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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMEN T

On December 29, 2010, Alliance Resource Partnelis;d (the “Partnership”) wholly-owned subsidiarili?nce Resource Operating
Partners, L.P. (the “Intermediate Partnership”eesd into a Term Loan Agreement (the “Term Loane®gnent”) with various financial

institutions for a term loan (the “Loan”) in an aggate principal amount of $300 million.

The Loan bears interest at a variable rate plusppticable margin. The variable rate fluctuatesedeling upon whether the Partnership
elects the Loan (or a portion thereof) to bearregeon the Base Rate or the Eurodollar Rate.

The applicable margin is determined by referendbécConsolidated Debt to Consolidated Cash FlotioR& set forth below:

Consolidated Debt to Consolidated Cash Flow Ratio Base Rate Advance
Level |

1.50:1.0 or greate 1.25(%
Level Il

1.00:1.0 or greater,

but less than 1.50:1 1.00(%
Level Il

0.50:1.0 or greater,

butlessthan 1.00:1.( 0.50(%
Level IV

less than 0.50:1. 0.000%

Interest on the Loan is payable quarterly with gipal due as follows: $15.00 million due per quaite2013, $18.75 million due per
quarter in 2014 through September 30, 2015 anddlence of $108.75 million due on December 31, 20h® Intermediate Partnership has
the option to prepay the Loan at any time in whoslen part subject to terms and conditions desdribehe Term Loan Agreement. Upon a
“change of control” (as defined in the Term Loanrédgment), the unpaid principal amount of the |@dninterest thereon and all other

amounts payable under the Term Loan Agreementedbme due and payable.

The Term Loan Agreement requires the IntermediaténBrship and its subsidiaries to maintain varimusenants restricting, among
other things, the amount of distributions by thietmediate Partnership, the incurrence of additiomkebtedness and liens, the sale of assets,
the making of investments, the entry into mergais @nsolidations and the entry into transactioitls affiliates, in each case subject to
various exceptions. The Term Loan Agreement algaires the Intermediate Partnership to remain imtrob of a certain amount of mineable
coal reserves relative to its annual productioraddition, the Term Loan Agreement requires therinediate Partnership to maintain (i) a
minimum debt to cash flow ratio of not more thad @ 1.0 and (ii) a ratio of cash flow to interegpense of not less than 4.0 to 1.0, in each

case, during the four most recently ended fiscaltgus.

Eurodollar Rate Advances

2.25(%

2.00(%

1.50(%

1.00(%



The Term Loan Agreement contains customary pronssiegarding events of default which, if not cunéthin applicable grace perioc
would permit the lenders to declare the Loan imm@iedly due and, including but not limited to failucemake timely payments of principal or
interest or the failure to comply with covenantsepresentations in the Term Loan Agreement.

Each of the subsidiaries of the Intermediate Peship is a guarantor of the Term Loan AgreemeneuadSubsidiary Guaranty
Agreement, dated as of December 29, 2010 (the 1&ialng Guaranty”). Under the Subsidiary Guarangglesuch subsidiary has
unconditionally guaranteed payments due under ¢nmTLoan Agreement, including certain other addailcexpenses that may be incurred.
Any new subsidiaries may in the future become eattid the Subsidiary Guaranty.

The net proceeds of the Loan will be used for teegal corporate, business or working capital psgpmf the Intermediate Partnership
and its subsidiaries, including, without limitatjq@a) for capital expenditures and acquisitionsl(iding mineral reserve acquisitions), and
(b) for cash distributions to the Partnership taubed by the Partnership for any business or catpqurpose deemed appropriate by the
Partnership (or its managing general partner).

A copy of the Term Loan Agreement is filed as Ext##9.1 to this Current Report on Form 8-K.

ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGATION
The information set forth in Item 1.01 above regagdhe Term Loan Agreement is hereby incorporaétedeference into this Item 2.03.

ITEM9.01  FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits

99.1 Term Loan Agreement, dated as of December 29, 218nd among Alliance Resource Operating Partners,
L.P., various lenders, Citibank, N.A. as Adminisira Agent and Citigroup Global Markets Inc. as Swde
Lead Arranger and Sole Bookrunn



SIGNATURES

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

Alliance Resource Partners, L.P.

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

By: /s/ JosepHW. CRAFTIII

Joseph W. Craft Il
President and Chief Executive Officer

Date: January 3, 2011



EXECUTION COPY
$300,000,000
TERM LOAN AGREEMENT
Dated as of December 29, 2010
Among
ALLIANCE RESOURCE OPERATING PARTNERS, L.P.
asBorrower
and
THE INITIAL LENDERS NAMED HEREIN
aslnitial Lenders
and
CITIBANK, N.A.

asAdministrativeAgent

and

BANK OF OKLAHOMA, N.A.
BRANCH BANKING AND TRUST COMPANY
and
PNC BANK, NATIONAL ASSOCIATION

asCo-Agents
and

CITIGROUP GLOBAL MARKETS INC.
asSoleLeadArrangerandSoleBookrunner
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TERM LOAN AGREEMENT

TERM LOAN AGREEMENT dated as of December 29, 20frtbag ALLIANCE RESOURCE OPERATING PARTNERS, L.P.,
a Delaware limited partnership (th&brrower”), the banks, financial institutions and othertingional lenders listed on the sighature pages
hereof as the Initial Lenders (thérfitial Lenders”), CITIBANK, N.A. (* Citibank "), as administrative agent (together with any sssor
Administrative Agent appointed pursuant to Artiole , the “Administrative Agent’) for the Lenders (as hereinafter defined), antig@up
Global Markets Inc., as sole lead arranger andsmbérunner.

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

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

“ 1999 Note Purchase Agreemehhas the meaning specified in the definition oftél®urchase Agreement.

“ 1999 Senior Notes means the senior notes of the Borrower issueaprivate placement pursuant to the 1999 Note Rsech
Agreement in the original principal amount of $1&10),000.

“ 2008 Note Purchase Agreemehhas the meaning specified in the definition oftél®urchase Agreement.

“ 2008 Senior Notes means the senior notes of the Borrower issueadprivate placement pursuant to the 2008 Note Rgech
Agreement in the original principal amount of ugs&560,000,000.

“ Acceptable BankK means (a) any bank or trust company (i) whichriganized under the laws of the United States oéAea or
any State thereof, (i) which has capital, surglod undivided profits aggregating at least $500@@® and (iii) (A) whose long-term
unsecured debt obligations (or the long-term unsetdebt obligations of the holding company owrafigf the capital stock of such
bank or trust company) shall have been given agaif “AA-“ or better by S&P, “Aa3” or better by Muly’s or an equivalent rating by
any other credit rating agency of recognized natistanding or (B) the commercial paper or otheristerm unsecured debt obligatic
of which (or the short-term unsecured debt oblaggatiof the holding company owning all of the cdgstack of such bank or trust
company) shall have been given a rating of “Al ‘better by S&P or “Prime 1” or better by Moodyor an equivalent rating by any ot
credit rating agency of recognized national stagdin(b) any Lender.

Alliance Term Loan Agreeme!



“ Acceptable Broker-Deal€t means any Person other than a natural person (el vehregistered as a broker or dealer pursue
the Exchange Act and (b) whose long-term unsecdedd obligations shall have been given a ratintpAé" or better by S&P, “Aa3”
or better by Moody’s or an equivalent rating by aiyer credit rating agency of recognized natiatahding.

“ Administrative Agent’ has the meaning specified in the recital of garto this Agreement.

“ Administrative Agent’s Account means the account of the Administrative Agentmteined by the Administrative Agent with
Citibank at its office at 388 Greenwich Street, Néark, New York 10023, Account No. 36852248, Atient Bank Loan Syndications,
or such other account as the Administrative Agbeatlspecify in writing to the Lender.

“ Advance” has the meaning specified in Section 2.01

“ Affiliate " means, as to any Person, any other Person tihettlg or indirectly, controls, is controlled by i3 under common
control with such Person or is a director or offiosuch Person. For purposes of this definittbe,term “control” (including the terms
“controlling”, “controlled by” and “under common otrol with”) of a Person means the possessionctiseindirect, of the power to
vote 10% or more of the Voting Stock of such Persoto direct or cause the direction of the manag@rand policies of such Person,
whether through the ownership of Voting Stock, bptcact or otherwise. Unless the context otherwisarly requires, any reference to
an “ Affiliate ” is a reference to an Affiliate of the Borrowgrovided, howevethe Borrower shall not be an Affiliate of any Regtd
Subsidiary and no Restricted Subsidiary shall bAféihate of the Borrower or any Restricted Subaiy.

“ Applicable Lending Officé’ means, with respect to each Lender, such Lend@wisestic 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 Cash
Flow Ratio as set forth below:

Consolidated Debt to

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

1.50:1.0 or greate 1.25(% 2.25(%
Level Il

1.00:1.0 or greater,

but less than 1.50:1 1.00(% 2.00(%
Level Il

0.50:1.0 or greater,

butlessthan 1.00:1.( 0.50(% 1.50(%
Level IV

less than 0.50:1. 0.00(% 1.00(%

Alliance Term Loan Agreement
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The Applicable Margin for each Advance shall beed®ined by reference to the Consolidated Debt tasGlidated Cash Flow
Ratio in effect from time to time, which ratio shiaé determined by reference to the financial statets most recently delivered in
accordance with Section 5.03@)( ¢), as the case may harovided, howevethat the Applicable Margin shall be at Level | far long
as the Borrower has not submitted to the AdmirtisieaAgent the financial statements as and whenired under Section 5.03(by (c),
as the case may be, except that the Applicable iM#&ogthe stub period beginning on the Effectivat®and ending on the date on
which the Borrower shall be required to have deédehe financial statements pursuant to Secti@8(b) or 5.03(c), as the case may
for the quarterly period ending December 31, 2014l $e determined by reference to the quarterigufcial statement for the period
ended September 30, 2010, a copy of which has delerered or made available to the AdministrativgeAt prior to the Effective Dat

“ Arranger ” means Citigroup Global Markets Inc. and/or itdikdtes.

“ Asset Acquisitior’ means (a) an Investment by the Borrower or anstiRged Subsidiary in any other Person pursuanitich
such Person shall become a Restricted Subsidiaslgadrbe merged with or into the Borrower or argsticted Subsidiary, (b) the
acquisition by the Borrower or any Restricted Sdiasy of the assets of any Person (other than &iBesl Subsidiary) which constitute
all or substantially all of the assets of such Beisr (c) the acquisition by the Borrower or anysteted Subsidiary of any division or
line of business of any Person (other than a RésttiSubsidiary).

“ Assignment and Acceptanc¢aneans an assignment and acceptance enteredyitd.dnder and an Eligible Assignee, and
accepted by the Administrative Agent, in accordanite Section 8.0And in substantially the form of Exhibiti@reto.

“ Base Raté means a fluctuating interest rate per annum fiectfrom time to time, which rate per annum shakll times be
equal to the highest of:

(a) the rate of interest announced publicly byk@itik, N.A. in New York, New York, from time to timas its prime rate; a
(b) 1/20f one percent per annum above the Federal Funigs &=

(c) the British Bankers Association Interest Setéat Rate applicable to Dollars for a period of oranth (“ One Month
LIBOR ") plus 1.00% (for the avoidance of doubt, the ®fmnth LIBOR for any day shall be based on the egpearing on
Reuters LIBORO1 Page (or other commercially avéélaource providing such quotations as designaggtdAdministrative
Agent from time to time) at approximately 11:00 alrandon time on such day).

Alliance Term Loan Agreement
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“ Base Rate Advanceémeans an Advance that bears interest as provrd8&dction 2.07(a)(i)
“ Borrower” has the meaning specified in the recital of garto this Agreement.

“ Borrower’s Account” means the account of the Borrower maintainednigyBorrower with JPMorgan at its office at 270 Park
Avenue, New York, New York 10017, Account No. 328131, or such other account as the Borrower shatliy in writing to the
Administrative Agent.

“ Borrowing ” means, initially, the borrowing consisting of sittaneous Advances by the Lenders. After the Adearace
outstanding, “Borrowing” means a portion of the Adees (as to which each Lender has a ratabletpattja) bears interest by
reference to the Base Rate or (b) bears interestfbyence to the Eurodollar Rate and has a singgeest Period.

“ Business Day means a day of the year on which banks are mptired or authorized by law to close in New YorkyGind, if
the applicable Business Day relates to any Eurad8late Advances, on which dealings are carrieith time London interbank market.

“ Business Plarf means a rolling five year business plan for tleerBwer which shall include, without limitation,riecasts
prepared by management of the Borrower, in fornsfsatory to the Administrative Agent, of balan¢ests, income statements and
cash flow statements on an annual basis for eattreafext five Fiscal Years and which shall setifgwithout limitation) mine
development plans, an analysis of business ouflmothe term of the Facility in form and scope @zably satisfactory to the
Administrative Agent, capital expenditures, coalerve profiles, property acquisitions, productievels and other similar items, which
Business Plan may be revised by the Borrower fiome to time to reflect changes in operating andketaconditions.

“ Capital Expenditures’ means, for any Person for any period, the sumvihout duplication, all expenditures made, dikeor
indirectly, by such Person or any of its Subsi@iarduring such period for equipment, fixed assetd,property or improvements, or for
replacements or substitutions therefor or additibeseto, that have been or should be, in accoadaitth GAAP, reflected as additions
to property, plant or equipment on a Consolidat@drice sheet of such Person or have a usefulflifeoce than one yeaprovidedthat,
for the avoidance of doubt, Capital Expenditureallstot include the initial purchase price paidroourred by any Person in respect of
any Asset Acquisition permitted by Section 5.02{d%b.02(f) hereof (including the purchase price allocatedttibutable to any
equipment, fixed assets, real property or improv@seo acquired in connection with such Asset Asitjan).

“ Capital Leas€ means, at any time, a lease with respect to wthieHessee is required concurrently to recogieeatquisition
of an asset and the incurrence of a liability incxdance with GAAP.

Alliance Term Loan Agreement
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“ Capital Lease Obligatiori means, with respect to any Person and a Cap#asé, the amount of the obligation of such Person a
the lessee under such Capital Lease which woulaicénrdance with GAAP, appear as a liability orakbce sheet of such Person.

“ Capital StocK’ shall mean, with respect to any Person, any drghares, units representing interests, parti@pat rights in or
other equivalents (however designated) of suchddé&rgapital stock, including, (a) with respecprtnerships, partnership interests
(whether general or limited) and any other intecggiarticipation that confers upon a Person thitrio receive a share of the profits
and losses of, or distributions of assets of, artnership, (b) with respect to limited liabilitpmpanies, member interests, and (c) with
respect to any Person, any rights (other than skhtrities convertible into capital stock), warsaoit 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 Subsidiafiee
and clear of all Liens and, unless otherwise sptlielow, having a maturity of not greater than fwears from the date of acquisition
thereof:

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

(b) certificates of deposit, banker’'s acceptancestizer bank instruments maturing within one yeantthe date of
acquisition thereof, issued by Acceptable Banks;

(c) Repurchase Agreements;

(d) obligations of any state of the United StateAmerica, or any municipality of any such stategach case rated “AA” or
better by S&P, “Aa2” or better by Moody’s or an a@lent rating by any other credit rating agencyesfognized national
standingprovidedthat such obligations mature within one year frowa date of acquisition thereof; and

(e) commercial paper maturing in 270 days or less fthe date of issuance which, at the time of &itipn by the Borrower
or any Restricted Subsidiary, is rated A-l or beltie S&P or P1 or better by Moody’s or an equivaleting by any other credit
rating agency of recognized national standing.

“ CERCLA" means the Comprehensive Environmental Respormap€nsation and Liability Act of 1980, as amendedhftime
to time.

“ CERCLIS” means the Comprehensive Environmental Respormap€nsation and Liability Information System maiimea by
the U.S. Environmental Protection Agency.

Alliance Term Loan Agreement
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“ Change of Control’ means the occurrence of any of the followingtli@ managing general partner of the Borrower sitahy
time for any reason cease to be either the saleamaging general partner of the MLP or (ii) the Bigement Investors shall at any time
for any reason cease to (A) possess the rightttirer indirectly, to elect or appoint a majority the board of directors of the manag
general partner of the Borrower or (B) controlgdity or indirectly, the managing general partrfethe Borrower. For purposes of
clause (ii) above, Management Investord means any of (1) C-Holdings, LLC, (2) the managem officers and/or directors of
Alliance GP, LLC and/or the Borrower and/or theesot managing general partner of the Borrower wiecaéso unitholders (or partners
or shareholders) of Alliance Holdings GP, L.P.le¢ MLP (all such persons of management, officedsdirectors, collectively, the “
Management Persony, (3) any corporation, limited liability companpartnership, trust or other legal entity ownedectiy or
indirectly, by such Management Person or by suchddament Person and his or her spouse or direet lifescendent or, in the case
a trust, as to which such Management Person teefeitdividually or together with such Managemeets®n’s spouse) a trustee and/or
(4) any Person that is a party to that certain 3fierRestrictions Agreement (so long as such TearRéstrictions Agreement remains
effect).

“ Citibank " has the meaning specified in the recital of marto this Agreement.

“ Commitment’ means, with respect to any Lender the amounfiostit opposite such Lender’'s name_on Schedubleréto under
the caption “Commitment”.

“ Commitment Lettef’ means the commitment letter, dated November @302between the Borrower, the Administrative Agent
and the sole lead arranger and sole bookrunnaredfto in the preamble hereof, as amended.

“ Consolidated' refers to the consolidation of accounts in aceoke with GAAP.

“ Consolidated Cash Flowmeans, as of any date of determination for arpliagble period, the excess, if any, of (a) the @im
without duplication, the amounts for such periaden as a single accounting period, of (i) Constdid Net Income for such period,
plus (ii) to the extent deducted in the determoratf Consolidated Net Income for such period, authduplication, (A) Consolidated
Non-Cash Charges, (B) Consolidated Interest Expand€C) Consolidated Income Tax Expense, oveth@}um of, without
duplication, the amounts for such period, takea amgle accounting period, of (i) any non-casimgeéncreasing Consolidated Net
Income for such period to the extent that suchsteonstitute reversals of Consolidated Non-Cashg&safor a previous period and
which were included in the computation of ConsdbkdiaCash Flow for such previous period pursuattiégrovisions of the preceding
clause (a) and (ii) any cash charges for such geaahe extent that such charges constituted ash-items for a previous period and to
the extent such charges are not otherwise includttk determination of Consolidated Net Incomegvided thain calculating
Consolidated Cash Flow for any such period, (1)dtfect shall be given to the proviso to the diiiim of “Consolidated Interest
Expense” set forth below and (2) Consolidated Gdstv shall be calculated after giving effect opra formabasis for such period, in
all

Alliance Term Loan Agreement
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respects in accordance with GAAP, to any Transféksset Acquisitions (including, without limitaticeny Asset Acquisition by the
Borrower or any Restricted Subsidiary giving rig¢te need to determine Consolidated Cash Flowresudt of the Borrower or one of
its Restricted Subsidiaries (including any Persmt becomes a Restricted Subsidiary as resultyofach Asset Acquisition) incurring,
assuming or otherwise becoming liable for any Debturring during the period commencing on the filssy of such period to and
including the date of the transaction, as if sucdn§fer or Asset Acquisition occurred on the fiftay of such period.

“ Consolidated Debt means, as of any date of determination, the agdesoutstanding principal amount of all Debt @& th
Borrower and its Restricted Subsidiaries outstagdim such date, after eliminating all offsettindpitte and credits between the Borro
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 Slidr$es in accordance with GAAP.

“ Consolidated Debt to Consolidated Cash Flow Rdtimeans, at any date of determination, the rati@afsolidated 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 ésnglrsuant to Section 5.03¢)( ¢), as the case may be, to Consolidated Cash Flow
of the Borrower and its Restricted Subsidiariessiach fiscal quarter and the immediately precethinge fiscal quarters.

“ Consolidated Income Tax Expensemeans, with respect to any period, all provisimrsHederal, state, local and foreign incc
taxes of the Borrower and its Restricted Subsiégfor such period as determined on a consolidasis in accordance with GAAP.

“ Consolidated Interest Expensameans, as of any date of determination for arpliagble period, the sum (without duplication)
of the following (in each case, eliminating allsé#fting debits and credits between the Borroweritaridestricted Subsidiaries and all
other items required to be eliminated in the cowofshe preparation of consolidated financial stedats of the Borrower and its
Restricted Subsidiaries in accordance with GAAR):dll interest in respect of Debt of the Borrowad its Restricted Subsidiaries
whether paid or accrued (including non-cash intggagments and imputed interest on Capital Leadigé&ilons) deducted in
determining Consolidated Net Income for such peraodi (b) all debt discount (but not expense) airextor required to be amortized
in the determination of Consolidated Net Incomesfiach period.

“ Consolidated Net Incom&means, with reference to any period, the netimedor loss) of the Borrower and its Restricted
Subsidiaries for such period (taken as a cumulativele), as determined in accordance with GApyidedthat there shall be
excluded:

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

Alliance Term Loan Agreement
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(b) the income (or loss) of any Person (other th&testricted Subsidiary) in which the Borrower oy &estricted Subsidial
has an ownership interest, except to the extebtinasuch income has been actually received btiieower or such Restricted
Subsidiary in the form of cash dividends or simdash distributions,

(c) the undistributed earnings of any Restrictedsgliary to the extent that the declaration or payhof dividends or similz
distributions by such Restricted Subsidiary isaiahe time permitted by the terms of its charteairoy agreement, instrument,
judgment, decree, order, statute, rule or govertaheegulation applicable to such Restricted Subsyd

(d) any aggregate net gain or loss during suclogerising from the sale, conversion, exchangdtwralisposition of
capital assets (such term to include, without tniin, (i) all non-current assets, and, withoutlaapion, (ii) the following,
whether or not current: all fixed assets, whethagible or intangible, all inventory sold in congtion with the disposition of fixe
assets, and all Securities), and

(e) any net income or gain or loss during suchaggkfiiom (i) any change in accounting principlesaatordance with GAAP,
(i) any prior period adjustments resulting fronyarmange in accounting principles in accordancé @BAP, or (iii) any
extraordinary or non-cash unusual items.

“ Consolidated Non-Cash Chargésneans, with respect to the Borrower and its Retsl Subsidiaries for any period, the

aggregate depreciation, depletion and amortizgtitrer than amortization of debt discount and egpgrthe non-cash portion of
advance royalties and any noash employee compensation expenses for such pariedch case, reducing Consolidated Net Incor
the Borrower and its Restricted Subsidiaries fahsperiod as determined on a consolidated basisdardance with GAAP.

“ Constitutive Documents means, with respect to any Person, the certdicdtincorporation or registration or formation

(including, if applicable, certificate of changer@me), articles of incorporation or associatioemmorandum of association, charter,
bylaws, partnership agreement, trust agreement, y@nture agreement, limited liability company gimg or members agreement,
joint venture agreement or one or more similar agrents, instruments or documents constituting tharagzation or formation of such
Person.
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“ Conversion”, “ Convert” and “ Converted’ each refer to a conversion of Advances of one TyfmeAdvances of the other Ty
pursuant to Section 2.07(d?.09or 2.10.

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

(b) its liabilities for the deferred purchase prafeproperty acquired by such Person (excludingants payable arising in t
ordinary course of business but including, withiaattation, all liabilities created or arising undany conditional sale or other ti
retention agreement with respect to any such ptgper

(c) its Capital Lease Obligations;

(d) all liabilities secured by any Lien with respazany property owned by such Person (whetheoobit has assumed or
otherwise become liable for such liabilities);

(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 ingtdns (whether or not representing obligationsiforrowed money), other than any
such liabilities that are incurred in the ordinapurse of business of such Person and:

(i) that consist of liabilities respect of surety bonds (other than liabilitiesaspect of letters of credit issued to
any insurance company or other issuer of a suiaty las credit support for such Person’s reimburs¢otaigations to such
insurance company or other institution acting asés of such surety bond) where such surety bordissued to support such
Person’s obligations in respect of workmen’s congaéinn, unemployment insurance, reclamation lawsioing activities or
activities incidental, supplemental or related tioing activities, the payment of retirement bergeit performance guarantees
relating to coal deliveries or insurance deducsibte

(ii) that consist of liabilities nespect of letters of credit or instruments sepdrsimilar function which are issued
to support such Person’s obligations (includingesubond obligations) in respect of workmen’s congagion, unemployment
insurance, reclamation laws or mining activitiesotivities incidental, supplemental or relatednioing activities, the payment of
retirement benefits or performance guaranteesimgléd coal deliveries or insurance deductibles aggkegating no more than
$20,000,000 at anytime outstanding for all of ihbilities contemplated by this clause (ii); or

(i) which are issued in respettorrent trade payables of such Person;
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(f) Swaps of such Person, to the extent requirdzbtoeflected on a balance sheet of such Perspange as of any date of
determination in accordance with GAAP;

(g9) Preferred Stock of Restricted Subsidiaries almg Persons other than the Borrower, a Subsidsargrantor or a Wholly
Owned Restricted Subsidiary; and

(h) any Guaranty of such Person with respect tuliiees of a type described in any of clausesti@@ugh (g) hereof.

