to the Borrower undeg fFederal Bankruptcy Code, () the
Commitments of each Lender and the obligation chdaender to make Advances (other than Letter efi€Advances by an Issuing Bank or
Lender pursuant to Section 2.03&r)d Swing Line Advances by a Lender pursuant t¢i@e2.02(b)) and of each Issuing Bank to issue Let
of Credit shall automatically be terminated anl ffie Advances, all such interest and all such artsoshall automatically become and be due
and payable, without presentment, demand, protesmtynotice of any kind, all of which are herebyressly waived by the Borrower.

SECTION 6.02 Actions in Respect of the Letters ofdit upon Default If any Event of Default shall have occurred aed b
continuing, the Administrative Agent may, or stetlthe request of the Required Revolving Creditdezs, irrespective of whether it is taking
any of the actions described_in Section G0btherwise, make demand upon the Borrower to faridwith upon such demand the Borrower
will, pay to the Administrative Agent on behalf of
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the Revolving Credit Lenders in same day funddettdministrative Agent’s office designated in sggmand, for deposit into the applicable
L/C Cash Deposit Accounts, an amount equal to ¢ugeyate Available Amount of all Letters of Crettlién outstandingyrovided, however,
that in the event of an actual or deemed entrynajrder for relief with respect to the Borrower enthe Federal Bankruptcy Code, an amount
equal to the aggregate Available Amount of all tartding Letters of Credit shall be immediately dnel payable to the Administrative Agent
for the account of the Revolving Credit Lendershaitt notice to or demand upon the Borrower, whighexpressly waived by the Borrower
be held in the applicable L/C Cash Deposit Accouhtmt any time the Administrative Agent deternmsrteat any funds held in the L/C Cash
Deposit Accounts are subject to any right or claimany Person other than the applicable IssuingkBamnd the applicable Revolving Credit
Lenders or that the total amount of such fundess than the aggregate Available Amount of alldrstof Credit, the Borrower will, forthwith
upon demand by the Administrative Agent, pay toAkeninistrative Agent, as additional funds to be@asted and held in the applicable L/C
Cash Deposit Accounts, an amount equal to the sxafg®) such aggregate Available Amount over ffie)tbtal amount of funds, if any, then
held in the L/C Cash Deposit Accounts that the Adstiative Agent determines to be free and cleamyfsuch right and claim. Upon the
drawing of any Letter of Credit for which funds ane deposit in the applicable L/C Cash Deposit Aetpsuch funds shall be applied to
reimburse the relevant Issuing Bank or Lenderspgpdicable, to the extent permitted by applicabie.lIf (i)(A) all Letters of Credit for which
funds are on deposit in the L/C Cash Deposit Actobave expired or been terminated and (B) no Deshall then be continuing or (ii)(A) if
the Commitments of each Lender and the obligatfaaoh Lender to make Advances and of the IssuarkBto issue Letters of Credit shall
have been terminated and (B) all other Obligat&imel have been satisfied in full in cash, thenAldeninistrative Agent shall, within 14 days,
return to the Borrower all such monies then renmgjnin the L/C Cash Deposit Accounts.

ARTICLE VII
THE ADMINISTRATIVE AGENT

SECTION 7.01 Agency Provision€ach of the Lenders hereby irrevocably appomtsAdministrative Agent as its agent and
authorizes the Administrative Agent to take sudivas on its behalf and to exercise such poweegraslelegated to the Administrative Agent
by the terms hereof, together with such actionspowders as are reasonably incidental thereto.

The bank serving as the Administrative Agent hedenrshall have the same rights and powers in jiacity as a Lender as any
other Lender and may exercise the same as thougdrét not the Administrative Agent, and such bamd iss Affiliates may accept deposits
from, lend money to and generally engage in ang kihbusiness with the Borrower or any Subsidiarpther Affiliate thereof as if it were not
the Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set fortieineiVithout limiting the
generality of the foregoing, (a) the Administrati&kgent shall not be subject to any fiduciary orestimplied duties, regardless of whether a
Default has occurred and is continuing, (b) the Adstrative Agent shall not have any duty to takg discretionary action or exercise any
discretionary powers, except
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discretionary rights and powers expressly contetegdlaereby that the Administrative Agent is reqaiite exercise in writing as directed by the
Required Lenders or the Required Revolving Creditders (or such other number or percentage of¢hdérs as shall be necessary under the
circumstances as provided_in Section §.@hd (c) except as expressly set forth hereinAdmainistrative Agent shall not have any duty to
disclose, and shall not be liable for the failwealisclose, any information relating to the Borroweany of its Subsidiaries that is
communicated to or obtained by the bank servinfp@®\dministrative Agent or any of its Affiliates any capacity. The Administrative Agent
shall not be liable for any action taken or notetaby it with the consent or at the request ofRkequired Lenders or the Required Revolving
Credit Lenders (or such other number or percenthgfee Lenders as shall be necessary under thenegtances as provided in Section 8.@t

in the absence of its own gross negligence oruviitfisconduct. The Administrative Agent shall beahed not to have knowledge of any
Default unless and until written notice thereofiigen to the Administrative Agent by the BorroweraoLender, and the Administrative Agent
shall not be responsible for or have any duty teedain or inquire into (i) any statement, warraotyepresentation made in or in connection
with this Agreement, (ii) the contents of any daréite, report or other document delivered hereundén connection herewith, (iii) the
performance or observance of any of the covenagteements or other terms or conditions set fagtkih, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreementypwogher agreement, instrument or document orh@)statisfaction of any condition set forth
in Article 1ll or elsewhere herein, other than to confirm recefijitems expressly required to be delivered toAHeinistrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request,
certificate, consent, statement, instrument, doecuroeother writing believed by it to be genuinelda have been signed or sent by the proper
Person. The Administrative Agent also may rely upog statement made to it orally or by telephore:tzglieved by it to be made by the
proper Person, and shall not incur any liability felying thereon. The Administrative Agent may sot with legal counsel (who may be
counsel for the Borrower), independent accountantsother experts selected by it, and shall ndiebée for any action taken or not taken b
in accordance with the advice of any such cour®elpuntants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers bfirough any one or more sub-
agents appointed by the Administrative Agent. Tldenknistrative Agent and any such sagent may perform any and all its duties and ege
its rights and powers through their respective Rel&arties. The exculpatory provisions of thisdetVIl shall apply to any such sub-agent
and to the Related Parties of the Administrativertgand any such sub-agent, and shall apply to tbspective activities in connection with
the syndication of the credit facilities providext fierein as well as activities as the Administeathgent.

Subject to the appointment and acceptance of &ssoc Administrative Agent as provided in this gaaph, the Administrative
Agent may resign at any time by notifying the Lersdend the Borrower. If the Person serving as Adstrattive Agent is a Defaulting Lender
pursuant to clause (d)f the definition thereof, the Required Lenders/nta the extent permitted by applicable law, byicwin writing to the
Borrower and such Person remove such
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Person as Administrative Agent. Upon any such regign or removal, the Required Lenders shall Hheeight, in consultation with and,
unless an Event of Default shall have occurredlmndontinuing, the consent (which consent will ib@tunreasonably withheld or delayed) of
the Borrower, to appoint a successor that is a lpaitk combined capital and surplus of at least®800,000). If no successor shall have been
so appointed by the Required Lenders and shall Gesepted such appointment within 30 days afteRiguired Lenders give notice of
removal or the retiring Administrative Agent givestice of its resignation, as the case may be, sheh removal shall nonetheless become
effective in accordance with such notice at the @nslich 30-day period or the retiring AdministvatiAgent may, on behalf of the Lenders and
in consultation with and, unless an Event of Defahbll have occurred and be continuing, the can®érich consent will not be unreasonably
withheld or delayed) of the Borrower, appoint acessor Administrative Agent which shall be a bamith combined capital and surplus of at
least $500,000,000) with an office in New York, N&ark, or an Affiliate of any such bank (with comled capital and surplus of at least
$500,000,000), respectively. Upon the acceptands appointment as Administrative Agent hereurilea successor, such successor shall
succeed to and become vested with all the riglotseps, privileges and duties of the retiring or omed Administrative Agent, and the retiring
or removed Administrative Agent shall be discharfyed its duties and obligations hereunder. The feyable by the Borrower to a succe:
Administrative Agent shall be the same as thosalpl@yto its predecessor unless otherwise agreggbetthe Borrower and such successor.
After the Administrative Agent’s resignation or rewal hereunder, the provisions of this Article ¥Hd Section 8.04hall continue in effect fi
the benefit of such retiring or removed AdministratAgent, its sulagents and their respective Related Parties irecég any actions taken
omitted to be taken by any of them while it wasragas the Administrative Agent.

Each Lender acknowledges and agrees that the eédsraf credit made hereunder are commercial laadisletters of credit and r
investments in a business enterprise or securifi@sh Lender further represents that it is engagetaking, acquiring or holding commercial
loans in the ordinary course of its business arsl independently and without reliance upon the Adsiriative Agent or any other Lender and
based on such documents and information as it éased appropriate, made its own credit analysigdani$ion to enter into this Agreemen
a Lender, and to make, acquire or hold Advancesumeter. Each Lender shall, independently and witheliance upon the Administrative
Agent or any other Lender and based on such docgmaed information (which may contain material, ymublic information within the
meaning of the securities laws of the United StafeSmerica concerning the Borrower and its Affiéa) as it shall from time to time deem
appropriate, continue to make its own decisiorsiing or not taking action under or based upos fgreement, any related agreement or any
document furnished hereunder or thereunder anddidithg whether or to the extent to which it wiintinue as a lender or assign or otherwise
transfer its rights, interests and obligations heder.

SECTION 7.02 Indemnification(a) Each Lender severally agrees to indemnifyAtiministrative Agent (to the extent not prom
reimbursed by the Borrower) from and against sushder’s ratable share (determined as of the dateuwént or circumstance giving rise to
such Indemnified Cost occurred as provided beldvany and all liabilities, obligations, losses, gagas, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind areathatsoever that may be imposed on, incurredbgsserted
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against the Administrative Agent in any way relgtto or arising out of the Loan Documents or anyoactaken or omitted by the
Administrative Agent under the Loan Documents gxdilvely, the “Indemnified Costs)); provided, however, that no Lender shall be liable
for any portion of such liabilities, obligationsskes, damages, penalties, actions, judgments, sod#ts, expenses or disbursements resulting
from the Administrative Agent’s gross negligencd|ful misconduct or unlawful acts as found in adl, nonappealable judgment by a cour
competent jurisdiction. Without limitation of theregoing, each Lender agrees to reimburse the Astrative Agent promptly upon demand
for its ratable share of any costs and expensehidiimg, without limitation, fees and expensesaimsel) payable by the Borrower under
Section 8.04 to the extent that the Administrative Agent i$ ppomptly reimbursed for such costs and expengdébéBorrower. In the case of
any investigation, litigation or proceeding givirige to any Indemnified Costs, this Section 7.0a¢g)lies whether any such investigation,
litigation or proceeding is brought by any Lendeany other Person.

(b) Each Lender severally agrees to indemnify éashing Bank (to the extent not promptly reimburbgdhe Borrower) from and
against such Lender’s ratable share (determined the date the event or circumstance giving mssuch Indemnified Cost occurred as
provided below) of any and all liabilities, obligzs, losses, damages, penalties, actions, judgm&uits, costs, expenses or disbursements of
any kind or nature whatsoever that may be imposedhourred by, or asserted against such Issuimk Baany way relating to or arising out
the Loan Documents or any action taken or omitteduzh Issuing Bank under the Loan Documemtsyided, however, that no Lender shall
be liable for any portion of such liabilities, ajpitions, losses, damages, penalties, actions, jeignsuits, costs, expenses or disbursements
resulting from such Issuing Bank’s gross negligemakful misconduct or unlawful acts as found ifimal, nonappealable judgment by a co
of competent jurisdiction. Without limitation ofaéloregoing, each Lender agrees to reimburse sstling Bank promptly upon demand for its
ratable share of any costs and expenses (includitigout limitation, fees and expenses of coungai)able by the Borrower under
Section 8.04 to the extent that such Issuing Bank is not pritymeimbursed for such costs and expenses by theo®Rer.

(c) For purposes of this Section 7.0Pe Lenders’ respective ratable shares of anyuatghall be determined, at any time,
according to the sum of (i) the aggregate princgmbunt of the Advances outstanding at such tindecaving to the respective Lenders,
(i) their respective Pro Rata Shares of the agaeedvailable Amount of all Letters of Credit owtstling at such time and (iii) their respective
Unused Revolving Credit Commitments at such tipreyidedthat the aggregate principal amount of Swing Lirv@&nces owing to the Swing
Line Bank and of Letter of Credit Advances owingatoy Issuing Bank shall be considered to be oweleadrevolving Credit Lenders ratably
in accordance with their respective Revolving Cr&timmitments. The failure of any Lender to reindguthe Administrative Agent or any
Issuing Bank, as the case may be, promptly uporaddrfor its ratable share of any amount requirdoktpaid by the Lenders to the
Administrative Agent or such Issuing Bank, as tasecmay be, as provided herein shall not relieyeostrer Lender of its obligation hereunder
to reimburse the Administrative Agent or such leguBank, as the case may be, for its ratable sifaech amount, but no Lender shall be
responsible for the failure of any other Lendereionburse the Administrative Agent or such Issuagk, as the case may be, for such other
Lender’s ratable share of such amount. Withoutyglieg to the survival of
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any other agreement of any Lender hereunder, tfteeagent and obligations of each Lender containgklisnSection 7.08hall survive the
payment in full of principal, interest and all ottenounts payable hereunder and under the other Doauments.

SECTION 7.03 Intercreditor AgreemerEach Lender and the Administrative Agent heretinawledges and agrees that this
Agreement constitutes an amendment and restatevhtreg “Bank Agreement” (as defined in the Intediter Agreement) and, as
contemplated by Paragraph 17 of the Intercreditgne@ment, a replacement of the Bank Agreement. Eactler and the Administrative Age
hereby consents and agrees to be bound by the &emingrovisions of the Intercreditor Agreement, aadh Lender hereby authorizes and
directs the Administrative Agent to become boundibg a party to, by executing and delivering atrimsent of accession or other joinder
instrument (or otherwise) to the Intercreditor Agreent, as agent on behalf of the Lenders hereumtiereupon each Lender hereunder agrees
that it shall be deemed to be a party to and bdwynithe terms of the Intercreditor Agreement toghme extent and with the same effect as if
such Lender had executed and delivered the sameeasf the original parties thereto as a Lendeegpect of this Agreement. The
Administrative Agent and the Lenders hereby ackeoyé and agree that all references (i) to “Payiggm’ in the Intercreditor Agreement
shall be deemed to be and constitute a referentbe tAdministrative Agent hereunder, (ii) to “Agehbr “Agent” in the Intercreditor
Agreement shall be deemed to include the Admirtisgradgent hereunder, (iii) to “Lenders” in the éntreditor Agreement shall be deemed to
include the Lenders hereunder, and (iv) to “Barikghe Intercreditor Agreement shall be deemeahétude the Lenders hereunder.

ARTICLE VI
MISCELLANEOUS

SECTION 8.01 Amendments, Et&Except as otherwise contemplated by Section &@ithe Subsidiary Guaranty, no amendment
or waiver of any provision of this Agreement or tiietes or any other Loan Document, nor consenhyodgparture by any Loan Party
therefrom, shall in any event be effective unlégsstame shall be in writing and signed (or, indage of the Subsidiary Guaranty, consente
by the Required Lenders, and then such waiver mseat shall be effective only in the specific instaand for the specific purpose for which
given;provided, however, that (a) no amendment, waiver or consent shaléss in writing and signed by all of the Lendathér than any
Lender that is, at such time, a Defaulting Lendgcept for clause (Wereof), do any of the following at any time: (iqave any of the
conditions specified in_Section 3.01, in the case of the initial Borrowing, Sectiof3, (ii) change the number of Lenders or the pergantd
(A) the Commitments, (B) the aggregate unpaid fpalcamount of the Advances or (C) the aggregatailallle Amount of outstanding Lette
of Credit that, in each case, shall be requiredtferLenders of any of them to take any actionineder, (iii) reduce or limit the obligations of
any Subsidiary Guarantor under Section 1 of thesilidry Guaranty issued by it or release such Slidngi Guarantor or otherwise limit such
Subsidiary Guarantor’s liability with respect t@t@bligations owing to the Administrative Agent ghd Lenders, (iv) amend Section 2dr3
(v) amend this Section 8.0%nd (b) no amendment, waiver or consent shaksgrin writing and signed by the Required Lendeid each
Lender that is directly affected by such amendmeatyer or consent, (i) increase the Commitmentsuch Lender, (ii) reduce the principal
or interest on, the Notes held by such Lender grf@es or other amounts payable hereunder to senbdr,
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(i) postpone any date fixed for any payment ahpipal of, or interest on, the Notes held by suehder or any fees or other amounts payable
hereunder to such Lender, (iv) change the ordappfication of any prepayment set forth in Sec8d@6in any manner that materially affects
such Lenderprovided furthethat no amendment, waiver or consent shall, unitegsiting and signed by the Swing Line Bank orledgsuing
Bank, as the case may be, in addition to the Lengbguired above to take such action, affect gigtsior obligations of the Swing Line Bank
or of the Issuing Banks, as the case may be, uhdeAgreement; androvided furthetthat no amendment, waiver or consent shall, unitess
writing and signed by the Administrative Agent oid#tion to the Lenders required above to take |ation, affect the rights or duties of the
Administrative Agent under this Agreement or thieestLoan Documents.

SECTION 8.02 Notices, Etc(a) Except in the case of notices and other conications expressly permitted to be given by
telephone (and subject to Section 8.03(lall notices and other communications providaedhierein shall be in writing and shall be deliveby
hand or overnight courier service, mailed by ciedifor registered mail or sent by telecopy, aofed:

(i) if to the Borrower, to it at 1717 South Bould&venue, Tulsa, Oklahoma 74119, Attention of Carfviarshall (Telecopy
No. (918) 295-7361);

(ii) if to the Administrative Agent, to JPMorgan &te Bank, Loan and Agency Services Group, 1111ika8th Floor,
Houston, Texas 77002, Attention of Shadia FolaRatecopy No. 713-427-6307), with a copy to JPMorGérase Bank, 383 Madison
Avenue, New York 10179, Attention of Brian Knappe(@copy No. 212-270-5100);

(iii) if to JPMorgan, as an Issuing Bank, to itl&Morgan Chase Bank, N.A., JPMorgan Treasury Sesyit0420 Highland
Manor Drive, Tampa, FL 33610, Attention of Jameer#o (Telecopy No. 856-294-5267; E-mail james.ab@ppmchase.com);

(iv) if to Wells Fargo Bank, as an Issuing Bankittat Wells Fargo Bank U.S. Trade ServiceStandby Letters of Credit, M
A0195-212, One Front Street, 21st Floor, San FemogiCA 94111 (Telecopy No. 415-296-8905, E-maibsie @wellsfargo.com);

(v) if to BOKF, as an Issuing Bank, to it at Onel@ms Center, 15th Floor — International Departté&ilsa, OK 74172,
Attention of Andy Krider (Telephone No. 918-595-308 elecopy No. 918-588-6026; E-mail tradefinance@ltom);

(vi) if to the Swing Line Bank, to it at JPMorgam&e Bank, Loan and Agency Services Group, 111aiRka8th Floor,
Houston, Texas 77002, Attention of Shadia FolafiateCopy No. 713-427-6307); and

(vii) if to any other Lender, to it at its address telecopy number) set forth in its AdministratiQuestionnaire.
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(b) Notices and other communications to the Lendersunder may be delivered or furnished by elagroommunications
pursuant to procedures approved by the Adminisgatigent;providedthat the foregoing shall not apply to notices pardguo Article llunless
otherwise agreed by the Administrative Agent aredapplicable Lender. The Administrative Agent g Borrower may, in its discretion, ag!
to accept notices and other communications torgunader by electronic communications pursuant teguures approved by firovided,
further, that approval of such procedures may be limitegarticular notices or communications.