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

“ Defaulted Amount’ means, with respect to any Lender at any timg,anount required to be paid by such Lender to the
Administrative Agent or any other Lender hereurmtemnder any other Loan Document at or prior tchsiroe that has not been so paid
as of such time, including, without limitation, aagnount required to be paid by such Lender toh@)Administrative Agent pursuant to
Section 2.02(c)o reimburse the Administrative Agent for the amioofnany Advance made by the Administrative Agentthe account
of such Lender, (b) any other Lender pursuant ti&e 2.13to purchase any participation in Advances owinguch other Lender and
(c) the Administrative Agent pursuant to Sectio®5to reimburse the Administrative Agent for such Lerisl ratable share of any
amount required to be paid by the Lenders to thmiAtrative Agent as provided therein. In the ewvbat a portion of a Defaulted
Amount shall be deemed paid pursuant to Sectidi(@)1the remaining portion of such Defaulted Amourdlsbhe considered a
Defaulted Amount originally required to be paiddwamder or under any other Loan Document on the statgeas the Defaulted Amot
so deemed paid in part.

“ Defaulting Lender” means, at any time, any Lender that, at such {ehewes a Defaulted Amount, (b) shall take artjoacor
be the subject of any action or proceeding of & typscribed in Section 6.01(ffc) shall have been placed into receivership or
conservatorship by any bank regulatory authoritgtber Governmental Authority, including the Fed&¥aposit Insurance Corporation
or (d) notified the Borrower, the Administrative &gt or any Lender in writing that it does not irdeén comply with any of its funding
obligations under this Agreement or has made aipatdtement to the effect that it does not intendomply with its funding
obligations under this Agreement or under otheeagrents generally in which it commits to extendlitre

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

“ Domestic Lending Officé means, with respect to any Lender , the officewdh Lender specified as its “Domestic Lending
Office” opposite its name on Scheduledreto or in the Assignment and Acceptance purdoamhich it became a Lender , as the case
may be, or such other office of such Lender as sacider may from time to time specify to the Boremwand the Administrative Agent.
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“ Domestic Subsidiary means any Subsidiary other than a Foreign Sudnsidi
“ Effective Date” means the first date on which the conditionsfegh in Article 11l shall have been satisfied.

“ Eligible Assigne€’ means (i) a Lender; (ii) an Affiliate of a Lendémat qualifies under clause (iii), (iv), (v), on) of this clause
(a); (iii) a commercial bank organized under thedaf the United States, or any state thereof,havihg total assets in excess of
$1,000,000,000; (iv) a commercial bank organizedeunithe laws of any other country that is a menoi¢éhe OECD, or a political
subdivision of any such country, and having tosaslets in excess of $1,000,000,00@videdthat such bank is acting through a branch
or agency located in the country in which it isamged or another country which is also a membén@fOECD; (v) the central bank of
any country that is a member of the OECD; or (my ather financial institution or Person approvgdie Administrative Agent and,
unless a Default has occurred and is continuirigeatime any assignment is effected pursuant t¢ide8.07, the Borrower (which
approvals shall not be unreasonably withheld cayksl);provided, howevethat neither any Loan Party nor any Affiliate df@an
Party, nor any competitor, or Affiliate of a comipat, of the Borrower shall qualify as an Eligitdassignee under this definition.

“ Environmental Action” means any action, suit, demand, demand lettaim¢inotice of non-compliance or violation, notafe
liability or potential liability, investigation, pceeding, consent order or consent agreementrglatiany way to any Environmental
Law, any Environmental Permit or Hazardous Matesradrising from alleged injury or threat to heakhfety or the environment,
including, without limitation, (a) by any governmahor regulatory authority for enforcement, clepnremoval, response, remedial or
other actions or damages and (b) by any governrentagulatory authority or third party for damageontribution, indemnification,
cost recovery, 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 ageimgrpretation, policy or guidance relating to ptibn or protection of the environme
health, safety or natural resources, includingheuit limitation, those relating to the use, hargllimansportation, treatment, storage,
disposal, release or discharge of Hazardous Méeria

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

“ ERISA” means the Employee Retirement Income Securityohdi974, as amended from time to time, and thalegigns
promulgated and rulings issued thereunder.

“ ERISA Affiliate " means any Person that for purposes of Title NERISA is a member of the controlled group of amah
Party, or under common control with any Loan Pastiyhin the meaning of Section 414 of the InterRavenue Code.
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“ ERISA Event” means (a)(i) the occurrence of a reportable eweithin the meaning of Section 4043 of ERISA, witispect to
any Plan unless the 30-day notice requirement regpect to such event has been waived by the PBG( the requirements of
Section 4043(b) of ERISA apply with respect to atdbuting sponsor, as defined in Section 4001@&)¢E ERISA, of a Plan, and an
event described in paragraph (9), (10), (11), &2Q)L3) of Section 4043(c) of ERISA is reasonablgexted to occur with respect to
such Plan within the following 30 days; (b) the kggtion for a minimum funding waiver with respéota Plan; (c) the provision by the
administrator of any Plan of a notice of intentdaominate such Plan, pursuant to Section 4041(af(ERISA (including any such noti
with respect to a plan amendment referred to ini@ed041(e) of ERISA); (d) the cessation of opierat at a facility of any Loan Party
or any ERISA Affiliate in the circumstances desedbn Section 4062(e) of ERISA; (e) the withdramalany Loan Party or any ERISA
Affiliate from a Multiple Employer Plan during aad year for which it was a substantial employedefned in Section 4001(a)(2) of
ERISA; (f) the conditions for imposition of a liemder Section 302(f) of ERISA shall have been mitt vespect to any Plan; (g) the
adoption of an amendment to a Plan requiring tlheigion of security to such Plan pursuant to Sec807 of ERISA,; or (h) the
institution by the PBGC of proceedings to termirafelan pursuant to Section 4042 of ERISA, or t®uoence of any event or
condition described in Section 4042 of ERISA thatgtitutes grounds for the termination of, or thp@ntment of a trustee to
administer, such Plan.

“ Eurocurrency Liabilities” has the meaning specified in Regulation D of Board of Governors of the Federal Reserve System,
as in effect from time to time.

“ Eurodollar Lending Office” means, with respect to any Lender, the officewdh Lender specified as its “Eurodollar Lending
Office” opposite its name on Schedulledreto or in the Assignment and Acceptance purdoamhich it became a Lender (or, if no s
office is specified, its Domestic Lending Officey,such other office of such Lender as such Lentiy from time to time specify to the
Borrower and the Administrative Agent.

“ Eurodollar Rate” means, for any Interest Period for all EurodoRate Advances comprising part of the same Borrgyan
interest rate per annum equal to the rate per arohiained by dividing (a) (i) the rate per annumpesgring on Reuters Screen LIBOR
01 Page (or any successor page) as the Londobamieoffered rate for deposits in U.S. dollars&ad0 A.M. (London time) two
Business Days before the first day of such IntéPesiod for a period equal to such Interest Pebipdii) a percentage equal to 100%
minus the Eurodollar Rate Reserve Percentage &r lsierest Period or (b) upon 3 Business Daysirpuiritten request by the
Borrower to the Administrative Agent, (i) the avgearounded upward to the nearest whole multipl&/d6 of 1% per annum, if such
average is not such a multiple) of the rate peuanat which deposits in U.S. dollars are offeredhgyprincipal office of each of the
Reference Banks in London, England to prime bankke London interbank market at 11:00 A.M. (Londiome) two Business Days
before the first day of such Interest Period irmarount substantially equal to such Reference Babltedollar Rate Advance
comprising part of such Borrowing to be outstandinging such Interest Period (or, if such RefereBark shall
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not have such a Eurodollar Rate Advance, $1,000.800 for a period equal to such Interest Periofiibg percentage equal to 100%
minus the Eurodollar Rate Reserve Percentage &r Istterest Period. The Eurodollar Rate for angrest Period for each Eurodollar
Rate Advance comprising part of the same Borrowimgjl be determined by the Administrative Agentloa basis of applicable rates
furnished to and received by the Administrative Aigieom the Reference Banks two Business Days bef@ first day of such Interest
Period,subject, howevetp the provisions of Section 2.07

“ Eurodollar Rate Advancé means an Advance (or portion thereof) that be#esest as provided in Section 2.07(a)(ii)

“ Eurodollar Rate Reserve Percentafjéor any Interest Period for all Eurodollar Rateveances comprising part of the same
Borrowing means the reserve percentage applicalddBusiness Days before the first day of such ég#ePeriod under regulations
issued from time to time by the Board of Goverrafrthe Federal Reserve System (or any successodefermining the maximum
reserve requirement (including, without limitati@my emergency, supplemental or other marginarvesequirement) for a member
bank of the Federal Reserve System in New York ®ith respect to liabilities or assets consistifigroincluding Eurocurrency
Liabilities (or with respect to any other categofyiabilities that includes deposits by referemgavhich the interest rate on Eurodollar
Rate Advances is determined) having a term equsali¢h Interest Period.

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

“ Existing Debt” means Debt of each Loan Party and its Subsidiarigstanding immediately before the occurrendaef
Effective Date.

“ Facility ” means the aggregate amount of the Lenders’ Comenits.

“ Federal Funds Raté means, for any period, a fluctuating interesenaér annum for each day during such period eguilet
weighted average of the rates on overnight Fedienals transactions with members of the Federal iResgystem arranged by Federal
funds brokers, as published for such day (or, ¢hstay is not a Business Day, for the next preagBimsiness Day) by the Federal
Reserve Bank of New York, or, if such rate is rmpsblished for any day that is a Business Dayatre¥age of the quotations for such
day for such transactions received by the Admiafste Agent from three Federal funds brokers obgeized standing selected by it.

“ Fee Letter’ means the fee letter, dated November 23, 201fiydmn the Borrower and the Arranger.
“ Fiscal Year” means a fiscal year of the Borrower and its Ctidated Subsidiaries ending on December 31 in abgndlar year.
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“ Foreign Subsidiary’ means a Subsidiary organized under the lawsjofisdiction other than the United States or argté&t
thereof or the District of Columbia.

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

“ Governmental Authority’ means any nation or government, any state, proyaite municipal entity or other political
subdivision thereof, and any governmental, exeeutegislative, judicial, administrative or regualgt agency, department, authority,
instrumentality, commission, board, bureau or similody, whether federal, state, provincial, teridl, local or foreign.

“ Governmental Authorizatiod means any authorization, approval, consent, fraechicense, covenant, order, ruling, permit,
certification, exemption, notice, declaration angar right, undertaking or other action of, toloyr, 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 undchieeerves.

“ Guaranty” and, with correlative meaning,Guaranteed’ means, with respect to any Person, any obliggixaept the
endorsement in the ordinary course of businesggbtiable instruments for deposit or collectionsoth Person guaranteeing or in
effect guaranteeing any Debt of any other Pers@minmanner, whether directly or indirectly, indhugl (without limitation) obligations
incurred through an agreement, contingent or otiservby 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 angriking capital or other
balance sheet condition or any income statemertition of any other Person or otherwise to advastomake available funds for
the purchase or payment of such Debt;

(c) to lease properties or to purchase propertisgiwvices primarily for the purpose of assuring elvner of such Debt of the
ability of any other Person to make payment ofDledt; or

(d) otherwise to assure the owner of such Debtagéiss in respect thereof.

In any computation of the Debt of the obligor undey Guaranty, the Debt that is the subject of sbighranty shall be assumed to
be a direct obligation of such obligor. The amaniriny Guaranty shall be equal to the outstandmguant of the Debt guaranteed, or
such lesser amount to which the maximum exposusedi Person shall have been specifically limited.
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“ Hazardous Materials’ means (a) petroleum or petroleum products, bydpets or breakdown products, radioactive materials,
asbestos-containing materials, polychlorinated déxyts and radon gas and (b) any other chemicalgriaks or substances designated,
classified or regulated as hazardous or toxic @ pgllutant or contaminant under any Environmebhéay.

“ Indemnified Costs' has the meaning specified in Section 7.05(a)
“ Indemnified Party” has the meaning specified in Section 8.04(b)
“ Initial Lenders” has the meaning specified in the recital of garto this Agreement.

“ Intercreditor Agreement means the Amended and Restated Intercreditor éxgeat dated as of June 26, 2008 (as amended)
among the Paying Agent and the Noteholders (eadefased therein) and such other Persons from tiniene parties thereto.

“ Interest Coverage Ratibmeans, at any date of determination, the ratitapfConsolidated Cash Flow to (b) Consolidated
Interest Expense during the four consecutive figoalters most recently ended for which finandiatesnents are required to be
delivered to the Lenders pursuant to Section 5Y0%(6.c), as the case may be.

“ Interest Period” means, for each Eurodollar Rate Advance compgigiart of the same Borrowing, the period commenoimg
the date of such Eurodollar Rate Advance or the dhthe Conversion of any Base Rate Advance im¢h £urodollar Rate Advance,
and ending on the last day of the period selecyethd Borrower pursuant to the provisions below,dhdreafter, each subsequent pe
commencing on the last day of the immediately ptereinterest Period and ending on the last dah®fperiod selected by the
Borrower pursuant to the provisions below. The taneof each such Interest Period shall be one, tiaree or six or, if available to
each Lender, nine or twelve months, as the Borramagr, upon notice received by the AdministrativeeAgnot later than 12:00 noon
(New York City time) on the third Business Day prio the first day of such Interest Period, selpatvided, howevethat:

(a) the Borrower may not select any Interest Peuiitd respect to any Eurodollar Rate Advance tinaiseafter the
Termination Date;

(b) Interest Periods commencing on the same datéumdollar 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 Busibags the last day of
such Interest Period shall be extended to occth®@mext succeeding Business Dasqvided, howevethat,
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if such extension would cause the last day of sotdrest Period to occur in the next following calar month, the last day of st
Interest Period shall occur on the next precedingifiess Day; and

(d) whenever the first day of any Interest Perioduss on a day of an initial calendar month forekhthere is no numerical
corresponding day in the calendar month that sutsceech initial calendar month by the number of therequal to the number of
months in such Interest Period, such Interest Bedfiall end on the last Business Day of such sdatge&alendar month.

“ Internal Revenue Codé means the Internal Revenue Code of 1986, as amakindm 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 deliviepyaperty, by the Borrower or any of its Restrec®ubsidiarie
() in any Person, whether by acquisition of staleqt or other obligations or Security, or by lognaranty of any debt, advance, caf
contribution or otherwise, or (b) in any property.

“ Lenders” means the Initial Lenders and each Person ttall kacome a Lender hereunder pursuant to Sect@ff@ so long a:
such Initial Lender or Person, as the case maghad| be a party to this Agreement.

“ Lien " means, with respect to any Person, any mortdage,pledge, charge, security interest, productiapment or other
encumbrance, or any interest or title of any venssor, lender or other secured party to or ohgerson under any conditional sal
other title retention agreement or Capital Leapenuwor with respect to any property or asset ohgterson (including in the case of
stock, stockholder agreements, voting trust agreésvend all similar arrangementpjpvided, howeverLien” shall not include any
negative pledge nor any royalty interest or ovémgdoyalty interest under any lease, subleasdlmraimilar agreement entered into in
the ordinary course of business.

“ Loan Documents’ means (a) this Agreement, (b) the Notes, (c)Sbbsidiary Guaranty, (d) the Fee Letter and (e) the
Intercreditor Agreement, in each case as amended.

“ 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, ass®ts
properties of the Borrower and its Restricted Sdibsies, taken as a whole.

Alliance Term Loan Agreement
16



“ Material Adverse Effect means a material adverse effect on (a) the basjraperations, affairs, financial condition, assst
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 Loamrioent to which it is a party, (c) the
ability of any Subsidiary Guarantor to performptsyment obligations or other material obligationsler the Subsidiary Guaranty, or
(d) the validity or enforceability of any Loan Daoent.

“ MLP " means Alliance Resource Partners, L.P., a Delawanited partnership.

“ MLP Agreement’ means the Second Amended and Restated Agreerhkimited Partnership of the MLP, dated as of
September 15, 2005, as amended by Amendment Nerdto, entered into effective as of May 15, 2@06endment No. 2 thereto,
dated as of October 25, 2007, and Amendment Nloet2to, dated as of April 14, 2008, and as the samebe further amended after
the date hereof, to the extent permitted undet.tizan Documents.

“ MLP Units " means the common units of the MLP.
“ Moody’'s” means Moody’s Investors Service, Inc.

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

“ Multiple Employer Plan” 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 at least one Person other than the Loan Partiethe ERISA Affiliates or
(b) was so maintained and in respect of which amgnlParty or any ERISA Affiliate could have liatilunder Section 4064 or 4069 of
ERISA in the event such plan has been or were terpenated.

“ Note” means a promissory note of the Borrower payabkié order of any Lender, in substantially thexfaf Exhibit Ahereto,
evidencing the aggregate indebtedness of the Bemrtmsuch Lender resulting from the Advance madsueh Lender, as amended.

“ Note Purchase Agreemefitmeans, individually or collectively, as the coxttenay require, (a) the Note Purchase Agreement
dated as of August 16, 1999 ( th&999 Note Purchase Agreemefitamong the Borrower (as assignee of the Speciale@al Partner)
and the purchasers of the 1999 Senior Notes, putrsoiavhich the 1999 Senior Notes were issuedpsnded by the First Amendment
thereto, dated as of June 26, 2008, and as the mayée further amended after the date hereofig@xtent permitted under the Loan
Documents and (b) the Note Purchase Agreement datetlJune 26, 2008 ( th&008 Note Purchase Agreemefitamong the
Borrower and the purchasers of the 2008 Seniord\ptersuant to which the 2008 Senior Notes wereetssas amended after the date
hereof, to the extent permitted under the Loan Doants.
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“ Notice of Borrowing” has the meaning specified in Section 2.02(a)
“ NPL " means the National Priorities List under CERCLA.

“ Obligation” means, with respect to any Loan Party, any paynpentormance or other obligation of such Loan Paftsiny kinc
under the Loan Documents, including, without lirtida, any liability of such Loan Party on any claiwhether or not the right of any
creditor to payment in respect of such claim isupedl to judgment, liquidated, unliquidated, fixatdsolute or contingent, direct or
indirect, matured, disputed, undisputed, legaljtafle, secured or unsecured, and whether or rot slaim is discharged, stayed or
otherwise affected by any proceeding referred t8antion 6.01(f) including without limitation, (a) the obligatido pay principal,
interest, charges, expenses, attorneys’ fees abdrdiements, indemnities and other amounts papgidach Loan Party under any
Loan Document and (b) the obligation of such LoartyPto reimburse any amount in respect of anyefforegoing that any Lender, in
its sole discretion, may elect to pay or advanceeamalf of such Loan Party.

“ OECD" means the Organization for Economic Cooperatioth Bevelopment.
“ Open Year’ has the meaning specified in Section 4.01(p)(ii)
“ Other Taxes’ has the meaning specified in Section 2.12(b)

“ Partnership Agreement means the amended and restated agreement aédirpértnership, dated as of August 20, 1999, of the
Borrower, as in effect on the date hereof, as dmeesmay be further amended in accordance withetinest of this Agreement.

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

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

(b) statutory Liens of landlords and Liens of aansj warehousemen, mechanics, materialmen and sithidar Liens, in eac
case, incurred in the ordinary course of businessdms not yet due and payable or the amounticayylty or validity thereof is
being contested by the Borrower or such RestriStgosidiary on a timely basis in good faith andpprapriate proceedings, and
the Borrower or a Restricted Subsidiary has estaél adequate reserves therefor in accordanceédAi#P on 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 courseusirigess (i) in
connection with workers’ compensation, unemploynestirance and other types of social security tirerent benefits, or (ii) to
secure (or to obtain letters of credit that secthve)performance of tenders, statutory obligatisnsety bonds, appeal bonds, bids,
leases (other than Capital Leases), performancesh@urchase, construction or sales contracts #at similar obligations, in
each case not incurred or made in connection Wwétbbrrowing of money, the obtaining of advancesredit or the payment of
the deferred purchase price of property;

(d) any attachment or judgment Lien for the paynmémhoney in an aggregate amount not to exceed$0MO0; povided
that the execution or other enforcement of sucind.is effectively stayed and the claims securerkthyeare contested by the
Borrower or such Restricted Subsidiary on a tinfalgis in good faith and in appropriate proceediagd,the Borrower or a
Restricted Subsidiary has established adequatevesstherefor in accordance with GAAP on the baafkkhe Borrower or such
Restricted Subsidiary; and

(e) leases or subleases granted to others, zogstgetions, easements, licenses, reservationgiggos, covenants,
conditions, waivers, restrictions on the use ofpprty or irregularities of title (and with respéatieasehold interests, mortgages,
obligations, liens and other encumbrances incumethted, assumed or permitted to exist and artgmthrough or under a
landlord or owner of the leased property, with dhaut consent of the lessee), and not interfewith, the ordinary conduct of t
business of the Borrower or any of its Restrictalstdiaries; povidedthat such Liens do not, in the aggregate, matgrigtract
from the value of such property or impair the usuzh property.

“ Person” means an individual, partnership, corporatiortiiding a business trust), limited liability compajoint stock
company, trust, unincorporated association, joamtture or other entity, or a government or anytjali subdivision or agency thereof.

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

“ Preferred StocK of any Person means any class of Capital Stoduoh Person that is preferred over any other d&€apital
Stock of such Person as to the payment of dividendse payment of any amount upon liquidationissdlution of such Person.

“ Pro Rata Sharé of any amount means, with respect to any Lentl@ng time, the product of such amotintesa fraction the
numerator of which is the amount of such Lendedsn@itment at such time and the denominator of widdhe Facility at such time.

“ Reference Bank$ means Citibank, Bank of Oklahoma, N.A., BrancmBiag and Trust Company and PNC Bank, National
Association.
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“ Register’ has the meaning specified in Section 8.07(d)
“ Regulation U” means Regulation U of the Board of GovernorsheffEederal Reserve System, as in effect from tintierte.

“ Related Document% means the Note Purchase Agreement, the Partpefgiiteement, the MLP Agreement and the Senior
Notes.

“ Related Partie$ means, with respect to any Person, such Pergdfilmtes and the partners, directors, officersy@oyees,
agents and advisors of such Person and of suchrPeffiliates.

“ Repurchase Agreemeritmeans any written agreement:

(a) that provides for (i) the transfer of one orrmnited States Governmental Securities in aneggge principal amount at
least equal to the amount of the Transfer Pricérelé below) to the Borrower or any of its ResetiSubsidiaries from an
Acceptable Bank or an Acceptable Broker-Dealerresia transfer of funds (theTtransfer Price”) by the Borrower or such
Restricted Subsidiary to such Acceptable Bank arefstable Broker-Dealer, and (ii) a simultaneougegrent by the Borrower or
such Restricted Subsidiary, in connection with smahsfer of funds, to transfer to such Accept@ddek or Acceptable Broker-
Dealer the same or substantially similar Unitedest&overnmental Securities for a price not leans the Transfer Price plus a
reasonable return thereon at a date certain resttlzin 365 days after such transfer of funds,

(b) in respect of which the Borrower or such Regtd Subsidiary shall have the right, whether bytiat or pursuant to
applicable law, to liquidate such agreement upemoitturrence of any default thereunder, and

(c) in connection with which the Borrower or sucesiicted Subsidiary, or an agent thereof, shalehiaken all action
required by applicable law or regulations to pergetien on, or possess an ownership interestuich $)nited States Governmer
Securities.

“ Required Lender$ means, at any time, Lenders owed or holding aétl@ majority in interest of the aggregate priacgmount
of the Advances outstanding at such time.

“ Responsible Officel means any officer of any Loan Party or any ofSthsidiaries.

“ Restricted Paymerithas the meaning set forth in Section 5.02(g)

“ Restricted Subsidiary means any Subsidiary of the Borrower (a) of whiehre than 50% (by number of votes) of each cléss o
(i) Voting Stock, and (ii) all other securities a@mtible into, exchangeable for or representingritylet to purchase, Voting
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Stock is beneficially owned, directly or indirectlyy the Borrower, (b) which is organized underlthes of the United States or any
State thereof, (c) which maintains substantiallypflits assets and conducts substantially altobusiness within the United States, and
(d) which is properly designated as such by thed®eer in the most recent notice (or, prior to angtsnotice, on Schedule 4.01(b)
hereto including, without limitation, Alliance CqalLC, a Delaware limited liability company and ilhce Resource Properties, LLC, a
Delaware limited liability company), with respeotduch Subsidiary given by the Borrower pursuarinid in accordance with the

provisions of Section 5.02(r)

“ S&P " means Standard & Poor’s Financial Services LLC.

“ Securities Act’ means the Securities Act of 1933, as amended fiora to time.
“ Security” has the meaning set forth in Section 2(a)(1hef $ecurities Act.

“ Senior Notes' means the 1999 Senior Notes and the 2008 SerutadN

“ 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 andRh@AAffiliates or (b) was so
maintained and in respect of which any Loan Parigny ERISA Affiliate could have liability under &on 4069 of ERISA in the eve
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 partiaidde, that on such date (a) the fair value of the
property of such Person is greater than the totaiuant of liabilities, including, without limitatigrcontingent liabilities, of such Person,
(b) the present fair salable value of the assessiofi Person is not less than the amount thabwitequired to pay the probable liability
of such Person on its debts as they become absoidtenatured, (c) such Person does not intendhtbdaes not believe that it will,
incur debts or liabilities beyond such Person’ditgtiio pay such debts and liabilities as they matand (d) such Person is not engaged
in business or a transaction, and is not aboutgage in business or a transaction, for which ®esison’s property would constitute an
unreasonably small capital. The amount of contibgehilities at any time shall be computed asahgunt that, in the light of all the
facts and circumstances existing at such timegesgmts the amount that can reasonably be expectetdme an actual 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 grértrfi the Borrower.

“ Subsidiary” means, with respect to any Person, any corpordtioited liability company, partnership, joint veme, associatior
trust or other entity of which (or in which) motean 50% of (a) the issued and outstanding CapiiteskShaving ordinary
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voting power to elect a majority of the board afdiors of such corporation (irrespective of whetite¢he time Capital Stock of any
other class or classes of such corporation shaflight have voting power upon the occurrence of @ntingency), (b) the interests in
the capital or profits of such partnership, limitedbility company, joint venture or associatiorthvordinary voting power to elect a
majority of the board of directors (or persons perfing similar functions) of such partnership, liedl liability company, joint venture
association, or (c) the beneficial interests irhstast or other entity with ordinary voting powerelect a majority of the board of
trustees (or persons performing similar functiasfsjuch trust or other entity, is at the time dieor indirectly owned or controlled by
such Person, by such Person and one or more $iiftsidiaries, or by one or more of such Persomierdbubsidiaries.

“ Subsidiary Guarantors means the Subsidiaries of the Borrower listedsehedule Ihereto and each other Restricted
Subsidiary of the Borrower that shall be require@xecute and deliver a guaranty pursuant to Sebtidl(i).

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

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

“ Swaps’ means, with respect to any Person, payment olbiggitivith respect to interest rate swaps, currencpmmodity swap
and hedging obligations obligating such Persona&erpayments, whether periodically or upon the bBajyg of a contingency. For the
purposes of this Agreement, the amount of the abbg under any Swap shall be the amount deternmimesspect thereof as of the end
of the then most recently ended fiscal quarteuchsPerson, based on the assumption that such ISadaierminated at the end of such
fiscal quarter, and in making such determinatibany agreement relating to such Swap provideghi®mnetting of amounts payable by
and to such Person thereunder or if any such agneigpnovides for the simultaneous payment of anmbptand to such Person, then in
each such case, the amount of such obligation sbatie net amount so determined.

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

“ Termination Date” means the earlier of December 29, 2015 and tkee afaacceleration of the Advances pursuant to
Section 6.01

“ Transaction” means the making of the Advances under this Agerd.
“ Transaction Document$ means, collectively, the Loan Documents and tetafed Documents.

“ Transfer” means, with respect to any Person, any transaatiovhich such Person sells, conveys, abandamssfers, leases (as
lessor), or otherwise disposes of any of its aspetwided, howevethat “Transfer” shall not include (a) the grantiwfgany Liens
permitted to be granted pursuant to this Agreen{bhany transfer of assets permitted pursuaneftié 5.02(d) (c) the making of
any Restricted Payment permitted pursuant to Seétie2(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 Agrediraated as of June 13, 2006, by and among
Alliance Holdings GP, L.P., Alliance GP, LLC, C-Hliimgs, LLC, Joseph W. Craft Ill, Alliance Resouideldings Il, Inc., Alliance
Resource Holdings, Inc., Alliance Resource GP, ldnd each other party named therein as a partytthe®the same may be amen
modified or supplemented.

“ Type” refers to the distinction between Advances bapimerest at the Base Rate and Advances beattiegst at the
Eurodollar Rate.

“ United States Governmental Securitymeans any direct obligation of, or obligation gumdead by, the United States of Amer
or any agency controlled or supervised by or actimgn instrumentality of the United States of Aoeepursuant to authority granted
the Congress of the United States of America, 8g ls such obligation or guarantee shall have e¢hefii of the full faith and credit of
the United States of America which shall have hj@edged pursuant to authority granted by the Camoé the United States of
America.

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

“ Voting Stock” means, (i) Securities of any class of classeshttiders of which are ordinarily, in the abseniceamtingencies,
entitled to elect a majority of the directors (@rgons performing similar functions) or (ii) in tbase of a partnership, limited liability
company or joint venture, interests in the prafitcapital thereof entitling the holders of sucterasts to approve major business
actions.

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

“ Withdrawal Liability ” has the meaning specified in Part | of SubtitlefHitle IV of ERISA.

SECTION 1.02 Computation of Time Periods; Otherifigbnal Provisions In this Agreement and the other Loan Documents in
the computation of periods of time from a specifilade to a later specified date, the wofcotn ” means “from and including” and the words
“to” and “until " each mean “to but excluding”. References in tlbah. Documents to any agreement or contrast &Amended shall mean
and be a reference to such agreement or contrachesded, amended and restated, supplementedeowisth modified from time to time in
accordance with its terms.
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SECTION 1.03 Accounting TermsAll accounting terms not specifically defined &iershall be construed in accordance with
generally accepted accounting principles in effenn time to time ("GAAP™).

ARTICLE II

AMOUNTS AND TERMS OF THE ADVANCES

SECTION 2.01 The Advance€ach Lender severally agrees, on the terms amditgans hereinafter set forth, to make a single
advance (each, anAdvance”) to the Borrower on the Effective Date in an amboot to exceed such LendeCommitment . The Borrowir
shall consist of Advances made simultaneously byl #nders ratably according to their Commitmentsofnts borrowed pursuant to this
Section 2.0Jand repaid or prepaid may not be reborrowed.

SECTION 2.02 Making the Advancega) The Borrowing shall be made on notice, givehlaier than 12:00 noon (New York C
time) on the first Business Day prior to the ddtéhe proposed Borrowing and shall consist of BRate Advances, by the Borrower to the
Administrative Agent, which shall give to each Lengirompt notice thereof by telecopier. Such nodica Borrowing (the ‘Notice of
Borrowing ") shall be by telephone, confirmed immediatelyiriting, or by telecopier, in substantially the foof Exhibit Bhereto,
specifying therein the requested (i) date of suohr@®ving and (i) amount of such Borrowing. Eacmter shall, before 12:00 noon
(New York City time) on the date of the Borrowimgake available for the account of its Applicablentlimg Office to the Administrative
Agent at the Administrative Agent’s Account, in saday funds, such Lender’s ratable portion of tber@ving in accordance with the
respective Commitments of such Lender and the dtbeders. After the Administrative Agent’s recegftsuch funds and upon fulfillment of
the applicable conditions set forth_in Article Jithe Administrative Agent will make such funds iadale to the Borrower by crediting the
Borrower’s Account.

(b) The Notice of Borrowing shall be irrevocablaldnnding on the Borrower.

(c) Unless the Administrative Agent shall have reeg notice from a Lender prior to the date of Buerowing that such Lender
will not make available to the Administrative Agesutich Lender’s ratable portion of the Borrowings &kdministrative Agent may
assume that such Lender has made such portiorableatb the Administrative Agent on the date of Bogrowing in accordance with
subsection (a) of this Section 2.88d the Administrative Agent may, in reliance ugoch assumption, make available to the Borrower
on such date a corresponding amount. If and textent that such Lender shall not have so made suighle portion available to the
Administrative Agent, such Lender and the Borroseverally agree to repay or pay to the Administeafigent forthwith on demand
such corresponding amount and to pay interestanefer each day from the date such amount is maad#able to the Borrower until
the date such amount is repaid or paid to the Athtnative Agent at (i) in the case of the Borrowée interest rate applicable at such
time under Section 2.09
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Advances comprising the Borrowing and (ii) in tleese of such Lender, the Federal Funds Rate. Iflsester shall pay to the
Administrative Agent such corresponding amounthsaimount so paid shall constitute such Lender’saide as part of the Borrowing
for all purposes.

(d) The failure of any Lender to make the Advar@cbd made by it shall not relieve any other Leraféts obligation, if any,
hereunder to make its Advance on the date of theoBing, but no Lender shall be responsible forfdikire of any other Lender to
make the Advance to be made by such other Lend#reodate of the Borrowing.

SECTION 2.03 [Reserved].

SECTION 2.04 Repayment of Advancgs) Advances The Borrower shall repay the Advances to the Adstiative Agent for
the ratable account of the Lenders in the amourdsa the dates set forth in the following amott@ascheduleprovidedthat the Advances
shall be repaid in full on the Termination Date:

Dat Amount
March 31, 201: $ 15,000,00
June 30, 201 $ 15,000,00
September 30, 201 $ 15,000,00
December 31, 201 $ 15,000,00
March 31, 201« $ 18,750,00
June 30, 201 $ 18,750,00
September 30, 201 $ 18,750,00
December 31, 201 $ 18,750,00
March 31, 201! $ 18,750,00
June 30, 201 $ 18,750,00
September 30, 201 $ 18,750,00
December 31, 201 $108,750,00

SECTION 2.05 [Reserved]

Alliance Term Loan Agreement
25



SECTION 2.06 Optional PrepaymentShe Borrower may, upon at least one Business ©ragtice in the case of Base Rate
Advances and three Business Days’ notice in the oa&urodollar Rate Advances, in each case té\thministrative Agent stating the
proposed prepayment date, aggregate principal anodtine prepayment, and if such naotice is givenBlorrower shall, prepay the
outstanding aggregate principal amount of the Adearcomprising part of the same Borrowing in wrasleatably in part, together
with accrued interest to the date of such prepaymethe aggregate principal amount preppidyvided, howevethat (x) each partial
prepayment shall be in an aggregate principal amaofu$il,000,000 or an integral multiple of $100,00@xcess thereof in the case of Base
Rate Advances and $5,000,000 or an integral meltpi$1,000,000 in excess thereof in the case ofdallar Rate Advances, (y) if any
prepayment of a Eurodollar Rate Advance is mada date other than the last day of an Interest Bdoiosuch Advance, the Borrower shall

also pay any amounts owing pursuant to Section(@)@#hd (z) prepayments shall be applied to the Adwaace to the installments thereof
set forth in_Section 2.0 forward order of maturity.

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

0] Base Rate Advance®Puring such periods as such Advance (or portiemgof) comprises a part of a Base Rate Borrowing,
a rate per annum equal at all times to the surApfhe Base Rate in effect from time to tipleis(B) the Applicable
Margin in effect from time to time, based on the®aver's Consolidated Debt to Consolidated CashvHRatio as
determined in accordance with the definition of Agable Margin, payable in arrears quarterly onltst day of each fisc
quarter during such periods and on the date susk Bate Advance shall be Converted or paid in

(il Eurodollar Rate AdvancesDuring such periods as such Advance (or porti@neof) comprises a part of a Eurodollar Rate
Borrowing, a rate per annum equal at all timesrdpgach Interest Period for such Advance (or pottiereof) to the sum
of (A) the Eurodollar Rate for such Interest Perfiodsuch Advance (or portion theregius (B) the Applicable Margin in
effect prior to the first day of such Interest BPdribased on the Borrower’s Consolidated Debt tosGlidated Cash Flow
Ratio as determined in accordance with the dediniof Applicable Margin, payable in arrears on st day of such
Interest Period and, if such Interest Period hdsration of more than three months, on each dayoiturs during such
Interest Period every three months from the fiest df such Interest Period and on the date sucbddllar Rate Advance
shall be Converted or paid in fu

(b) Default Interest Upon the occurrence and during the continuan@ndivent of Default, the Borrower shall pay ingr@
Default Interest”) on (i) the unpaid principal amount of each Adearowing to each Lender, payable in arrears onldes referred to
in clause (a)(i) or (a)(ii) above and on demand, ette per annum equal at all
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times to 2% per annum above the rate per annuniregbio be paid on such Advance pursuant to cléaigp or (a)(ii) above and (ii) to
the fullest extent permitted by law, the amounawny interest, fee or other amount payable undet¢lam Documents that is not paid
when due, from the date such amount shall be dtilesush amount shall be paid in full, payable irears on the date such amount s
be paid in full and on demand, at a rate per anaeguoal at all times to 2% per annum above the mt@pnum required to be paid, in
case of interest, on the Type of Advance on whiathsnterest has accrued pursuant to clause (a)(8)(ii) above and, in all other
cases, on Base Rate Advances pursuant to clageaf@ve; provided, howeverthat following the acceleration of the Advanaasthe
giving of notice by the Administrative Agent to aterate the Advances, pursuant to Section gdfault Interest shall accrue and be
payable hereunder.

(c) Notice of Interest Period and Interest Raeomptly after receipt of a notice of Converspumsuant to Section 2.0% a notice
of selection of an Interest Period pursuant taiginms of the definition of “Interest Period”, theliinistrative Agent shall give notice to
the Borrower and each Lender of the applicableréstePeriod and the applicable interest rate détedirby the Administrative Agent
for purposes of clause (a)(i) or (a)(ii) above, #melapplicable rate, if any, furnished by eacheRaice Bank at the Borrower s request
for the purpose of determining the applicable igérate under clause (a)(ii) above.

(d) Interest Rate Determinatiori) In the event that the Borrower requests,docsidance with the definition of “Eurodollar Rate”,
that the Eurodollar Rate be based on interestadées received from the Reference Banks, each&efe Bank agrees to furnish to
Administrative Agent timely information for the pose of determining each Eurodollar Rate. If ang onmore of the Reference Bai
shall not furnish such timely information to therAihistrative Agent for the purpose of determinimy auch interest rate, the
Administrative Agent shall determine such interasé on the basis of timely information furnishadtibe remaining Reference Banks.

(i) If fewer than two Reference Banks are abléutmish timely information to the Administrative Agt for determining the
Eurodollar Rate for any Eurodollar Rate Advances tlue Eurodollar Rate cannot otherwise be detemhim@ccordance
with clause (b) of the definition of “Eurodollar &4, the Administrative Agent shall forthwith natithe Borrower and the
Lenders that the interest rate cannot be deternpnesliant to said clause (b) for such EurodollaeRalvances, and,
unless the Eurodollar Rate cannot be determinagfieyence to clause (a) of the definition of EultaddRate, ther

(A) each such Advance will automatically, on thstlday of the then existing Interest Period thetefonvert into a Base
Rate Advance (or if such Advance is then a Base Rdvance, will continue as a Base Rate Advance), a
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(B) the obligation of the Lenders to Convert Advesiinto Eurodollar Rate Advances shall be suspendgithe
Administrative Agent shall notify the Borrower atite Lenders that the circumstances causing sugess®n no longer exist.

SECTION 2.08 FeesThe Borrower shall pay to the Administrative Agéor its own account such fees as may from timeénte
be agreed between the Borrower and the Adminig&atgent.

SECTION 2.09 Conversion of Advance&) Optional The Borrower may on any Business Day, upon nafieen to the
Administrative Agent not later than 12:00 noon (N¥éark City time) on the third Business Day priorthe date of the proposed Conversion
or continuation, in the case of the Conversionamtiouation of any Advances (or portion thereofpior as Eurodollar Rate Advances, anc
the same Business Day, in the case of the Conwveo$iany Advances (or portion thereof) into Bas¢éeRedvances, and subject, in each case,
to the provisions of Sections 2.@7d 2.10 Convert (or in the case of Eurodollar Rate Ademncontinue) all or any portion of the Advances
of one Type comprising the same Borrowing into Atbes of the other Typerovided, howevethat any Conversion of Eurodollar Rate
Advances into Base Rate Advances or continuatideuofdollar Rate Advances shall be made only onasteday of an Interest Period for
such Eurodollar Rate Advances, any Conversion sEBrate Advances into Eurodollar Rate Advanced Baah an amount not less than
$5,000,000, no Conversion of any Advances (or portiiereof) shall result in more than eight segaBatrrowings and each Conversion of
Advances (or portion thereof) comprising part & #ame Borrowing shall be made ratably among timeléss in accordance with their
Commitments. Each such notice of Conversion origaation shall, within the restrictions specifidubae, specify (i) the date of such
Conversion or continuation, (ii) the aggregate amaif the Advances (or portion thereof) to be Catea or continued and (iii) if such
Conversion or continuation is into Eurodollar RAttvances, the duration of the initial Interest Bérior such Advances (or portion thereof.
Each notice of Conversion shall be irrevocable lsinding on the Borrower.

(b) Mandatory. (i) On the date on which the aggregate unpaiacgal amount of Eurodollar Rate Advances compgisiny
Borrowing shall be reduced, by payment or prepayroentherwise, to less than $5,000,000, such Adesishall automatically Conwvi
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 for
any Eurodollar Rate Advances in accordance witlptbeisions contained in the definition of “Inter&eriod” in
Section 1.0] the Administrative Agent will forthwith so notifnhe Borrower and the Lenders, whereupon each such
Eurodollar Rate Advance will automatically, on thst day of the then existing Interest Period tfugréConvert into or
continue as a Eurodollar Rate Advance with an @stigperiod of one month. In addition, if the Boreswghall fail to provid
a timely notice of Conversion or continuation faya&urodollar Rate Advance, such Eurodollar Ratgakde will
automatically Convert into a Base Rate Adval
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(i)  Upon the occurrence and during the continieatany Event of Default, (x) each Eurodollar Ratlyance will
automatically, on the last day of the then existintgrest Period therefor, Convert into a Base Rakeance and (y) the
obligation of the Lenders to Convert Advances iototo continue Eurodollar Rate Advances as, EUfadRate Advances
shall be suspended during such continua

SECTION 2.10 Increased Costs, Ef@) If, due to either (i) the introduction of @ny change in or in the interpretation of any law
or regulation after the date hereof or (ii) the pdiance with any guideline or request from any carttank or other governmental authority
(whether or not having the force of law), therellsh@ any increase in the cost to any Lender oéeigig to make or of making, funding or
maintaining Eurodollar Rate Advances (excluding,dorposes of this Section 2.18ny such increased costs resulting from (x) Taxes
Other Taxes (as to which Section 2st&ll govern) and (y) changes in the basis of tamaif overall net income or overall gross incorye b
the United States or by the foreign jurisdictiorstate under the laws of which such Lender is degahor has its Applicable Lending Office
or any political subdivision thereof), then the Baver shall from time to time, upon demand by suehder (with a copy of such demand to
the Administrative Agent), pay to the Administraiigent for the account of such Lender additiomadants sufficient to compensate such
Lender for such increased cost. A certificate akéoamount of such increased cost, submittede®@trrower by such Lender, shall be
conclusive and binding for all purposes, absentifasinerror. Notwithstanding anything herein to tuatrary, the Dodd-Frank Wall Street
Reform and Consumer Protection Act, and all requestes, guidelines and directives promulgatedetimeder, are deemed to have been
introduced or adopted after the date hereof, régssdf the date enacted or adopted.

(b) If any Lender determines that compliance witly Eaw or regulation or any guideline or requestiirany central bank or other
governmental authority enacted, promulgated, issmedade after the date hereof (whether or notritpthe force of law) affects or
would affect the amount of capital required or extpd to be maintained by such Lender or any cotjworaontrolling such Lender and
that the amount of such capital is increased Hyased upon the existence of such Lender’ committodiend, then, upon demand by
such Lender or such corporation (with a copy ohsidemand to the Administrative Agent), the Borrowieall pay to the Administrative
Agent for the account of such Lender, from timéinte as specified by such Lender, additional am®aafficient to compensate such
Lender in the light of such circumstances, to thtert that such Lender reasonably determines suwwhase in capital to be allocable to
the existence of such Lendecommitment to lend hereunder. A certificate asutth amounts submitted to the Borrower by sucltdet
shall be conclusive and binding for all purposéseat manifest error.

(c) If, with respect to any Eurodollar Rate Advasideenders owed at least 50% of the then aggreggaaid principal thereof
notify the Administrative Agent that the EurodolRate for any Interest Period for such Advancetsmat adequately reflect the cost to
such Lenders of making, funding or maintaining ti&irodollar Rate Advances for such Interest Petiogl Administrative Agent shall
forthwith so notify the Borrower and the Lender$iareupon (i) each such Eurodollar Rate Advance will
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automatically, on the last day of the then existintgrest Period therefor, Convert into a Base Raleance and (ii) the obligation of the
Lenders to make, or to Convert Advances into, Eoltad Rate Advances shall be suspended until thmiAidtrative Agent shall notify
the Borrower that such Lenders have determinecttigatircumstances causing such suspension norlesggt.

(d) Notwithstanding any other provision of this A&gment, if the introduction of or any change innathe interpretation of any le
or regulation after the date hereof shall makeiawful, or any central bank or other governmeatahority shall assert that it is
unlawful, for any Lender or its Eurodollar Lendi@dfice to perform its obligations hereunder to m&keodollar Rate Advances or to
continue to fund or maintain Eurodollar Rate Adwesbereunder, then, on notice thereof and demaneftr by such Lender to the
Borrower through the Administrative Agent, (i) edebrodollar Rate Advance will automatically, uparcls demand, Convert into a
Base Rate Advance and (ii) the obligation of thade¥s to make, or to Convert Advances into, Eulad®ate Advances shall be
suspended until the Administrative Agent shall fyatie Borrower that such Lender has determinetittifeacircumstances causing such
suspension no longer exist.

(e) All amounts paid hereunder shall be withoutldagion of any amounts included within the defimit of the term “Eurodollar
Rate”.

SECTION 2.11 Payments and Computatio(es) The Borrower shall make each payment hereuart# under the Notes,
irrespective of any right of counterclaim or set{efkcept as otherwise provided_in Section 2,1%ot later than 12:00 noon (New York City
time) on the day when due in U.S. dollars to thenkdstrative Agent at the Administrative Agent’s @unt in same day funds, with
payments being received by the Administrative Agdter such time being deemed to have been receivdlde next succeeding Business
Day. The Administrative Agent will promptly theréarf cause like funds to be distributed (i) if spatyment by the Borrower is in respect of
principal, interest or any other obligation therygdale hereunder and under the Notes to more thaihender, to such Lenders for the accc
of their respective Applicable Lending Offices fatain accordance with the amounts of such respedbligations then payable to such
Lenders and (ii) if such payment by the Borrowenisespect of any obligation then payable hereutmlene Lender, to such Lender for the
account of its Applicable Lending Office, in ead@se to be applied in accordance with the termkisfAgreement. Upon its acceptance of an
Assignment and Acceptance and recording of thenmition contained therein in the Register purstm&ection 8.07(d)from and after the
effective date of such Assignment and AcceptarmeAdministrative Agent shall make all paymentsheder and under the Notes in res)
of the interest assigned or purchased therebyeth ¢éimder assignee thereunder, and the partieg/teumi Assignment and Acceptance shall
make all appropriate adjustments in such paymentsdriods prior to such effective date directlyvieen themselves.

(b) The Borrower hereby authorizes each Lendereauth of its Affiliates, if and to the extent payrmhewed to such Lender is not
made when due hereunder (after giving effect togarmjod of grace) or, in the case of a Lender, utiteNote held by such Lender, to
charge from time to time, to the fullest extentrpited by law, against any or all of the Borrowaatounts with such Lender or such
Affiliate any amount so due.
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(c) All computations of interest based on the BRate shall be made by the Administrative Agenthenkiasis of a year of 365 or
366 days, as the case may be, and all computaifanterest based on the Eurodollar Rate or thef@drunds Rate shall be made by
the Administrative Agent on the basis of a yeaB&® days, in each case for the actual number of lagluding the first day but
excluding the last day) occurring in the periodvdvich such interest is payable. Each determindiiothe Administrative Agent of an
interest rate hereunder shall be conclusive andifgrfor all purposes, absent manifest error.

(d) Whenever any payment hereunder or under thed\sitall be stated to be due on a day other tBarsiaess Day, such
payment shall be made on the next succeeding Bissibay, and such extension of time shall in susk & included in the
computation of payment of intereprovided, howevethat, if such extension would cause payment ofésteon or principal of
Eurodollar Rate Advances to be made in the nelddhg calendar month, such payment shall be mahe next preceding Business
Day.

(e) Unless the Administrative Agent shall have nea@ notice from the Borrower prior to the datevamnich any payment is due to
any Lender hereunder that the Borrower will not emalich payment in full, the Administrative Agentynassume that the Borrower has
made such payment in full to the Administrative Agen such date and the Administrative Agent mayeliance upon such
assumption, cause to be distributed to each suetidreon such due date an amount equal to the artteemtiue such Lender. If and to
the extent the Borrower shall not have so made pagiment in full to the Administrative Agent, eastich Lender shall repay to the
Administrative Agent forthwith on demand such amtadistributed to such Lender together with intetesteon, for each day from the
date such amount is distributed to such Lendef th&tidate such Lender repays such amount to tmeidistrative Agent, at the Federal
Funds Rate.