(c) Any party hereto may change its address ocoghe number for notices and other communicatiomeureder by notice to the
other parties hereto. All notices and other commations given to any party hereto in accordanch thié provisions of this Agreement shal
deemed to have been given on the date of receipt.

SECTION 8.03 No Waiver; RemedieBlo failure on the part of any Lender or the Adistirative Agent to exercise, and no delay in
exercising, any right hereunder or under any Notny other Loan Document shall operate as a walingeof; nor shall any single or partial
exercise of any such right preclude any other ghér exercise thereof or the exercise of any atigéit. The remedies herein provided are
cumulative and not exclusive of any remedies predily law.

SECTION 8.04 Costs and Expenséa) The Borrower agrees to pay on demand (Healbonable costs and expenses of the
Administrative Agent, the Joint Lead Arrangers #imeir Affiliates in connection with the preparatj@xecution, delivery, administration,
modification and amendment of the Loan Documemtsding, without limitation, (A) all reasonablealdiligence, collateral review,
syndication, transportation, computer, duplicat@ppraisal, audit, insurance, consultant, seailahg find recording fees and expenses and
(B) the reasonable fees and expenses of one ficowisel to the Administrative Agent with respéereto, with respect to advising the
Administrative Agent as to their rights and respbities, or the perfection, protection or presation of rights or interests, under the Loan
Documents, with respect to negotiations with angi.®arty or with other creditors of any Loan Partyany of its Subsidiaries arising out of
any Default or any events or circumstances that ginag rise to a Default and with respect to preisgntlaims in or otherwise participating in
or monitoring any bankruptcy, insolvency or othienikar proceeding involving creditors’ rights gea#ly and any proceeding ancillary thereto)
and (ii) all costs and expenses of the AdministeafAgent and each Lender in connection with themeiment of the Loan Documents after an
Event of Default, whether in any action, suit digktion, or any bankruptcy, insolvency or othenitar proceeding affecting creditors’ rights
generally (including, without limitation, the reasdble fees and expenses of counsel for the Admatiise Agent and each Lender with respect
thereto). Notwithstanding anything to the contriarghe foregoing, the Borrower will not be obligdte pay any allocated overhead costs o
Administrative Agent, the Joint Lead Arrangers oy af their Affiliates.

(b) The Borrower agrees to indemnify, defend ane: gand hold harmless the Administrative Agent, elsiht Lead Arranger, each
Lender and each of their Affiliates and their redpe officers, directors, employees, agents andlsads (each, an fhdemnified Party”) from
and against, and shall pay on demand, any anthatis, damages, losses,
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liabilities, penalties and expenses (includingheitt limitation, reasonable fees and expenses sz, but excluding allocated overhead cost
of the Administrative Agent, the Joint Lead Arrargyand the Lenders and their Affiliates) that mayifzurred by or asserted or awarded
against any Indemnified Party, in each case arigintgf or in connection with or by reason of (undihg, without limitation, in connection wi
any investigation, litigation or proceeding or paiegtion of a defense in connection therewith)h@ Facilities, the actual or proposed use of the
proceeds of the Advances or the Letters of Crétht,Transaction Documents or any of the transastimmtemplated thereby, or (ii) the actual
or alleged presence of Hazardous Materials on amygpty of any Loan Party or any of its Subsidisuge any Environmental Action relating in
any way to any Loan Party or any of its Subsidgrexcept in each case to the extent such claimagde, loss, liability or expense is found in a
final, non-appealable judgment by a court of corapejurisdiction to have resulted from such InddfiediParty’s gross negligence, willful
misconduct or unlawful acts. In the case of an stigation, litigation or other proceeding to whitie indemnity in this Section 8.04(applies,
such indemnity shall be effective whether or natsimvestigation, litigation or proceeding is brbtigy any Loan Party, its directors,
shareholders or creditors or an Indemnified Pavtyether or not any Indemnified Party is otherwigeey thereto and whether or not the
Transaction is consummated. The Borrower also agretto assert any claim against the Administeafigent, any Joint Lead Arranger, any
Lender or any of their Affiliates, or any of theaspective officers, directors, employees, agemtisaalvisors, on any theory of liability, for
special, indirect, consequential or punitive dansagésing out of or otherwise relating to the Rdes, the actual or proposed use of the
proceeds of the Advances or the Letters of Créuht,Transaction Documents or any of the transastiomtemplated by the Transaction
Documents.

(c)(i) If any payment of principal of, or Convergiof, any Eurodollar Rate Advance is made by ther®weer to or for the account
a Lender other than on the last day of the IntdPesibd for such Advance, as a result of (A) a paynor Conversion pursuant to Section 2.06
2.09(b)(i)or 2.10(d), (B) acceleration of the maturity of the Notesquant to Section 6.0dr for any other reason, or by an Eligible Assigte
a Lender other than on the last day of the IntdPesibd for such Advance upon an assignment ofgighd obligations under this Agreement
pursuant to Section 8.@& a result of a demand by the Borrower or ()éfBorrower fails to make any payment or prepayréan Advanct
for which a notice of prepayment has been givethatr is otherwise required to be made or failsaetinue an Advance for which notice of the
same has been given, whether pursuant to Secfidn 2.06or 6.01or otherwise, or (ii) the Borrower fails to fulfilhe applicable conditions
set forth in_Article Illon or before the date specified in any Notice ofrBwing for such Borrowing delivered pursuant tat®m 2.02, the
Borrower shall, upon demand by such Lender (witopy of such demand to the Administrative Agengly o the Administrative Agent for t
account of such Lender any amounts required to emsgte such Lender for any additional losses, costgpenses that it may reasonably
incur as a result of such payment or Conversiosuch failure to pay or prepay or borrow, as the eaay be, including, without limitation, a
loss (including loss of anticipated profits), cosiexpense incurred by reason of the liquidatioreemployment of deposits or other funds
acquired by any Lender to fund or maintain suchaube, all of which losses, costs and expensestshalh amount equal to the excess, if any,
of (A) the amount of interest that would have aedron the principal amount of such Advance had sweimt not occurred at the Eurodollar
Rate that would have been applicable to such Advéorcthe period from the date of such event tddkeday of the then current Interest
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Period therefor (or, in the case of a failure torbe, continue or Convert, for the period that wbhhve been the Interest Period for such
Advance), over (B) the amount of interest that wlcatcrue on such principal amount for such pertdteinterest rate which such Lender
would bid, were it to bid at the commencement afhsperiod, for dollar deposits of a comparable amyaumd period from other banks in the
eurodollar market. A certificate of any Lender isgifforth any amount or amounts that such Lendentgled to receive pursuant to this
Section 8.04 and the basis therefor, shall be delivered tdBthieower and shall be conclusive and binding fbparposes, absent manifest
error.

(d) If any Loan Party fails to pay when due anytspsxpenses or other amounts payable by it undet@an Document, including,
without limitation, reasonable fees and expense®ohsel and indemnities, such amount may be paliebalf of such Loan Party by the
Administrative Agent or any Lender, in its soleadetion.

(e) Without prejudice to the survival of any otlagreement of any Loan Party hereunder or undeotirer Loan Document, the
agreements and obligations of the Borrower conthin&ections 2.1@nd_2.12and this_Section 8.0ghall survive the payment in full of
principal, interest and all other amounts payakleetinder and under any of the other Loan Documents.

SECTION 8.05 Right of Set-off. Upda) the occurrence and during the continuance pEament of Default and (b) the making of
the request or the granting of the consent speldifieSection 6.010 authorize the Administrative Agent to declare Motes due and payable
pursuant to the provisions of Section 6,Qhe Administrative Agent and each Lender and edicheir respective Affiliates is hereby authod
at any time and from time to time, to the fullestemt permitted by law, to set off and otherwisplg@ny and all deposits (general or special,
time or demand, provisional or final) at any timechand other indebtedness at any time owing byAthministrative Agent, such Lender or
such Affiliate to or for the credit or the accourfithe Borrower against any and all of the Obligas of the Borrower under the Loan
Documents now or hereafter existing, irrespectiveltether the Administrative Agent or such Lendeslshave made any demand under this
Agreement or such Note or Notes and although susiy&ions may be unmatured. Each of the AdministeaAgent and each Lender agrees
promptly to notify the Borrower after any such séftand applicationprovided, however, that the failure to give such notice shall ndéetf
the validity of such set-off and application. Thghts of the Administrative Agent and each Lendat their respective Affiliates under this
Section 8.0%re in addition to other rights and remedies (iditig, without limitation, other rights of set-othat the Administrative Agent,
such Lender and their respective Affiliates mayehav

SECTION 8.06 Binding Effect This Agreement shall become effective when itldiea/e been executed by the Borrower and the
Administrative Agent and the Administrative Agehid have been notified by each Initial Lender thath Initial Lender has executed it and
thereafter shall be binding upon and inure to theelit of the Borrower, the Administrative Agentdagach Lender and their respective
successors and assigns permitted hereby.
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SECTION 8.07 Assignments and Participatio(e) The provisions of this Agreement shall bedvig upon and inure to the benefit
of the parties hereto and their respective suceessal assigns permitted hereby (including anyliaté of the Issuing Bank that issues any
Letter of Credit), except that (i) the Borrower nrayt assign or otherwise transfer any of its rigittebligations hereunder without the prior
written consent of each Lender (and any attempisyjament or transfer by the Borrower without scchsent shall be null and void) and
(i) no Lender may assign or otherwise transferights or obligations hereunder except in accotdanith this Section 8.07Nothing in this
Agreement, expressed or implied, shall be consttoednfer upon any Person (other than the pahnesto, their respective successors and
assigns permitted hereby (including any Affiliafelte Issuing Bank that issues any Letter of Cje8iarticipants (to the extent provided in
Section 8.07(c) and, to the extent expressly contemplated hetblyRelated Parties of each of the Administratigent and the Lenders) any
legal or equitable right, remedy or claim undebyprreason of this Agreement.

(b)(i) Subject to the conditions set forth_in SentB.07(b)(ii), any Lender may assign to one or more Personsr(titan an
Ineligible Assignee) all or a portion of its rigtgad obligations under this Agreement (includidgraka portion of its Commitments and the
Advances at the time owing to it) with the priolitten consent (such consent not to be unreasondtiheld) of:

(A) the Borrower;providedthat the Borrower shall be deemed to have conse¢atad assignment unless it shall have
objected thereto by written notice to the Admirasitre Agent within five Business Days after haviegeived notice thereof;
provided, further, that no consent of the Borrower shall be requfietbr an assignment to a Lender or an Affiliafea Lender, (II
for an assignment of all or any portion of any Teékdvance or (lll) if an Event of Default has oc@atrand is continuing, any other
assignee;

(B) the Administrative Agenfprovidedthat no consent of the Administrative Agent shallrbquired for an assignment
() to a Lender or an Affiliate of a Lender or (Bj all or any portion of any Term Advance; and

(C) each Issuing Bank and the Swing Line Bamioyvidedthat no such consent shall be required for an aswgt of all
or any portion of any Term Advance.

(il) Assignments shall be subject to the followedditional conditions:

(A) except in the case of an assignment to a Leadan Affiliate of a Lender or an assignment & &ntire remaining
amount of the applicable Commitment or Advancethefassigning Lender, the amount of the Commitroettie Advances of the
assigning Lender subject to each such assignmetar(dined as of the date the Assignment and Assampfith respect to such
assignment is delivered to the Administrative Agahiall not be less than the lesser of $5,000,0@80646 of the aggregate amount
of the
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applicable Commitment that is the subject of susdigmment or, in the case of Term Advances, nettlean $1,000,000, unless
each of the Borrower and the Administrative Agethieowise consenfjrovidedthat no such consent of the Borrower shall be
required if an Event of Default has occurred ancbistinuing;

(B) each partial assignment shall be made as agnassnt of a proportionate part of all the assigriienders rights an
obligations under this Agreememtovidedthat this_clause (B3hall not prohibit any Lender from assigning allbgoortion of its
rights and obligations among separate Facilitiea aon-pro rata basis, except that any assignmmetgrihe Revolving Credit
Facility shall include a proportionate assignmemder the Swing Line Facility, if applicable;

(C) the parties to each assignment shall executalaliver to the Administrative Agent an Assignmantl Assumption,
together with a processing and recordation fee3d@; and

(D) the assignee, if it shall not be a Lender, Isthaiver to the Administrative Agent an Adminidixe Questionnaire in
which the assignee designates one or more cremiacis to whom all syndicate-level information (athimay contain material non-
public information about the Borrower, the Loantiesrand their respective Related Parties or tiespective Securities) will be
made available and who may receive such informati@ccordance with the assign@ebmpliance procedures and applicable
including Federal and state securities laws.

(iii) Subject to acceptance and recording therem§pant to Section 8.07(b)(ivfrom and after the effective date specified in
each Assignment and Assumption, the assignee théeeshall be a party hereto and, to the extetiteofnterest assigned by such
Assignment and Assumption, have the rights andggabbns of a Lender under this Agreement, and $seaing Lender thereunder shall,
to the extent of the interest assigned by suchghssent and Assumption, be released from its olitigatunder this Agreement (and, in
the case of an Assignment and Assumption covetingf the assigning Lender’s rights and obligatiamsler this Agreement, such
Lender shall cease to be a party hereto but sbatlrue to be entitled to the benefits of Sectidrdd, 2.12and 8.04). Any assignment ¢
transfer by a Lender of rights or obligations uniés Agreement that does not comply with this Bec8.07shall be treated for purposes
of this Agreement as a sale by such Lender of ticjjzation in such rights and obligations in acamwde with Section 8.07(c)

(iv) The Administrative Agent, acting for this puge as an agent of the Borrower, shall maintagmatof its offices a copy 1
each Assignment and Assumption delivered to itanelyister for the recordation of the names andesdés of the Lenders, and the
Commitments of, and principal amount (and statéel@st) of the Advances and L/C Disbursements owangach Lender pursuant to
terms hereof from time to time (theRegister’). The entries in the Register shall be conclusilisent manifest error, and the Borrower,
the Administrative Agent and the Lenders shallttrea
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each Person whose name is recorded in the Repisteuant to the terms hereof as a Lender herediodall purposes of this Agreement,
notwithstanding notice to the contrary. The Registall be available for inspection by the Borrowed any Lender, at any reasonable
time and from time to time upon reasonable pridiceo

(v) Upon its receipt of a duly completed Assignmantl Assumption executed by an assigning Lendenaratsignee, the
assignee’s completed Administrative Questionnairgess the assignee shall already be a Lenderragel the processing and
recordation fee referred to in this Section 8.0t any written consent to such assignment reqbiyetlis Section 8.07(h)the
Administrative Agent shall accept such Assignmertt Assumption and record the information contaitexiein in the Registeprovidec
that if either the assigning Lender or the assigted! have failed (A) to make any payment requtcede made by it in connection with
liabilities then owed to the Administrative Ageagch Issuing Bank, the Swing Line Bank and eacbrdtbender hereunder (including
interest accrued thereon) and (B) acquire (and &sappropriate) its full pro rata share of all Adees and participations in Letters of
Credit and Swing Line Advances in accordance w#hPro Rata Share, the Administrative Agent sheallehno obligation to accept such
Assignment and Assumption and record the informatti@rein in the Register unless and until suchhmt shall have been made in f
together with all accrued interest thereon. Nogasaent shall be effective for purposes of this &gnent unless it has been recorded in
the Register as provided in this Section 8.07(b)(v)

(c) Any Lender may, without the consent of the Barer, the Administrative Agent, any Issuing Bankle Swing Line Bank, sell
participations to one or more banks or other e#ti(a “Participant”), other than an Ineligible Assignee, in all opartion of such Lender’s
rights and obligations under this Agreement (ingigdall or a portion of its Commitments and the Adees owing to it)providedthat (i) such
Lender’s obligations under this Agreement shallagnunchanged, (ii) such Lender shall remain saletponsible to the other parties hereto
for the performance of such obligations and (li& Borrower, the Administrative Agent, each Issuank (as applicable) and the other
Lenders shall continue to deal solely and direafth such Lender in connection with such Lendeights and obligations under this
Agreement. Any agreement or instrument pursuanthich a Lender sells such a participation shalvgte that such Lender shall retain the
sole right to enforce this Agreement and to appewe amendment, modification or waiver of any psaMi of this Agreemenfrovidedthat
such agreement or instrument may provide that kealder will not, without the consent of the Papamt, agree to any amendment,
modification or waiver that would reduce the prpadiof, or interest on, the Notes or any fees beoamounts payable hereunder, in each case
to the extent subject to such participation, ortpmse any date fixed for any payment of princigfaloo interest on, the Notes or any fees or
other amounts payable hereunder, in each cadeg textent subject to such participation. The Bomoagrees that each Participant shall be
entitled to the benefits of Sections 2,1 12and 8.04(c)subject to the requirements and limitations therigicluding the requirements under
Section 2.12(efit being understood that the documentation reguireder Section 2.12(ghall be delivered to the participating Lender))he
same extent as if it were a Lender and had acqiisaaterest by assignment pursuant to Sectiofi(B)J providedthat such Participant
(A) agrees to be subject to the provisions of $ec?i.17as if it were an assignee under Section 8.0&(ld) (B) shall not be entitled to
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receive any greater payment under Section @012, with respect to any participation, than its paptting Lender would have been entitled
to receive, except to the extent such entitlemenéteive a greater payment results from a chanten (subject to Section 2.10(ejhat occur
after the Participant acquired the applicable pgudition. Each Lender that sells a participatioreag, at the Borrowes’request and expense
use reasonable efforts to cooperate with the Bardw effectuate the provisions of Section 2.1 Wlh respect to any Participant. To the
extent permitted by law, each Participant alsoldiekntitled to the benefits of Section 8d¥bthough it were a Lendemovidedthat such
Participant agrees to be subject to Section aslhough it were a Lender. Each Participant aclkeniyes and agrees to be bound by the terms
and provisions of the Intercreditor Agreement ® sme extent and with the same effect as if sadictant were a Lender hereunder. Each
Lender that sells a participation shall, actingelofor this purpose as an agent of the Borroweintain a register on which it enters the name
and address of each Participant and the principalats (and stated interest) of each Participamtesest in the Advances or other obligations
under the Loan Documents (th@articipant Register’); providedthat no Lender shall have any obligation to diselals or any portion of the
Participant Register (including the identity of @grticipant or any information relating to a Rapéant’s interest in any Commitments,
Advances, Letters of Credit or its other obligaiamder any Loan Document) to any Person excapetextent that such disclosure is
necessary to establish that such Commitments, Abmt.etters of Credit or other obligations areeigistered form under Section 5f.103-1(c)
of the United States Treasury Regulations. Thaéemin the Participant Register shall be conclualveent manifest error, and such Lender
treat each Person whose name is recorded in thieipant Register as the owner of such participafar all purposes of this Agreement
notwithstanding any notice to the contrary. Forakieidance of doubt, the Administrative Agent (g1dapacity as Administrative Agent) shall
have no responsibility for maintaining a ParticipRegister.

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, including any pledgassignment to secure obligations to a FederalrRe&ank, and this Section 8.8fall not
apply to any such pledge or assignment of a sgauatirest;providedthat no such pledge or assignment of a securigyest shall release a
Lender from any of its obligations hereunder orssiilite any such pledgee or assignee for such lreasla party hereto.

SECTION 8.08 Execution in Counterparfshis Agreement may be executed in any nhumbeoofiterparts and by different parties
hereto in separate counterparts, each of which 8bhezxecuted shall be deemed to be an originahkd which taken together shall constit
one and the same agreement. Delivery of an execotguterpart of a signature page to this Agreerbgélecopier shall be effective as
delivery of an original executed counterpart oftAgreement.

SECTION 8.09 No Liability of the Issuing Bank3he Borrower assumes all risks of the acts ossions of any beneficiary or
transferee of any Letter of Credit with respedtdaise of such Letter of Credit. Neither any IaguBank nor any of its officers or directors
shall be liable or responsible for: (a) the usé thay be made of any Letter of Credit or any actsmissions of any beneficiary or transferee in
connection therewith; (b) the validity, sufficienoy genuineness of documents, or of any endorsethergon, even if such documents should
prove to be in any or all respects invalid, instiéfint, fraudulent or forged; (c) payment by such
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Issuing Bank against presentation of documentsabaitot comply with the terms of a Letter of Creditluding failure of any documents to
bear any reference or adequate reference to therlaftCredit; or (d) any other circumstances whater in making or failing to make paym
under any Letter of Credit, except that the Bormoglell have a claim against such Issuing Bank,sarth Issuing Bank shall be liable to the
Borrower, to the extent of any direct, but not aameential, damages suffered by the Borrower orcdiritg Subsidiaries that the Borrower
proves were caused by (i) such Issuing Bank’s willisconduct or gross negligence as determinedfimal, non-appealable judgment by a
court of competent jurisdiction in determining wirt documents presented under any Letter of Ceediply with the terms of such Letter of
Credit or (ii) such Issuing Bank’s willful failur® make lawful payment under any Letter of Creftérathe presentation to it of a draft and
certificates strictly complying with the terms acwhditions of such Letter of Credit. In furtherarzze not in limitation of the foregoing, such
Issuing Bank may accept documents that appearainféte to be in order, without responsibility farther investigation, regardless of any
notice or information to the contrary.

SECTION 8.10 Confidentiality Each of the Administrative Agent, the Lenders #rallssuing Banks agrees to maintain the
confidentiality of the Information (as defined b&loand not disclose such Information to any othensBn, except that Information may be
disclosed (a) to its Affiliates and to its andAtiliates’ respective managers, administratorastees, partners, directors, officers, employees,
agents, advisors and other representatives (igheiderstood that the Persons to whom such diselastmade will be informed of the
confidential nature of such Information and insteacto keep such Information confidential), (b}tie extent requested by any regulatory
authority purporting to have jurisdiction overiitgluding any self-regulatory authority, such as Mational Association of Insurance
Commissioners), (c) to the extent required by a@japlie laws or regulations or by any subpoena oilaitegal process, (d) to any other party
hereto, (e) in connection with the enforcemenigtits hereunder or under any other Loan Documeaninlegal proceeding, (f) subject to an
agreement containing provisions substantially Hreesas those of this Sectipto (i) any assignee of or participant in, or angspective
assignee of or participant in, any of its rightsbligations under this Agreement or (ii) any attwgorospective party (or its managers,
administrators, trustees, partners, directorscefffi, employees, agents, advisors and other repatises who have a reason to know such
Information) to any swap or derivative or similearisaction under which payments are to be madefbyence to the Borrower and its
obligations, this Agreement or payments hereun@grany rating agency, or (iv) the CUSIP ServBereau or any similar organization,

(9) with the consent of the Borrower or (h) to thetent such Information (i) becomes publicly avaldaother than as a result of a breach of this
Section or (ii) becomes available to the Administrative Ageany Lender, the Issuing Banks or any of thespective Affiliates on a
nonconfidential basis from a source other tharBiweower under circumstances in which the reciprerg no knowledge that such source is
breaching any obligation of confidentiality.

For purposes of this Sectiofi Information " means all information received from the Borrowernoy of its Subsidiaries relating
the Borrower or any of its Subsidiaries or anyhdit respective businesses, other than any suomiation that is available to the
Administrative Agent, any Lender or the Issuing Bswon a nonconfidential basis prior to disclosyréh® Borrower or any of its Subsidiaries,
providedthat, in the case of information
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received from the Borrower or any of its Subsidiarafter the date hereof, such information is tladentified at the time of delivery as
confidential or is such that a reasonably prudensgn engaged in the practice of making or maiimntgisyndicated loans should know that ¢
information constitutes confidential or proprietémjormation of the Borrower or any of its Subsitts.

SECTION 8.11 Jurisdiction, Etqa) Each of the parties hereto hereby irrevocahly unconditionally submits, for itself and its
property, to the exclusive jurisdiction of any N&ark State court or Federal court of the Unitedt&taf America sitting in New York Count
and any appellate court from any thereof, in artipacr proceeding arising out of or relating testAgreement or any of the other Loan
Documents to which it is a party, or for recognitiar enforcement of any judgment, and each of #régs hereto hereby irrevocably and
unconditionally agrees that all claims in respdarmy such action or proceeding may be heard atetrdaed in any such New York State
court or, to the fullest extent permitted by lawsiich Federal court. Each of the parties herateaghat a final judgment in any such action or
proceeding, to the extent permitted by law, shaltbnclusive and may be enforced in other jurigafist by suit on the judgment or in any ot
manner provided by law.

(b) Each of the parties hereto irrevocably and ad@mnally waives, to the fullest extent it magédly and effectively do so, any
objection that it may now or hereafter have tol#yéng of venue of any suit, action or proceedinigiag out of or relating to this Agreement or
any of the other Loan Documents to which it is eiypen any New York State or Federal court. Eaclthef parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, tleéense of an inconvenient forum to the mainteaaricuch action or proceeding in any such
court.

SECTION 8.12 Governing LawThis Agreement and the Notes shall be governeay construed in accordance with, the laws of
the State of New York.

SECTION 8.13 NorRecourse to the General Partner and Associatedi®ergach of the Administrative Agent and each Lender
agrees on behalf of itself and its successorsy@ssind legal representatives, that neither thee@eRartner, the Special General Partner nor
any Person (other than the Loan Parties) whichpartner, shareholder, member, owner, officer,afline supervisor, trustee or other principal
(collectively, “Associated Person3 of the Borrower, the General Partner, the Sgegeneral Partner or a Subsidiary Guarantor, orainy
their respective successors or assigns, shall d&waw@ersonal liability for the payment or perforroamf any of the Borrower s obligations
hereunder or under any of the Notes and no monetasther judgment shall be sought or enforcedresjahe General Partner, the Special
General Partner or any of such Associated Persoasyoof their respective successors or assignsviNstanding the foregoing, neither the
Administrative Agent nor any Lender shall be deerbaded by this Section 8.1®m asserting any claim against any Person baged an
allegation of fraud or misrepresentation.

SECTION 8.14 Patriot Act NoticeEach Lender and the Administrative Agent (foelitand not on behalf of any Lender) hereby
notifies the Borrower that pursuant to the requigats of the Uniting and Strengthening America boviRting Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Aukl07-56, signed into law
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October 26, 2001 (thePatriot Act”), it is required to obtain, verify and record énfmation that identifies the Borrower, which infation
includes the name and address of the Borrower et mmformation that will allow such Lender or tAdministrative Agent, as applicable, to
identify the Borrower in accordance with the PdtAct. The Borrower shall provide, to the extenteoercially reasonable, such information
and take such actions as are reasonably requestbd Bdministrative Agent or any Lender in ordemssist the Administrative Agent and the
Lenders in maintaining compliance with the Patéot.

SECTION 8.15 Entire Agreementhis Agreement and the other Loan Documents tatesthe entire agreement between the
parties with respect to the subject matter heraad, any other agreement, statement, understanéjmggsentation or warranty, whether oral or
written, made or entered into prior to the dateeb&with respect to the subject matter hereof (othan the Fee Letters, the Intercreditor
Agreement and any Letter of Credit Agreement ipeesof a Letter of Credit issued prior to the daeeof and that remains outstanding, all of
which shall survive in full force and effect theegxtion and delivery hereof) is superseded byAgieement and the other Loan Documents.

SECTION 8.16 WAIVER OF JURY TRIAL EACH OF THE BORROWER, THE ADMINISTRATIVE AGENT AND THE
LENDERS IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JU RY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARIS ING OUT OF OR RELATING TO ANY OF THE LOAN
DOCUMENTS, THE ADVANCES, THE LETTERS OF CREDIT OR T HE ACTIONS OF THE ADMINISTRATIVE AGENT OR
ANY LENDER IN THE NEGOTIATION, ADMINISTRATION, PERF ORMANCE OR ENFORCEMENT THEREOF .

SECTION 8.17 Release of Subsidiary Guarantttpon (a) the sale, conveyance or transfer affale Capital Stock of a
Subsidiary Guarantor that is (i) permitted pursuarection 5.08vithout the consent of the Lenders or (ii) if nermitted without such
consent, effected after obtaining the consent®iL#tnders or (b) the designation of a previouslgtReed Subsidiary as an Unrestricted
Subsidiary pursuant to Section 5.02(sp long as (i) such Restricted Subsidiary wowlt at the time of such designation, constituteesavN
Material Subsidiary if newly-formed or newly-accetdrand (ii) the total assets of all Domestic Subsiels of the Borrower that are not
Subsidiary Guarantors (after giving effect to thepgmsed release of such Restricted Subsidiary frensubsidiary Guaranty as contemplated
by this Section 8.1Y, as reflected on their respective balance steeetd any date of determination, shall be no grehts ten percent
(10%) of the total consolidated assets of the Beercand its Consolidated Subsidiaries as refleotethe Borrower’s consolidated balance
sheet as of such date of determination, in each assletermined in accordance with GAAP, the Adshiafive Agent shall, on behalf of itself
and the Lenders and promptly following the Borrowevritten request, execute such documents andimsints as shall be reasonably
requested by the Borrower for the purpose of rélgahe Subsidiary Guarantor from the Subsidiarg@aty.

[ Signature Pages Follo\v
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifieens thereunto duly
authorized, as of the date first above written.

ALLIANCE RESOURCE OPERATING PARTNERS, L.|

By: ALLIANCE RESOURCE MANAGEMENT GP, LLC
its Managing General Partn

By: /s/ Cary P. Marshall
Name Cary P. Marshal
Title: Vice Presider-Corporate Finance and TreasL
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JPMORGAN CHASE BANK, N.A.

as Administrative Agent, Issuing Bank, Swing Linari
and Lende

By: /s/ Brian Knapg
Name Brian Knapp
Title: Vice Presiden
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WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Issuing Bank and Lend

By: /s/ Tim Green
Name Tim Green
Title: Director
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CITIBANK, N.A.,
as Lende

By: /s/ Michael Vondriska
Name Michael Vondriske
Title: Vice Presiden
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BOKF, NA DBA BANK OF OKLAHOMA,
as Issuing Bank and Lend

By: /s/ Stevens E. Warrick
Name Stevens E. Warric
Title: Senior Vice Presidel
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BRANCH BANKING AND TRUST COMPANY,
as Lende

By: /s/ Troy R. Weaver
Name Troy R. Weave
Title: Senior Vice Presidel
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COMPASS BANK, DBA BBVA COMPASS
as Lende

By: /s/ Darren Abrams
Name Darren Abram:
Title: Vice Presiden
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FIFTH THIRD BANK,
as Lende

By: /s/ P. Ann Daniel
Name P. Ann Danie
Title: Officer
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UNION BANK, N.A.,
as Lende

By: /s/ Dennis Blank
Name Dennis Blank
Title: Vice Presiden
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PNC BANK, NATIONAL ASSOCIATION,
as Lende

By: /s/ Holly Kay
Name Holly Kay
Title: Vice Presiden
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U.S. BANK NATIONAL ASSOCIATION,
as Lende

By: /s/ Mark D. Skornia
Name Mark D. Skornie
Title: Vice Presiden
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COMERICA BANK,
as Lende

By: /s/ Robert L. Nelson
Name Robert L. Nelsor
Title: Presiden
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GOLDMAN SACHS BANK USA,
as Lende

By: /s/ Mark Walton
Name Mark Walton
Title: Authorized Signator
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ROYAL BANK OF CANADA,
as Lende

By: /s/ Chris Benton
Name Chris Bentor
Title: Authorized Signator
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SOVEREIGN BANK, N.A.,
as Lende

By: /s/ Aidan Lanigan
Name Aidan Lanigar
Title: Senior Vice Presidel

By: /s/ Mark Connelly
Name Mark Connelly
Title: Senior Vice Presidel
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SUMITOMO MITSUI BANKING CORPORATION,
as Lende

By: /s/ Shuji Yabe
Name Shuji Yabe
Title: Managing Directo
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UMB BANK, N.A.,
as Lende

By: /s/ S. Scott Heady
Name S. Scott Head
Title: Senior Vice Presidel
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LAND BANK OF TAIWAN, NEW YORK BRANCH,
as Lende

By: /s/ Henry Lou
Name Henry Lou
Title: SVP & General Manage
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MEGA INTERNATIONAL COMMERCIAL BANK
CO., LTD. NEW YORK BRANCH,
as Lende

By: /s/ Priscilla Hsing
Name: Priscilla Hsiny
Title: VP & DGM
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CHANG HWA COMMERCIAL BANK, LTD., LA
BRANCH,
as Lende

By: /s/ Chi-l Hung
Name: Ch-I Hung
Title: Vice President & General Manac
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E.SUN COMMERCIAL BANK, LTD., LOS ANGELES
BRANCH,
as Lende

By: /s/ Edward Che
Name: Edward Che
Title: VP & General Manage
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FIRST COMMERCIAL BANK, LTD., LOS ANGELES
BRANCH,
as Lende

By: /s/ Jen-Hwa Wang
Name: Jen-Hwa Wang
Title: Vice President & General Manac
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TAIWAN COOPERATIVE BANK, LOS ANGELES
BRANCH,

as Lende

By: /s/ Li Hua Huanc
Name Li Hua Huang
Title: VP & General Manage
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HUA NAN COMMERCIAL BANK, LTD. NY
AGENCY,
as Lende

By: /s/ Henry Hsiet
Name Henry Hsief
Title: Assistant Vice Preside!
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Schedule
to Third Amended and Restated Credit Agreel

Commitments

Lendel

JPMorgan Chase Bank, N.A.
Wells Fargo Bank, National Associati
Citibank, N.A.

BOKF, NA dba Bank of Oklahomr
Branch Banking and Trust Compa
Compass Bank dba BBVA Compe
Fifth Third Bank

Union Bank, N.A.

PNC Bank, National Associatic
U.S. Bank National Associatic

Term
Commitment

Revolving Credit
Commitment

Letter of Credit
Commitment

Swing Line
Commitment

$19,500,000.0
$19,500,000.0
$19,500,000.0
$19,000,000.0
$19,000,000.0
$19,000,000.0
$19,000,000.0
$19,000,000.0
$13,000,000.0
$13,000,000.0

$53,000,000.0
$53,000,000.0
$53,000,000.0
$51,500,000.0
$51,500,000.0
$51,500,000.0
$51,500,000.0
$51,500,000.0
$37,000,000.0
$37,000,000.0

$83,333,333.3
$83,333,333.3

$83,333,333.3

$15,000,000.0

Comerica Banl $ 7,750,000.0 $27,250,000.0 — —

Goldman Sachs Bank US $ 7,750,000.0 $27,250,000.0 — —

Royal Bank of Canad $ 6,500,000.0 $18,500,000.0 — —
Sch. I-1
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Sovereign Bank, N.A

Sumitomo Mitsui Banking Corporatic

UMB Bank, n.a

Land Bank of Taiwan, New York Brant

Mega International Commercial Bank Co., Ltd. Newk
Branch

Chang Hwa Commercial Bank, Ltd., LA Bran

E.Sun Commercial Bank, Ltd., Los Angeles Bra

First Commercial Bank, Ltd., Los Angeles Brar

Taiwan Cooperative Bank, Los Angeles Bra

Hua Nan Commercial Bank, Ltd. NY Agen

Total:

6,500,000.0
6,500,000.0
6,500,000.0
5,500,000.0

5,000,000.0
4,000,000.0
4,000,000.0
4,000,000.0
4,000,000.0
2,500,000.0

$ 18,500,000.0 — —
$ 18,500,000.0 — —
$ 18,500,000.0 — —
$ 14,500,000.0 — —

$ 15,000,000.0 — —
$ 11,000,000.0 — —
$ 11,000,000.0 — —
$ 11,000,000.0 — —
$ 11,000,000.0 — —
$ 7,500,000.0 — —

AR AP PB PP & H A B

250,000,000.C

$700,000,000.C $250,000,000.C $15,000,000.0

Sch. I-2
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SCHEDULE Il

Subsidiary Guarantors

Alliance Resource Properties, LL
ARP Sebree, LL(

ARP Sebree South, LL

Alliance WOR Properties, LL¢
Alliance Coal, LLC

Alliance Design Group, LL(
Alliance Land, LLC

Alliance Properties, LL(
Alliance Service, Inc

Matrix Design Group, LLC
Backbone Mountain, LL(

Excel Mining, LLC

Gibson County Coal, LL(
Gibson County Coal (South), LL
Hopkins County Coal, LL(

MC Mining, LLC

Mettiki Coal, LLC

Mettiki Coal (WV), LLC

Mt. Vernon Transfer Terminal, LLt
Penn Ridge Coal, LL¢

Pontiki Coal, LLC

River View Coal, LLC

Sebree Mining, LLC

Steamport LLC

Tunnel Ridge, LLC

Warrior Coal, LLC

Webster County Coal, LL!
White County Coal, LLC
Alliance WOR Processing, LL!



LC Applicant
Alliance Resource Operating Partner
L.P.

Alliance Resource Operating Partne
L.P.

Alliance Resource Operating Partne
L.P.

Alliance Resource Operating Partner
L.P.

Alliance Resource Operating
Partners, L.P.