(f) If the Administrative Agent receives funds fpplication to the Obligations of the Loan Partiesler the Loan Documents
under circumstances for which the Loan Documentsalspecify the Advances or the Facility to whishthe manner in which, such
funds are to be applied, the Administrative Agdwatlisdistribute such funds to each Lender ratablggcordance with such Lender’s Pro
Rata Share of the aggregate principal amount gfdtances outstanding at such time, in repaymeptewayment of such of the
outstanding Advances or other Obligations then gwinsuch Lender and shall return any unused ftmtise Borrower.

SECTION 2.12 Taxes(a) Any and all payments by the Borrower to artfee account of any Lender or the AdministrativgeAt
hereunder or under the Notes or any other Loan Dect shall be made, in accordance with Section @.1ie applicable provisions of such
other Loan Document, if any, free and clear of aitlout deduction for any and all present or futtarees, levies, imposts, deductions,
charges or withholdings imposed by a
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Governmental Authority, and all liabilities withagect theretagxcluding,in the case of each Lender and the Administratiger, taxes that
are imposed on its overall net income by the Un8tates and taxes that are imposed on its ovesalhoome (and franchise taxes imposed in
lieu thereof) by the state or foreign jurisdictiander the laws of which such Lender or the Admraiste Agent, as the case may be, is
organized or any political subdivision thereof aimthe case of each Lender, taxes that are imposéts overall net income (and franchise
taxes imposed in lieu thereof) by the state orifprgurisdiction of such Lender’'s Applicable Lendi®ffice or any political subdivision
thereof (all such non-excluded taxes, levies, ingakeductions, charges, withholdings and liak#itin respect of payments hereunder or
under the Notes being hereinafter referred to Baxes”). If the Borrower shall be required by law to detlany Taxes from or in respect of
any sum payable hereunder or under any Note ootmgr Loan Document to any Lender or the AdministeaAgent, (i) the sum payable by
the Borrower shall be increased as may be necesedhat after the Borrower and the Administrathgent have made all required
deductions (including deductions applicable to fddal sums payable under this Section 2.%8ch Lender or the Administrative Agent, as
the case may be, receives an amount equal to thét suould have received had no such deductions besde, (ii) the Borrower shall make
all such deductions and (iii) the Borrower shaly pize full amount deducted to the relevant taxaéiathority or other authority in accordance
with applicable law.

(b) In addition, the Borrower shall pay any presanfuture stamp, documentary, excise, propertsimilar taxes, charges or lev
that arise from any payment made by the Borrowesureler or under any Notes or any other Loan Doatimefrom the execution,
delivery or registration of, performance underptirerwise with respect to, this Agreement, the SBlateother Loan Documents
(hereinafter referred to asOther Taxes)).

(c) The Borrower shall indemnify each Lender arel Aldministrative Agent for and hold them harmlegaiast the full amount of
Taxes and Other Taxes, and for the full amounaxés of any kind imposed by any jurisdiction on ante payable under this
Section 2.12 imposed on or paid by such Lender or the Admiaiste Agent (as the case may be) and any lialiitgluding penalties,
additions to tax, interest and expenses) arisiagefrom or with respect thereto. This indemnificatshall be made within 30 days from
the date such Lender or the Administrative Agesttf@ case may be) makes written demand therefor.

(d) Within 30 days after the date of any paymernitaXes, the Borrower shall furnish to the Admiratitre Agent, at its address
referred to in Section 8.0Zhe original or a certified copy of a receiptadaiicing such payment, to the extent such a reisiggued
therefor, or other written proof of payment thertedt is reasonably satisfactory to the AdministeaAgent. In the case of any payment
hereunder or under the Notes or the other Loan Deats by or on behalf of the Borrower through acoaat or branch outside the
United States or by or on behalf of a the Borrolen payor that is not a United States persohgifBorrower determines that no Taxes
are payable in respect thereof, the Borrower ghalish, or shall cause such payor to furnishhsAdministrative Agent, at such
address, an opinion of counsel acceptable to taididtrative Agent stating that such payment isngxefrom Taxes. For purposes of
subsections (d) and (e) of this Section 2.fi# terms ‘United States and “ United States persohshall have the meanings specifiel
Section 7701 of the Internal Revenue Code.
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(e) Each Lender organized under the laws of adiati®n outside the United States shall, on ormpacthe date of its execution &
delivery of this Agreement in the case of eachidhltender and on the date of the Assignment anceptance pursuant to which it
becomes a Lender in the case of each other Leadérfrom time to time thereafter as reasonablyestad in writing by the Borrower
or promptly upon a change in any material factldsed on the applicable form or certificate (bateither case, only so long thereafter
as such Lender remains lawfully able to do so)videeach of the Administrative Agent and the Baseo with two original signed and
complete Internal Revenue Service Forms W-8BEN eBBAZI (or in the case of a Lender entitled to claxemption from withholding
of United States federal income tax under Sectit(I8) or 881(c) of the Internal Revenue Code (AgHdificate stating that it is not (i)
“bank” as defined in Section 881(c)(3)(A) of thedmal Revenue Code, (ii) a 10-percent sharehd\i¢iin the meaning of Section 871
(h)(3)(B) of the Internal Revenue Code) of the Barer or (iii) a controlled foreign corporation ridd to the Borrower (within the
meaning of Section 864(d)(4) of the Internal Reve@wde), and (B) a signed and complete InternabRe&w Service Form W-8BEN),
as appropriate, or any successor or other forncpbesi by the Internal Revenue Service, certifitimat such Lender is exempt from or
entitled to a reduced rate of United States witdimgl tax on payments pursuant to this Agreemettt@Notes or any other Loan
Document or, in the case of a Lender that hasfigettihat it is not a “bank”, as described abotifying that such Lender is a foreign
corporation, partnership, estate or trust. If threnfs provided by a Lender at the time such Lenidgtrfecomes a party to this Agreerr
indicate a United States interest withholding t@&e fin excess of zero, withholding tax at such satl be considered excluded from
Taxes unless and until such Lender provides theogpiate forms certifying that a lesser rate agpliehereupon withholding tax at st
lesser rate only shall be considered excluded ffases for periods governed by such forprgvided, however, that if, at the effective
date of the Assignment and Acceptance pursuanhtohvwa Lender becomes a party to this Agreemeetl.émder assignor was entitled
to payments under subsection (a) of this Sectit8 iB.respect of United States withholding tax witBpect to interest paid at such d
then the term Taxes shall include (in addition tthiolding taxes that may be imposed in the futurether amounts otherwise
includable in Taxes) United States withholding ti&=any, applicable with respect to the Lender@sse on such date to the extent that
payment would have been required under Section@)\ iiPrespect of such United States withholding tathé interest were paid to st
Lender assignor on such date. If any form or documeferred to in this subsection (e) requiresdiselosure of information, other than
information necessary to compute the tax payahyding at a lesser rate, such as a tax treay ifapplicable) and information
required on the date hereof by Internal Revenuei@eForm W-8BEN or W-8ECI or the related certifie@escribed above, that the
applicable Lender reasonably considers to be cenfidl, such Lender shall give notice thereof ®Borrower and shall not be
obligated to include in such form or document socehfidential information.
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(f) For any period with respect to which a Lendas ffailed to provide the Borrower with the apprafiform, certificate or other
document described in subsection (e) abostér thanif such failure is due to a change in law, or ie thterpretation or application
thereof, occurring after the date on which a foeenrtificate or other document originally was reqdito be provided or if such form,
certificate or other document otherwise is not negiunder subsection (e) above), such Lender sbabe entitled to indemnification
under subsection (a) or (c) of this Section 2vMth respect to Taxes imposed by the United Stayagason of such failurgrovided,
however, that should a Lender become subject to Taxesulseaaf its failure to deliver a form, certificateaiher document required
hereunder, the Borrower shall take such stepsaslsender shall reasonably request to assist senlér to recover such Taxes.

(9) If the Borrower pays any amounts under thistir@.12to a Lender and such Lender determines in its redse discretion
that it has actually received or realized in cotioactherewith any refund or any reduction of, oedit against, its tax liabilities in or
with respect to the taxable year in which the ami@upaid (a “Tax Benefit”), such Lender shall pay to the Borrower an amouritthe
Lender shall reasonably determine is equal to gtdanefit, after tax, which was obtained by thader in such year as a consequence
of such Tax Benefitprovided, howeverthat (i) nothing in this Section 2.12(gfall require the Lender to disclose any confidénti
information to such Loan Party (including, withdmtitation, its tax returns); and (ii) no Lenderadlhbe required to pay any amounts
pursuant to this Section 2.12@f)any time which a Default exists.

(h) If a payment made to a Lender would be sulifettnited States federal withholding tax imposedSegtions 1471 through
1474 of the Internal Revenue Code, including théddinStates Treasury regulations promulgated tmetetuand published guidance
with respect thereto (FATCA ") as a result of such Lender failing to complywihe applicable information collection and repugti
requirements of FATCA, then such Lender shall dglio the Administrative Agent and the Borrower a@ogumentation under FATCA
or reasonably requested by the Administrative Agerthe Borrower sufficient for the Administratidggent and the Borrower to comy
with their obligations under FATCA. Any United Statfederal withholding tax imposed on amounts pleymba Lender as a result of
such Lender’s failure to comply with FATCA and ttaiblish a complete exemption from withholding ¢harder (including providing
any documentation required or reasonably requestddr this Section 2.12(hshall be considered excluded from Taxes unleds an
until such Lender complies with FATCA and provides documentation required or reasonably requestddr this Section 2.12(h)

(i) Each Lender organized under the laws of tha&éhStates or any state thereof shall, on or poitne date of its execution and
delivery of this Agreement in the case of eachidhltender and on the date of the Assignment anceptance pursuant to which it
becomes a Lender in the case of each other Leadérfrom time to time thereafter as reasonablyestpd in writing by the Borrower
and promptly upon a change in any material faatloged on the applicable form or certificate (bukither case, only so long therea
as such Lender remains lawfully able to do so)yideeach
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of the Administrative Agent and the Borrower wittotoriginal signed and complete Internal Revenuwie Forms W-9 certifying
such Lender as a United States person under S&cihof the Internal Revenue Code that is exengpt 1U.S. backup withholding
taxes.

SECTION 2.13 Sharing of Payments, Et€any Lender shall obtain at any time any payt{ainether voluntary, involuntary,
through the exercise of any right of set-off, drestvise, other than as a result of an assignmestipnot to Section 8.0j7(a) on account of
Obligations due and payable to such Lender herewartunder the Notes and the other Loan Docunagrsisch time in excess of its ratable
share (according to the proportion of (i) the amt@frsuch Obligations due and payable to such Leatlsuch time to (ii) the aggregate
amount of the Obligations due and payable to afidezs hereunder and under the Notes and the ottser Documents at such time) of
payments on account of the Obligations due andiaya all Lenders hereunder and under the Notsscit time obtained by all the Lenders
at such time or (b) on account of Obligations ow(ipgt not due and payable) to such Lender herewsmttéunder the Notes and the other
Loan Documents at such time in excess of its ratabare (according to the proportion of (i) the amaf such Obligations owing to such
Lender at such time to (ii) the aggregate amoumhh®fObligations owing (but not due and payablglithenders hereunder and under the
Notes and the other Loan Documents at such timpawinents on account of the Obligations owing (fmitdue and payable) to all Lend
hereunder and under the Notes at such time obtéyned! of the Lenders at such time, such Lendall $arthwith purchase from the other
Lenders such interests or participating interestdé obligations due and payable or owing to thesithe case may be, as shall be necessary
to cause such purchasing Lender to share the epgagsgent ratably with each of theprpvided, howevethat if all or any portion of such
excess payment is thereafter recovered from suathpsing Lender, such purchase from each otherdresidhll be rescinded and such other
Lender shall repay to the purchasing Lender thehmasge price to the extent of such Lender’s ratsiidee (according to the proportion of
() the purchase price paid to such Lender talfi§) aggregate purchase price paid to all Lendés)ah recovery together with an amount
equal to such Lender’s ratable share (accordirigeig@roportion of (i) the amount of such other Lernslrequired repayment to (ii) the total
amount so recovered from the purchasing Lendespgfinterest or other amount paid or payable bytivehasing Lender in respect of the
total amount so recovered. The Borrower agreesatiyat ender so purchasing an interest or particigahterest from another Lender
pursuant to this Section 2.1y, to the fullest extent permitted by law, exsedill its rights of payment (including the riglfitset-off) with
respect to such interest or participating inter@sthe case may be, as fully as if such Lendee tiner direct creditor of the Borrower in the
amount of such interest or participating interastthe case may be.

SECTION 2.14 Use of Proceed$he proceeds of the Advances shall be availaid the Borrower agrees that it shall use such
proceeds) solely for the general corporate, businesvorking capital purposes of the Borrower @rdubsidiaries, including, without
limitation, (a) for capital expenditures and acgigas (including mineral reserve acquisitions)ddh) for cash distributions to the MLP to be
used by the MLP for any business or corporate mapeemed appropriate by the MLP (or its managiamgial partner).

SECTION 2.15 Defaulting Lenderga) In the event that, at any one time, (i) aeynder shall be a Defaulting Lender, (ii) such
Defaulting Lender shall owe a Defaulted
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Amount to the Administrative Agent or any of théet Lenders and (iii) the Borrower shall make aayment hereunder or under any other
Loan Document to the Administrative Agent for tlee@unt of such Defaulting Lender, then the Admmaiite Agent may, on its behalf or on
behalf of such other Lenders and to the fullestrixpermitted by applicable law, apply at such ttheeamount so paid by the Borrower to or
for the account of such Defaulting Lender to thempant of each such Defaulted Amount to the extequired to pay such Defaulted Amot
In the event that the Administrative Agent shalbegply any such amount to the payment of any swefaudted Amount on any date, the
amount so applied by the Administrative Agent shatistitute for all purposes of this Agreement Hredother Loan Documents payment, to
such extent, of such Defaulted Amount on such datg.such amount so applied by the AdministratigeAt shall be retained by the
Administrative Agent or distributed by the Admimeive Agent to such other Lenders, ratably in adance with the respective portions of
such Defaulted Amounts payable at such time tAtministrative Agent and such other Lenders anthéfamount of such payment made
the Borrower shall at such time be insufficienpty all Defaulted Amounts owing at such time to Aluninistrative Agent and such other
Lenders, in the following order of priority:

0] first, to the Administrative Agent for any Defaulted Anmbs then owing to it, in its capacity as such;

(i)  second to any other Lenders for any Defaulted Amouné&nhtbwing to such other Lenders, ratably in accardamith such
respective Defaulted Amounts then owing to suclewotienders

Any portion of such amount paid by the Borrowertfog account of such Defaulting Lender remainitfiggragiving effect to the amount
applied by the Administrative Agent pursuant tethibsection (a), shall be applied by the Admiaiiste Agent as specified in subsection (b)
of this Section 2.15

(b) In the event that, at any one time (i) any Leanghall be a Defaulting Lender, (ii) such DefagtlLender shall not owe a
Defaulted Amount and (iii) the Borrower, the Adnstrative Agent or any other Lender shall be reglicepay or distribute any amount
hereunder or under any other Loan Document torthf® account of such Defaulting Lender, then tber@wver or the Administrative
Agent or such other Lender shall pay such amoutitedAdministrative Agent to be held by the Admirasive Agent, to the fullest
extent permitted by applicable law, in escrow @& Administrative Agent shall, to the fullest ext@etrmitted by applicable law, hold in
escrow such amount otherwise held by it. Any funelsl by the Administrative Agent in escrow undes ubsection (b) shall be
deposited by the Administrative Agent in an intefe=aring account at a bank (thEscrow Bank”) selected by the Administrative
Agent at the time, in the name and under the cbafrihe Administrative Agent, but subject to theyisions of this subsection (b). The
terms applicable to such account, including the cditinterest payable with respect to the credar@e of such account from time to
time, shall be the Escrow Bank’s standard termdiegdple to escrow accounts maintained with it. Amgrest credited to such account
from time to time shall be held by the AdministvatiAgent in escrow under, and applied by the Adstiative Agent from time to time
in accordance with the provisions of, this
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subsection (b). The Administrative Agent shallthe fullest extent permitted by applicable law, lg@dl funds so held in escrow from
time to time to the extent necessary to make anyaAdes required to be made by such Defaulting Lreadle to pay any amount
payable by such Defaulting Lender hereunder aneutied other Loan Documents to the Administratigeit or any other Lender, as
and when such Advances or amounts are required todaale or paid and, if the amount so held in esstwall at any time be insufficie
to make and pay all such Advances and amountsregtjtd be made or paid at such time, in the follmorder of priority:

0] first , to the Administrative Agent for any amounts tlgere and payable by such Defaulting Lender to ieheder, in its
capacity as such; ar

(il second to any other Lenders for any amount then duepaydble by such Defaulting Lender to such otherdees
hereunder, ratably in accordance with such resgeeatinounts then due and payable to such other k&l

In the event that any Lender that is a Defaultiegder shall, at any time, cease to be a Defaulteamgler, any funds held by the
Administrative Agent in escrow at such time witspect to such Lender shall be distributed by thmidistrative Agent to such Lender and
applied by such Lender to the obligations owinguoh Lender at such time under this Agreement lamather Loan Documents ratably in
accordance with the respective amounts of suclgatidins outstanding at such time.

(c) In the event that the Administrative Agent dind Borrower each agrees that a Defaulting Lendsradequately remedied all
matters that caused such Lender to be a Defaullgnder, or if such Defaulting Lender has assigteddvance in whole or in part to a
non-Defaulting Lender, then the Pro Rata Shardseof.enders shall be readjusted to reflect thaugich of such Lender’s (or its
assignee’s) Commitment and on such date such L¢od#s assignee) shall purchase at par sucheofttvances of the other Lenders
as the Paying shall determine may be necessanglér @r such Lender to hold such Advances in ataoce with its Pro Rata Share.

(d) The rights and remedies against a Defaultingdiee under this Section 2.4%e in addition to other rights and remedies that t
Administrative Agent or any Lender may have agasnsth Defaulting Lender with respect to any Defdidmount.

SECTION 2.16 Evidence of Deb{a) Each Lender shall maintain in accordance usthisual practice an account or accounts
evidencing the indebtedness of the Borrower to sugctder resulting from each Advance owing to suehder from time to time, including
the amounts of principal and interest payable amd  such Lender from time to time hereunder. Bbarower shall execute and deliver a
Note, in substantially the form Exhibit A hereto, payable to the order of each Lender irircipal amount equal to the Commitment of such
Lender.

(b) The Register maintained by the AdministrativgeAt pursuant to Section 8.076lall include a control account, and a

subsidiary account for each Lender,
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in which accounts (taken together) shall be reab(gehe date and amount of the Borrowing madeineder, the Type of Advances
comprising each Borrowing from time to time andagifpropriate, the Interest Period applicable tloei@) the terms of each Assignme
and Acceptance delivered to and accepted byi)tilfe amount of any principal or interest due gaglable or to become due and
payable from the Borrower to each Lender hereuradat,(iv) the amount of any sum received by the histrative Agent from the
Borrower hereunder and each Lender’s share thereof.

(c) Entries made in good faith by the Administrati&xgent in the Register pursuant to subsectiomlfoye, and by each Lender in
its account or accounts pursuant to subsectioab@ye, shall bprima facieevidence of the amount of principal and interes dod
payable or to become due and payable from the Bemto, in the case of the Register, each Lendeyiarthe case of such account or
accounts, such Lender, under this Agreement, alosanifest errorprovided, howevethat the failure of the Administrative Agent or
such Lender to make an entry, or any finding tima¢matry is incorrect, in the Register or such aatauw accounts shall not limit or
otherwise affect the obligations of the Borrowedenthis Agreement.

SECTION 2.17 Replacement of Certain Lenddfsany Lender (a ‘Subject Lender’) (a) makes demand upon the Borrower for
(or if the Borrower is otherwise required to pag)aunts pursuant to Section 2.() or (b) or Section 2.1@ (b) gives notice pursuant to
Section 2.10(djequiring a Conversion of such Subject Lender'solaiar Rate Advances to Base Rate Advances, the®er may, within
150 days after receipt by the Borrower of such deh notice (or the occurrence of such other egansing the Borrower to be required to
pay such compensation), as the case may be, giiee ifa “Replacement Notic#) in writing to the Administrative Agent and su8ubject
Lender of its intention to replace such Subjectdesrwith an Eligible Assignee designated in suchl&=ment Notice (a Replacement
Lender”). Such Subject Lender shall, subject to the paytne such Subject Lender of any amounts due patgogSections 2.10(and
(b) and_Section 2.1and all other amounts then owing to it under tharlBocuments, assign in accordance with Sectiohal®f its
Commitment, Advance, Note and other rights andgalibons under this Agreement and all other Loanubments to such proposed Eligible
Assignee. Promptly upon the effective date of aigasnent described above, the Borrower shall issugplacement Note to such
Replacement Lender and such Replacement Lendéibsicaime a “Lender” for all purposes under thiségnent and the other Loan
Documents.

ARTICLE Il
CONDITIONS OF LENDING

SECTION 3.01 Conditions Precedent to Borrowifithe obligation of each Lender to make its Advaneesunder is subject to
satisfaction of the following conditions precedent:

(a) The Administrative Agent shall have receivedoibefore the day of the Borrowing the followirgch dated such day (unless
otherwise specified), in form and substance satisfs to the Administrative Agent (unless otherwspecified) and (except for the
Notes) in sufficient copies for each Lender:

0] The Notes payable to the order of the Lenc
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(ii)

(iii)

(iv)

v)

(vi)

A guaranty in substantially the form of ExHhilid hereto (together with each other guaranty and giasupplement
delivered from time to time pursuant to Sectionl§)0, in each case as amended, tiRubsidiary Guaranty’), duly
executed by each Subsidiary Guarar

Certified copies of the resolutions (or extethereof) of or on behalf of each Loan Party apimg the Transaction (to the
extent applicable to it) and each Transaction Danirto which it is or is to be a party and/or auiting the general
partner, managing member or officers, as applicablact on behalf of such limited partnership,iféd liability company
or corporation, as the case may be, and of allmects evidencing other necessary action (includiridpout limitation, all
necessary general partner, managing member, bbditkotors or other similar action) and governna¢and other third
party approvals and consents, if any, with resfietiie Transaction and each Transaction Documenmhioh it is or is to b
a party.

A copy of a certificate of the Secretary ofitét of the jurisdiction of organization or formatiof each Loan Party and (if
applicable) each general partner or managing meofleach Loan Party dated reasonably near theofiale Borrowing,
certifying (A) as to a true and correct copy of tmarter or similar Constitutive Documents of siarson and each
amendment thereto on file in such Secretary’s eff{B) that (1) such amendments are the only amentio such
Person’s charter or similar Constitutive Documentdile in such Secretary’s office and (2) suchsBarhas paid all
franchise taxes to the date of such certificate(@)duch Person is duly formed and in good stapdimpresently subsistil
under the laws of the State of the jurisdictiont®brganization

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 Fargguired to be qualified to do business, dagagonably near the
date of the Borrowing, stating that such Persaitulg qualified and in good standing as a foreigrpoeation, limited
partnership or limited liability company, as applite, in such State and has filed all annual repedquired to be filed to
the date of such certificat

A certificate of each Loan Party or on its b#tby the managing general partner or managing beenas applicable, of
each Loan Party, signed on behalf of such Persats IRresident or a Vice President and its Segrt
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(vii)

(viii)

(ix)

(x)
(xi)
(xi)

or any Assistant Secretary (or persons performimgjar functions), dated the date of the Borrow{tlie statements made
in which certificate shall be true on and as ofdhée of the Borrowing), certifying as to (A) thesance of any amendme
to the charter or similar Constitutive Documentsa¢h Person since the date of the Secretary t#' Stzertificate referred
to in Section 3.01(a)(iv) (B) a true and correct copy of the bylaws or fadiliability company agreement (or similar
Constitutive Documents) as in effect on the datevbith the resolutions referred to_in Section 33)(iif) were adopted ar
on the date of the Borrowing, (C) the due orgaiiradr formation and good standing or valid exiseenf such Person as a
corporation, a limited liability company or a lira@ partnership, as the case may be, organizedraetbunder the laws of
the jurisdiction of its organization or formaticamd the absence of any proceeding for the dissolati liquidation of such
Person, (D) the truth of the representations anudamties contained in the Loan Documents as thoogtie on and as of t
date of the Borrowing and (E) the absence of amnesccurring and continuing, or resulting from Barowing, that
constitutes a Defaul

A certificate of the Secretary or an Assistant 8&gly of each Loan Party or on its behalf by ithaggng general partner
managing member, as applicable, certifying the rsaamg true signatures of the officers or managerapplicable, of such
Person authorized to sign on its behalf each TdimsaDocument to which it is or is to be a pantygdhe other documents
to be delivered hereunder and thereun

Certified copies of (A) the Intercreditor Agement, as in effect on the Effective Date ande@h of the Related
Documents not otherwise delivered pursuant toSkistion 3.01(a) duly executed by or on behalf of the partiesdteand
in form and substance satisfactory to the Lendeggther with all agreements, instruments and albeuments delivered
in connection with the Note Purchase Agreemenh@as\dministrative Agent shall reque

A certificate, substantially in the form of Bibit E hereto (the ‘Solvency Certificate’), attesting to the Solvency of the
Loan Parties before and after giving effect toThensaction, from the chief financial officer (arpon performing similar
functions) of the Borrowe

A five year Business Plan in form and scope satisfg to the Administrative Agen
A Notice of Borrowing.

A favorable opinion of Katten Muchin RosenmBbP, counsel for the Loan Parties, in substantidde form of Exhibit F1
hereto.
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(xiii) A favorable opinion of R. Eberley Davis, SenVice President, General Counsel and SecretatyeoGeneral Partner, in
substantially the form cExhibit F-2 hereto.

(xiv) A favorable opinion of Shearman & Sterling RlL.counsel for the Administrative Agent, in forndasubstance satisfactory
to the Administrative Agen

(xv)  An Instrument of Accession, in form and subseacceptable to the Administrative Agent, purst@mwhich the
Administrative Agent, on behalf of the Lenders,lshave agreed to be a party to the Intercreditgre®ment

(b) The Lenders shall be satisfied with the caiziédilon of each Loan Party and the partnershipitdichliability company or
corporate structure of each Loan Party and its giagageneral partner or managing member, as afydicancluding, without
limitation, the terms and conditions of the Consiite Documents and each class of Capital Stockigh Loan Party and each other

agreement or instrument relating to such partnprstnucture, legal structure, and capitalizationg the tax status of the Borrower as
being treated as a partnership for tax purposes.

(c) Before giving effect to the Transaction, thehall have occurred no Material Adverse Changessibwcember 31, 2009.

(d) There shall exist no action, suit, investigatilitigation or proceeding affecting the GeneraitRer, any Loan Party or any of
Subsidiaries pending or, to the best knowledgée@Borrower, threatened before any Governmentahésiiy that (i) would be
reasonably likely to have a Material Adverse Effettter than the matters satisfactory to the Adriafive Agent and described on
Schedule 4.01(fhereto (the ‘Disclosed Litigation”) or (ii) purports to affect the legality, valigitor enforceability of any Transaction
Document or the consummation of the Transactiod,there shall have been no material adverse chartbe status, or financial effect

on the General Partner, any Loan Party or anysdbitbsidiaries, of the Disclosed Litigation fromttdescribed on Schedule 4.01(f)
hereto.

(e) All Governmental Authorizations and third patctynsents and approvals necessary in connectitrtigtTransaction shall
have been obtained or shall be in the processioglmbtained so long as it is not anticipated thath consents and approvals may not
be obtained (in each case without the impositioargf conditions that are not acceptable to the Ees)cand those obtained shall be in
effect (other than those the failure to obtain whiculd individually or collectively be reasonaliikely not to have a Material Adverse
Effect); and no law or regulation shall be applieah the judgment of the Lenders, in each caserésrains, prevents or imposes
materially adverse conditions upon the Transaatiotihe rights of the General Partner, the Loani@adr their Subsidiaries freely to

transfer or otherwise dispose of, or to createldag on, the Capital Stock in the Borrower or amgperties or other assets of any Loan
Party or its Subsidiaries.
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() The Borrower shall have paid all accrued fethe Administrative Agent, the Arranger and thenters and all reasonable
expenses of the Administrative Agent (including tbasonable fees and expenses of Shearman & §tetl®, counsel to the
Administrative Agent) to the extent such fees axgkases have been invoiced at least 24 hourstpribe date hereof or are specific
set forth in the Fee Letter.

(g) The Senior Notes shall have received, withtthelve-month period immediately preceding therBaing, long-term senior
unsecured non-credit enhanced debt ratings ofiat BBB from Fitch, Inc., and since the date ofhstating Fitch, Inc. shall not have
downgraded such rating below BBB-.

(h) (i) The Borrower's and its Subsidiaries’ empeybenefit plans shall be, in all material respdatsded in accordance with the
minimum statutory requirements, (ii) no “reportabieent” (as defined in ERISA, but excluding eveotswhich reporting has been
waived) shall have occurred and be continuing antosuch employee benefit plan, and (iii) no tewation of, or withdrawal from, any
such employee benefit plan shall have occurredo@ntbntinuing or be contemplated.

SECTION 3.02 Determinations Under Section 3fdr. purposes of determining compliance with thedétions specified in
Section 3.0] each Lender shall be deemed to have consentagdogved or accepted or to be satisfied with elmdument or other matter
required thereunder to be consented to or approyent acceptable or satisfactory to the Lendersamén officer of the Administrative Age
responsible for the transactions contemplated by.ttan Documents shall have received notice froch sender prior to the Borrowing
specifying its objection thereto and such Lendatlsiot have made available to the AdministrativgeAt such Lender’s ratable portion of the
Borrowing.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

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

(a) Each Loan Party and each of its Subsidiaridseach managing general partner or managing meofilsach Loan Party (i) is
corporation, limited partnership or limited liabylicompany, as the case may be, duly organizedrored, validly existing and in good
standing or validly subsisting under the laws @ jilrisdiction of its organization or formationi) (s duly qualified and in good standil
as a foreign corporation, limited partnership orited liability company in each other jurisdictionwhich it owns or leases property or
in which the conduct of its business requires gdajualify or be licensed and (iii) has all reifeisorporate, limited liability company
partnership power and authority (including, withboritation, all material Governmental Authorizat®other than such Governmental
Authorizations that are being obtained in the ardjrcourse of business or, that if not obtainedpisreasonably likely to result in a
Material Adverse Effect) to own or lease and opeitst properties and to carry on its
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business as now conducted and as proposed to baated. All of the outstanding Capital Stock in Barower has been validly
issued, fully paid (to the extent required underBartnership Agreement ) and non-assessable fea€spch non-assessability may be
affected by section 17-607 of the Delaware Revigeiflorm Limited Partnership Act) and are owned bg Persons in the amounts
specified on the applicable portion of Scheduld éabhereto free and clear of all Liens.

(b) Set forth on Schedule 4.01(reto is a complete and accurate list of all Qlibses of each Loan Party, showing as of the
hereof (as to each such Subsidiary) the statuaalf 8ubsidiary as a Restricted Subsidiary or Uncéstl Subsidiary, the jurisdiction of
its organization, the number of shares of eacts@ég@s Capital Stock authorized, and the numhestanding, on the date hereof and
the percentage of each such class of its CapitekSiwned (directly or indirectly) by such Loan §and the number of shares covered
by all outstanding options, warrants, rights ofwension or purchase and similar rights at the Hateof. All of the outstanding Capital
Stock in each Loan Party’s Subsidiaries has bebdlywéssued, is fully paid (to the extent requireg such Subsidiary’s operating
agreement, in the case of a limited liability compeand non-assessable (except as such non-astigssady be affected by section 18-
607 of the Delaware Limited Liability Company At,the case of a limited liability company) and amned by such Loan Party and
one or more of its Subsidiaries free and cleaildfians.

(c) The execution, delivery and performance by damdn Party of each Transaction Document to whichar is to be a party, tt
execution, delivery and performance by the Gerfeaainer of each Transaction Document to whichat figrty, and the consummation
of the Transaction by each Loan Party to the exappticable to it, are within such Loan Party’ssach Loan Party’s managing general
partner’s or managing member’s corporate, partigihlimited liability company powers, have beanydauthorized by all necessary
action by or on behalf of the General Partner ahdipan Party (including, without limitation, aleocessary partner, managing member
or other similar action), and do not (i) contraveneh Loan Party’s or such Loan Party’s managingeg® partner’s or managing
member’s Constitutive Documents, (ii) violate aaw] rule, regulation (including, without limitatipRegulations T, U and X of the
Board of Governors of the Federal Reserve Systerdgr, writ, judgment, injunction, decree, deteration or award, (i) conflict with
or result in the breach of, or constitute a defaultequire any payment to be made under, any acntoan agreement, indenture,
mortgage, deed of trust, lease or other instrutbiling on or affecting the General Partner, angrL®arty, any of its Subsidiaries or
any of their properties or (iv) except for the Lseif any, created under the Loan Documents, résuwlt require the creation or
imposition of any Lien upon or with respect to arfiythe properties of any Loan Party or any of itb8diaries. Neither the General
Partner, any Loan Party nor any of its Subsidiaaiesin violation of any such law, rule, regulationder, writ, judgment, injunction,
decree, determination or award or in breach ofsargh contract, loan agreement, indenture, mortgegs] of trust, lease or other
instrument, the violation or breach of which wobklreasonably likely to have a Material AdverseeEiff

Alliance Term Loan Agreement
43



(d) No Governmental Authorization, and no noticetdiling with, any Governmental Authority or anyher third party is require
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 Transadoecument to which it is or is to be a party, @rthe consummation of the
Transaction applicable to it or (ii) the exercigetlve Administrative Agent or any Lender of itshig under the Loan Documents, except
for the authorizations, approvals, actions, notaed filings listed on Schedule 4.01fwreto, all of which have been duly obtained,
taken, given or made and are in full force andatffether than those the failure to obtain whictuldanot individually or collectively b
reasonably likely to have a Material Adverse Effect

(e) This Agreement has been, and each other Tramsd@@ocument when delivered hereunder will haverheluly executed and
delivered by each Loan Party party thereto. Thise&gent is, and each other Transaction Documem wekvered hereunder will be,
the legal, valid and binding obligation of each hdzarty party thereto, enforceable against suchm IRty in accordance with its terr
The Transaction Documents to which the GenerahBai$ a party have been duly executed and detiveyghe General Partner. Each
Transaction Document to which the General Parmarparty is the legal, valid and binding obligataf the General Partner,
enforceable against the General Partner in accoedaith its terms.

(f) There is no action, suit, investigation, littgen or proceeding affecting the General Partney, lsoan Party or any of its
Subsidiaries, including any Environmental Actioengding or, to the best knowledge of the Borrowaeatened before any
Governmental Authority or arbitrator that (i) wolld reasonably expected to be adversely determamelif so determined would be
reasonably expected to have a Material AdversecEéfecept as set forth on Schedule 4.0héfjeto, or (ii) purports to affect the legal
validity or enforceability of any Transaction Docent or the consummation of the Transaction appléctdbthe General Partner or such
Loan Party, and there has been no material adebesgge in the status, or financial effect on thagsal Partner, any Loan Party or any
of its Subsidiaries, of the Disclosed Litigationrr that described on Schedule 4.0h@jeto.

(9) () The Consolidated balance sheet of the Beercand its Subsidiaries as at December 31, 200%renrelated Consolidated
statement of income and Consolidated statemeragif flows of the Borrower and its Subsidiariestif@r fiscal year then ended,
accompanied by an unqualified opinion of Deloittdf &che LLP, independent public accountants, aadCibnsolidated balance sheet
of the Borrower and its Subsidiaries as at Septe®®e2010, and the related Consolidated statemsfdntome and Consolidated
statement of cash flows of the Borrower and itss®liaries for the nine months then ended, dulyifeestby the chief financial officer
(or person performing similar functions) of the ragimg general partner of the Borrower, copies attvinave been furnished to each
Lender, fairly present, subject, in the case al falance sheet as at September 30, 2010, andtatédhents of income and cash flows
for the nine months then ended, to year-end adilisements, the Consolidated financial conditionhef Borrower and its Subsidiaries
as at such dates and the Consolidated resultseoatipns of the Borrower and its Subsidiaries ffigr periods ended on such
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dates, all in accordance with generally acceptedwatting principles applied on a consistent basis, since December 31, 2009, there
has been no Material Adverse Change.

(i The Consolidated balance sheet of the MLP im&ubsidiaries as at December 31, 2009 and thtedeConsolidated
statement of income and Consolidated statemeragf lows of the MLP and its Subsidiaries for tisedl year then ende
accompanied by an unqualified opinion of Deloittd &che LLP, independent public accountants, capi®ghich have
been furnished to each Lender, fairly present thiesGlidated financial condition of the MLP and$tgbsidiaries as at such
date and the Consolidated results of operatiotiseoMLP and its Subsidiaries for the period endedwuch date, all in
accordance with generally accepted accounting iptee applied on a consistent ba:

(h) The Consolidated and consolidating forecastddrize sheets, statements of income and statenferash flows of the
Borrower and its Subsidiaries for the 5-year peaading 2011 delivered to the Lenders prior toEffective Date pursuant to
Section 5.03vere prepared in good faith on the basis of tharaptions stated therein, which assumptions wererfdight of the
conditions existing at the time of delivery of sdfohecasts, and represented, at the time of dglitke Borrower’s reasonable estimate
of its future financial performance.

(i) Neither any written information, exhibit norgert furnished by or on behalf of any Loan Partyhte Administrative Agent or
any Lender in connection with the negotiation aymidécation of the Loan Documents or pursuant toténms of the Loan Documents
nor the information contained in the MLP’s publiénigs (as updated from time to time), when takermavhole, contained any untrue
statement of a material fact or omitted to stateagerial fact necessary to make the statements thadsin not misleading in light of tl
circumstances under which the same were made.

() The Borrower is not engaged in the businessxéénding credit for the purpose of purchasingasrying Margin Stock, and no
proceeds of any Advance will be used to purchasmoy any Margin Stock or to extend credit to oshfer the purpose of purchasinc
carrying any Margin Stock.

(k) Neither the Borrower nor any of its Subsidiarie an “investment company”, or an “affiliated g@&n” of, or “promoter” or
“principal underwriter” for, an “investment compangs such terms are defined in the Investment Gom\ct of 1940, as amended.
Neither the making of any Advances, nor the appbeoeof the proceeds or repayment thereof by therd®eer, nor the consummation of
the other transactions contemplated by the TraimaBtocuments, will violate any provision of anychuAct or any rule, regulation or
order of the Securities and Exchange Commissioretimeler.

() Neither the Borrower nor any of its Subsidiarie a party to any indenture, loan or credit agie® or any lease or other
agreement or instrument or subject to any charteoporate restriction that would be reasonaliglyi to have a Material Adverse
Effect.
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(m) Each Loan Party is, individually and togethdthvits Subsidiaries, Solvent.
(n) (i) Set forth on Schedule 4.01(mreto is a complete and accurate list of all PeartsMultiemployer Plans.

(i)
(ii)

(iii)
(iv)

No ERISA Event has occurred or is reasonably exgkttt occur with respect to any Plan which cousomably be
expected to result in a Material Adverse Effi

Schedule B (Actuarial Information) to the mastent annual report (Form 5500 Series) for edah, lBopies of which have
been filed with the Internal Revenue Service amdifined to the Administrative Agent, is completel aacurate and fairly
presents the funding status of such Plan, and #irecdate of such Schedule B there has been ngeharsuch funding
status which could reasonably be expected to resalMaterial Adverse Effec

Neither any Loan Party nor any ERISA Affiliate hasurred or is reasonably expected to incur anyhdfawal Liability to
any Multiemployer Plan which could reasonably bpested to result in a Material Adverse Effe

Neither any Loan Party nor any ERISA Affiliate Hasen notified by the sponsor of a MultiemployemRizat suct
Multiemployer Plan is in reorganization or has bemminated, within the meaning of Title IV of ERiSand no such
Multiemployer Plan is reasonably expected to besarganization or to be terminated, within the nieguof Title IV of
ERISA which could reasonably be expected to résdtMaterial Adverse Effec

(0) (i) Except as set forth on Part | of SchedulE fo)hereto, the operations and properties of each Paaty and each of its

(ii)

Subsidiaries comply in all material respects wittapplicable Environmental Laws and EnvironmetiRalmits, all past non-compliance
with such Environmental Laws and Environmental Rerimas been resolved without ongoing obligationsasts, and no circumstances
exist that would be reasonably likely to (A) forhetbasis of an Environmental Action against anynLBarty or any of its Subsidiaries
or any of their properties that could have a Matekidverse Effect or (B) cause any such propertye@ubject to any restrictions on
ownership, occupancy, use or transferability uraatgr Environmental Law.

Except as set forth on Part Il of Schedulel4d) hereto, none of the properties currently or formmerined or operated by
any Loan Party or any of its Subsidiaries is listegiroposed for listing on the NPL or on the CEREbr any analogous
foreign, state or local list or is adjacent
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(iii)

any such property; there are no and never havedm®eanderground or aboveground storage tanksyosafiace
impoundments, septic tanks, pits, sumps or lagoonich Hazardous Materials are being or have lemated, stored or
disposed on any property currently owned or opdrbjeany Loan Party or any of its Subsidiaries@the best of its
knowledge, on any property formerly owned or opetdiy any Loan Party or any of its Subsidiariesrehis no asbestos or
asbestos-containing material on any property ctiyrenvned or operated by any Loan Party or anySubsidiaries; and
Hazardous Materials have not been released, digetiar disposed of on any property currently omfarly owned or
operated by any Loan Party or any of its Subsidé

Except as set forth on Part Il of Schedul®Xo)hereto, neither any Loan Party nor any of its Slibges is undertaking
(or has had undertaken on its behalf), and hasaropleted, either individually or together with ettpotentially
responsible parties, any investigation or assessateemedial or response action relating to anya®r threatened
release, discharge or disposal of Hazardous Mégexiany site, location or operation, either véduity or pursuant to the
order of any governmental or regulatory authorityhe requirements of any Environmental Law; atdHazardous
Materials generated, used, treated, handled cedstat; or transported to or from, any property enilyy or formerly owned
or operated by any Loan Party or any of its Subsiels have been disposed of in a manner not reblsoerepected to result
in material liability to any Loan Party or any ¢f iSubsidiaries

(p) () Each Loan Party and each of its Subsidsagied Affiliates with which the Borrower files ansmlidated tax return (itsTax
Affiliates ") has filed, has caused to be filed or has beeluded in all tax returns (Federal, state, local foreign) required to be filed
and has paid all taxes shown thereon to be duethegwith applicable interest and penalties.

(ii)

(iii)

Set forth on_Schedule 4.01(pgreto is a complete and accurate list, as of élbe ldereof, of each taxable year of each Loan
Party and each of its Subsidiaries and Tax Affisafior which Federal income tax returns have biea &nd for which the
expiration of the applicable statute of limitatidos assessment or collection has not occurrecehgan of extension or
otherwise (ar* Open Year’).

The aggregate unpaid amount, as of the datedf, of adjustments to the Federal income tdiliig of each Loan Party
and each of its Subsidiaries and Tax Affiliatespmsed by the Internal Revenue Service with respe@pen Years does
not exceed $0. No issues have been raised by tivméh Revenue Service in respect of Open Yealtsiththe aggregate,
would be reasonably likely to have a Material AcdeeEffect.
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(iv)  The aggregate unpaid amount, as of the datolfieof adjustments to the state, local and fare#x liability of each Loan
Party and its Subsidiaries and Tax Affiliates pregub by all state, local and foreign taxing authesi{other than amounts
arising from adjustments to Federal income taxrnesfudoes not exceed $0. No issues have been tajsaeth taxing
authorities that, in the aggregate, would be reasigriikely to have a Material Adverse Effe

(v)  Each of the Borrower and the MLP will be treatecamrtnership for Federal income tax purpa

(q) Neither the business nor the properties oBbieower or any of its Subsidiaries are affectedahy fire, explosion, accident,
strike, lockout or other labor dispute, droughtyst, hail, earthquake, embargo, act of God or efpthblic enemy or other casualty
(whether or not covered by insurance) that woulddasonably likely to have a Material Adverse Hifec

(r) Set forth on Schedule 4.01fgreto is a complete and accurate list of all ExgsbDebt (other than Surviving Debt), showing as
of the date hereof the obligor and the principabant outstanding thereunder.

(s) Set forth on Schedule 4.01f®reto is a complete and accurate list of all Sumgi Debt, showing as of the date hereof the
obligor and the principal amount outstanding thadas, the maturity date thereof and the amortinagichedule (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 any
of its Subsidiaries, showing as of the date hetfe@tienholder thereof, the principal amount of ¢idigations secured thereby and the
property or assets of the Borrower or such Subsidiabject thereto.

(u) Set forth on Schedule 4.01(Breto is a complete and accurate list of all Itmesits consisting of Debt or equity securities
held by the Borrower or any of its Subsidiariestlos date hereof, showing as of the date hereddrt@unt, obligor or issuer and
maturity, if any, thereof.

(v) (i) The Borrower and its Subsidiaries own ospess all licenses, permits, franchises, authmimstpatents, copyrights, serv
marks, trademarks and trade names, or rights themtwhich the failure so to do, individually iorthe aggregate, would reasonably be
likely to have a Material Adverse Effect, withoutdwn conflict with the rights of others, (ii) toelbest knowledge of the Borrower, no
product or practice of the Borrower or any of itdSidiaries infringes in any material respect op l&sense, permit, franchise,
authorization, patent, copyright, service markiléraark, trade name or other right owned by anyrddeeson, and (iii) to the best
knowledge of the Borrower, there is no materialation by any Person of any right of the Borrow&any of its Subsidiaries with
respect to any patent, copyright, service marklemaark, trade name or other right owned or useithéyBorrower or any of its
Subsidiaries.
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(w) To the best knowledge of the Borrower, the Baser and its Subsidiaries maintain adequate resdovduture costs associa
with any lung disease claim alleging pneumoconiosisilicosis or arising out of exposure or allegegosure to coal dust or the coal
mining environment, and such reserves are notlessthose required by GAAP.

(x) The Borrower’s obligations under this Agreemantl the Notes and each Subsidiary Guarantor'gatidins under the
Subsidiary Guaranty, will, upon the execution astivéry of the Notes and the execution and delividrguch Subsidiary Guaranty,
respectively, rankari passu, without preference or priority, with all of théher outstanding unsecured and unsubordinated @¢be
Borrower or of such Subsidiary Guarantor, as ttse ecaay be.

ARTICLE V
COVENANTS OF THE BORROWER

SECTION 5.01 Affirmative CovenantsSo long as any Advance or any other monetargatitin of any Loan Party under any
Loan Document shall remain unpaid or any Lendell fla@e any Commitment hereunder, the Borrower:will

(a) Compliance with Laws, EtadComply, and cause each of its Subsidiaries toptpmith all applicable laws, rules, regulations
and orders, such compliance to include, withouitéitron, compliance with ERISA, except to the extiilure so to comply,
individually or in the aggregate, would not readuipde expected to have a Material Adverse Effect.

(b) Payment of Taxes, Etd®ay and discharge, and cause each of its Subieglta pay and discharge, before the same shall
become delinquent, (i) all taxes, assessments avehigmental charges or levies imposed upon it onts property and (i) all lawful
claims that, if unpaid, might by law become a Ligron its property, except to the extent failuredgoay or discharge, individually or
the aggregate, would not reasonably be expectedve a Material Adverse Effeqirovided, howevethat neither the Borrower nor a
of its Subsidiaries shall be required to pay ocliégsge any such tax, assessment, charge or clatristheing contested in good faith ¢
by proper proceedings and as to which appropresgerves are being maintained, unless and untiLemyresulting therefrom attaches
to its property and becomes enforceable againethisr creditors.

(c) Compliance with Environmental Law€omply, and cause each of its Subsidiaries dridssees and other Persons operating
or occupying its properties to comply, in all mékrespects, with all applicable Environmental Issand Environmental Permits; obt
and renew and cause each of its Subsidiaries soroand renew all material Environmental Permitsessary for its operations and
properties; and conduct, and cause each of itsidabies to conduct, any investigation, study, skmgpand testing, and undertake any
cleanup, removal, remedial or other action necgdsar
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remove and clean up all Hazardous Materials froynadiits properties, in accordance in all matergpects, with the requirements of
all Environmental Lawsprovided, howevethat neither the Borrower nor any of its Subsidiarshall be required to undertake any such
cleanup, removal, remedial or other action to ttteret that its obligation to do so is being corddsn good faith and by proper
proceedings and appropriate reserves are beingamad with respect to such circumstances.

(d) Maintenance of Insurancéaintain, and cause each of its Subsidiariesdamtain, insurance with responsible and reputable
insurance companies or associations in such amandtsovering such risks as is usually carrieddwganies engaged in similar
businesses and owning similar properties in theesg@meral areas in which the Borrower or such $lidryi operates, except to the
extent failure to maintain such insurance, indialdipior in the aggregate, would not reasonablypeeted to have a Material Adverse
Effect or except to the extent such risks areissiired in a manner and in an amount consistehtsaitind business practices and
customary industry standards.