SCHEDULE 11l

Existing Letters of Credit

Available Amoun Renewal Dat
Issuing Bank of LC Beneficiary of LC of LC
American Powernet
JP Morgan Chase Bank, N. $ 650,00 ManagementL.F 8/25/201.:
JP Morgan Chase Bank, N. $ 7,025,53. Liberty Mutual Insurance C« 8/25/201:
Kentucky Department ¢
JP Morgan Chase Bank, N. $ 18,373,52  Worker¢ Claims 8/25/201.
Total JP Morgan Chase $ 26,049,05
Bank of Oklahoma, N/ $ 3,898,350 Travelers Casualty + Surety C  8/25/201:
Total Bank of Oklahoma $ 3,898,35
Total $ 29,947,40
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SCHEDULE 4.01(a)

Equity Interests in the Borrower

The following entities own the equity interestdlie Borrower specified opposite their respectiveest

Percentage of

Name of Owne limited partnership owne
Alliance Resource Partners, L 98.9899% limited partner intere
Alliance Resource GP, LL! 0.01% special general partner intel
Alliance Resource Management GP, L 1.0001% managing general partner inte

Alliance - Third Amended and Restated Credit Agreen



SCHEDULE 4.01(b)

Subsidiaries of the Loan Parties

Jurisdiction a

Restricted o

Unrestrictec

Name of Subsidiar Organizatior Owners and Type and Amount of Equity Interest Ow Subsidiary
Alliance Resource Properties, LLC Delawart  Borrower— 100% membership intere Restricte:
ARP Sebree, LL( Delawart  Alliance Resource Properties, LI- 100% membership intere Restricte
ARP Sebree South, LL Delawart  Alliance Resource Properties, LI- 100% membership intere Restricte
Alliance WOR Properties, LL¢ Delawar¢  Alliance Resource Properties, LI- 100% membership intere Restricte:
Alliance Coal, LLC Delawart  Borrower— 99.999% no-managing membership intert Restricte

Alliance Resource Management GP, LLC — 0.001% miagag

membership intere:
Alliance Design Group, LL( Delawar¢  Alliance Coal, LLC- 100% membership intere Restricte:
Alliance Land, LLC Delawart  Alliance Coal, LLC- 100% membership intere Restricte
Alliance Properties, LLC Delawar¢  Alliance Coal, LLC- 100% membership intere Restricte:
Alliance Service, Inc. Delawar¢  Alliance Coal, LLC — 100 shares of common stockresenting 100% Restricte:

of the issued and outstanding shares of capiteksto

The authorized capital of Alliance Service, Incasists of 100 shares

common stock
Matrix Design Group, LLC Delawar¢  Alliance Service, Inc— 100% membership intere Restricte:
Backbone Mountain, LL( Delawar¢  Alliance Coal, LLC- 100% membership intere Restricte:
Excel Mining, LLC Delawart  Alliance Coal, LLC- 100% membership intere Restricte
Gibson County Coal, LL( Delawart  Alliance Coal, LLC- 100% membership intere Restricte
Gibson County Coal (South), LL Delawar¢  Alliance Coal, LLC- 100% membership intere Restricte:
Hopkins County Coal, LL( Delawart  Alliance Coal, LLC- 100% membership intere Restricte
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Jurisdiction o Restricted or

Unrestricted

Name of Subsidiar Organizatior Owners and Type and Amount of Equity Interest Ow Subsidiary
MC Mining, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Mettiki Coal, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Mettiki Coal (WV), LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Mt. Vernon Transfer Terminal, LL! Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Penn Ridge Coal, LL( Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Pontiki Coal, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
River View Coal, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Sebree Mining, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Steamport LLC Kentucky Alliance Coal, LLC-100% membership intere Restrictel
Tunnel Ridge, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Warrior Coal, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Webster County Coal, LLt Delaware Alliance Coal, LLC- 100% membership intere Restrictel
White County Coal, LLC Delaware Alliance Coal, LLC- 100% membership intere Restrictel
Alliance WOR Processing, LL! Delaware Alliance coal, LLC- 100% membership intere Restrictel
Sunshine Coal, LLC Kentucky Alliance Service, Inc- 100% membership intere N/A

Advent Mining, LLC* Kentucky Sebree Mining, LLC- 100% membership intere N/A

Advent Processing, LLC Kentucky Advent Mining, LLC- 100% membership intere N/A

Sebree Medical Center, LLC Kentucky Sebree Mining, LL(— 100% membership intere N/A

1. The four (4) Subsidiaries marked with an asteffiare Subsidiaries that are to be dissolved;agemplated by the last sentence of the
definition of Restricted Subsidiary in the Third Anded and Restated Credit Agreem
2. There are no options, warrants rights of conversiopurchase and similar rights on any of the iexstiisted above

Alliance - Third Amended and Restated Credit Agreen



SCHEDULE 4.01(d)

Authorizations, Approvals, Actions, Notices andrkibk

No Governmental Authorization, and no notice tdilorg with, any Governmental Authority or any otithird party is required in connectis
with the execution, delivery, recordation or filibg any Loan Party of any Transaction Documenttictvit is a party, or performance of the
payment or repayment obligations by such Loan Rartler the Loan Documents, except that the Leratersequired to become parties to the
Intercreditor Agreement by executing the InstrunafrAccession referenced in Section 3.01(a)(xivihef Third Amended and Restated Credit
Agreement and deliver a copy thereof and the TAimended and Restated Credit Agreement to the pédies to the Intercreditor Agreeme

Alliance - Third Amended and Restated Credit Agreen



SCHEDULE 4.01(f)

Disclosed Litigation

None.
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SCHEDULE 4.01(n)

Plans and Multiemployer Plans

Plans of Loan Parties and Controlled Affiliates

A. Alliance Coal, LLC and Affiliates Pension PlaorfCoal Employees (formerly known as MAPCO Coal krnd Affiliates Pension
Plan for Coal Employees) (Certain employees of WetSounty Coal, LLC, White County Coal, LLC, Mé&itCoal, LLC and
Mettiki Coal (WV), LLC participate in this plan

B. There are no Multiemployer Plar

Alliance — Third Amended and Restated Credit Agreen



SCHEDULE 4.01(0)

Environmental Disclosure

Generally:

Without in any way limiting the representations avatranties set forth in Section 4.01(o) of ther@Amended and Restated Credit
Agreement, we hereby advise you that our envirortalelue diligence began in March of 1999 with, amother things, a review of ten asset-
specific Phase | Environmental Site Compliance, Bmgbloyee Health & Safety Assessment Reports peeparMarch 1996 by the
environmental consulting firm of Dames & Moore.dddition, we also reviewed a Phase Il Site Invesiig report concerning the Central
Shop and Grapevine Shop properties associatedHeipkins County Coal, LLC, dated November 6, 199@ prepared by Analytical
Management, Inc.; an Environmental Compliance Atgjbrt regarding Mettiki Coal Corporation (now knmoas Mettiki Coal, LLC), prepart
by Killam Associates and dated September 21, 18688;several reports prepared by Alliance Coal, Id&anager of Environmental Affairs
during various due diligence activities.

The following are the specific environmental repare reviewed:
1. Summary Report, Environmental and Health and Sdbety Diligence, dated March 29, 19!

2. Phase | Environmental Site Assessment, Environrh@utapliance Assessment and Employee Health & $#&ssessmer-
Webster County Coal Corporation (now known as WahiSbunty Coal, LLC), Dotiki Mine 1758 State ro@#4, Clay KY, dated
March 29, 1996

3. Phase | Environmental Site Assessment, Environrh@uapliance Assessment and Employee Health & $#&ssessmer-White
County Coal Corporation (now known as White Coudbal, LLC), Pattiki Mine, Route 1, Epworth Road,r@§ IL, dated
March 29, 1996

Phase | Environmental Site Assessn-Gibson County Reserves near Princeton, Indianadddarch 29, 199¢

5.  Phase | Environmental Site Assessment, Envirotmh€ompliance Assessment and Employee Healthfétp&ompliance
Assessment -MC Mining, Inc. (now known as MC Minihg C). Underground Mine Complex, State Route 184mPikeville, KY,
dated March 29, 199

6. Phase | Environmental Site Assessment, Environrh@utapliance Assessment and Employee Health & $#&ssessmer-
Mettiki Coal Corporation (now known as Mettiki CoaL.C), 293 Table Rock Road, Oakland, Marylandeddtlarch 29, 199¢

7.  Phase | Environmental Site Assessment, Envirotmh€ompliance Assessment and Employee HealthfétpAssessment -
Pontiki Coal Corporation (now known as Pontiki GddlC), No. 1 Underground Mine, Route 1401, Love{y, dated March 29,
1996.
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10.

11.

12.

13.

14.

15.

16.

17.

Phase | Environmental Site Assessment, Enviroteh€ompliance Assessment and Employee Healthfétgassessment -
Pontiki Coal Corporation (now known as Pontiki Gd4dlC), No. 2 Underground Mine, Route 1439, Loveyy, dated March 29,
1996.

Phase | Environmental Site Assessment, Environrh@uapliance Assessment and Employee Health & $#ssessmer-Mt.
Vernon Coal Transfer Company (how known as Mt. deriiransfer Terminal, LLC), Southwind Maritime CentBluff Road, Mt.
Vernon, Indiana, dated March 26, 19

Phase | Environmental Site Assessment, Andaésources, Inc.-Cimarron Division, Hopkins Couttgntucky, prepared by
MAPCO Coal, Inc. (now known as, Alliance Coal, LL.@pted September 22, 19!

Phase Il Site Investigation report concerning teattl Shop and Grapevine Shop properties assdaidtk Andalex Resource
Inc.-Cimarron Division, prepared by Analytical Manageitémc., dated November 6, 19¢

Environmental Compliance Audit of Mettiki Ca@brporation (now known as Mettiki Coal, LLC), prepd by Killam Associates
and dated September 21, 19

Phase | Environmental Site Assessment, Ceftssets of Pennyrile Coal Co., Inc. and Black Diath®gsources, Inc., Hopkins
County, Kentucky, prepared by Alliance Coal, LL@fed August 11, 199!

Phase | Environmental Site Assessment, Warrior Gliaing Company, Warrior Coal Corporation, and Rav@&rothers Coal Co

Inc. and Certain Assets and Liabilities of Cardifalst, LLC, Christian Coal Corporation, and RiatdaMining Co., Inc. (all such

entities, the “Warrior Entities”) prepared by Altiee Coal, LLC, dated August 9, 2000, in connectiith the purchase by Warrior
Coal, LLC of the stock or assets of the Warriorifiad.

Phase | Environmental Site Assessment Summaryey&hmp Reserve, Wheeling, West Virginia, prepasedlliance Coal, LLC
dated June 12, 200

Phase | Environmental Site Assessn— Executive Summary, Lodestar Energy, I- Smith Complex, Webster County, K
prepared by Alliance Coal, LLC, dated May 20

Phase | Environmental Site Assessment — LodEsiergy, Inc. — Consolidation Coal Company, Ungavrt/Ohio #11 and Hamilton
#1 and #2 mines, Union County, KY, prepared byaklie Coal, LLC, dated March 25, 20
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18. Phase | Environmental Site AssessmeDerain Assets of Phoenix Coal Inc identified as@ryphon Mining Complex, Henders
and Webster Counties, KY, prepared by Alliance ColaC, dated December 200

19. Phase | Environmental Site Assessment — Ceffsgrts of Green River Collieries, LLC identifiesithe Advent and Cochise
Mining complexes, Webster County, KY, prepared lsgdciated Engineers, Inc. dated September
Part I: 4.01(0)(i):
None.

Part 1l: 4.01(o)(ii):
A. Aboveground Storage Tan

Mine Company
Dotiki, Providence KY Webster County Coal, LL!
Pattiki, Carmi, IL White County Coal, LLC
Hopkins County Coal, Hopkins County Coal, LLC
Madisonville, KY
4.  Pontiki, Lovely, KY Pontiki Coal, LLC
MC Mining, Pikeville, KY MC Mining, LLC
Mettiki, Oakland, MD Mettiki Coal, LLC
Mettiki Coal (WV), LLC
7. Mt Vernon Transfer Termina Mt. Vernon Transfe
Mt. Vernon, IN Terminal, LLC
8.  Warrior, Hopkins, KY Warrior Coal, LLC
9. Gibson, Princeton, I Gibson County Coal, LL(
10. Tunnel Ridge, Wheeling, W' Tunnel Ridge, LLC
11. River View, Uniontown, KY River View Coal, LLC
12. Sebree Mining, Sebree, K Sebree Mining, LLC

B. Historically Present Underground Storage Ta

Mine Company
MC Mining, Pikeville, KY MC Mining, LLC

2. Hopkins County Coa Hopkins County Coal, LL(
Madisonville, KY

3. Mettiki, Oakland, MD Mettiki Coal, LLC
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De MinimisSpillage of Waste O

Mine
Dotiki, Providence, KY

Pattiki, Carmi, IL

Hopkins County Coa
Madisonville, KY

Pontiki, Lovely, KY
MC Mining, Pikeville, KY
Mettiki, Oakland, MD

Company
Webster County Coal, LL!

White County Coal, LLC
Hopkins County Coal, LL(

Pontiki Coal, LLC
MC Mining, LLC
Mettiki Coal, LLC

N o &

Mt. Vernon Transfe
Terminal, LLC

Warrior Coal, LLC

Mt. Vernon Transfer Termina
Mt. Vernon, IN

8. Warrior, Madisonville, KY

Part Ill: 4.01(o)(iii)

D.

Superfund Matter

The sole Superfund matter we have identified indue diligence relates to a matter for which MAPIR@©/The Williams
Companies, Inc., has retained responsibility stamgrfiom a historical off-site waste disposal arremegnt of its former subsidiary,
Webster County Coal Corporation (now known as WahiSbunty Coal, LLC), through the Dotiki Mine. Tleéure, it is important
to note that the hazardous substance releasesnfpabdered the Superfund liability in question ommliat a third party disposal
site, and not at or near an asset of the BorroMewever, in an abundance of caution, we disclosentfatter, known as the
Missouri Electric Works Superfund Site, which isdted at Cape Girardeau, Missouri.

Due to arrangements the Dotiki Mine had made witlelactrical equipment decommissioning facilitye tissouri Electric
Works, for the disposal of polychlorinated-biphe(RCB)-containing electrical equipment, Webster @gCoal Corporation was
named ale minimigpotentially responsible party (PRP) by the Enviremtal Protection Agency (EPA) after that facilitydame a
Superfund site. Subsequently, Webster County Cogd@ation became a settlinig minimisdefendant and entered into a consent
decree in the litigation stylddnited States v. Union Electric Co. et &lV. No. 1:92CV00078GFG (E.D. Mo.). After delays
pending two appeals to the Eighth Circuit CourAppeals, the settlement of this matter is goingveod and will resolve the
Superfund liability MAPCO Inc./The Williams Compasi Inc., retained on behalf of its former subsidig/ebster County Coal
Corporation, and which liability did not pass to Mgeer County Coal, LLC.

Alliance — Third Amended and Restated Credit Agreen



SCHEDULE 4.01(p)

Open Years

1. The 2008 through 2010 tax years for Alliance Rese@perating Partners, L.P., Alliance Resource ameent GP, LLC., Allianc
Resource Partners, L.P., Alliance Coal, LLC andafite Service, Inc. are Open Yes

Note that the return for the 2011 tax year is auttyeunder extension and has not yet been f

Alliance - Third Amended and Restated Credit Agreen



SCHEDULE 4.01(r)
Existing Debt

All Existing Debt is Surviving Debt, except for tfalowing Debt:

1. Indebtedness under the Existing Revolving Rgcigreement, in an aggregate principal amounippiraximately $29,947,404 (which
amount includes only, for the avoidance of doui#, aggregate amount of letters of credit issuedyaunt to and outstanding under the
Existing Revolving Facility Agreement, which letesf credit are listed on Schedule Ill to this Thikmended and Restated Credit
Agreement and shall remain outstanding under thisiTAmended and Restated Credit Agreement immelgiatiter giving effect to the
Closing), plus accrued fees and expenses. The guleax the initial Borrowing made under this Thimhended and Restated Credit
Agreement are being used, in part, to refinancadbnces outstanding under the Existing Revolfiagjlity Agreement on the date of

such initial Borrowing

2. Indebtedness under the Existing Term Facilitye®gnent, in an aggregate principal amount of apprately $300,000,000, plus accrued
fees and expenses. The proceeds of the initialoBang made under this Third Amended and RestatediCAgreement are being used,
in part, to refinance all term loan advances outlitey under the Existing Term Facility Agreementtba date of such initial Borrowin
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SCHEDULE 4.01(s)

Surviving Debt

Note Purchase Agreement, dated as of August 18 (EB9amended, tt* 1999 Note Purchase Agreemer”), by and among the
Borrower and each of the purchasers of the Borrene81% senior notes due August 20, 2014 (th839 Senior Notes), amortizing ir
years 2005 through 2014 at $18,000,000 annuallgniaggregate original principal amount of $180,000, plus accrued interest &
fees.

The aggregate unpaid principal amount of the 1994d Notes is $54,000,000.

Subsidiary Guaranty Agreement, dated as of Augbisi299, as supplemented, issued pursuant to 9@ N6te Purchase Agreement
favor of the holders of the Borrower’s 1999 Semates, in respect of the Borrowgrl999 Senior Notes in an aggregate principal air
of $180,000,000, plus accrued interest and feekt@which each of the following entities are atpaall of whom are Restricted
Subsidiaries

All Restricted Subsidiaries of the Borrower who arparty to the Subsidiary Guaranty in favor of Atministrative Agent under
this Third Amended and Restated Credit Agreement.

Note Purchase Agreement, dated as of June 26,(#0€"“ 2008 Note Purchase Agreemer”), by and among the Borrower and eacl
the purchasers of the Borrower’s (i) 6.28% SerieseAior notes due June 26, 2015 (non-amortizingdniaggregate original principal
amount of $205,000,000, plus accrued interest eas, fand (ii) 6.72% Series B senior notes due 26n2018 (non-amortizing), in an
aggregate original principal amount of $145,000,300s accrued interest and fees (such Series iarseotes and Series B senior notes,
collectively, the* 2008 Senior Notes).

The aggregate unpaid principal amount of the 2088 Notes is $350,000,000.

Subsidiary Guaranty Agreement, dated as of Jun2@#, as supplemented, issued pursuant to thelR6@8Purchase Agreement
favor of the holders of the Borrower’s 2008 Serates, in respect of the Borrower2008 Senior Notes in an aggregate principal at
of $350,000,000, plus accrued interest and feekt@which each of the following entities are atpaall of whom are Restricted
Subsidiaries

All Restricted Subsidiaries of the Borrower who arparty to the Subsidiary Guaranty in favor of Atministrative Agent under
this Third Amended and Restated Credit Agreement.
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The letters of credit issued pursuant to andtantling under the Existing Revolving Facility Agmeent, which letters of credit are listed
on Schedule Ill to this Third Amended and Rest&teetlit Agreement. Note that the aggregate outstgnaiinount of the letters of credit
shown on Schedule 11 ($29,947,404) reflects thaltamount available to be drawn under such letitrsedit, but does not reflect the
aggregate outstanding amount of letters of crédit Would be considered “Debt” as such term isnaefiin this Third Amended and
Restated Credit Agreement (when taking into accthan$40,000,000 deductible set forth in claus@if&) the defined tern“Debt").

RS20s Total Control Package Agreement, made amdeshinto on May 22, 2006, between Mettiki Coal (JWM_C, and Joy
Technologies Inc. (d/b/a Joy Mining Machinery); tiediscounted aggregate outstanding amount owipgyeable under such Total
Control Package Agreement is equal to $518,280asseturity interest in the equipment financeddteder has been granted to Joy
Technologies Inc

Lease of a coal preparation plant at the Onton Mo Loadout, LLC, an affiliate of Penn VirginiaeRource Partners, L.P. T
undiscounted aggregate amount outstanding undelethse arrangement is approximately $11,760,0@8e(bon the minimum monthly
payment of $120,000/month through June 2020; paymédrased on throughput with a monthly minimun$s20,000)

Lease arrangement between Gibson County Co&l,dnd Alliance Resource GP, LLC for the coal prapan plant and ancillary
facilities at the Gibson County coal mining compl&ke aggregate amount outstanding under this r@aagement is $2,981,0¢
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SCHEDULE 4.01(t)

Liens

1. Liens on Personal Propel

Entity State  Personal Property Lie
1 Alliance Coal, LLC DE 1 current UCC on file; see Anne>-1
2 Alliance Design Group, LL( DE None.
3 Alliance Land, LLC DE None.
4 Alliance Properties, LL( DE None.
5 Alliance Resource Management GP, L DE None.
6 Alliance Resource Operating Partners, | DE None.
7 Alliance Resource Properties, LL DE None.
8 Alliance Service, Inc DE None.
9 Alliance WOR Processing, LL DE None.
10  Alliance WOR Properties, LL( DE None.
11  ARP Sebree South, LL DE None.
12 ARP Sebree, LLC DE None.
13  Backbone Mountain, LL( DE None.
14  Excel Mining, LLC DE 1 current UCC on file; see Anne>-2.
15  Gibson County Coal (South), LL DE None.
16  Gibson County Coal, LL( DE 4 UCCs-1 current; see Annex-3.
17  Hopkins County Coal, LL( DE 1 current UCC on file; see Anne>-4.
18  Matrix Design Group, LLC DE None.
19 MC Mining, LLC DE None.
20  Mettiki Coal (WV), LLC DE 1 current UCC on file; see Anne>-5.
21  Mettiki Coal, LLC DE None.
22 Mt Vernon Transfer Terminal, LL! DE None.
23  Penn Ridge Coal, LL¢ DE None.
24 Pontiki Coal, LLC DE None.
25 River View Coal, LLC DE 2 current UCCs on file; see Anne:-6.
26  Sebree Mining, LLC DE None.
27  Steamport LLC KY 2 UCCs- none current; see Anne>-7.
28  Tunnel Ridge, LLC DE None.
29  Warrior Coal, LLC DE 3 UCCs-1 current; see Annex-8.
30  Webster County Coal, LL! DE 3 current UCCs on file; see Anne:-9.
31  White County Coal, LLC DE None.
32  Advent Mining, LLC KY 3 UCCs- 1 current; see Annex-10.
34  Advent Processing, LLt KY 1 UCC-not current; see Annex-11.
34  Sebree Medical Center, LL KY None.
35  Sunshine Coal, LL( KY None.

* Based on lien searches conducted in the Statelafv@ee or, with respect to the companies organizeter Kentucky law, the State
Kentucky.
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2. Liens on Real Proper
All Permitted Liens.
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ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

P RINCIPAL
A MOUNT
OF
o
F ILING BLIGATIONS
J F ILING
D EBTOFR SECURED PARTY _ URISDICTION FILING NO. D ATE C OLLATERAL SECURED
Alliance Coal, LLC IOS Capital Delaware 2007 -223451! 6/14/200° All equipment now or hereafter N/A 1
leased in the equipment leasing
transaction, more fully described
Product Schedule No./Agreement
No. 2103372 between 10S Capit
LLC as lessor and Alliance Coal,
LLC as lesse

! The lease reflected in this UCC has terminatedaidle Coal LLC has or will request that IOS Cagilala UCC termination statemel
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D EBTOFR
Excel Mining, LLC

ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

F ILING
F ILING

J
SECURED PARTY URISDICTION FILING NO. D ATE

P RINCIPAL
A MOUNT
OF
o
BLIGATIONS

COLLATERAL SECURED

DBT America, Inc. Delaware

2007 -216866: 6/8/200°

All Products of DBT America N/A 1
consigned at Van Lear Seam, Off

State Rout 1439, Lovely, KY, 41231

under that certain Consignment

Agreement dated July 17, 2006.

All Products of DBT America
consigned at #1A Slope, Off State
Route 1439, Lovely, KY 41231,
under that certain Consignment
Agreement dated July 13, 20

! This previously consigned inventory has been retdio its vendor. Excel Mining, LLC has or will tegst that DBT America, Inc. file
UCC termination statemer

Alliance — Third Amended and Restated Credit Agreem
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D EBTOFR
Gibson County Coal,
LLC

Gibson County Coal,
LLC

Gibson County Coa
LLC

Gibson County Coal,
LLC

SCHEDULE 4.01(t)

ANNEX Il
TO

(Personal Property Liens)

P RINCIPAL
A MOUNT
OF
o
F ILING BLIGATIONS
J FILING
SECURED PARTY URISDICTION _ FILING NO. DATE C OLLATERAL SECURED
Fleet Capital Delaware 31467573 5/9/2003 One (1) Tow Truck, and more N/A
Corporation particularly described in a
Schedule A to Lease Schedule
No. 3518-00008
Fleet Capital Delaware 31989634  7/14/200: Collateral unchanged (amendm N/A
Corporation (amendment 1 to change Debtor address)
31467573
Fleet Capita Delaware 200€-072068¢ 2/28/200¢ Collateral unchange N/A
Corporation (continuation (continuation statement)
of 31467573
Banc of America Delaware 20084106468( 3/27/200¢ Collateral unchanged (amendm N/A 1
Leasing and Capital (amendment 1 to change Debtor name and
31467573 address

a UCC termination statemel

The lease reflected in this UCC has terminateds@iliCounty Coal LLC has or will request that Bahé&mmerica Leasing and Capital f

Alliance — Third Amended and Restated Credit Agreem
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D EBTOR
Hopkins County
Coal, LLC

S ECURED P
ARTY

ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

FILING
J FILING D

URISDICTION FILING NO. ATE

DBT America,
Inc.
(Additional

Secured Party:

Lehman
Commercial
Paper as
Administrative
Agent under
that certain
Credit
Agreement
dated
5/4/2007).

Delaware 2007- 216869

6/8/200"

P RINCIPAL
A MOUNT
OF
o
BLIGATIONS

C OLLATERAL SECURED
All Products of DBT N/A 1
America consigned at

Elk Creek Mine, 35

Frank Cos Road,

Madisonville KY,

42431, under that

certain Consignment

Agreement dated

January 1, 2007

' This previously consigned inventory has been retdito its vendor. Hopkins County Coal, LLC has df rgquest that DBT America, Inc.
file a UCC termination statemel

Alliance — Third Amended and Restated Credit Agreem
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Debtor
Mettiki Coal (WV),
LLC

ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

P RINCIPAL
A MOUNT
OF
o
F ILING BLIGATIONS
J FILING D
SECURED PARTY URISDICTION FILING NO. ATE C OLLATERAL SECURED
Joy Technologies Delaware 2010 -200097! 5/26/201( Equipment and consigned $518,280
Inc. inventory described in Exhibit
A of RS20s Total Control
Package Agreement dated May

22, 2006

Alliance — Third Amended and Restated Credit Agreem
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ANNEX Il

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
P RINCIPAL
A MOUNT
OF
o
F ILING BLIGATIONS
J FILING D
D EBTOFR SECUREDPARTY URISDICTION _FILING NO. ATE COLLATERAL SECURED
River View Coal, LLC  Rudd Equipment Co. Delaware 2010259818  7/27/201( Volvo Articulated Truck model N/A 1
A40EV sn A40EV1313'
River View Coal, LLC  Whayne Suppl Delaware 2012-088042¢ 3/7/2012 1 Caterpillar 773G sn Ojws001  $186,37%

Company

The equipment was purchased by River View Coal. it @pril 2011. River View Coal has or will requebtat Rudd Equipment Co. fi
a UCC termination statemei

Alliance — Third Amended and Restated Credit Agreem
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D EBTOR
Steamport LLC

Steamport LLC

ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

P RINCIPAL
AMOUNT O
F
o
FILING BLIGATIONS
J FILING D
SECUREDP ARTY URISDICTION FILING NO. ATE C OLLATERAL SECURED
Metropolitan Kentucky 2011-253418-24.01 8/15/201: All assets N/A
Bank
Metropolitan Kentucky 2011-253418-24.0: 4/25/201. All assets N/A
TERMINATED.

Bank

(termination
of above

filing)
Alliance — Third Amended and Restated Credit Agreem
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ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

P RINCIPAL
A MOUNT
OF
o]
F ILING BLIGATIONS
J F ILING
D EBTOR SECUREDPARTY __ URISDICTION FILING NO. DATE C OLLATERAL SECURED
Warrior Coal, Trimble Financial Delaware 2009- 1196135 4/7/2009 R8 Model 2 GNSS Rover Kit with N/A
LLC Services Internal Radio, serial no. 4849161163
Carbon Fiber GPS Range Pole and Bi
TSC2, serial no. 8584C37712
TSC2 Accessory Ki
Warrior Coal, Trimble Financial Delaware 201241531773 (terminatir 4/9/2012R8 Model 2 GNSS Rover Kit with N/A
LLC Services 2009- 1196135) Internal Radio, serial no. 4849161163
Carbon Fiber GPS Range Pole and Bi
TSC2, serial no. 8584C37712
TSC2 Accessory Ki
Warrior Coal, Rudd Equipmen Delaware 2011-459940¢€ 12/1/201:Volvo Loader s/n LO90FV2859 N/A 1
LLC Company

! The equipment was purchased by Warrior Coal, LL®larch 2012. Warrior Coal has or will request tRatdld Equipment Co. file

UCC termination statemer

Alliance — Third Amended and Restated Credit Agreein
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ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

P RINCIPAL
A MOUNT
OF
o)
F ILING BLIGATIONS
J FILING D
D EBTOFR SECUREDPARTY _ URISDICTION _FILING NO. ATE C OLLATERAL SECURED
Webster County Coal, DBT America Delaware 2007205482. 6/1/2007 One (1) Carry Assembly, ordered unde  N/A 1
LLC P.O. 112279 (SO 20744
Webster County Coa  DBT America Delaware 2007-397559! 10/22/200° One Carry Assy-54-35, ordered unde N/A 1
LLC P.O. 115440 (SO 21808
Webster County Coa  Officeware, Inc. Delaware 201(-115951( 4/5/2010 1 Canon IRC5180I Copier serial r N/A 2
LLC TNF00546

! The leases reflected in these UCCs have termindfetster County Coal, LLC has or will request th8T America file UCC

termination statement
2 The lease reflected in this UCC has terminated. &éelCounty Coal, LLC has or will request that D8Tficeware, Inc. file a UCC

termination statemen
Alliance — Third Amended and Restated Credit Agreem
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D EBTOFR
Advent Mining, LLC
Advent Mining, LLC

Advent Mining, LLC

Advent Mining, LLC

Advent Mining, LLC

ANNEX I
TO
SCHEDULE 4.01(t)

(Personal Property Liens)

P RINCIPAL
A MOUNT
OF
o)
F ILING BLIGATIONS
J FILING D
SECUREDPARTY _ URISDICTION FILING NO. ATE C OLLATERAL SECURED
Metropolitan Bank Kentucky 2011-253419-01.01  8/15/2011 All assets N/A
Metropolitan Bank Kentucky 2011-253419:-01.02  4/25/2012 All assets. TERMINATED N/A
(termination of above
filing)
Whayne Suppl Kentucky 200¢-240088(-43.01  7/23/200¢ 1 Caterpillar Model # Gl N/A
Company 150 S/N AP151:
Whayne Supply Kentucky 2009-2400880-43.02 11/14/201. 1 Caterpillar Model # GP N/A
Company (termination of above 150 S/N AP1514.
filing) TERMINATED
Whayne Supply Kentucky 2011-2533300-90.01 8/10/2011 1 Caterpillar Model # D8T  $ 96,37.

Company

S/N OKPZ0329¢

Alliance — Third Amended and Restated Credit Agreein
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ANNEX Il
TO
SCHEDULE 4.01(t)
(Personal Property Liens)

P RINCIPAL
A MOUNT
OF
o
F ILING BLIGATIONS
S ECURED P J F ILING
D EBTOFR ARTY URISDICTION FILING NO. DATE C OLLATERAL SECURED
Advent Processing, Metropolitan Kentucky 2011-2534185-02.01 8/15/201: All assets N/A
LLC Bank
Advent Mining, LLC  Metropolitan Kentucky 2011-253418-02.02 4/25/201. All assets N/A
Bank (termination of above filing TERMINATED.

Alliance — Third Amended and Restated Credit Agreein
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SCHEDULE 4.01(u)
Investments
White County Coal, LLC owns 50% of the limited liily company interests in a company called -America Carbonates, LL(
Alliance WOR Processing, LLC owns 7.3% of the liedifiability company interests of White Oak Reseagrd_LC “ White Oak ").

On September 22, 2011, Alliance Resource Opgy&tartners, L.P. (AROP ") committed to provide fully collateralized equipmt

financing to White Oak for the purchase of coalimgnequipment. The aggregate commitment amountR®R for this purpose is $100
million, of which 0.8 million had been used as oafdh 31, 2012

For equity investments by AROP and the Restrictelos®liaries in other subsidiaries, see Scheduli(d)(

Each of the Restricted Subsidiaries listed on Saleeldl (other than the Dissolving Subsidiaries) batered into guarantees in connec

with this Third Amended and Restated Credit Agrestythe 1999 Note Purchase Agreement and the 2008 Rurchase Agreement. ¢
Schedule 4.01(s

Available cash periodically invested in Cash Eqlgnés.

Alliance — Third Amended and Restated Credit Agreen



SCHEDULE 5.02(q)
Transactions with Affiliates

Certain Relationships And Related Transactions

As of December 31, 2011, Alliance Holdings GP, I(*PAHGP ") owned 15,544,169, or 42.3%, of the MLP commoitsuand the MLP
incentive distribution rights. In addition, the MiIsRyeneral partners own, on a combined basis, greggte 2% general partner interest in the
MLP, the Borrower and its Subsidiaries. The GenBeatner’s ability, as managing general partnecotatrol the MLP, the Borrower and its
Subsidiaries together with AHGP’s ownership of 42.8f the MLP’s common units, effectively gives thi&P’s general partners the ability to
veto some of the MLP’s actions and to control isnagement.

Managing General Partner Contribution

During December 2011, an affiliated entity conedlby Joseph W. Craft I, Director, President &tdef Executive Officer of the MLP’s
managing general partner, contributed $5.0 miltmAHGP for the purpose of funding certain of oengral and administrative expenses.
Upon AHGP's receipt of this contribution, it comited the same to its subsidiary, the managingrgépartner of the MLP, which in turn
contributed the same to Alliance Coal. As provideder the MLP partnership agreement, the MLP masjgeaial allocation to its managing
general partner of certain general and adminisgaikpenses equal to the amount of its contribuimilar transactions involving these par
may occur from time to time in the future.

Transactions Between the MLP, the Special Generaldttner, SGP Land, LLC (“SGP Land"), Alliance Resource Holdings, Inc.
(“ARH"), Alliance Resource Holdings Il, Inc. (“ARH 1I") and AHGP

Related Party Transactions
Administrative Services

On April 1, 2010, effective January 1, 2010, thePéntered into an administrative services agreetretateen the General Partner, the
Borrower, AHGP, Alliance GP, LLC (the general pantHGP) and ARH Il (the indirect parent of the 8jpéGeneral Partner). Such
administrative services agreement superseded tasiagireement entered into by the same partiesrinaction with the closing in 2006 of the
initial public offering of common units by AHGP. dar such administrative services agreement, cestajployees including executive office
provide administrative services to the GeneralreaytAHGP, Alliance GP, LLC, ARH Il and their respige affiliates. The MLP is reimburst
for services rendered by the MLP’s employees oralfelf these affiliates as provided under such ailtriative services agreement.

The MLP Agreement provides that the General Padndrits affiliates be reimbursed for all directlandirect expenses they incur or
payments they make on behalf of the MLP,

Alliance - Third Amended and Restated Credit Agreen



including, but not limited to, management’s sale@@ad related benefits (including incentive compéos), and accounting, budget, planning,
treasury, public relations, land administratioryimnmental, permitting, payroll, benefits, disayil workers’compensation management, le
and information technology services. The Generdiheamay determine in its sole discretion the esgs that are allocable to the MLP.

SGP Land

In 2001, SGP Land, as successor in interest tanaffiliated third-party, entered into an amendedernal lease with MC Mining, LLC (*
MC Mining "), an indirect subsidiary of the Borrower. Undee terms of the lease, MC Mining has paid and eaiitinue to pay an annual
minimum royalty of $300,000 until $6.0 million ofimulative annual minimum and/or earned royalty payts have been paid. MC Mining
paid royalties of $300,000 during the year endedebwer 31, 2011. As of December 31, 2011, $2,40000@dvance minimum royalties paid
under the lease is available for recoupment agaitigte production.

Special General Partner

In 2005, Tunnel Ridge, LLC (Tunnel Ridge”) entered into a coal lease agreement with the Sp@eigeral Partner, requiring advance
minimum royalty payments of $3.0 million per yeAs of December 31, 2011, Tunnel Ridge had paid%gdllion of advance minimum
royalty payments pursuant to the lease. The advaryadty payments are fully recoupable against ednoyalties. The lease was amended in
August 2010 to add additional acreage. Tunnel Ralge controls surface land and other tangibletass®ler a separate lease agreement with
the Special General Partner. Under the terms ofetee agreement, Tunnel Ridge has paid and witirnge to pay the SGP an annual lease
payment of $0.2 million. The lease agreement hanital term of four years, which may be extendede coextensive with the term of the
coal lease.

Gibson County Coal, LLC (Gibson County Coal”), an indirect subsidiary of the Borrower, hascmoancelable operating lease
arrangement with the SGP for the coal preparatiant@nd ancillary facilities at the Gibson miniogmplex. The lease was amended effective
February 1, 2011 to extend the term through Jan2@ty and reduce the monthly payment required b§@i County Coal from approximat
$216,000 to approximately $51,000.

Omnibus Agreement

Concurrent with the closing of the MLP’s initial lgic offering, the MLP entered into an omnibus agnent with ARH, the Special
General Partner and the General Partner, whichrgqa@ential competition among the MLP and its sdibsies, on the one hand, and the o
parties to this agreement. The omnibus agreementwended in May 2002. Pursuant to the terms dditiended omnibus agreement, ARH
agreed, and caused its controlled affiliates t@agfor so long as management controls the GeRarater, not to engage in the business of
mining, marketing or transporting coal in the UiBless it first offers us the opportunity to engaga potential activity or acquire a potential
business, and the board of directors of the

Alliance - Third Amended and Restated Credit Agreen



General Partner, with the concurrence of its cotglcommittee, elects to cause the MLP to pursak spportunity or acquisition. In addition,
ARH has the ability to purchase businesses, theniajialue of which is not mining, marketing oatisporting coal, provided ARH offers the
MLP the opportunity to purchase the coal asseteviahg their acquisition. The restriction does apply to the assets retained and business
conducted by ARH at the closing of the MLP’s ifiablic offering. Except as provided above, ARHlats controlled affiliates are prohibited
from engaging in activities wherein they competectly with the MLP. In addition to its non-comgath provisions, this agreement contains
provisions which indemnify the MLP against liabédi# associated with certain assets and busineggdgrbwhich were disposed of or
liquidated prior to consummating the MLP’s initglblic offering. In May 2006, in connection withetlslosing of the AHGP initial public
offering, the omnibus agreement was amended tadecAHGP and Alliance GP, LLC as parties to thesagrent.

Alliance - Third Amended and Restated Credit Agreen



Exhibit A-1
to Third Amended and Restated Credit Agreel

Form of Term Note
$[e ] Dated: [ e ]

FOR VALUE RECEIVED, the undersigned, ALLIANCE RES@®UQE OPERATING PARTNERS, L.P., a Delaware limited
partnership (the Borrower”), HEREBY PROMISES TO PAY to the order p® ] (the “Lender”) for the account of its Applicable Lending
Office (as defined in the Credit Agreement refet@telow) the principal amount of the Term Advafas defined below) owing to the Lenc
by the Borrower pursuant to the Third Amended ardt&ed Credit Agreement, dated as of May 23, Z&d2mended, amended and restated,
supplemented or otherwise modified from time toetitihe “Credit Agreement; terms defined therein, unless otherwise defiherkin, being
used herein as therein defined), among the BorrawerLender and certain other lenders party thethe Issuing Banks, the Swing Line Be
JPMorgan Chase Bank, N.A.{PMorgan”), as Administrative Agent for the Lenders, and tther parties named therein and a party thereto
as a syndication agent, a joint lead arrangerind ffmokrunner or documentation agent, on the datelsin the amounts specified in the Credit
Agreement.

The Borrower promises to pay interest on the unpsittipal amount of the Term Advance from the daftthe Term Advance un
such principal amount is paid in full, at such et rates, and payable at such times, as arefisgeai the Credit Agreement.

Both principal and interest are payable in lawfulmay of the United States of America to JPMorgamdministrative Agent, at
1111 Fannin, 8th Floor, Houston, Texas 77002 inesday funds. The Term Advance, and all paymentseroadaccount of principal thereof,
shall be recorded by the Lender and, prior to amysfer hereof, endorsed on the grid attacheddestich is part of this promissory note (this
“ Promissory Not€); provided, however, that the failure of the Lender to make any swedordation or endorsement shall not affect the
Obligations of the Borrower under this PromissoigtéN

This Promissory Note is one of the Term Notes refeto in, and is entitled to the benefits of, @redit Agreement. The Credit
Agreement, among other things, (a) provides fomtla&ing of a term loan advance (th&€rm Advance’) by the Lender to the Borrower in an
amount of the U.S. dollar amount first above mereih the indebtedness of the Borrower resultingnfidoe Term Advance being evidenced by
this Promissory Note and (b) contains provisionsaficeleration of the maturity hereof upon the leappg of certain stated events and also for
prepayments on account of principal hereof prichtomaturity hereof upon the terms and conditibiesein specified.

This Promissory Note shall be governed by, andtcoed in accordance with, the laws of the Statdei York.
[ Signature Page Followks
A-1-1

Alliance Resourc
Third Amended and Restated Credit Agreer



ALLIANCE RESOURCE OPERATING PARTNERS, L.

By: ALLIANCE RESOURCE MANAGEMENT GP, LLC
its Managing General Partn

By: Cary P. Marshal
Name: Cary P. Marshe
Title: Vice Presider-Corporate Finance and Treas!