(e) Preservation of Partnership or Limited Liailiompany Existence, Et®Preserve and maintain, and cause each of its
Subsidiaries to preserve and maintain, its exigtgelegal structure, legal name (in the case oBthveower), rights (charter and
statutory), permits, licenses, approvals, priviedgenchises and intellectual propegtypvided, howevethat the Borrower and its
Subsidiaries may consummate any merger or consiolidpermitted under Section 5.02@hd;provided furthethat neither the
Borrower nor any of its Subsidiaries shall be reggiito preserve any right, permit, license, apprquavilege, franchise or intellectual
property if the board of directors (or persons qering similar functions) of or on behalf of the lBmwer or such Subsidiary shall
determine that the preservation thereof is no lodgsirable in the conduct of the business of the@®ver or such Subsidiary, as the
case may be, and that the loss thereof, indivigualin the aggregate, would not reasonably be erpeto have a Material Adverse
Effect.

(f) Visitation Rights. At any reasonable time and from time to time upgasonable notice, permit the Administrative Agamany
of the Lenders, or the Administrative Agent or egantatives thereof, to examine and make copiaadfbstracts from the records and
books of account of, and visit the properties lo¢, Borrower and any of its Subsidiaries, and toudis the affairs, finances and accounts
of the Borrower and any of its Subsidiaries witly afitheir officers or directors and with their ejendent certified public accountants.

(9) Keeping of Books Keep, and cause each of its Subsidiaries to lgeper books of record and account, in which dnidl
correct entries shall be made of all financial $aations and the assets and business of the Baremdleeach such Subsidiary in
accordance with GAAP.

(h) Maintenance of Properties, Etaintain and preserve, and cause each of itsidialiss to maintain and preserve, all of its
properties that are used or useful in the condits dusiness in good working order and conditimminary wear and tear
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excepted, except to the extent the failure to smtaia or preserve such properties, individuallyrothe aggregate, would not
reasonably be expected to have a Material AdveifsetE

(i) Covenant to Guarantee Obligatiaridpon the formation or acquisition by the Borrowéany new direct or indirect Restricted
Subsidiary that is a Domestic Subsidiary, the Bemoshall, in each case at the Borrower’s expelsethin 10 days after such
formation (or, if at the time of formation such Reged Subsidiary shall have no material assh&n wvithin 10 days after such newly-
formed Restricted Subsidiary shall have first acpliior otherwise received or obtained any rigti, or interest in or to, any material
asset) or acquisition, cause each such Restrictbsidary, to duly execute and deliver to the Adstnative Agent a guaranty or
guaranty supplement, in the form_of ExhibihBreto in the case of a guaranty, and otherwi$erim and substance reasonably
satisfactory to the Administrative Agent in theead a supplement, guaranteeing the other LoameRBadbligations under the Loan
Documents and (ii) at any time and from time toetjpromptly execute and deliver any and all furihetruments and documents and
take all such other action as the Administrativeeigmay deem necessary or desirable in obtaine@uthbenefits of such guaranties.

() Further Assuranceq(i) Promptly upon request by the Administrativgeit, or any Lender through the Administrative Agen
correct, and cause each of its Subsidiaries prgrnipitorrect, any material defect or error (as ool 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

(i Promptly upon request by the Administrativeeid, or any Lender through the Administrative Agealte such action as
the Administrative Agent, or any Lender through fdministrative Agent, may reasonably require friome to time in
order to carry out more effectively the purposethefLoan Document:

(k) Performance of Related Documenierform and observe, and cause each of its Sahe&lto perform and observe, all of the
terms and provisions of each Related Document foebformed or observed by it, maintain each sudatBé Document in full force
and effect, enforce such Related Document in aeem with its terms, take all such action to suwthas may be from time to time
requested by the Administrative Agent and, upomiestof the Administrative Agent, make to each ogaty to each such Related
Document such demands and requests for informatidreports or for action as any Loan Party orafrits Subsidiaries is entitled to
make under such Related Document, except, in asg, @ghere the failure to do so, either individualhyin the aggregate, would not 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
and during the continuance of an Event of Defauuttvide to the Lenders within 60 days after sucfuest, at the expense of the
Borrower, an environmental site assessment repogrfy
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of its or its Subsidiaries’ properties describeduch request, prepared by an environmental cangditm reasonably acceptable to the
Administrative Agent, indicating the presence asaaire of Hazardous Materials and the estimateco€asty compliance, removal or
remedial action in connection with any Hazardougédvlals on such properties; without limiting thengeality of the foregoing, if the
Administrative Agent determines in its good faitidaeasonable judgment at any time that a mateslakxists that any such report will
not be provided within the time referred to abahe, Administrative Agent may, after written nottcethe Borrower, retain an
environmental consulting firm to prepare such repbthe expense of the Borrower, unless the Baerahiall have given adequate
assurances reasonably acceptable to the Administragient within three Business Days of such notiiee such a report will be
delivered within such 60-day period, and the Boeothereby grants and agrees to cause any Subsidargwns any property
described in such request to grant at the timeid sequest to the Administrative Agent, the Lesdsuch firm and the Administrative
Agent or representatives thereof an irrevocableaartusive license, subject to the rights of tesattt enter onto their respective
properties to undertake such an assessment.

(m) Compliance with Terms of Leaseholddake all payments and otherwise perform all dadligns in respect of all leases of real
property to which the Borrower or any of its Redtrd Subsidiaries is a party, keep such leasadlifofce and effect and not allow st
leases to lapse or be terminated or any rightsriew such leases to be forfeited or canceled ynibte Administrative Agent of any
default by any party with respect to such leasescaoperate with the Administrative Agent in apects to cure any such default, and
cause each of its Restricted Subsidiaries to dexsmept, in any case, where the failure to do isleereindividually or in the aggregate,
would not be reasonably likely to have a MateridivArse Effect.

(n) Maintenance of Controlled Reserve Babaintain a controlled reserve base of sufficimimeable tonnage of coal such that
the ratio of aggregate controlled mineable tonsoafl over current annual production levels of tohsoal per year is greater than 125%
of the remaining duration of the Senior Notes isispiersuant to the Note Purchase Agreement. Foiopagpof this Section 5.01(nx
“controlled reserve base” of coal denotes the agajeeof coal reserves which may be economicallylegally mined by the Borrower
or a Restricted Subsidiary at the time of the neséletermination. In making any determination serees for the purpose of this
Section 5.01(n) the Borrower may include properties@ption Properties’) which may be acquired by the Borrower or a Retd
Subsidiary under a valid and enforceable optiopuwchase contract which is subject to no conditmther than the payment of the
purchase price provided for under such option otre@t (the “Contract Price”); provided thato the extent and for so long as the
Borrower shall elect to include Option Propertiesiny such determination, (x) the amount equatéoQontract Price could then be
incurred as Debt under the provisions of SectioA(H) of each of the 1999 Note Purchase Agreemmehtte 2008 Note Purchase
Agreement (the Notional Debt”) and (y) assuming for all purposes of Sectiond (&) of each of the 1999 Note Purchase Agreement
and the 2008 Note Purchase Agreement, 10.4(aj(ije01999 Note Purchase Agreement and 10.7(af(the 2008 Note Purchase
Agreement that an amount equal to all such Noti@®ddt was considered to be outstanding.
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SECTION 5.02 Negative CovenantSo long as any Advance or any other monetargatitin of any Loan Party under any Loan
Document shall remain unpaid shall be outstandireng Lender shall have any Commitment hereuntierBorrower will not, at any time:

(@)

Liens, Etc Create, incur, assume or suffer to exist, or fteary of its Restricted Subsidiaries to createumassume or suffer

to exist, any Lien on or with respect to any ofatsperties of any character (including, withoutitation, accounts) whether now owr
or hereafter acquired, or sign or file or suffeetast, or permit any of its Restricted Subsidiatie sign or file or suffer to exist, under
the Uniform Commercial Code of any jurisdictiorfjreancing statement that names the Borrower orddiitg Restricted Subsidiaries as
debtor, or sign or suffer to exist, or permit ariyt® Restricted Subsidiaries to sign or suffeexist, any security agreement authorizing
any secured party thereunder to file such finanstagement, or assign, or permit any of its ReswiGSubsidiaries to assign, any
accounts or other right to receive income, except:

(i)

(if)
(iii)
(iv)

v)
(vi)

Permitted Liens
other Liens incurred in the ordinary course of hass securing obligations in an amount not to ek&€,000,000
Liens existing on the date hereof and describeSchedule 4.01(hereto;

non-recourse Liens upon or in real propertyquipment acquired or held by the Borrower or aniys Restricted
Subsidiaries in the ordinary course of busineseture the purchase price of such property or eggrip or to secure non-
recourse, tax-exempt Debt incurred solely for theppse of financing the acquisition, constructioingprovement of any
such property or equipment to be subject to suehd,ior Liens existing on any such property or gmeint at the time of
acquisition (other than any such Liens createdimtemplation of such acquisition that do not setlieepurchase price), or
extensions, renewals or replacements of any dfotlegoing for the same or a lesser amopriyvided, howevethat no
such Lien shall extend to or cover any properteothan the property or equipment being acquiredstucted or
improved, and no such extension, renewal or repiacg shall extend to or cover any property notetofore subject to the
Lien being extended, renewed or replac

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 asdaiesct to such Capital Leas

the replacement, extension or renewal of ainlpermitted by clauses (iii) through (v) abovewr in the same property
theretofore
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subject thereto or the replacement, extensionr@wal (without increase in the amount or changgindirect or
contingent obligor) of the Debt secured there

(vii) Liens on personal property leased under ledpeluding synthetic leases) entered into byBbherower which are
accounted for as operating leases in accordanteGARP to the extent not prohibited unSection 5.02(h;

(viii) easements, exceptions or reservations in@operty of the Borrower or any Restricted Sulasiggranted or reserved for
the purpose of pipelines, roads, the removal ¢fgait, coal or other minerals, and other like psegpor for the joint or
common use of real property, facilities and equiptmehich are incidental to, and do not materiaikgrfere with, the
ordinary conduct of the business of the Borroweairoy of its Restricted Subsidiarie

(ix) Liens on documents of title and the properye&red thereby securing obligations in respecetbéis of credit to the extent
not prohibited undeSection 5.02(b; and

(x)  Liens on property or assets of the Borrower or@fys Restricted Subsidiaries securing Debt ovtmthe Borrower or to
Wholly Owned Restricted Subsidiary in an aggregaitecipal amount not to exceed $10,000,00@yvidedthat no
promissory note evidencing such intercompany Dieall §e pledged to any other Person as securitgrigrDebt or any
other obligation of the Borrower or such RestricRsidiary

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

0] in the case of the Borrowe
(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 $5M00G&t any time
outstanding other than Guaranties or other contingeligations of the Borrower with respect to @bt 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 reasttly delivered to the Lenders pursuant toi8e&.03and as
though such Debt had been incurred at the begirofitiyge four-quarter period covered thereby, adevied by a certificate of the
chief financial officer (or person performing sianilfunctions) of the Borrower delivered to the Adisirative Agent
demonstrating such compliance and (2) such unseédebt ranks junior to or pari passu with the Fggiand
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(C) other unsecured Debt incurred in the ordinanyrse of business (including, for the avoidancdafbt, any long-term
Debt incurred in connection with a note offeringfer than Guaranties or other contingent obligatioiithe Borrower with respe
to any Debt or other obligation of any UnrestricRudbsidiaryprovidedthat (1) the Borrower shall be in pro forma comptia
with the covenants contained_ in Section 5.04lculated based on the financial statements neosntly delivered to the Lenders
pursuant to Section 5.@d as though such Debt had been incurred at tfiarbieg of the four-quarter period covered theredsy,
evidenced by a certificate of the chief financitiloer (or person performing similar functions)tbie Borrower delivered to the
Administrative Agent demonstrating such compliar{2¢ such unsecured Debt ranks junior to or passpawith the Facility,

(3) such unsecured Debt matures, and does not biegmortize until, more than six months after Tieemination Date and (4) the
covenants and other material terms of such unsédebt are no more restrictive than those set fiorthe Loan Documents;

(i Inthe case of any Restricted Subsidiary & Borrower, (A) Debt owed to the Borrower or to &adly Owned Restricted
Subsidiary of the Borrower and (B) Debt in the fasfra Guaranty of Debt otherwise permitted undex 8ection 5.02(b);
and

(iii)  in the case of the Borrower and its Restricted Hidrses,
(A) Debt under the Loan Documents,
(B) the Surviving Debt set forth on Schedule 4.Dhéseto,

(C) non-recourse Debt of the Borrower and Restti@absidiaries incurred solely to finance Capitgb&nditures for the
development of Greenfield Projects,

(D) non-recourse Debt secured by Liens permitte&éstion 5.02(a)(iv)

(E) Debt in respect of Swaps incurred in the ordinamyrse of business and consistent with prudent basipractice with
the aggregate value thereof not to exceed $10,00@0any time outstanding,

(F) any Debt extending the maturity of, or refurgdor refinancing, in whole or in part, any Survigibebt or other Debt
permitted under this Section 5.02(grovidedthat the principal amount of such Debt shall noineeeased above the principal
amount thereof outstanding immediately prior tohsextension, refunding or refinancing, and thealissnd contingent obligors
therefor shall not be changed, as a result of aoimection with such extension, refunding or raficing;provided furthetthat the
terms relating to principal
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amount, amortization, maturity, collateral (if amnd subordination (if any), and other materiahi®taken as a whole, of any st
extending, refunding or refinancing Debt, and of agreement entered into and of any instrumenegéu connection therewith,
are consistent with prudent business practice meutied in the ordinary course of business antharcase of the Senior Notes,
terms relating to principal amount, amortizatiomtuarity, collateral (if any) and subordination gify) and other material terms,
taken as a whole, of any such extension, refundirrgfinancing are on terms no less favorable yhraaterial respect to the Loan
Parties or the Lenders than the terms of the S&otes being extended, refunded or refinanced lamdhterest rate applicable to
any such extension, refunding or refinancing da#serceed the then applicable market ratevided furtheithat the repayment
whole or in part of the Advances pursuant to Sec?i@®4or Section 2.06vith the proceeds of Debt incurred pursuant to
Section 5.02(b)(i)(B) Section 5.02(b)(i)(Cyr Section 5.02(b)(iii)(G¥hall not constitute an extension, refunding cineefcing
under this subclause (Fand

(G) other unsecured Debt incurred in the ordinanyrse of business and Capital Lease Obligationseggting not more the
the sum of (1) $10,000,000 plus (2) the aggregaiuat of all principal payments or prepaymentshef $enior Notes after
April 13, 2006 at any time outstandirrovided,in each case, that the Borrower shall be in prméocompliance with the
covenants contained in Section 5,@&lculated based on the financial statements reosntly delivered to the Lenders pursuant
to Section 5.02nd as though such Debt or Capital Lease Obligatia been incurred at the beginning of the fouarigu period
covered thereby, as evidenced by a certificatb@@thief financial officer (or person performingndar functions) of the Borrowe
delivered to the Administrative Agent demonstratiugh compliance.

(c) Change in Nature of BusinesEngage, or permit any of its Restricted Subsig$ato engage, in any business or business
activity that would impair the Borrower’s statusabmited partnership for federal income tax pugs

(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, anjieny of its Restricted Subsidiaries to
do so, except that:

0] any Restricted Subsidiary of the Borrower magrge into or consolidate with any other Wholly Owrestricted
Subsidiary of the Borroweprovidedthat, in the case of any such merger or consotidathe Person formed by such
merger or consolidation shall be a Wholly OwnedtReaed Subsidiary of the Borrowegprovided furthetthat, in the case
any such merger or consolidation to which a Subsydizuarantor is a party, the Person formed by suetger or
consolidation shall be a Subsidiary Guarar
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(i)
(iii)

any of the Borrower’s Subsidiaries may condate with or merge into the Borrowg@rovidedthat the Borrower is the
surviving entity; anc

any of the Restricted Subsidiaries of the Borromay (A) merge into or consolidate with, any otherd®n, or (B) convey,
transfer or lease substantially all of its assetsoimpliance with Section 5.02(@ther than clause (v) thereof) in a single
transaction or series of related transactions yoodimer Person or (C) permit any other Person tagymito or consolidate
with it; provided, in each case with respect to any merger or c@atmn or conveyance, transfer or lease of sulisin
all of its assets, (1) the Person formed by suctsalidation or into which the Restricted Subsidisinall be merged or
assets shall be conveyed, transferred or leasdid aththe effective time of such merger or condation or transfer or lease
be Solvent and shall have assumed all obligatibssich Restricted Subsidiary under any Subsidiargr@nty to which
such Restricted Subsidiary is a party in a wrisagjsfactory in form and substance to the Requimwlers and (2) the
Borrower shall have caused to be delivered to ttmiAistrative Agent an opinion of independent calisstisfactory to tt
Administrative Agent to the effect that all agreemseor instruments effecting such assumption aferesable in
accordance with the terms there

provided, howevethat in each case, immediately after giving effbeteto, (i) no event shall occur and be contindiad constitutes a
Default and (ii) the Borrower shall be in pro form@ampliance with the covenants contained in Sedifd, as evidenced by a certificate of
the chief financial officer (or persons performsigilar functions) of the Borrower delivered to thdministrative Agent demonstrating such

compliance.

(e) Sales, Etc., of AssetSell, lease, transfer or otherwise dispose gbeomit any of its Restricted Subsidiaries to delise,
transfer or otherwise dispose of, any assets,ant@my option or other right to purchase, leasetloerwise acquire any assets other !
Inventory to be sold in the ordinary course obitsiness, except:

(i)

(if)
(iii)
(iv)

sales of Inventory in the ordinary course of itsihass

sales of assets that are obsolete or no longed or useful for fair value in an aggregate amhaot to exceed $10,000,000
over the term of the Facilit

sale-leasebacks of used equipment in an aggregate amottd exceed $10,000,000 over the term of thdifeac

sales of assets (x) by the Borrower to a Wh@livned Restricted Subsidiary, or (y) by a RestdcBubsidiary to the
Borrower or to another Restricted Subsidiary wibpect to which the Borrower shall have at leasstime degree of
ownership and control as it had with respect toRhstricted Subsidiary responsible for the asdet sansfer or
disposition;
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v)
(vi)

in a transaction authorized 'Section 5.02(d; and

sales of other assets with a fair value irmamount not to exceed $25,000,000 individually d®(%000,000 in the aggregate
over the term of the Facilitygrovided, howeverthat the purchase price paid to the Borrowemuch$Restricted Subsidiary
for such asset shall be no less than the fair a&gdae of such asset at the time of such salesanl sale shall be in the
best interest of the Borrower or such Restrictelisgliary, as determined in good faith by the ba#rdirectors (or other
person performing such functions) of the Borrowesuch Restricted Subsidiary, as the case mayniok(iiimmediately
after giving effect to such sales of assets, nableshall exist

(f) Investments in Other Personklake or hold, or permit any of its Restricted Sidiaries to make or hold, any Investment in any

Person, except:

(i)
(ii)
(iii)
(iv)
v)
(vi)
(vii)

Investments consisting of property to be used énditdinary course of busine:

Investments in accounts receivable arising fromstiles of goods and services in the ordinary confrbesiness
equity Investments by the Borrower and its Regdc$ubsidiaries in Wholly Owned Restricted Subsieléa
Investments by the Borrower and its Restricted Blidgnses in Cash Equivalent

Investments existing on the date hereof and destiemSchedule 4.01(thereto;

Investments by the Borrower in Swaps permitted uSection 5.02(b)(iii)(E;

other Investments in any other Persprgvidedthat with respect to Investments made under tlaigsd (vii): (1) in the case
of an equity Investment under this clause (viiy apwly acquired or organized Subsidiary of therBaer or any of its
Restricted Subsidiaries shall be a Wholly-Ownedtireed Subsidiary thereof; (2) immediately befaral after giving
effect thereto, no Default shall have occurred lamdontinuing or would result therefrom; (3) anyngany or business
acquired or invested in pursuant to this clausi¢ ¢tiall be in the same line of business as th@bas of the Borrower or
any of its Restricted Subsidiaries or a line ofibeiss in which the Borrower is permitted to be ggghin accordance with
Section 5.02(c) and (4) immediately after giving effect to theyaisition of a company or business pursuant to this
clause (vii), the Borrower shall be in pro formarggiance with the covenants contained in Sectifd Scalculated based
on the financia
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statements most recently delivered to the Lendersyant to Section 5.G81d as though such acquisition had occurred at
the beginning of the four-quarter period coveresteby, as evidenced by a certificate of the chimefrfcial officer (or
person performing similar functions) of the Borrawdelivered to the Lenders demonstrating such campé; anc

(viii) Investments by the Borrower and its Restricted Blidoses in (A) Unrestricted Subsidiaries, (B) Rated Subsidiaries th
are not Wholly Owned Subsidiaries or (C) Persons, thfter giving effect to such Investment, do canistitute Subsidiaries
of the Borrower or such Restricted Subsidigmpvidedthat any Person invested in pursuant to this clé&iggshall be in
the same line of business as the business of thewBer or any of its Restricted Subsidiaries oina bf business in which
the Borrower is permitted to be engaged in accarelavith Section 5.02(¢)and the aggregate amount invested by the
Borrower and its Restricted Subsidiaries underdtaase (viii) shall not exceed $35,000,000 att@mg outstanding; and
provided, furthel, that so long as the Borrower and its Restrictglos@éliaries shall not have made Investments in such
Unrestricted Subsidiaries, non-Wholly Owned Sulasids and other Persons in excess of $35,000,0pfailed in this
clause (viii), the Borrower shall not be in viotatiof this clause (viii) in the event that the Istraents held (as opposed to
made) by the Borrower and its Restricted Subsieain such Unrestricted Subsidiaries, non-Whollyn@dvSubsidiaries
and other Persons shall at any time exceed $3®000anc

(ixX) Investments consisting of intercompany Debt pesditindeiSection 5.02(b)(iand(ii) .

(9) Restricted PaymentdPeclare or pay any dividends, purchase, redeetine r defease or otherwise acquire for value dritg o
Capital Stock now or hereafter outstanding, remy capital to its stockholders, partners or memfarthe equivalent Persons thereof)
as such, make any distribution of assets, CapitalkSobligations or securities to its stockhold@artners or members (or the
equivalent Persons thereof) as such, or permibéitg Restricted Subsidiaries to do any of thefming (each of the foregoing being a
“ Restricted Paymeri), or permit any of its Restricted Subsidiarieptochase, redeem, retire, defease or otherwisgradgr value
any Capital Stock in the Borrower or to issue dragy Capital Stock therein, except that, so lasgio Default or Event of Default st
have occurred and be continuing at the time ofaatipn described in clause (i) or (ii) below or Wwbtesult therefrom:

0] the Borrower may declare, make or incur a liagbto make any such Restricted Paymemtvidedthat immediately after
giving effect thereto the aggregate amount of Rastt Payments made in any fiscal quarter of thed®eer shall not
exceed Available Cash (as defined in the MLP Agrestnas in effect on the date hereof) for the immaiedly preceding
fiscal quarter of the Borrower; al
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(i) (A) any Wholly Owned Subsidiary of the Borrower nigclare, make or incur a liability to make any tReted Payment 1
the Borrower or any other Wholly Owned Subsidiaiyhe Borrower of which it is a Subsidiary, (B) angn-Wholly
Owned Subsidiary may declare, make or incur alltglib make any Restricted Payment to its equiidbrs;providedthat
the general partner of such Subsidiary does notgreater than 2% of the issued and outstandingt&@legtiock in such
Subsidiary, and (C) any Subsidiary of the Borromery accept capital contributions from its parernthi extent permitted
underSection 5.02(f)(iii).

(h) Lease ObligationsCreate, incur, assume or suffer to exist, or jteany of its Restricted Subsidiaries to createumassume
or suffer to exist, any obligations as lessee (edioly for this purpose obligations as lessee uidgital Leases) (i) for the rental or hire
of real or personal property in connection with aale and leaseback transaction (except to thatesatel not exceeding the amounts
permitted by Section 5.02(e)(i¥) or (ii) 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 mbat would cause the direct and contingent liab#itbf the Borrower and its
Subsidiaries, on a Consolidated basis, in resgeadt such obligations to exceed $15,000,000 payabhny period of 12 consecutive
months.

(i) Amendments of Constitutive Documentamend, or permit any of its Restricted Subsidiatio 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 RestrictagSidiaries to make or permit, any change in
(i) accounting policies or reporting practices, eptcas required by generally accepted accountiingiptes, and except that the
Borrower and its Subsidiaries may account for thapensation expense of the non-vested commongnaitéed under the MLP’s
Long-Term Incentive Plan using the “fair value” imed, 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 theniigation Date, except (A) mandatory prepaymentsrivicipal, and payments of
interest, required under the applicable Note Pwehggreement and (B) redemptions of any Senior Nwigde concurrently with the
refinancing thereof permitted under Section 5.08{{J) or (ii) permit any Subsidiary Guarantor (as defimethe applicable Note
Purchase Agreement) to make any payment to or aouat of any noteholder under such Note Purchaseehgent other than a
payment made following a demand therefor by sudbhwder pursuant to the Subsidiary Guaranty Agesgrtas defined in the
applicable Note Purchase Agreement).

(I Amendment, Etc., of the Note Purchase Agreemefimend, modify or change in any manner any termrowision of any
Note Purchase Agreement that would accelerate @rgdsiled amortization payments, if such modifigatieuld require such paymel
to be made on the applicable Senior Notes pritinéalate the Facility are paid in full.
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(m) Partnerships, EtcBecome a general partner in any general or largt@rtnership or joint venture, or permit any of it
Restricted Subsidiaries to do so, except that tiredBver and/or any of its Restricted Subsidiaries/iine a general partner in any
partnership or joint venture provided such partmigrser such joint venture incurs no Debt or othability for which the Borrower or
such Restricted Subsidiary is liable as guarantar grovider of any other credit support, or bytwer of its status as such general partner
or joint venturer.

(n) Speculative Transaction&nter into any foreign currency exchange congrdnterest rate swap arrangements or other
derivative contracts or transactions, other tharh fiwntracts, arrangements or transactions eniet@th the ordinary course of busin
for the purpose of hedging (i) the interest rateasure of the Borrower or any of its Restricted Sdilaries, (ii) the purchase
requirements of the Borrower or any of its RestdcBubsidiaries with respect to raw materials amdritory and (jii) the fluctuations in
the prices of commodities affecting the Borrowerny of its Restricted Subsidiaries.

(o) Formation of SubsidiariegOrganize or invest, or permit any Restricted 8ligy to organize or invest, in any new Subsidiary
except as permitted under Section 5.02(f)(@fi)viii) .

(p) Payment Restrictions Affecting Restricted Sdiasies. Directly or indirectly, enter into or suffer taist, or permit any of its
Restricted Subsidiaries to enter into or suffegxist, any agreement or arrangement limiting thitalof any of its Subsidiaries (other
than any Unrestricted Subsidiary that is not a WhOwned Subsidiary) to declare or pay dividendstbier distributions in respect of
its Capital Stock or repay or prepay any Debt oteednake loans or advances to, or otherwise traaskets to or invest in, the
Borrower or any Subsidiary (other than any Unretgd Subsidiary that is not a Wholly Owned Subsidiaf the Borrower (whether
through a covenant restricting dividends, loanseegansfers or investments, a financial covenantherwise), except the Loan
Documents, the Note Purchase Agreements and aay agiheement or instrument governing Debt permitidae incurred in accordar
with Section 5.02(b), provided that the restrictioalated to the payment of dividends and distidimst repayment of Debt, making of
loans or other transfer of assets by Subsidianiglsided in such other agreement or instrument amaare restrictive than the
comparable terms of the Loan Documents” containegiictions 5.02(g) (relating to payment of divideadd distributions by
Subsidiaries), 5.02(k) (relating to repayment obDey Subsidiaries), 5.02(f) (relating to makingadns by Subsidiaries) and 5.02(e)
(relating to transfer of assets by Subsidiarieghisf Agreement.

(q) Transactions with AffiliatesExcept as set forth an Schedule 5.02@peto, enter into, or permit any of its Restricted
Subsidiaries to enter into, directly or indirectiyyy transaction or group of related transactiomdyding without limitation
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the purchase, lease, sale or exchange of propeftasy kind or the rendering of any service) vatty Affiliate, except in the ordinary
course or pursuant to the reasonable requiremétie @orrower’s or such Restricted Subsidiary’sibass, in each case upon fair and
reasonable terms no less favorable (taken as eewasldetermined in good faith by the board ofatlines of the General Partner or its
Conflicts Committee) to the Borrower or such Restidl Subsidiary than would be obtainable in a coalga arm’s-length transaction
with a Person not an Affiliate.

(r) Change in Status of SubsidiarigShange the designation of any Subsidiary as &iRes Subsidiary or an Unrestricted
Subsidiary except, so long as no Default or Evéiltefault shall have occurred and be continuing,Blorrower may at any time and
from time to time, upon not less than 30 days’ pwaitten notice given to each Lender, designapeesiously Restricted Subsidiary as
an Unrestricted Subsidiary or a previously Unrestd Subsidiary (including a new Subsidiary desiggd@n the date of its formation or
acquisition) which satisfies the requirements atisks (i), (i) and (iii) of the definition of “Re&ted Subsidiary” as a Restricted
Subsidiary; povidedthat immediately after such designation and afteéng effect thereto no Default or Event of Defasfiall have
occurred and be continuing, and the Borrower wealghermitted, pursuant to the provisions of Sectidri(a) of the Note Purchase
Agreement to incur at least $1 of additional Detst defined in the Note Purchase Agreement) owirggRerson other than a Restricted
Subsidiary, angrovided furthetthat after such designation the status of suchi&ialog had not been changed more than twice.

SECTION 5.03 Reporting Requiremera long as any Advance or any other monetary ditdigaf any Loan Party under any
Loan Document shall remain unpaid or any Lendell flaae any Commitment hereunder, the Borrower fuithish 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 orergnt, development or occurrence reasonably liteehave a Material Adverse
Effect continuing on the date of such statemestatement of the chief financial officer (or pergmforming similar functions) of the
Borrower (or its managing general partner) settonth details of such Default and the action tiat Borrower has taken and proposes
to take with respect thereto.

(b) Annual Financials As soon as available and in any event within d2ps after the end of each Fiscal Year, a copfi@bnnu:
audit report for such year for the Borrower andSitsidiaries, including therein a Consolidatedbe¢ sheet of the Borrower and its
Subsidiaries as of the end of such Fiscal Yearaa@dnsolidated statement of income and a Consetdstatement of cash flows of the
Borrower and its Subsidiaries for such Fiscal Y@agach case accompanied by an opinion acceptakie Required Lenders of
Deloitte & Touche LLP or other independent public@untants of recognized standing acceptable t®é#wgiired Lenders, together w
(i) a certificate of such accounting firm to thenders stating that in the course of the regulaitadfdhe business of the Borrower anc
Subsidiaries, which audit was conducted by sucbwaaing firm in accordance with generally accemaditing standards, such
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accounting firm has obtained no knowledge that falllehas occurred and is continuing, or if, in tenion of such accounting firm, a
Default has occurred and is continuing, a stateragmo the nature thereof, (ii) a schedule in featisfactory to the Administrative
Agent of the computations, if any, used by sucloantants in determining, as of the end of suchafigear, compliance with the
covenants contained in Section 5;@fovidedthat in the event of any change in GAAP used inptiteparation of such financial
statements, the Borrower shall also provide, ifassary for the determination of compliance witht8ec5.04, a statement of
reconciliation conforming such financial statement&AAP and (iii) a certificate of the chief fingial officer (or person performing
similar functions) of the Borrower (or its managiggneral partner) stating that no Default has oecuand is continuing or, if a default
has occurred and is continuing, a statement deetadture thereof and the action that the Borrdwasrtaken and proposes to take with
respect thereto.

(c) Quarterly FinancialsAs soon as available and in any event within &gsdafter the end of each of the first three quadé
each Fiscal Year, a Consolidated balance shebed@drrower and its Subsidiaries as of the endiol gjuarter and a Consolidated
statement of income and a Consolidated statemerastf flows of the Borrower and its Subsidiariestiie period commencing at the
end of the previous fiscal quarter and ending Withend of such fiscal quarter and a Consolidateément of income and a
Consolidated statement of cash flows of the Borrocavel its Subsidiaries for the period commencinipatend of the previous Fiscal
Year and ending with the end of such quarter,rggftirth in each case in comparative form the gpoading figures for the
corresponding date or period of the preceding Figear, all in reasonable detail and duly certif{lsdbject to normal year-end audit
adjustments) by the chief financial officer (or g@m performing similar functions) of the Borrower {ts managing general partner) as
having been prepared in accordance with GAAP, tagawith (i) a certificate of said officer statitlgat no Default has occurred and is
continuing or, if a Default has occurred and istoaring, a statement as to the nature thereof a@adction that the Borrower has taken
and proposes to take with respect thereto and @dhedule in a form reasonably satisfactory tAth@inistrative Agent of the
computations used by the Borrower in determininggiéance with the covenants contained in Secti@d Sprovidedthat in the event
of any change in GAAP used in the preparation ohdinancial statements, the Borrower shall alsavjole, if necessary for the
determination of compliance with Section 5, statement of reconciliation conforming suclaficial statements to GAAP.

(d) Annual Business PlarAs soon as available and in any event no later 20 days after the end of each Fiscal Year, a
Business Plan.

(e) Litigation. Promptly after any Responsible Officer has adawledge of the commencement thereof, noticdl @fctions,
suits, investigations, litigation and proceeding®be any Governmental Authority affecting the Gah®artner, any Loan Party or any
of its Subsidiaries, including any Environmentati@n, that (i) would be reasonably expected to reaaterial Adverse Effect or
(i) purports to effect the legality, validity onforceability of any Transaction Document or thesuammation of the Transaction, and
promptly after the occurrence thereof, notice of araterial adverse
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change in the status or the financial effect onGleeaeral Partner, any Loan Party or any of its Blignses of the Disclosed Litigation
from that described on Schedule 4.0h¢yeto.

(f) Securities ReportsPromptly after the sending or filing thereof, mpof all proxy statements, financial statements r@ports
that the MLP or any Loan Party or any of its Sulasids sends to its stockholders, partners or mesnbad copies of all regular,
periodic and special reports, and all registrasitatements, that the MLP or any Loan Party or drits Gubsidiaries files with the
Securities and Exchange Commission or any govertahaathority that may be substituted therefonwiih any national securities
exchangeprovided, that the reporting requirement of this clausesill be satisfied if the Borrower notifies themidistrative Agent
that such materials have become publicly availahle web site identified in such notice.

(9) ERISA. (i) ERISA Events and ERISA ReportéA) Promptly and in any event within 10 days afiay Loan Party or any
ERISA Affiliate knows or has reason to know thay &RISA Event has occurred, a statement of thef éini@ncial officer (or person
performing similar functions) of the Borrower (¢ managing general partner) describing such ER&&nt and the action, if any, that
such Loan Party or such ERISA Affiliate has taked proposes to take with respect thereto and (Bhemlate any records, documents
or other information must be furnished to the PB@t respect to any Plan pursuant to Section 40RISA, a copy of such records,
documents and information.

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

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

(iv)  Multiemployer Plan NoticesPromptly and in any event within five Businesg/Bafter receipt thereof by any Loan Party
or any ERISA Affiliate from the sponsor of a Multi@loyer Plan, copies of each notice concerningti&)imposition of
Withdrawal Liability by any such Multiemployer PlafB) the reorganization or termination, within teaning of Title IV
of ERISA, of any such Multiemployer Plan or (C) #n@ount of liability incurred, or that may be incd, by such Loan
Party or any ERISA Affiliate in connection with aryent described in clause (A) or (!

(h) Environmental ConditionsPromptly after any Responsible Officer has acknawledge of the assertion or occurrence the
notice of any material Environmental Action agaimsbf any noncompliance by any Loan Party or afnysdSubsidiaries with any
Environmental Law or Environmental Permit.
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(i) Available Cash, Etc Within 60 days (or in the case of the fourth dilsguarter, 120 days) following the end of eacbdis
quarter of the Borrower, a report of Available Céa defined in the MLP Agreement), cash resenmnetugding, in the case of any such
cash distribution the cash reserve withheld frostritiution that is necessary for the proper condfitiusiness (including reserves for
future capital expenditures) as set forth in thestmecent Business Plan delivered to the AdmirtisgraAgent pursuant to Section 5.03
(d)) and other related items of the Borrower and itbsiliaries in form and substance satisfactoripéoAdministrative Agent.

(j) Coal and Mining AgreementsPromptly after the occurrence thereof, noticarf material change to any material coal sales
agreement or material contract, contract miningerent 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 anyestant or report furnished by any rating agencynio a
Loan Party or any of its Subsidiaries in connectigtih the Senior Notes.

() Other Information Such other information respecting the businessdition (financial or otherwise), operations, jpenfiance,
properties or prospects of any Loan Party or ariysdBubsidiaries as the Administrative Agent, iy Aender through the
Administrative Agent, may from time to time reasblyarequest.

SECTION 5.04 Financial CovenantSo long as any Advance or any other obligatioargf Loan Party under any Loan Docun
shall remain unpaid or any Lender shall have anp@iament hereunder, the Borrower will:

(a) Consolidated Debt to Consolidated Cash FlovioRaflaintain at all times, a Consolidated Debt to Sdidated Cash Flow
Ratio of not more than 3.0:1.0.

(b) Interest Coverage Ratidviaintain at all times, an Interest Coverage Ratinot less than 4.0:1.0.

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 Borrow:
shall fail to pay any interest on any Advance, oy hoan Party shall fail to make any other paymerder any Loan Document, in each
case under this clause (ii) within five Businesy®after the same becomes due and payable; or
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(b) any representation or warranty made in writiggany Loan Party (or any of its officers (or pers@erforming similar
functions) under or in connection with any Loan Doent (including, without limitation, in any certéte or financial information
delivered pursuant thereto) shall prove to havelieorrect in any material respect when made grfimancial projections prepared by
or on behalf of any Loan Party and made availableriting to the Administrative Agent or any Lenddrall prove not to have been
prepared in good faith based upon assumptionsvig reasonable at the time made and at the tinde @nzailable to the
Administrative Agent; or

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

(d) any Loan Party shall fail to perform or obseavsy other term, covenant or agreement containadyrLoan Document on its
part to be performed or observed if such failur@lgiemain unremedied for 30 days after the eadfehe date on which (i) a
Responsible Officer becomes aware of such failui@)owritten notice thereof shall have been giterthe Borrower 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 p&ya respect of any Debt of
such Loan Party or such Subsidiary (as the casebmiathat is outstanding in a principal amount {{@the case of any Swap, the value
of obligations under such Swap) of at least $25@@M either individually or in the aggregate (bxtlading Debt outstanding
hereunder), when the same becomes due and paydtdthér by scheduled maturity, required prepaynasteleration, demand or
otherwise), and such failure shall continue afterapplicable grace period, if any, specified i algreement or instrument relating to
such Debt; or any other event shall occur or camrdighall exist under any agreement or instrumelating to any such Debt, if the
effect of such event or condition is to acceleratép permit the acceleration of, the maturitysath Debt or otherwise to cause, or to
permit the holder thereof to cause, such Debt tturaaor any such Debt shall be declared to beashdepayable or required to be
prepaid or redeemed (other than by a regularlydided required prepayment or redemption), purchaseldfeased, or an offer to
prepay, redeem, purchase or defease such Debbghadtiuired to be made, in each case prior tetited maturity thereof; or

(f) any Loan Party or the General Partner shalegalty not pay its debts as such debts becomeatighall admit in writing its
inability to pay its debts generally, or shall makgeneral assignment for the benefit of creditorgny proceeding shall be instituted
or against any Loan Party or the General Partrekisg to adjudicate it a bankrupt or insolventseeking liquidation, winding up,
reorganization, arrangement, adjustment, protectelief, or composition of it or its debts undaydaw relating to bankruptcy,
insolvency or reorganization or relief of debtasseeking the entry of an order for relief or @ppointment of a receiver, trustee or
other similar official for it or for any substanitigart of its property and, in the case of any spidteeding instituted
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against it (but not instituted by it) that is beititigently contested by it in good faith, eitheich proceeding shall remain undismissed or
unstayed for a period of 60 days or any of theoastisought in such proceeding (including, withautthtion, the entry of an order for
relief against, or the appointment of a receiveistee, custodian or other similar official forpitany substantial part of its property)
shall occur; or any Loan Party, any of its RestidcSubsidiaries or the General Partner shall tagecarporate action to authorize any
the actions set forth above in this subsectioroff);

(9) any judgments or orders, either individuallyirothe aggregate, for the payment of money in sxcé $25,000,000 shall be
rendered against any Loan Party and either (i)reefoent proceedings shall have been commencedybgraditor upon such judgment
or order or (ii) there shall be any period of 6@®ecutive days during which a stay of enforcemé&stioh judgment or order, by reason
of a pending appeal or otherwise, shall not bdfece provided, however, that any such judgment or order shall not be wenEof
Default under this Section 6.01(@rnd for so long as (i) the amount of such judgtra order is covered by a valid and binding polic
of insurance between the defendant and the insokering payment thereof and (ii) such insurer,oitghall be rated at least “A” by
A.M. Best Company at the time such insurance paiggsued to such Loan Party, has been notifiedraf has not disputed the claim
made for payment of, the amount of such judgmewtader; or

(h) any non-monetary judgment or order shall beleead against any Loan Party that would reasortablikely to have a
Material Adverse Effect, and there shall be anyqgaeof 60 consecutive days during which a stayrdbeeement of such judgment or
order, by reason of a pending appeal or otherwisa] not be in effect; or

(i) any provision of any Loan Document after defiwéhereof pursuant to Section 3.0115.01(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 $25,000,000 in the
aggregate as a result of one or more of the fotigngi) the occurrence of any ERISA Event; (ii) fhertial or complete withdrawal of a
Loan Party or any ERISA Affiliate from a Multiempler Plan; or (iii) the reorganization or terminatiof a Multiemployer Plan;

() the Borrower, the General Partner or the Sp€gemeral Partner shall cancel or terminate or ahoerconsent to or accept any
cancellation or termination or amendment of thdreaship Agreement or there shall be a cancellatemmination of, or any
amendment to, the MLP Agreement in any mannerhthata material adverse effect on (i) the busirgssations, affairs, financial
condition, assets or properties of the Borrowerigm8ubsidiaries taken as a whole, (i) the rigiitd remedies of the Administrative
Agent or the Lenders under the Loan Documentsjipthe ability of the Loan Parties to perform theespective payment and other
material obligations under the Loan Documents; or
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(m) an assertion shall be made by any Person irtanst proceeding or by any governmental authamitggency against any Loan
Party or any of its Subsidiaries, of any claimdialilities, whether accrued, absolute or contirtgbased on or arising under any
Environmental Law that is reasonably likely to etmined adversely to such Loan Party or anysdbitbsidiaries, and the amount
thereof (either individually or in the aggregateyeéasonably likely to have a Material Adverse &ffensofar as such amount is payable
by such Loan Party or any of its Subsidiaries ffiteraleducting any portion thereof that is reasdnakpected to be paid by other
creditworthy Persons jointly and severally liatilerefor);

then, and in any such event, the Administrativetdg shall at the request, or may with the comsehthe Required Lenders, by notice to
Borrower, declare the Commitment of each Lenderthadbligation of each Lender to make Advancdsetterminated, whereupon the same
shall forthwith terminate, and (ii) shall at theuest, or may with the consent, of the Requiredlees, by notice to the Borrower, declare the
Advances, all interest thereon and all other anm®payable under this Agreement and the other Laauents to be forthwith due and
payable, whereupon the Notes, all such interestdirsdich amounts shall become and be forthwithadhekpayable, without presentment,
demand, protest or further notice of any kindpélMvhich are hereby expressly waived by the Bormpwevided, howevethat in the event (

an actual or deemed entry of an order for relighwespect to the Borrower under the Federal BatkyuCode, (x) the Commitment of each
Lender and the obligation of each Lender to makeafsdes shall automatically be terminated and (@)&tivances, all such interest and all
such amounts shall automatically become and baddgayable, without presentment, demand, protestynotice of any kind, all of whic
are hereby expressly waived by the Borrower.

ARTICLE VII
THE ADMINISTRATIVE AGENT

SECTION 7.01 Authorization and Authoritffach Lender hereby irrevocably appoints Citibméct on its behalf as the
Administrative Agent hereunder and under the Natebauthorizes the Administrative Agent to takehsactions on its behalf and to exercise
such powers as are delegated to the Administratijent by the terms hereof, together with such astiand powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativeeky and the Lenders, and the Borrower shall
have no rights as a third party beneficiary of ahguch provisions.

SECTION 7.02 Agent Individually (a) The Person serving as the Administrative Agemeunder shall have the same rights and
powers in its capacity as a Lender as any othedéieand may exercise the same as though it wertn@@dministrative Agent and the term
“Lender” or “Lenders” shall, unless otherwise e>galy indicated or unless the context otherwiseireguinclude the Person serving as the
Administrative Agent hereunder in its individuapeaity. Such Person and its Affiliates may acceptasits from, lend money
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to, act as the financial advisor or in any othersaty capacity for and generally engage in anylohbusiness with the Borrower or any
Subsidiary or other Affiliate thereof as if suchr&m were not the Administrative Agent hereundet without any duty to account therefor to
the Lenders.

(b) Each Lender understands that the Person seagidgiministrative Agent, acting in its individuapacity, and its Affiliates
(collectively, the “ Administrative Agehd Group”) are engaged in a wide range of financial seviged businesses (including
investment management, financing, securities trgdinrporate and investment banking and reseasclgh(services and businesses are
collectively referred to in this Section 7.02 aActivities ") and may engage in the Activities with or on biélo&the Borrower or its
Affiliates. Furthermore, the Administrative Agen@youp may, in undertaking the Activities, engagérading in financial products or
undertake other investment businesses for its meawmt or on behalf of others (including the Borenwand its Affiliates and including
holding, for its own account or on behalf of otherguity, debt and similar positions in the Borroweits Affiliates), including trading
in or holding long, short or derivative positiomssecurities, loans or other financial productsrd or more of the Borrower and its
Affiliates. Each Lender understands and agreesithaigaging in the Activities, the Administratidgent’'s Group may receive or
otherwise obtain information concerning the Borroamrd its Affiliates (including information concéng the ability of the Borrower to
perform its obligations hereunder) which informatimay not be available to any of the Lenders thehat members of the
Administrative Agent’s Group. None of the Adminaive Agent nor any member of the AdministrativeeAis Group shall have any
duty to disclose to any Lender or use on behatfiefLenders, and shall not be liable for the failtor so disclose or use, any information
whatsoever about or derived from the Activitieotirerwise (including any information concerning thesiness, prospects, operations,
property, financial and other condition or creditthiness of the Borrower) or to account for anyerawe or profits obtained in
connection with the Activities, except that the Adistrative Agent shall deliver or otherwise makeitable to each Lender such
documents as are expressly required by this Agreetade transmitted by the Administrative Agenthie Lenders.

(c) Each Lender further understands that there Imasituations where members of the Administratigert’s Group or their
respective customers (including the Borrower asd\ifiliates) either now have or may in the futlr@ve interests or take actions that
may conflict with the interests of any one or mof¢he Lenders (including the interests of the Lesschereunder). Each Lender agrees
that no member of the Administrative Agent’s Grasipr shall be required to restrict its activiteesa result of the Person serving as
Administrative Agent being a member of the Admirdsive Agent’s Group, and that each member of tHeiistrative Agent’s Group
may undertake any Activities without further conatibn with or notification to any Lender. None(gfthis Agreement, (ii) the receipt
by the Administrative Agent’s Group of informati@ncluding Information) concerning the Borrowerity Affiliates (including
information concerning the ability of the Borrowerperform its obligations hereunder) nor (iii) asther matter shall give rise to any
fiduciary, equitable or contractual duties (inchugliwithout limitation any duty of trust or confides) owing by the Administrative Age
or any member of the Administrative Agent’s Groaahy
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Lender including any such duty that would prevantestrict the Administrative Agent’s Group fromtiag on behalf of customers
(including the Borrower or its Affiliates) or fotsiown account.

SECTION 7.03 Duties of Administrative Agent; Excatpry Provisions (a) The Administrative Agent’s duties hereunder a
solely ministerial and administrative in nature &nel Administrative Agent shall not have any dutiesbligations except those expressly set
forth herein. Without limiting the generality ofetioregoing, the Administrative Agent shall not dany duty to take any discretionary action
or exercise any discretionary powers, but shatiogiired to act or refrain from acting (and shalifblly protected in so acting or refraining
from acting) upon the written direction of the Regqd Lenders (or such other number or percentagieeofenders as shall be expressly
provided for herein), providetthat the Administrative Agent shall not be requitedake any action that, in its opinion or therogn of its
counsel, may expose the Administrative Agent or @frys Affiliates to liability or that is contrario this Agreement or applicable law.

(b) The Administrative Agent shall not be liable &my action taken or not taken by it (i) with tt@nsent or at the request of the
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary, or asdhenistrative Agent shall believe
in good faith shall be necessary, under the cirtantes as provided in Sections 8.01 or 6.01) pin(ilhe absence of its own gross
negligence or willful misconduct. The Administragihgent shall be deemed not to have knowledge yDafault or the event or ever
that give or may give rise to any Default unless antil the Borrower or any Lender shall have ginetice to the Administrative Agent
describing such Default and such event or events.

(c) Neither the Administrative Agent nor any membgthe Administrative Agent’s Group shall be resgible for or have any
duty to ascertain or inquire into (i) any statemev#rranty, representation or other information enadsupplied in or in connection wi
this Agreement, (ii) the contents of any certifesateport or other document delivered hereundénareunder or in connection herewith
or therewith or the adequacy, accuracy and/or cetepéss of the information contained therein, i performance or observance of
any of the covenants, agreements or other terrosratitions set forth herein or therein or the openice of any Default, (iv) the validi
enforceability, effectiveness or genuineness of Aigreement or any other agreement, instrumenbourdent or the perfection or
priority of any Lien or security interest createdparported to be created hereby or (v) the satiigfia of any condition set forth in
Article IV or elsewhere herein, other than (butjeabto the foregoing clause (ii)) to confirm rgmedf items expressly required to be
delivered to the Administrative Agent.