A-1-2
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Term Advance and Payments of Principal

Amount of Unpaid
Amount of Principal Paid Principal Notation Made
Date Term Advance or Prepaid Balance By
A-1-3
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Exhibit A-2
to Third Amended and Restated Credit Agreel

Form of Revolving Credit Note
$le 1] Dated:[ ® ]

FOR VALUE RECEIVED, the undersigned, ALLIANCE RESBCE OPERATING PARTNERS, L.P., a Delaware limited
partnership (the Borrower”), HEREBY PROMISES TO PAY to the order p® ] (the “Lender”) for the account of its Applicable Lending
Office (as defined in the Credit Agreement refet@tielow) the aggregate principal amount of thedRéng Credit Advances, the Swing Line
Advances and the Letter of Credit Advances (eadeéised below) owing to the Lender by the Borrowarsuant to the Third Amended and
Restated Credit Agreement, dated as of May 23, 28d 2mended, amended and restated, supplemerdédteorise modified from time to
time, the “Credit Agreement; terms defined therein, unless otherwise defihetkin, being used herein as therein defined), grtfoa
Borrower, the Lender and certain other lendersygagreto, the Issuing Banks, the Swing Line Baiylorgan Chase Bank, N.A. (“
JPMorgan”), as Administrative Agent for the Lenders, and tither parties named therein and a party thesetosgndication agent, a joint
lead arranger, a joint bookrunner or documentadigent, on the Termination Date for the RevolvingditrFacility.

The Borrower promises to pay interest on the unpsittipal amount of each Revolving Credit Advan8eiing Line Advance and
Letter of Credit Advance, from the date of such &ewng Credit Advance, Swing Line Advance or LettéiCredit Advance, as the case may
be, until such principal amount is paid in full satch interest rates, and payable at such timesgeaspecified in the Credit Agreement.

Both principal and interest are payable in lawfulrmay of the United States of America to JPMorgama@ministrative Agent, at
1111 Fannin, 8th Floor, Houston, Texas 77002 inesday funds. Each Revolving Credit Advance, SwiimelAdvance and Letter of Credit
Advance owing to the Lender by the Borrower andntfagurity thereof, and all payments made on accofiptincipal thereof, shall be recorc
by the Lender and, prior to any transfer hereofioesed on the grid attached hereto, which is (dttie promissory note (thisPromissory
Note™); provided, however, that the failure of the Lender to make any swedordation or endorsement shall not affect thegakibns of the
Borrower under this Promissory Note.

This Promissory Note is one of the Revolving Créthtes referred to in, and is entitled to the bi#sef, the Credit Agreement. T
Credit Agreement, among other things, (a) provideshe making or purchasing of advances (varigusly “ Revolving Credit Advance$ the
“ Swing Line Advances or the “Letter of Credit Advance® by the Lender to the Borrower from time to tinmean aggregate amount not to
exceed at any time outstanding the U.S. dollar arnficst above mentioned, the indebtedness of thiedver resulting from each such
Revolving Credit Advance, Swing Line Advance andt&eof Credit Advance being evidenced by this Heseory Note and (b) contains
provisions for acceleration of the maturity herapbn the happening of certain stated events and@gprepayments on account of principal
hereof prior to the maturity hereof upon the teemd conditions therein specified.

A-2-1
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This Promissory Note shall be governed by, andtcoed in accordance with, the laws of the Statdei York.
[ Signature Page Followks
A-1-2
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ALLIANCE RESOURCE OPERATING PARTNERS, L.

By: ALLIANCE RESOURCE MANAGEMENT GP, LLC
its Managing General Partn

By: /s/ Cary P. Marsha
Name: Cary P. Marshe
Title: Vice Presider-Corporate Finance and Treas!

A-2-3
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Advances and Payments of Principal

Amount of Unpaid
Amount of Principal Paid Principal Notation Made
Date Advance or Prepaid Balance By
A-2-4
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Exhibit B
to Third Amended and Restated Credit Agreel

Form of Notice of Borrowing

JPMorgan Chase Bank, N.A.,
as Administrative Agent
under the Credit Agreement
referred to below

[ Date]
Attention:[ e ]
Ladies and Gentlemen:

The undersigned, Alliance Resource Operating PartheP., a Delaware limited partnership (thBdrrower”), refers to the Third
Amended and Restated Credit Agreement, dated sisapR23, 2012 (as amended, amended and restatquiemgnted or otherwise modified
from time to time, the Credit Agreement; terms defined therein, unless otherwise defiheckin, being used herein as therein defined),
among the Borrower, the lenders party thereto|gbeing Banks, the Swing Line Bank, JPMorgan Clizesek, N.A., as Administrative Agent
for the Lenders, and the other parties named thewsil a party thereto as a syndication agentnalgad arranger, a joint bookrunner or
documentation agent, and hereby gives you notiedcably, pursuant to Section 2.02 of the CrAdittement that the undersigned hereby
requests a Borrowing under the Credit Agreememt,imthat connection sets forth below the informatielating to such Borrowing (the “
Proposed Borrowing”) as required by Section 2.02(a) of the Credit&gment:

(a) The Proposed Borrowing i 8erm Borrowing][ Revolving Credit Borrowing .

(b) The Business Day of the Proposed Borrowir[geis ] .

(c) The Type of Advances comprising the Proposeddang is af Base Rate Advandg Eurodollar Rate Advande.

(d) The aggregate amount of the Proposed Borrowij e | .

[ (e) The initial Interest Period for each EurodoRate Advance made as part of the Proposed Borgisfr® ] month[s].]?

! To be inserted only for Eurodollar Rate Advan
B-1
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The undersigned hereby certifies that the followstegements are true on the date hereof, and ailiue on the date of the
Proposed Borrowing:

(i) The representations and warranties containeghah Loan Document are correct in all materigleets (except to the extent any
such representation or warranty itself is qualifigd'materiality”, “Material Adverse Effect” or dmilar qualifier, in which case it shall
be correct in all respects) on and as of such @iafere and after giving effect to the Proposedr®sing and to the application of the

proceeds therefrom, as though made on and as lofdaie, other than any such representations oantes that, by their terms, refer to
an earlier date, in which case as of such earéigr.d

(B) No Default has occurred and is continuing, o result from the Proposed Borrowing or from épplication of the proceeds
therefrom.

Delivery of an executed counterpart of this Noté@orrowing by telecopier shall be effective afiviry of an original executed
counterpart of this Notice of Borrowing.

[ Signature Page Followks
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Very truly yours,
ALLIANCE RESOURCE OPERATING PARTNERS, L.

By: ALLIANCE RESOURCE MANAGEMENT GP, LLC
its Managing General Partn

By: /s/ Cary P. Marsha
Name: Cary P. Marshe
Title: Vice Presider-Corporate Finance and Treas!
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Exhibit C
to Third Amended and Restated Credit Agreel

Form of Assignment and Assumption

This ASSIGNMENT AND ASSUMPTION (this Assignment and Assumptiof) is dated as of the Effective Date set forth lelo
and is entered into by and betwdensert name of the Assignpfthe “ Assignor”) and[ insert name of the Assigngéhe “ Assignee’).
Capitalized terms used but not defined herein steale the meanings given to them in the Credit &igrent identified below (as amended,
amended and restated, supplemented or otherwistigadoflom time to time, the Credit Agreement), receipt of a copy of which is hereby
acknowledged by the Assignee. The Standard Tergh€anditions set forth in Annex 1 attached here¢oleereby agreed to and incorporated
herein by reference and made a part of this Assigmand Assumption as if set forth herein in full.

For an agreed consideration, the Assignor herebyacably sells and assigns to the Assignee, anéslignee hereby irrevocably
purchases and assumes from the Assignor, subjectdtn accordance with the Standard Terms and iGomsl and the Credit Agreement, as
the Effective Date inserted by the Administrativgeftt as contemplated below (a) all of the Assigghdghts and obligations in its capacity ¢
Lender under the Credit Agreement and any othenments or instruments delivered pursuant theretbe@xtent related to the amount and
percentage interest identified below of all of socitstanding rights and obligations of the Assigmader the respective facilities identified
below (including any letters of credit, guarantaed swingline loans included in such facilitiesyigh) to the extent permitted to be assigned
under applicable law, all claims, suits, causesatibn and any other right of the Assignor (inciépacity as a Lender) against any Person,
whether known or unknown, arising under or in cario@ with the Credit Agreement, any other docuraamtinstruments delivered pursuant
thereto or the loan transactions governed therelny any way based on or related to any of thedomgg, including contract claims, tort clair
malpractice claims, statutory claims and all ottlaims at law or in equity related to the rightsl aligations sold and assigned pursuant to
clause (a)above (the rights and obligations sold and assignesuant to clauses (@nd (b) above being referred to herein collectively as“the
Assigned Interes”). Such sale and assignment is without recoursbadssignor and, except as expressly providedignAssignment and
Assumption, without representation or warranty g Assignor.

Assignor: [ ]
Assignee [® ][ andis ar| Affiliate ][ Approved Fun( of [ identify Lendel]]
Borrower: Alliance Resource Operating Partners, |

Administrative Agent JPMorgan Chase Bank, N.

Credit Agreement The Third Amended and Restated Credit Agreemeneddas of May 23, 2012, among Alliance Resol
Operating Partners, L.P., as Borrower, the Lengarty thereto, JPMorgan Chase Bank, N.A., as
Administrative Agent, and the other parties the

a b v D oRE

C-1
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6. Assigned Interes

Aggregate Amount of Aggregate Amount of Percentage
Aggregate Amount Commitment/ Commitment/ Assigned of
Comn?iftmen " Adva_nces Advar_lces Commitment/
Facility Advances for all Pre-Assignment Post-Assignment
Assigned2 Lenders Assignor Assignet Assignor Assigne Advances3
[ ] $[e $[e $[e $[e
$[e 1] ] ] | | [* 1%
[e ] $[e $[e $[e $[e
$[e ] ] ] ] ] [e 1%
[e ] $[e $[e $[e $[e
$[e 1] ] 1 1 1 [e 1%

7. Effective Date[ e ]4

The Assignee agrees to deliver to the Administeafigent a completed Administrative Questionnaire/irich the Assignee
designates one or more credit contacts to whomsyalficate-level information (which may contain mitlenon-public information about the
Borrower, the Loan Parties and their Related Padiaheir respective securities) will be made labdé and who may receive such information
in accordance with the Assignee’s compliance prom=siand applicable laws, including Federal ant stacurities laws.

[ Signature Page Followks

2 Fill in the appropriate terminology for the typddacilities under the Credit Agreement that arengeassigned under this Assignment
Assumption (e.g.“Revolving Commitmer”, “Swing Line Commitmel”, “Letter of Credit Commitme” or “Term Commitmer”) .

8 Set forth, to at least 9 decimals, as a percerdbtfee Commitment/Advances of all Lenders thereur

4 To be inserted by the Administrative Agent and watsball be the effective date of recordation ofigfar in the Register thereft
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The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR

[o
]

By:
Name[e ]
Title: [o ]

ASSIGNEE

[o
]

By:
Name[e ]
Title: [o ]

[ Consented to anjd® Accepted:

JPMORGAN CHASE BANK, N.A.
as Administrative Ager

By:
Name[e ]
Title: [o ]

[ Consented td]: 6

[ NAME OF RELEVANT PART]Y

By:
Name[e ]
Title: [e ]

To be added only if the consent of the Administatgent is required by the terms of the Creditefggmnent
To be added only if the consent of the Borrower/andther parties (e.g. the Swing Line Bank, tteiisg Banks) is required by the ter
of the Credit Agreemen
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants théti¢)the legal and beneficial owner of the Assignnterest, (ii) the
Assigned Interest is free and clear of any liewuenbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assemnt and Assumption and to consummate the trdosaaontemplated hereby and
(b) assumes no responsibility with respect torfi) statements, warranties or representations nmadein connection with the Credit
Agreement, (ii) the execution, legality, validignforceability, genuineness, sufficiency or valfithe Credit Agreement or any collateral
thereunder, (iii) the financial condition of the Bawer, any of its Subsidiaries or Affiliates oryamther Person obligated in respect of the C
Agreement or (iv) the performance or observancthbyBorrower, any of its Subsidiaries or Affiliateisany other Person of any of their
respective obligations under the Credit Agreement.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraaflon necessary, to
execute and deliver this Assignment and Assumgiwhto consummate the transactions contemplatethy@nd to become a Lender under
the Credit Agreement, (ii) it satisfies the reqmmemnts, if any, specified in the Credit Agreemeiat re required to be satisfied by it in order to
acquire the Assigned Interest and become a Le(idefrom and after the Effective Date, it shakt bbound by the provisions of the Credit
Agreement as a Lender thereunder and, to the eateheé Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Credit Agreement, togethiér vopies of the most recent financial statemeets/ered pursuant to Sections 5.034hyl
(c) thereof, as applicable, and such other documertsrdormation as it has deemed appropriate to nital@vn credit analysis and decision
to enter into this Assignment and Assumption anguichase the Assigned Interest on the basis aftwihhas made such analysis and decision
independently and without reliance on the Admimitte Agent or any other Lender and (v) attachetthéoAssignment and Assumption is any
documentation required to be delivered by it punsta the terms of the Credit Agreement, duly cceeted and executed by the Assignee and
(b) agrees that (i) it will, independently and waith reliance on the Administrative Agent, the Assigor any other Lender, and based on such
documents and information as it shall deem appatgpst the time, continue to make its own crediigiens in taking or not taking action un
the Credit Agreement and (ii) it will perform in@rdance with their terms all of the obligationsiethby the terms of the Credit Agreement
required to be performed by it as a Lender.

2. Payments From and after the Effective Date, the Administ@Agent shall make all payments in respect efAlssigned
Interest (including payments of principal, interdees and other amounts) to the Assignor for ansowhich have accrued to but excluding the
Effective Date and to the Assignee for amounts tvhiave accrued from and after the Effective Date.
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3. General ProvisionsThis Assignment and Assumption shall be bindipgny and inure to the benefit of, the parties leeasid
their respective successors and assigns. This Aesigt and Assumption may be executed in any nuofeasunterparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraedtAssumption by telecopy shall be
effective as delivery of a manually executed conped of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withiatlveof the State of New York.
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Exhibit D
to Third Amended and Restated Credit Agreel

Form of Subsidiary Guaranty
SUBSIDIARY GUARANTY
Dated as of May 23, 2012
From
THE GUARANTORS NAMED HEREIN
and
THE ADDITIONAL GUARANTORS REFERRED TO HEREIN
as Guarantors
in favor of

THE ADMINISTRATIVE AGENT AND THE LENDERS REFERRED @ IN
THE CREDIT AGREEMENT REFERRED TO HEREIN
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Section 1
Section 2
Section 3
Section 4
Section 5
Section 6
Section 7
Section 8
Section 9
Section 10
Section 11
Section 12
Section 13
Section 14
Section 15
Section 16

EXHIBITS

Table of Contents

Guaranty; Limitation of Liability

Guaranty Absoluti

Waivers and Acknowledgmen

Subrogatior

Payments Free and Clear of Taxes,
Representations and Warrant

Covenant

Amendments, Guaranty Supplements,

Notices, Etc

No Waiver; Remedie

Right of Se-off

Indemnification

Subordinatior

Continuing Guaranty; Assignments under the Credite&men
Execution in Counterpar

Governing Law; Jurisdiction; Waiver of Jury Tri&tc

Exhibit A — Guaranty Supplemel
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SUBSIDIARY GUARANTY

SUBSIDIARY GUARANTY dated as of May 23, 2012 (tHi$suaranty”) made by the Persons listed on the signature phgeeof
under the caption “Subsidiary Guarantors” and tdeifional Guarantors (as defined in Section 8(s)ich Persons so listed and the Additional
Guarantors being, collectively, theGuarantors” and, individually, each a Guarantor”) in favor of the Lenders and the Administrative At
(each as defined in the Credit Agreement refemduttow).

PRELIMINARY STATEMENT. Alliance Resource Operatifartners, L.P., a Delaware limited partnership {tBerrower "), is
party to a Third Amended and Restated Credit Agerdrdated as of May 23, 2012 (as amended, amemdkkstated, supplemented or
otherwise modified from time to time, theCredit Agreement; the capitalized terms defined therein and nbeowise defined herein being
used herein as therein defined) with certain lemgearty thereto, JPMorgan Chase Bank, N.AIRMorgan ), as Administrative Agent for the
Lenders, the Issuing Banks, the Swing Line Banktaether parties named therein and a party thaet syndication agent, a joint lead
arranger, a joint bookrunner or documentation agesth Guarantor may receive, directly or indingcl portion of the proceeds of the
Advances under the Credit Agreement and will desiviestantial direct and indirect benefits from titaeesactions contemplated by the Credit
Agreement. It is a condition precedent to the mgkihAdvances and the issuance of Letters of Cigdthe Lenders under the Credit
Agreement from time to time that each Guarantoll $taae executed and delivered this Guaranty.

NOW, THEREFORE, in consideration of the premised iarmorder to induce the Lenders to make Advancesta issue Letters of
Credit under the Credit Agreement from time to timach Guarantor, jointly and severally with eattfeoGuarantor, hereby agrees as follows:

Section 1. Guaranty; Limitation of Liability(a) Each Guarantor hereby absolutely, unconditigrand irrevocably guarantees the
punctual payment when due, whether at scheduledrityabr on any date of a required prepayment oadgeleration, demand or otherwise, of
all Obligations of each other Loan Party now oreladter existing under or in respect of the Loan ioents (including, without limitation, any
extensions, modifications, substitutions, amendmentenewals of any or all of the foregoing Ollligas), whether direct or indirect, absolute
or contingent, and whether for principal, intergsemiums, fees, indemnities, contract causestairgcosts, expenses or otherwise (such
Obligations being the Guaranteed Obligations), and agrees to pay any and all expenses (inofydvithout limitation, fees and expenses of
counsel) incurred by the Administrative Agent oy &iender in enforcing any rights under this Guayantany other Loan Document. To the
extent permitted by law, without limiting the geality of the foregoing, each Guarantor’s liabilglgall extend to all amounts that constitute
part of the Guaranteed Obligations and would bedomeany other Loan Party to the Administrative Ager any Lender under or in respec
the Loan Documents but for the fact that they awenfiorceable or not allowable due to the existerigebankruptcy, reorganization or similar
proceeding involving such other Loan Party.
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(b) Each Guarantor, and by its acceptance of thisr&ty, the Administrative Agent and each Lendergby confirms that it is the
intention of all such Persons that this Guaranty ttue Obligations of each Guarantor hereunder oestitute a fraudulent transfer or
conveyance for purposes of Bankruptcy Law (as haftr defined), the Uniform Fraudulent ConveyaAcg the Uniform Fraudulent Transt
Act or any similar foreign, federal or state lawthe extent applicable to this Guaranty and thegahbbns of each Guarantor hereunder. To
effectuate the foregoing intention, the AdministratAgent, the Lenders and the Guarantors herebydcably agree that the Obligations of
each Guarantor under this Guaranty at any timd bedimited to the maximum amount as will resaltlie Obligations of such Guarantor
under this Guaranty not constituting a frauduleahsfer or conveyance. For purposes hereBrikruptcy Law” means any proceeding of the
type referred to in Section 6.01(f) of the Credgréement or Title 11, U.S. Code, or any similaefgn, federal or state law for the relief of
debtors.

(c) Each Guarantor hereby unconditionally and mmably agrees that in the event any payment skakguired to be made to the
Administrative Agent or any Lender under this Gudyasuch Guarantor will contribute, subject to t8et1(b) hereof and to the maximum
extent permitted by law, such amounts to each ddhmrantor so as to maximize the aggregate amaicht@ the Administrative Agent and t
Lenders under or in respect of the Loan Documents.

Section 2. Guaranty Absolutd o the extent permitted by law, each Guarantarantees that the Guaranteed Obligations will be
paid strictly in accordance with the terms of theah Documents, regardless of any law, regulaticorder now or hereafter in effect in any
jurisdiction affecting any of such terms or thehtig of the Administrative Agent or any Lender wigispect thereto. To the extent permittec
law, the Obligations of each Guarantor under aespect of this Guaranty are independent of the@eed Obligations or any other
Obligations of any other Loan Party under or irpees of the Loan Documents, and a separate actiaotions may be brought and prosecuted
against each Guarantor to enforce this Guaramggpective of whether any action is brought agahesBorrower or any other Loan Party or
whether the Borrower or any other Loan Party iegdiin any such action or actions. To the extenhjied by law, the liability of each
Guarantor under this Guaranty shall be irrevocadidsplute and unconditional irrespective of, areh&auarantor hereby irrevocably waives
any defenses it may now have or hereafter acquia@y way relating to, any or all of the following:

(a) any lack of validity or enforceability of anypan Document or any agreement or instrument regjatiareto;

(b) any change in the time, manner or place of matrof, or in any other term of, all or any of tBearanteed Obligations or any
other Obligations of any other Loan Party undeinaespect of the Loan Documents, or any other aimemt or waiver of or any consent to
departure from any Loan Document, including, withidmitation, any increase in the Guaranteed Oliliges resulting from the extension of
additional credit to any Loan Party or any of itdSidiaries or otherwise;
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(c) any taking, exchange, release or non perfeci@any collateral, or any taking, release or annegwt or waiver of, or consent to
departure from, any other guaranty, for all or ahthe Guaranteed Obligations;

(d) any manner of application of any collateralposceeds thereof, to all or any of the Guaran@kelijations, or any manner of
sale or other disposition of any collateral forallany of the Guaranteed Obligations or any o®igigations of any Loan Party under the Loan
Documents or any other assets of any Loan Pamyyiof its Subsidiaries;

(e) any change, restructuring or termination ofdbeporate structure or existence of any Loan Rargny of its Subsidiaries;

(f) any failure of the Administrative Agent or ahgnder to disclose to any Loan Party any infornmatilating to the business,
condition (financial or otherwise), operations,fpamance, properties or prospects of any other LReaty now or hereafter known to the
Administrative Agent or such Lender (each Guaramtaiving any duty on the part of the Administratikgent and the Lenders to disclose <
information);

(g9) the failure of any other Person to executeadivdr this Guaranty, any Guaranty Supplement @sihafter defined) or any other
guaranty or agreement or the release or reducfibability of any Guarantor or other guarantorsurety with respect to the Guaranteed
Obligations; or

(h) any other circumstance (including, without kiation, any statute of limitations) or any existend or reliance on any
representation by the Administrative Agent or ampdler that might otherwise constitute a defens#éadla to, or a discharge of, any Loan
Party or any other guarantor or surety.

This Guaranty shall continue to be effective ordiastated, as the case may be, if at any timgaggnent of any of the Guaranteed
Obligations is rescinded or must otherwise be netdiby the Administrative Agent or any Lender oy ather Person upon the insolvency,
bankruptcy or reorganization of the Borrower or aftyer Loan Party or otherwise, all as though saegyment had not been made.

Section 3. Waivers and Acknowledgmenga) To the extent permitted by law, each Guaraméoeby unconditionally and
irrevocably waives promptness, diligence, noticaadeptance, presentment, demand for performantieerof nonperformance, default,
acceleration, protest or dishonor and any othdcaotith respect to any of the Guaranteed Obligetiand this Guaranty and any requirement
that the Administrative Agent or any Lender proteetcure, perfect or insure any Lien or any prgpsubject thereto or exhaust any right or
take any action against any Loan Party or any ddeeson or any collateral.

(b) To the extent permitted by law, each Guarah&eby unconditionally and irrevocably waives aigitto revoke this Guaranty
and acknowledges that this Guaranty is continuinggiture and applies to all Guaranteed Obligatimhgther existing now or in the future.
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(c) To the extent permitted by law, each Guarah&seby unconditionally and irrevocably waives (yalefense arising by reason
of any claim or defense based upon an electiorrokdies by the Administrative Agent or any Lendl@t in any manner impairs, reduces,
releases or otherwise adversely affects the suboogaeimbursement, exoneration, contributionrmemnification rights of such Guarantor or
other rights of such Guarantor to proceed agamgioéthe other Loan Parties, any other guarant@any other Person or any collateral and
(il) any defense based on any right of set-offaurterclaim against or in respect of the Guaran@gations of such Guarantor hereunder.

(d) To the extent permitted by law, each Guarah&eby unconditionally and irrevocably waives anyydn the part of the
Administrative Agent or any Lender to disclose tiols Guarantor any matter, fact or thing relatinght business, condition (financial or
otherwise), operations, performance, propertiggraspects of any other Loan Party or any of itssgliaries now or hereafter known by the
Administrative Agent or such Lender.

(e) Each Guarantor acknowledges that it will reeeubstantial direct and indirect benefits fromfthancing arrangements
contemplated by the Loan Documents and that theaessiset forth in Section 2 and this Section 3ka@vingly made in contemplation of sL
benefits.

Section 4. SubrogatiorEach Guarantor hereby unconditionally and irreddg agrees not to exercise any rights that it may
have or hereafter acquire against the Borrower,adingr Loan Party or any other insider guarantat #nise from the existence, payment,
performance or enforcement of such Guarantor’'sgakibns under or in respect of this Guaranty ora@thgr Loan Document, including,
without limitation, except as provided in Sectidie)labove, any right of subrogation, reimbursemexoneration, contribution or
indemnification and any right to participate in arlgim or remedy of the Administrative Agent or drgnder against the Borrower, any other
Loan Party or any other insider guarantor or arlataral, whether or not such claim, remedy or rigtises in equity or under contract, statute
or common law, including, without limitation, thigint to take or receive from the Borrower, any othean Party or any other insider
guarantor, directly or indirectly, in cash or otipeoperty or by set-off or in any other manner,mpant or security on account of such claim,
remedy or right, unless and until all of the Guaead Obligations and all other amounts payable uiie Guaranty shall have been paid in
in cash, all Letters of Credit shall have expiredeen terminated and the Commitments shall hag&#ezkor been terminated. If any amount
shall be paid to any Guarantor in violation of tmenediately preceding sentence at any time pridhédatest of (a) the payment in full in cash
of the Guaranteed Obligations and all other amopaysble under this Guaranty, (b) the latest Teation Date for all Facilities and (c) the
latest date of expiration or termination of all tees of Credit, such amount shall be received aatd in trust for the benefit of the
Administrative Agent and the Lenders, shall be sggted from other property and funds of such Guaramd shall forthwith be paid or
delivered to the Administrative Agent in the samef as so received (with any necessary endorsemnersisignment) to be credited and
applied to the Guaranteed Obligations and all ctineounts payable under this Guaranty, whether rmdtor unmatured, in accordance with
terms of the Loan Documents, or to be held as tesliafor any Guaranteed Obligations or other art®payable under this Guaranty theree
arising. If (i) any Guarantor shall make paymentht® Administrative Agent or any Lender of all mygpart of the Guaranteed Obligations,
(ii) all of
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the Guaranteed Obligations and all other amountalga under this Guaranty shall have been paidlinrf cash, (iii) the latest Termination
Date for all Facilities shall have occurred, and éll Letters of Credit shall have expired or béemminated, the Administrative Agent and the
Lenders will, at such Guarantor’s request and espegexecute and deliver to such Guarantor appteptizcuments, without recourse and
without representation or warranty, necessary idesce the transfer by subrogation to such Guararfitan interest in the Guaranteed
Obligations resulting from such payment made byhgboarantor pursuant to this Guaranty.

Section 5. Payments Free and Clear of Taxes, @jcAny and all payments made by any Guarantor for the account of the
Administrative Agent or any Lender under or in medpof this Guaranty or any other Loan Documenli ffeemade, in accordance with
Section 2.11 of the Credit Agreement or the appliE@rovisions of such other Loan Document, if &nge and clear of and without deduction
for any and all present or future Taxes other thacluded Taxes. If any Guarantor shall be requingthw to deduct any Taxes from or in
respect of any sum payable under or in respetti®fGuaranty or any other Loan Document to the Audtiative Agent or any Lender, (i) su
Guarantor shall make all such deductions, (ii) sG@darantor shall pay the full amount deducted éoréhevant taxation authority or other
authority in accordance with applicable law ani) {fie sum payable by such Guarantor shall be as@é as may be necessary so that aftet
Guarantor and the Administrative Agent have matieeglired deductions (including deductions apftlieao additional sums payable under
this Section 5), the Administrative Agent or suanter, as the case may be, receives an amounttegbal sum it would have received had
such deductions been made for Taxes other thauéed|Taxes.

(b) In addition, each Guarantor agrees to pay aegemt or future Other Taxes that arise from aryyrat made by or on behalf of
such Guarantor under or in respect of this Guarangny other Loan Document or from the executdmlivery or registration of, performance
under, or otherwise with respect to, this Guaramg the other Loan Documents.

(c) Each Guarantor will indemnify the Administraivigent and each Lender for and hold it harmlesinagthe full amount of
Taxes (other than Excluded Taxes) and Other Tamelsiding Taxes imposed by any jurisdiction on amsipayable under this Section 5,
imposed on or paid by the Administrative Agentacts Lender (as the case may be) arising therefiromitb respect thereto. This
indemnification shall be made within 30 days frdra tate the Administrative Agent or such Lendetlfascase may be) makes written den
therefor.

(d) The obligations of each Guarantor under thigiBe 5 are subject in all respects to the limitas, qualifications and satisfaction
of conditions set forth in Section 2.12 of the Grédjreement, and each Guarantor shall be entidetle same rights and benefits as are
available to the Borrower under Section 2.12 of@nedit Agreement as though fully set forth hefaaid as though such Guarantor were a party
thereto. Without limitation of the foregoing, themders are subject to the obligations set fortBaation 2.12 of the Credit Agreement to the
same extent as if set forth herein.

Section 6. Representations and Warrantieach Guarantor hereby makes each representatibwarranty made in the Loan
Documents by the Borrower with respect to
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such Guarantor and each Guarantor hereby furtpeesents and warrants that such Guarantor hagéndently and without reliance upon the
Administrative Agent or any Lender and based orsiacuments and information as it has deemed agptepmade its own credit analysis
and decision to enter into this Guaranty and edlcrd.oan Document to which it is or is to be atpaand such Guarantor has established
adequate means of obtaining from each other Loay Ba a continuing basis information pertainingdad is now and on a continuing basis
will be completely familiar with, the business, dition (financial or otherwise), operations, perfance, properties and prospects of such |
Loan Party.

Section 7. CovenantEach Guarantor covenants and agrees that, sabagy part of the Guaranteed Obligations shalare
unpaid, any Letter of Credit shall be outstandingmy Lender shall have any Commitment, such Guaravill perform and observe, and ca
each of its Subsidiaries to perform and obsent@fahe terms, covenants and agreements setifottte Loan Documents on its or their part to
be performed or observed or that the Borrower lgaseal to cause such Guarantor or such Subsidtarfgsrform or observe.

Section 8. Amendments, Guaranty Supplements, (glcExcept for any Guaranty Supplement delivgreuant to Section 8(b) or
as otherwise provided in Section 8(c), no amendmentaiver of any provision of this Guaranty andaomsent to any departure by any
Guarantor therefrom shall in any event be effedtinkess the same shall be in writing and signethbyAdministrative Agent and the Required
Lenders, and then such waiver or consent shalffbetie only in the specific instance and for 8pecific purpose for which given; provided,
however, that no amendment, waiver or consent,alnakss in writing and signed by all of the Adrsinative Agent and the Lenders (other
than any Lender that is, at such time, a Defaultiagder), (i) reduce or limit the obligations ofyaBuarantor hereunder, release any Guarantor
hereunder or otherwise limit any Guarantor’s lidpivith respect to the Guaranteed Obligations guimthe Administrative Agent and the
Lenders under or in respect of the Loan Documdiitpostpone any date fixed for payment hereurma€iii) change the number of Lenders or
the percentage of (A) the Commitments, (B) the egate unpaid principal amount of the AdvancesCjttlie aggregate Available Amount of
outstanding Letters of Credit that, in each calsall e required for the Administrative Agent ahd t.enders or any of them to take any action
hereunder.

(b) Upon the execution and delivery by any Perdam guaranty supplement in substantially the fofrixhibit A hereto (each, a “
Guaranty Supplement), (i) such Person shall be referred to as an ‘ifiddal Guarantor” and shall become and be a Guardrereunder, and
each reference in this Guaranty to a “Guarantoallsliso mean and be a reference to such AdditiGuo@rantor, and each reference in any
other Loan Document to a “Subsidiary Guarantor'lisdao mean and be a reference to such AdditiGuerantor, and (ii) each reference
herein to “this Guaranty”, “hereunder”, “hereof’words of like import referring to this Guarantydaeach reference in any other Loan
Document to the “Subsidiary Guaranty”, “thereundéttiereof’ or words of like import referring toithGuaranty, shall mean and be a

reference to this Guaranty as supplemented by Guelnanty Supplement.

(c) Upon (i) the sale, conveyance or transfer béfihe Capital Stock of a Guarantor that is (&ymitted pursuant to Section 5.02
of the Credit Agreement without the
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consent of the Lenders or (B) if not permitted withsuch consent, effected after obtaining the eoinsf the Lenders or (ii) the designation of

a previously Restricted Subsidiary as an Unrestili@ubsidiary pursuant to Section 5.02(r) of thed@rAgreement, so long as (A) such
Restricted Subsidiary would not, at the time offsdesignation, constitute a New Material Subsidifnewly-formed or newly-acquired and

(B) the total assets of all Domestic Subsidiariethe Borrower that are not Subsidiary Guarantafte( giving effect to the proposed release of
such Restricted Subsidiary from the Subsidiary Guotyras contemplated by this Section 8(c)), agcedd on their respective balance sheets as
of any date of determination, shall be no gredtantten percent (10%) of the total consolidatedtass the Borrower and its Consolidated
Subsidiaries as reflected on the Borroweardnsolidated balance sheet as of such date efndiegation, in each case as determined in accoe
with GAAP, the Administrative Agent shall, on behail itself and the Lenders (and the Lenders hewmalifiorize the Administrative Agent to),
promptly following the Borrower’s written requestecute such documents and instruments as shadhbsenably requested by the Borrower
for the purpose of releasing such Guarantor frasm@uaranty.

Section 9. Notices, EtcAll notices and other communications providedtereunder shall be in writing and shall be deédeoy
hand or overnight courier service, mailed by cedifor registered mail or sent by telecopy, if iy &uarantor, addressed to it in care of the
Borrower at the Borrowes’address (or telecopy number) specified in Se@i08(a)(i) of the Credit Agreement, if to the Adhistrative Agent
at its address (or telecopy number) specified ictiGe 8.02(a)(ii) of the Credit Agreement, if to Esuing Bank, at its address (or telecopy
number) specified in Section 8.02(a)(iii), (iv) @) of the Credit Agreement, as the case may ke, tifie Swing Line Bank, at its address (or
telecopy number) specified in Section 8.02(a)(¥ilhe Credit Agreement, if to any other Lenderitstaddress (or telecopy number) specifie
Section 8.02(a)(vii) of the Credit Agreement, @ ta any party, at such other address (or telecopyber) as shall be designated by such party
in a written notice to each other party. All nos@nd other communications given to any party beéreaccordance with the provisions of this
Guaranty shall be deemed to have been given odateeof receipt.

Section 10. No Waiver; Remediehlo failure on the part of the Administrative Agem any Lender to exercise, and no delay in
exercising, any right hereunder shall operateaaiger thereof; nor shall any single or partial reige of any right hereunder preclude any
other or further exercise thereof or the exercfseng other right. The remedies herein providedcamaulative and not exclusive of any
remedies provided by law.

Section 11. Right of Setdff . Upon (a) the occurrence and during the contineafi@ny Event of Default and (b) the making of the
request or the granting of the consent specifie@dxgtion 6.01 of the Credit Agreement to authotliseAdministrative Agent to declare the
Notes due and payable pursuant to the provisiossidi Section 6.01, the Administrative Agent anthdzender and each of their respec
Affiliates is hereby authorized at any time andrrome to time, to the fullest extent permittedlaw, to set off and apply any and all deposits
(general or special, time or demand, provisiondlral) at any time held and other indebtednesmattime owing by the Administrative Age
such Lender or such Affiliate to or for the credlitthe account of any Guarantor against any anaf éitle Obligations of such Guarantor now
hereafter existing under the Loan Documents, igeige of whether the Administrative Agent or sligmder shall have made any demand
under this
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Guaranty or any other Loan Document and although &bligations may be unmatured. The Administratigent and each Lender agrees
promptly to notify such Guarantor after any sudhafeand application; provided, however, that fagure to give such notice shall not affect
the validity of such set-off and application. Tlghts of the Administrative Agent and each Lendwt their respective Affiliates under this
Section 11 are in addition to other rights and rdie= (including, without limitation, other right$ set-off) that the Administrative Agent, such
Lender and their respective Affiliates may have.

Section 12. Indemnification(a) Without limitation on any other Guaranteedi@dtions of any Guarantor or remedies of the
Administrative Agent and the Lenders under thisi@oty, each Guarantor shall, to the fullest expantnitted by law, indemnify, defend and
save and hold harmless the Administrative Agenttaed_enders and each of their Affiliates and thegpective officers, directors, employees,
agents and advisors (each, andemnified Party”) from and against, and shall pay on demand, anayadl claims, damages, losses, liabilities
and expenses (including, without limitation, reagae fees and expenses of counsel) that may berétchy or asserted or awarded against
Indemnified Party in connection with or as a resfildny failure of any Guaranteed Obligations tdheelegal, valid and binding obligations of
any Loan Party enforceable against such Loan Raggcordance with their terms.

(b) Each Guarantor hereby also agrees that notreedhdemnified Parties shall have any liabilityh@ther direct or indirect, in
contract, tort or otherwise) to any of the Guaresitwr any of their respective Affiliates or anytbéir respective officers, directors, employees,
agents and advisors, and each Guarantor herebgsago¢ to assert any claim against any Indemnifi@dy on any theory of liability, for
special, indirect, consequential or punitive dansagésing out of or otherwise relating to the Rde#, the actual or proposed use of the
proceeds of the Advances or the Letters of Créuit,Transaction Documents or any of the transasttomtemplated by the Transaction
Documents.

(c) Without prejudice to the survival of any of thiner agreements of any Guarantor under this @Gtyaoa any of the other Loan
Documents, the agreements and obligations of eaenaBtor contained in Section 1(a) (with respe@rtfmrcement expenses), the last sent
of Section 2, Section 5 and this Section 12 shailige the payment in full of the Guaranteed OHiigas and all of the other amounts payable
under this Guaranty.

Section 13. SubordinatiarEach Guarantor hereby subordinates any and lais digabilities and other Obligations owed to such
Guarantor by each other Loan Party (tfeubordinated Obligation$) to the Guaranteed Obligations to the extentiartie manner
hereinafter set forth in this Section 13:

(a) Prohibited Payments, Et&Except during the continuance of any Event ofddéf(including the commencement and continu:
of any proceeding under any Bankruptcy Law relatimgny other Loan Party), each Guarantor may veagigularly scheduled payments from
any other Loan Party on account of the Subordin@elihations. After the occurrence and during tbetmuance of any Event of Default
(including the commencement and continuation of progeeding under any Bankruptcy Law relating tp atiher Loan Party), however, unle
the Administrative Agent otherwise agrees, no Gutarashall demand, accept or take any action teciodny payment on account of the
Subordinated Obligations.
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(b) Prior Payment of Guaranteed Obligatiofis any proceeding under any Bankruptcy Law ratatb any other Loan Party, each
Guarantor agrees that the Administrative Agentthed_enders shall be entitled to receive paymeftllrin cash of all Guaranteed Obligations
(including all interest and expenses accruing dftercommencement of a proceeding under any Batdyriyaw, whether or not constituting
allowed claim in such proceedingRPost Petition Interest)) before such Guarantor receives payment of ariyo&linated Obligations.

(c) TurnOver. After the occurrence and during the continuarfa@ng Default (including the commencement and cargtion of
any proceeding under any Bankruptcy Law relatingrip other Loan Party), each Guarantor shall @fAdministrative Agent so requests,
collect, enforce and receive payments on accoutiteoSubordinated Obligations as trustee for theiistrative Agent and the Lenders and
deliver such payments to the Administrative Agemtccount of the Guaranteed Obligations (includithg?ost Petition Interest), together with
any necessary endorsements or other instrumettansffer, but without reducing or affecting in angnner the liability of such Guarantor
under the other provisions of this Guaranty.

(d) Administrative Agent AuthorizationAfter the occurrence and during the continuarfang Default (including the
commencement and continuation of any proceedinguady Bankruptcy Law relating to any other LoantyPathe Administrative Agent is
authorized and empowered (but without any obligat@so do), in its discretion, (i) in the namesath Guarantor, to collect and enforce, and
to submit claims in respect of, Subordinated Obiayes and to apply any amounts received theredhe@suaranteed Obligations (including
any and all Post Petition Interest), and (ii) tquiee each Guarantor (A) to collect and enforcel, tansubmit claims in respect of, Subordinated
Obligations and (B) to pay any amounts receiveduarh obligations to the Administrative Agent fopépation to the Guaranteed Obligations
(including any and all Post Petition Interest).

Section 14. Continuing Guaranty; Assignments utigeiCredit AgreementThis Guaranty is a continuing guaranty and shall
(a) remain in full force and effect until the late$ (i) the payment in full in cash of the Guamed Obligations and all other amounts payable
under this Guaranty, (ii) the latest Terminatiortdimr all Facilities and (iii) the latest dateedpiration or termination of all Letters of Credit,
(b) be binding upon the Guarantor, its successmisaasigns and (c) inure to the benefit of andrifereeable by the Lenders and their
successors, transferees and assigns. Withoutrgntitie generality of clause (c) of the immediafalgceding sentence, the Administrative
Agent or any Lender may assign or otherwise trarafer any portion of its rights and obligatiomsder the Credit Agreement (including,
without limitation, all or any portion of its Comtments, the Advances owing to it and the Note aeeSlidield by it) to any other Person, and
such other Person shall thereupon become vesthdalwihe benefits in respect thereof granted égoAtiministrative Agent or such Lender
herein or otherwise, in each case as and to tlemegtovided in Section 8.07 of the Credit AgreemBio Guarantor shall have the right to
assign its rights hereunder or any interest hemitimout the prior written consent of the Adminigive Agent and the Lenders.
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Section 15. Execution in Counterparfbhis Guaranty and each amendment, waiver anccobmsth respect hereto, and any
Guaranty Supplement to be executed and deliveresiihder, may be executed in any number of countsrpad by different parties thereto in
separate counterparts, each of which when so eeééshiall be deemed to be an original and all ottwkaken together shall constitute one and
the same agreement. Delivery of an executed cquantenf a signature page to this Guaranty by tgecshall be effective as delivery of an
original executed counterpart of this Guaranty.

Section 16. Governing Law; Jurisdiction; Waiverdafy Trial, Etc. (a) This Guaranty shall be governed by, and coedtin
accordance with, the laws of the State of New York.

(b) Each Guarantor hereby irrevocably and uncoomtitily submits, for itself and its property, to #veclusive jurisdiction of any
New York State court or federal court of the Uniftdtes of America sitting in New York County, aty appellate court from any thereof
any action or proceeding arising out of or relatinghis Guaranty or any of the other Loan Docurméatwhich it is or is to be a party, or for
recognition or enforcement of any judgment, anchéagarantor hereby irrevocably and unconditionafiyees that all claims in respect of any
such action or proceeding may be heard and detedhimany such New York State court or, to the mgpermitted by law, in such federal
court. Each Guarantor agrees that a final judgrimeaby such action or proceeding, to the extentiiexd by law, shall be conclusive and may
be enforced in other jurisdictions by suit on thegment or in any other manner provided by law.

(c) Each Guarantor irrevocably and unconditionalgives, to the fullest extent it may legally anteefively do so, any objection
that it may now or hereafter have to the layingeriue of any suit, action or proceeding arisingafudr relating to this Guaranty or any of the
other Loan Documents to which it is or is to beagtypin any New York State or federal court. Eackaantor hereby irrevocably waives, to
fullest extent permitted by law, the defense ofremonvenient forum to the maintenance of such sgtipn or proceeding in any such court.

(d) EACH GUARANTOR HEREBY IRREVOCABLY WAIVES ALL RGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRA, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO ANY OF THE LOAN DOCUMENTS, THE ADVANCESR THE ACTIONS OF THE ADMINISTRATIVE AGENT OR
ANY LENDER IN THE NEGOTIATION, ADMINISTRATION, PER®RMANCE OR ENFORCEMENT THEREOF.

[ Signature Pages Follojv
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IN WITNESS WHEREOF, each Guarantor has causedaharanty to be duly executed and delivered by dtsbnehalf as of the

date first above written.
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ALLIANCE COAL, LLC
By: /s/ Cary P. Marsha
Name: Cary P. Marshe
Title: Vice Presider-Corporate Finance and Treas!

ALLIANCE RESOURCE PROPERTIES, LLC
ALLIANCE DESIGN GROUP, LLC
ALLIANCE LAND, LLC

ALLIANCE PROPERTIES, LLC
ALLIANCE SERVICE, INC.

ARP SEBREE, LLC

ARP SEBREE SOUTH, LLC

ALLIANCE WOR PROPERTIES, LLC
ALLIANCE WOR PROCESSING, LLC
BACKBONE MOUNTAIN, LLC

EXCEL MINING, LLC

GIBSON COUNTY COAL, LLC

GIBSON COUNTY COAL (SOUTH), LLC
HOPKINS COUNTY COAL, LLC

MC MINING, LLC

METTIKI COAL, LLC

METTIKI COAL (WV), LLC

MT. VERNON TRANSFER TERMINAL, LLC
PENN RIDGE COAL, LLC

PONTIKI COAL, LLC

RIVER VIEW COAL, LLC

SEBREE MINING, LLC

STEAMPORT, LLC

TUNNEL RIDGE, LLC

WARRIOR COAL, LLC

WEBSTER COUNTY COAL, LLC
WHITE COUNTY COAL, LLC

MATRIX DESIGN GROUP, LLC

By: /s/ Cary P. Marshall
Name:Cary P. Marshe
Title:Vice Presider-Corporate Finance ar
Treasure
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Exhibit A
to Subsidiary Guaran

Form of Subsidiary Guaranty Supplement
[ Date]

JPMorgan Chase Bank, N.A., as Administrative Agent
1111 Fannin, 8th Floor

Houston, Texas 77002

Attention:[ e ]

Third Amended and Restated Credit Agreement dagexf Blay 23, 2012 (as amended, amended and ressagolemented or otherwise
modified from time to time, the Credit Agreement) among Alliance Resource Operating Partners,,laPelaware limited partnership,
certain lenders party thereto, JPMorgan Chase Bk, as Administrative Agent for the Lenders, thsuing Banks, the Swing Line Bank
and the other parties named therein and a pangtthas a syndication agent, a joint lead arrargggint bookrunner or documentation agent

Ladies and Gentlemen:

Reference is made to the above-captioned Crediegkgent and to the Subsidiary Guaranty referreddrein (such Subsidiary
Guaranty, as in effect on the date hereof andmayt hereafter be amended, supplemented or otreemaaglified from time to time, together
with this Guaranty Supplement, being th8ubsidiary Guaranty’). The capitalized terms defined in the Subsidi@wyaranty or in the Credit
Agreement and not otherwise defined herein are hsesin as therein defined.

Section 1. Guaranty; Limitation of Liability(a) The undersigned hereby absolutely, unconditlp and irrevocably guarantees the
punctual payment when due, whether at scheduledrityabr on any date of a required prepayment oadgeleration, demand or otherwise, of
all Obligations of each other Loan Party now oreladter existing under or in respect of the Loan ioents (including, without limitation, any
extensions, modifications, substitutions, amendmentenewals of any or all of the foregoing Oblligas), whether direct or indirect, absolute
or contingent, and whether for principal, inter@semium, fees, indemnities, contract causes @bmctosts, expenses or otherwise (such
Obligations being the Guaranteed Obligations), and agrees to pay any and all expenses (inofydvithout limitation, fees and expenses of
counsel) incurred by the Administrative Agent oy &iender in enforcing any rights under this Guaya&pplement, the Subsidiary Guaranty
or any other Loan Document. Without limiting thengeality of the foregoing, the undersigned’s lighithall extend to all amounts that
constitute part of the Guaranteed Obligations aadlevbe owed by any other Loan Party to the Adniiaisve Agent or any Lender under or in
respect of the Loan Documents but for the fact ey are unenforceable or not allowable due tcettistence of a bankruptcy, reorganization
or similar proceeding involving such other Loantiar

(b) The undersigned, and by its acceptance ofGh@ranty Supplement, the Administrative Agent aacheLender, hereby confirr
that it is the intention of all such
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Persons that this Guaranty Supplement, the SubgiGiaaranty and the Guaranteed Obligations of titetsigned hereunder and thereunder
not constitute a fraudulent transfer or conveydnc@urposes of Bankruptcy Law, the Uniform FrawhilConveyance Act, the Uniform
Fraudulent Transfer Act or any similar foreign,deal or state law to the extent applicable to @igranty Supplement, the Subsidiary
Guaranty and the Obligations of the undersignedurater and thereunder. To effectuate the foregategtion, the undersigned and, by its
acceptance of this Guaranty Supplement, the Adinéttiige Agent and each Lender, hereby irrevocaghges that the Obligations of the
undersigned under this Guaranty Supplement an8uhsidiary Guaranty at any time shall be limitetht® maximum amount as will result in
the Obligations of the undersigned under this Gutgr&upplement and the Subsidiary Guaranty nottitating a fraudulent transfer or
conveyance.

(c) The undersigned hereby unconditionally andvooably agrees that in the event any payment blealéquired to be made to the
Administrative Agent or any Lender under this GudyeSupplement, the Subsidiary Guaranty or anyrajharanty, the undersigned will
contribute, to the maximum extent permitted by aaile law, such amounts to each other Guarantbeanh other guarantor so as to
maximize the aggregate amount paid to the Admatis® Agent and the Lenders under or in respethef oan Documents.

Section 2. Obligations Under the Guaranfyhe undersigned hereby agrees, as of the databove written, to be bound as a
Guarantor by all of the terms and conditions of S$ludsidiary Guaranty to the same extent as eattteadther Guarantors thereunder. The
undersigned further agrees, as of the date fist@kvritten, that each reference in the Subsidzugranty to an “Additional Guarantor” or a
“Guarantor” shall also mean and be a referenckaahdersigned, and each reference in any other Doaument to a “Subsidiary Guarantor
or a “Loan Party” shall also mean and be a refexéac¢he undersigned.

Section 3. Representations and WarrantiBse undersigned hereby makes each representattbwarranty set forth in Section 6
the Subsidiary Guaranty to the same extent as ahein Guarantor.

Section 4. Delivery by TelecopieDelivery of an executed counterpart of a sigrepage to this Guaranty Supplement by
telecopier shall be effective as delivery of amioral executed counterpart of this Guaranty Supplgm

Section 5. Governing Law:; Jurisdiction; Waiver afylTrial, Etc. (a) This Guaranty Supplement shall be governedbg
construed in accordance with, the laws of the Sifitdéew York.

(b) The undersigned hereby irrevocably and uncamditly submits, for itself and its property, teetbexclusive jurisdiction of any
New York State court or any federal court of thatelh States of America sitting in New York Courgynd any appellate court from a
thereof, in any action or proceeding arising oudofelating to this Guaranty Supplement, the Slibsy Guaranty or any of the other Loan
Documents to which it is or is to be a party, arrfecognition or enforcement of any judgment, darelundersigned hereby irrevocably and
unconditionally agrees that all claims in respdarmy such action or proceeding may be heard atetrdaed in any such New York State
court or, to the extent permitted by law, in such

D-15
Alliance Resourc
Third Amended and Restated Credit Agreer



federal court. The undersigned agrees that ajfiilgiment in any such action or proceeding, to ttterg permitted by law, shall be conclusive
and may be enforced in other jurisdictions by euithe judgment or in any other manner providedthly

(c) The undersigned irrevocably and unconditionalgives, to the fullest extent it may legally arfitbetively do so, any objection
that it may now or hereafter have to the layingefiue of any suit, action or proceeding arisingadudr relating to this Guaranty Supplement,
the Subsidiary Guaranty or any of the other Loaoudeents to which it is or is to be a party in argmNYork State or federal court. The
undersigned hereby irrevocably waives, to the $tilkxtent permitted by law, the defense of an imeaient forum to the maintenance of such
suit, action or proceeding in any such court.

(d) THE UNDERSIGNED HEREBY IRREVOCABLY WAIVES ALL RGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRA, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO ANY OF THE LOAN DOCUMENTS, THE ADVANCESR THE ACTIONS OF THE ADMINISTRATIVE AGENT OR
ANY LENDER IN THE NEGOTIATION, ADMINISTRATION, PERORMANCE OR ENFORCEMENT THEREOF.

[ Signature Page Followks
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Very truly yours,

[ NAME OF ADDITIONAL GUARANTO]

By:
Name: [® ]
Title: [ e ]
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Exhibit E
to Third Amended and Restated Credit Agreel

Form of Solvency Certificate

ALLIANCE RESOURCE OPERATING PARTNERS, L.P., a Dekan limited partnership (theBorrower”), hereby certifies that
the person executing this certificate (thiSdlvency Certificate), Brian Cantrell, is the Chief Financial Officésr person performing a similar
function) of the Borrower and that such officer ¢oich person) is duly authorized to execute thige®ay Certificate, which is hereby delive
on behalf of the Borrower and its Subsidiaries pant to Section 3.01(a)(ix) of the Third Amended &estated Credit Agreement, dated as of
May 23, 2012 (as amended, amended and restatguesgnted or otherwise modified from time to tirtieg “ Credit Agreement; terms
defined therein, unless otherwise defined heremdused herein as therein defined), among theoBer, the lenders party thereto, the
Issuing Banks, the Swing Line Bank, JPMorgan Cligesgk, N.A. (“JPMorgan”), as Administrative Agent for the Lenders, and tther
parties named therein and a party thereto as dcatiah agent, a joint lead arranger, a joint booker or documentation agent.

The Borrower further certifies that such officer goich person) is generally familiar with the pnajgs, businesses and assets of the
Borrower and its Subsidiaries and has carefullyen@ed the Loan Documents, the Related Documentshendontents of this Solvency
Certificate and, in connection herewith, has reeéwuch other documentation and information andrede such investigation and inquiries
as the Borrower and such officer deem necessarpartnt therefor. The Borrower further certifibattthe financial information and
assumptions that underlie and form the basis frépresentations and certifications made in thigeficy Certificate were reasonable when
made and were made in good faith and continue ted&sonable as of the date hereof.

The Borrower has entered into the Credit Agreemamder which the Lenders intend to make availabkié¢ Borrower a revolving
credit facility of up to $700,000,000 and a terraridacility of up to $250,000,000, in each casegineral corporate business or working
capital purposes of the Borrower and its Subsid&ras set forth in the Credit Agreement.

To secure the payment of the Obligations of thenLBarties under and in respect of the Loan Docuwsneatch Subsidiary
Guarantor is unconditionally and irrevocably guaeaing all of the Obligations of each of the othean Parties under and in respect of the
Loan Documents pursuant to the terms of the Sudrgidsuaranty, subject to the limitations set faftérein.

The Borrower understands that the Administrativertgand the Lenders are relying upon the truthaaedracy of this Solvency
Certificate in connection with the transactionsteamplated by the Loan Documents.

The Borrower hereby further certifies that:

1. The Borrower has reviewed the projected Conatdidi balance sheets, income statements and staseofieash flows of the
Loan Parties prepared by its management,
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including projected balance sheets, income stateneard statements of cash flows of the Borrowerisn8ubsidiaries on an annual basis for
each of its Fiscal Years through the date set fiordiause (a) of the definition of Termination Bgtollectively, the ‘Projected Financial
Statement?”), which were prepared on the basis of the estimatésaasumptions stated therein, a copy of whicheletefl Financial Statemer
were furnished to the Administrative Agent and ltle@ders. The Borrower believes that the Projeciadricial Statements were prepared in
good faith and represent a reasonable estimate fafture financial performance and the futurefficial performance of its Subsidiaries and are
reasonable in light of the business conditionstawjson the date hereof. On the date hereof, imatelyi before and immediately after giving
effect to the consummation of the Transaction &edother transactions contemplated by the Credie&gent and the other Transaction
Documents, the fair value of the property and asskeeach of the Borrower, individually, and of Berrower and its Subsidiaries, taken as a
whole, is greater than the total amount of lialgit(including contingent, subordinated, absolfited, matured or unmatured and liquidated or
unliquidated liabilities) of each of the Borrowardividually, and of the Borrower and its Subsidkar taken as a whole, respectively.

2. On the date hereof, immediately before and imately after giving effect to the consummation loé fTransaction and the
execution of the Transaction Documents, the prefsémsaleable value of the property and asseé&saoh of the Borrower, individually, and of
the property and assets of the Borrower and itsiflidries, taken as a whole, exceeds the amoutnivitidoe required to pay the probable
liabilities of the Borrower, individually, and ofi¢ Borrower and its Subsidiaries, taken as a whesgectively, on its or their debts as they
become absolute and matured.

3. On the date hereof, immediately before and imately after giving effect to the consummation leé fTransaction and the
execution of the Transaction Documents, neitheBthveower, individually, nor the Borrower and itat&idiaries, taken as a whole, is engaged
in business or in a transaction, or is about taagegn business or in a transaction, for whicloittheir property and assets would constitute
unreasonably small capital.

4. The Borrower does not intend or believe thatither individually or together with its Subsides, taken as a whole, will incur
debts and liabilities that will be beyond its oeithability to pay such debts or liabilities asyhmature.

5. The Borrower does not intend, in consummatirgTttansaction and the execution of the Transa@mruments, to hinder, delay
or defraud either present or future creditors gr@her Person to which the Borrower, as the casmglme, is or, on or after the date hereof, will
become indebted.

6. In reaching the conclusions set forth in thit/&acy Certificate, the Borrower has consideredoiagnother things:
(a) the cash and other current assets of the Berrand its respective Subsidiaries reflected irfittncial statements delivered to
the Administrative Agent and the Lenders;
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(b) all of the unliquidated and contingent lialidg of the Borrower and its Subsidiaries, inclugdiwghout limitation, any claims
arising out of pending or, to the best knowledgéhefundersigned, threatened litigation againsBitveower or any of its Subsidiaries or
any of their respective property and assets ansh ioing, the Borrower has computed the amouaaoh such unliquidated or conting
liability as the amount that, in light of all ofdHacts and circumstances existing on the datefj@spresents the amount that can
reasonably be expected to become an actual or eddliability;

(c) all of the obligations and liabilities of theeBower and its Subsidiaries, whether matured onatared, liquidated or
unliquidated, disputed or undisputed, secured seaured, subordinated, absolute, fixed or contifjgeciuding, without limitation, any
claims arising out of pending or, to the best kremlgle of the undersigned, threatened litigationresjéhe Borrower or any of its
Subsidiaries or any of their respective property assets;

(d) historical and anticipated growth in the salelime of the Borrower and its Subsidiaries antheincome stream generated by
the Borrower and its Subsidiaries as reflecte@ingong other things, the cash flow statements caimgripart of the Projected Financial
Statements;

(e) the customary sales terms and the trade payahtother accounts payable of the Borrower anflubsidiaries;
(fH the amount of the credit extended by supplérd to customers of the Borrower and its Subsigkari

(g) the mandatory commitment reduction requiremantsthe amortization requirements set forth inGhedit Agreement and the
anticipated interest payable on the Advances maxe fime to time under the Credit Agreement;

(h) the level of capital of the Borrower and itsoSigiaries and, to the extent that the Borrowerkmasvledge thereof, other entities
engaged in the same or a similar business as 8iedases of the Borrower and its Subsidiaries; and

(i) the Projected Financial Statements.

Delivery of an executed signature page to this &wly Certificate by telecopier shall be effectigedalivery of an original execut
copy hereof.

[ Signature Page Followks
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IN WITNESS WHEREOF, the Chief Financial Officer (@erson performing a similar function) of the Baver has executed this
Solvency Certificate in his corporate capacity andehalf of the Borrower and its Subsidiaries #38sd day of May, 2012.

ALLIANCE RESOURCE OPERATING PARTNERS, L.

By: ALLIANCE RESOURCE MANAGEMENT GP, LLC
its Managing General Partn

By: /s/ Brian Cantrel
Name: Brian Cantre
Title: Chief Financial Office
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