(d) Nothing in this Agreement shall require the Admirgtive Agent or any of its Related Parties to gaut any “know your
customer” or other checks in relation to any pemoehalf of any Lender and each Lender confiorthé Administrative Agent that it
is solely responsible for any such checks it isinegl to carry out and that it may not rely on atatement in relation to such checks
made by the Administrative Agent or any of its RetbParties.
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SECTION 7.04 Reliance by Administrative Agerithe Administrative Agent shall be entitled toyrapon, and shall not incur any
liability for relying upon, any notice, requestyiificate, consent, statement, instrument, documewther writing (including any electronic
message, Internet or intranet website postinglweradistribution) believed by it to be genuine émdhave been signed, sent or otherwise
authenticated by the proper Person. The Adminiggagent also may rely upon any statement madeally or by telephone and believed
by it to have been made by the proper Person, lzadtireot incur any liability for relying thereom determining compliance with any
condition hereunder to the making of an Advance ilyats terms must be fulfilled to the satisfaotiof a Lender, the Administrative Agent
may presume that such condition is satisfactogutth Lender unless an officer of the Administrathgent responsible for the transactions
contemplated hereby shall have received notickdaontrary from such Lender prior to the makingwth Advance, and such Lender shall
not have made available to the Administrative Agarith Lendes ratable portion of the applicable Borrowing. Bdministrative Agent ma
consult with legal counsel (who may be counsettierBorrower), independent accountants and othserexselected by it, and shall not be
liable for any action taken or not taken by it atardance with the advice of any such counsel,attenmts or experts.

SECTION 7.05 Indemnification(a) Each Lender severally agrees to indemnifyfttiministrative Agent (to the extent not
promptly reimbursed by the Borrower) from and agasuch Lender’s ratable share (determined aseofidle the event or circumstance
giving rise to such Indemnified Cost (as definetbtv occurred as provided below) of any and albiliies, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exygeoisdisbursements of any kind or nature whatsaéaé may be imposed on, incurred by, or
asserted against the Administrative Agent in any wedating to or arising out of the Loan Documemt&ny action taken or omitted by the
Administrative Agent under the Loan Documents @dillely, the “Indemnified Costs)); provided, howevethat no Lender shall be liable
for any portion of such liabilities, obligationgskes, damages, penalties, actions, judgments, sodts, expenses or disbursements resulting
from the Administrative Agent’s gross negligencd|ful misconduct or unlawful acts as found in adl, non-appealable judgment by a court
of competent jurisdiction. Without limitation ofdétforegoing, each Lender agrees to reimburse tmairistrative Agent promptly upon
demand for its ratable share of any costs and esgsefincluding, without limitation, fees and expEnef counsel) payable by the Borrower
under_Section 8.04to the extent that the Administrative Agent i$ poomptly reimbursed for such costs and expengeléBorrower. In th
case of any investigation, litigation or proceedjiging rise to any Indemnified Costs, this Sectio@5applies whether any such
investigation, litigation or proceeding is broudiytany Lender or any other Person.

(b) For purposes of this Section 7.0he Lenders’ respective ratable shares of anyuatrghall be determined, at any time,
according to the aggregate principal amount ofAtieances outstanding at such time and owing tag¢hpective Lenders. The failure
any Lender to reimburse the Administrative Agempptly upon demand for its ratable share of anywarhoequired to be paid by the
Lenders to the Administrative Agent as provideceireshall not relieve any other Lender of its oatign hereunder to reimburse the
Administrative Agent for its ratable share of sachount, but no Lender shall be responsible fofahere of any other Lender to
reimburse the Administrative Agent for such othendter’s ratable share of such amount. Without greguto the
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survival of any other agreement of any Lender hedeu, the agreement and obligations of each Lecmigained in this Section 7.05
shall survive the payment in full of principal, énést and all other amounts payable hereunder raaher the other Loan Documents and
the fulfillment of all obligations in connection thithe Commitment Letter.

SECTION 7.06 Delegation of DutieS'he Administrative Agent may perform any andadlits duties and exercise its rights and
powers hereunder by or through any one or moreag@its appointed by the Administrative Agent. Thiendnistrative Agent and any such
sub-agent may perform any and all of its dutiesex®tcise its rights and powers by or through thespective Related Parties. Each such suk
agent and the Related Parties of the Administraiigent and each such sub-agent shall be entitlitetbenefits of all provisions of this
Article VIl and Section 8.04 (as though such subrdag were the “Administrative Agent” hereunderjfaet forth in full herein with respect
thereto.

SECTION 7.07 Resignation of Administrative Agelia) The Administrative Agent may at any time gnaice of its resignation
to the Lenders and the Borrower. Upon receipt gfsaurch notice of resignation, the Required Lendaedl have the right, in consultation w
the Borrower, to appoint a successor, which sheat bank with an office in New York, New York, ar Affiliate of any such bank with an
office in New York, New York. If no such successtill have been so appointed by the Required Leradet shall have accepted such
appointment within 30 days after the retiring Adisirative Agent gives notice of its resignationqisi80-day period, the “ Lender
Appointment Period), then the retiring Administrative Agent may oahalf of the Lenders, appoint a successor Admatist Agent
meeting the qualifications set forth above. In #ddiand without any obligation on the part of tk&ring Administrative Agent to appoint, |
behalf of the Lenders, a successor Administratigers, the retiring Administrative Agent may at dimye upon or after the end of the Lender
Appointment Period notify the Borrower and the Lersdthat no qualifying Person has accepted appeinitas successor Administrative
Agent and the effective date of such retiring Adistiiative Agent’s resignation. Upon the resignatifiective date established in such notice
and regardless of whether a successor Administrétgent has been appointed and accepted such appaitr) the retiring Administrative
Agent’s resignation shall nonetheless become éffeetnd (i) the retiring Administrative Agent shb# discharged from its duties and
obligations as Administrative Agent hereunder anall payments, communications and determinatiorevided to be made by, to or
through the Administrative Agent shall instead bedm by or to each Lender directly, until such tasehe Required Lenders appoint a
successor Administrative Agent as provided for &bovthis paragraph. Upon the acceptance of a ssoce appointment as Administrative
Agent hereunder, such successor shall succeeditbemome vested with all of the rights, powersyilgges and duties as Administrative
Agent of the retiring (or retired) Administrativeg@nt, and the retiring Administrative Agent shalldischarged from all of its duties and
obligations as Administrative Agent hereunder ¢f already discharged therefrom as provided aboteis paragraph). The fees payable by
the Borrower to a successor Administrative Agetldie the same as those payable to its predeceskss otherwise agreed between the
Borrower and such successor. After the retiring Adstrative Agent’s resignation hereunder, the @imns of this Article and Section 8.04
shall continue in effect for the benefit of suctirieg Administrative Agent, its subgents and their respective Related Parties ireot s an'
actions taken or omitted to be taken by any of tidrite the retiring Administrative Agent was actiag Administrative Agent.
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SECTION 7.08 NorReliance on Administrative Agent and Other Lenddeg Each Lender confirms to the Administrativeefg
each other Lender and each of their respectivet@®ERarties that it (i) possesses (individuallyhoough its Related Parties) such knowledge
and experience in financial and business mattatsttis capable, without reliance on the Admirattre Agent, any other Lender or any of
their respective Related Parties, of evaluatinghtieets and risks (including tax, legal, regulatasedit, accounting and other financial
matters) of (x) entering into this Agreement, (yaking Advances and other extensions of credityf &ereunder and (z) in taking or not
taking actions hereunder and thereunder, (ii)narfcially able to bear such risks and (iii) hagdained that entering into this Agreement and
making Advances and other extensions of credinyf, hereunder is suitable and appropriate for it.

(b) Each Lender acknowledges that (i) it is solelyponsible for making its own independent applaisd investigation of all ris}
arising under or in connection with this Agreeméiil that it has, independently and without retiarupon the Administrative Agent,
any other Lender or any of their respective Rel&ardies, made its own appraisal and investigaifall risks associated with, and its
own credit analysis and decision to enter intg fkjreement based on such documents and informatsabhas deemed appropriate
and (iii) it will, independently and without reliae upon the Administrative Agent, any other Lenateainy of their respective Related
Parties, continue to be solely responsible for mgkis own appraisal and investigation of all riskising under or in connection with,
and its own credit analysis and decision to takeabdrtake action under, this Agreement based oh dacuments and information as it
shall from time to time deem appropriate, which rirayude, in each case:

0] the financial condition, status and capitalizatidrthe Borrower

(i)  the legality, validity, effectiveness, adeqyawr enforceability of this Agreement and any otagreement, arrangement or
document entered into, made or executed in antioipaf, under or in connection with this Agreeme

(iii)  determining compliance or non-compliance wdthy condition hereunder to the making of an Adesaued the form and
substance of all evidence delivered in connectiith @stablishing the satisfaction of each such @@rg

(iv) the adequacy, accuracy and/or completeneasyinformation delivered by the Administrative Ageany other Lender or
by any of their respective Related Parties undém oconnection with this Agreement, the transadioontemplated hereby
and thereby or any other agreement, arrangemetdaument entered into, made or executed in antioipaf, under or in
connection with this Agreemer
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SECTION 7.09 No Other Duties, eténything herein to the contrary notwithstandingne of the Persons acting as Arrangers or
co-agents listed on the cover page hereof shaé hay powers, duties or responsibilities underAlgigeement, except in its capacity, as
applicable, as the Administrative Agent or as adegrhereunder.

SECTION 7.10 Intercreditor AgreemerEach Lender and the Administrative Agent heretknawledge and agree that this
Agreement constitutes an “Additional Note Agreeriamntd that the Notes issued pursuant hereto catsstifdditional Senior Notes'in eact
case within the meanings of such terms as defiméloki Intercreditor Agreement. Each Lender andith@inistrative Agent hereby consents
and agrees to be bound by the terms and provisioihe Intercreditor Agreement, and each Lendeelineauthorizes and directs the
Administrative Agent to become bound by and a partyy executing and delivering an instrumentefession or other joinder instrument
(or otherwise), the Intercreditor Agreement, asnaga behalf of the Lenders hereunder, whereupoh kander hereunder agrees that it shall
be deemed to be a party to and bound by the tefthe dntercreditor Agreement to the same extentwith the same effect as if such Lender
had executed and delivered the same as one ofitfiead parties thereto as a Lender in respechisfAgreement.

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 tietes or any other Loan Document, nor consenhyodgparture by any Loan Party
therefrom, shall in any event be effective unlégsgame shall be in writing and signed (or, indhge of the Subsidiary Guaranty, consented
to) by the Required Lenders, and then such waiveoonsent shall be effective only in the specifistance and for the specific purpose for
which given;provided, howevethat (a) no amendment, waiver or consent shaleasin writing and signed by all of the Lenderfi¢otthan
any Lender that is, at such time, a Defaulting lezpekcepftfor clause (v) hereof), do any of the followingaay time: (i) waive any of the
conditions specified in Section 3.01 Section 3.02 (ii) change the number of Lenders or the perggntd (x) the Commitments or (y) the
aggregate unpaid principal amount of the Advankeas tn each case, shall be required for the Lendeany of them to take any action
hereunder, (iii) reduce or limit the obligationsasfy Subsidiary Guarantor under Section 1 of thHestiary Guaranty issued by it or release
such Subsidiary Guarantor or otherwise limit suabhstdiary Guarantor’s liability with respect to tBébligations owing to the Administrative
Agent and the Lenders, (iv) amend Section 2.413(v) amend this Section 8.0and (b) no amendment, waiver or consent shakssrin
writing and signed by the Required Lenders and é&cider that is directly affected by such amendm&aiver or consent, (i) increase the
Commitment of such Lender, (ii) reduce the printigfaor interest on, the Notes held by such Leratesther amounts payable hereunder to
such Lender, (iii) postpone any date fixed for payment of principal of, or interest on, the Ndtetd by such Lender or other amounts
payable hereunder to such Lender, (iv) changeriiher @f application of any prepayment set fortisaction 2.06n any manner that
materially affects such Lenderovided furtheithat no amendment, waiver or consent shall, urifegsiting and signed by the
Administrative Agent in addition to the Lendersui&gd above to take such action, affect the rightduties of the Administrative Agent
under this Agreement or the other Loan Documents.
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SECTION 8.02 Notices, EtcExcept as otherwise provided_in Section 2.8R notices and other communications provided for
hereunder shall be in writing (including telecomyanunication confirmed by mail or delivery) and hedj telecopied, e-mailed or delivered,
if to the Borrower, at its address at 1717 Southl&er Avenue, Tulsa, Oklahoma 74119, Attention:ydarMarshall, telephone (918) 295-
7624, telecopier (918) 295-7357 il address: cary.marshall@arlp.com, with a capi tEberley Davis, Esg. at the same address himthe
(918) 295-7604, telecopier (918) 295-7361, emadrasis: eb.davis@arlp.com; if to any Initial Lendsrits Domestic Lending Office
specified opposite its name on Scheduierketo; if to any other Lender at its Domestic LisgdOffice specified in the Assignment and
Acceptance pursuant to which it became a Lenderifdo Citibank as Administrative Agent, at itsdadss at 388 Greenwich Street,s21
Floor, New York, New York, 10013, Attention: RayntbBunning, telephone (212) 816-8259, telecopieb)@91-1778, e-mail address:
daniel.j.miller@citigroup.com; or, as to any pawysuch other telecopy number or address astshalsignated by such party in a written
notice to the other parties. All such notices atldtocommunications shall, when mailed, telecopéethailed or delivered, be effective when
deposited in the mails, e-mailed or transmittedebgcopier, respectively, except that notices amdmunications to the Administrative Agent
pursuant to Article Il 11l or VIl shall not be effective until received by the Admstrative Agent. Delivery by telecopier of an execlt
counterpart of any amendment or waiver of any iowi of this Agreement or the Notes or of any EitHiereto to be executed and delivered
hereunder shall be effective as delivery of aninalgexecuted counterpart thereof.

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 anyeNwtany other Loan Document shall operate as @aw#iereof; nor shall any single or
partial exercise of any such right preclude angptr further exercise thereof or the exercisengf@her right. The remedies herein provided
are cumulative and not exclusive of any remediesiged by law.

SECTION 8.04 Costs and Expensd¢a) The Borrower agrees to pay on demand (feakonable costs and expenses of the
Administrative Agent, the Arranger and their Affiles in connection with the preparation, executilgtivery, administration, modification
and amendment of the Loan Documents (includindiouit limitation, (A) all reasonable due diligencellateral review, syndication,
transportation, computer, duplication, appraisadiia insurance, consultant, search, filing anarding fees and expenses and (B) the
reasonable fees and expenses of one firm of cotm#et Administrative Agent with respect theretith respect to advising the
Administrative Agent as to its rights and respoitisidss, or the perfection, protection or preseiwatof rights or interests, under the Loan
Documents, with respect to negotiations with angi.@arty or with other creditors of any Loan Partany of its Subsidiaries arising out of
any Default or any events or circumstances that giag/rise to a Default and with respect to presgntlaims in or otherwise participating in
or monitoring any bankruptcy, insolvency or othienikar proceeding involving creditors’ rights gealy and any proceeding ancillary
thereto) and (ii) all costs and expenses of the ithtnative Agent and each Lender in connectiorhlie enforcement of the Loan
Documents after an Event of
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Default, whether in any action, suit or litigatiar,any bankruptcy, insolvency or other similarqgeeding affecting creditors’ rights generally
(including, without limitation, the reasonable fee®l expenses of counsel for the Administrativeriged each Lender with respect thereto).
Notwithstanding anything to the contrary in theefgoing, the Borrower will not be obligated to pany allocated overhead costs of
Administrative Agent, the Arranger or any of thaAffiliates.

(b) The Borrower agrees to indemnify, defend ang sand hold harmless the Administrative Agent,An@anger, each Lender a
each of their Affiliates and their respective offis, directors, employees, agents and advisork,(aac Indemnified Party”) from and
against, and shall pay on demand, any and all slad@mages, losses, liabilities, penalties andresqee(including, without limitation,
reasonable fees and expenses of counsel, but éxglaliocated overhead cost of the AdministrativgeAt, the Arranger and the
Lenders and their Affiliates) that may be incurbsdor asserted or awarded against any Indemniféety Pin each case arising out of or
in connection with or by reason of (including, vath limitation, in connection with any investigatiditigation or proceeding or
preparation of a defense in connection therewijithé Facility, the actual or proposed use offiheceeds of the Advances, the
Transaction Documents or any of the transactionseroplated thereby, or (ii) the actual or allegesspnce of Hazardous Materials on
any property of any Loan Party or any of its Sulasids or any Environmental Action relating in amgty to any Loan Party or any of its
Subsidiaries, except in each case to the extehtaaim, damage, loss, liability or expense is bima final, non-appealable judgment
by a court of competent jurisdiction to have resdifrom such Indemnified Pargygross negligence, willful misconduct or unlawdats
In the case of an investigation, litigation or atheoceeding to which the indemnity in this Sect®@4(b)applies, such indemnity shall
be effective whether or not such investigationgdition or proceeding is brought by any Loan Pat$ydirectors, shareholders or
creditors or an Indemnified Party, whether or ngt lndemnified Party is otherwise a party theretd whether or not the Transaction is
consummated. The Borrower also agrees not to aasgitlaim against the Administrative Agent, theakger, any Lender or any of
their Affiliates, or any of their respective offise directors, employees, agents and advisorsnypitheory of liability, for special,
indirect, consequential or punitive damages arisinigof or otherwise relating to the Facility, thetual or proposed use of the proceeds
of the Advances, the Transaction Documents or dlyeotransactions contemplated by the Transa®ocuments.

(c)(i) If any payment of principal of, or Conversiof, any Eurodollar Rate Advance is made by the@uwer to or for the account
of a Lender other than on the last day of the &gtPeriod for such Advance, as a result of (}@yapent or Conversion pursuant to
Section 2.06 2.09(b)(i)or 2.10(d), (y) acceleration of the maturity of the Notesguant to Section 6.0dr for any other reason, or by
Eligible Assignee to a Lender other than on theday of the Interest Period for such Advance ugomssignment of rights and
obligations under this Agreement pursuant to Sae@i@7as a result of a demand by the Borrower pursuaBetdion 8.07(a)or (ii) if
the Borrower fails to make any payment or prepaytroéan Advance for which a notice of prepaymers baen given or that is
otherwise required to be made or fails to contiané\dvance for which notice of the same has beeengiwhether pursuant to
Section 2.04
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2.060r 6.010r otherwise, the Borrower shall, upon demand lphdiender (with a copy of such demand to the Adstiative Agent),
pay to the Administrative Agent for the accounso€h Lender any amounts required to compensatelsraer for any additional
losses, costs or expenses that it may reasonahly & a result of such payment or Conversion cin &ilure to pay or prepay or
borrow, as the case may be, including, withoutthtnon, any loss (including loss of anticipatedfiisd, cost or expense incurred by
reason of the liquidation or reemployment of defsosi other funds acquired by any Lender to funthamtain such Advance, all of
which losses, costs and expenses shall be an arequal to the excess, if any, of (A) the amourinhtdrest that would have accrued on
the principal amount of such Advance had such ewmetbccurred at the Eurodollar Rate that wouldehiagen applicable to such
Advance for the period from the date of such eteihe last day of the then current Interest Pettiedefor (or, in the case of a failure
continue or Convert, for the period that would hbeen the Interest Period for such Advance), dBgthe amount of interest that wo
accrue on such principal amount for such periati@interest rate which such Lender would bid, wete bid at the commencement of
such period, for dollar deposits of a comparable@mand period from other banks in the eurodafiarket. A certificate of any Lend
setting forth any amount or amounts that such Leisdentitled to receive pursuant to this Sectidi8 and the basis therefor, shall be
delivered to the Borrower and shall be conclusive binding for all purposes, absent manifest error.

(d) If any Loan Party fails to pay when due anytspexpenses or other amounts payable by it undeL@an Document,
including, without limitation, reasonable fees angbenses of counsel and indemnities, such amounbmaaid on behalf of such Loan
Party by the Administrative Agent or any Lenderitinsole discretion.

(e) Without prejudice to the survival of any otlagreement of any Loan Party hereunder or undeptrgyr Loan Document, the
agreements and obligations of the Borrower conthin&ections 2.18nd 2.12and this Section 8.0ghall survive the payment in full of
principal, interest and all other amounts payaleletnder and under any of the other Loan Documents.

SECTION 8.05 Right of Setff . Upon (a) the occurrence and during the contineafi@ny Event of Default and (b) the makin

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,@e Administrative Agent and each Lender and edi¢heir respective Affiliates is hereby
authorized at any time and from time to time, to filllest extent permitted by law, to set off artldeswise apply any and all deposits (general
or special, time or demand, provisional or findlaay time held and other indebtedness at any ¢wiag by the Administrative Agent, such
Lender or such Affiliate to or for the credit oethccount of the Borrower against any and all ef@bligations of the Borrower now or
hereafter existing under the Loan Documents, iegepe of whether the Administrative Agent or slieimder shall have made any demand
under this Agreement or such Note or Notes anaaith such Obligations may be unmatured. the Adinatise Agent and each Lender
agrees promptly to notify the Borrower after anglsaet-off and applicatiorovided, howevethat the failure to give such notice shall not
affect the validity of such set-off and applicatidine
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rights of the Administrative Agent and each Lenaled their respective Affiliates under this Sect®d5are in addition to other rights and
remedies (including, without limitation, other rigtof set-off) that the Administrative Agent, suagnder and their respective Affiliates may
have.

SECTION 8.06 Binding EffectThis Agreement shall become effective when itldteve been executed by the Borrower and the
Administrative Agent and the Administrative Agehai 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 Agendagach Lender and their respective
successors and assigns, except that the Borrowtmsit have the right to assign its rights hererrat any interest herein without the prior
written consent of the Lenders.

SECTION 8.07 Assignments and Participatiofs) Any Lender (i) may (and in the case of cla{Bebelow, shall) assign to one
or more Eligible Assignees or an Affiliate of a ldem that is not an Eligible Assignee all or a portof its rights and obligations under this
Agreement (including, without limitation, all orpmrtion of its Commitment, the Advances owing tantd the Note or Notes held by it);
provided, howeve, that (A) except in the case of an assignmenntBlaible Assignee that is a Lender or an Affiéiaif a Lender, each of the
Administrative Agent and, unless a Default shalldhaccurred and be continuing at the time suclyassgént is effected, the Borrower must
give their prior consent to such assignment (wlsimhsent shall not be unreasonably withheld or dglpgnd (B) if the assignment is
demanded by the Borrower pursuant to Section 2nb/Default shall have occurred and be continaitiigpe time of such demand and such
assignment and the Borrower shall have given at fage Business Days’ notice of such demand tcagiy@icable Lender and the
Administrative Agentprovided, howevethat (i) each such assignment shall be of a unifamd not a varying, percentage of all rights and
obligations under and in respect of the Faciliily,gxcept in the case of an assignment to a Pdtstnimmediately prior to such assignment,
was a Lender, an Affiliate of any Lender or an gssient of all of a Lender’s rights and obligatiamgler this Agreement, the aggregate
amount of the Commitment being assigned to sudilidi Assignee pursuant to such assignment (detedras of the date of the Assignmr
and Acceptance with respect to such assignmernit)ishi event be less than the lesser of $5,0@Dd@ 5% of the aggregate amount (or
such lesser amount as shall be approved by the fistmative Agent and, so long as no Default shalléhoccurred and be continuing at the
time of effectiveness of such assignment, the Beerd of the Commitment being assigned, (iii) eagthsassignment shall be to an Eligible
Assignee or an Affiliate of a Lender, (iv) eachlsassignment made as a result of a demand by thevBer pursuant to Section 2.8Rall be
arranged by the Borrower after consultation with Administrative Agent and shall be either an awsignt of all of the rights and obligations
of the assigning Lender under this Agreement axssignment of a portion of such rights and oblayegimade concurrently with another s
assignment or other such assignments that togediver all of the rights and obligations of the gesig Lender under this Agreement, (v) no
Lender shall be obligated to make any such assigh(mdnether as a result of a demand by the Borrguesuant to Section 2.br
otherwise) unless and until such Lender shall ageived one or more payments from either the Begrar one or more Eligible Assignees
in an aggregate amount at least equal to the aggregitstanding principal amount of the Advancemgwo such Lender, together with
accrued interest thereon to the date of paymesticti principal amount and all other amounts paytbseich Lender under this
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Agreement, and (vi) the parties to each such asmghshall execute and deliver to the Administeathgent, for its acceptance and recording
in the Register, an Assignment and Acceptancethegevith any Note or Notes subject to such ass@rtrand a processing and recordation
fee of $3,500provided, howevethe Borrower shall have no liability for the payrhehsuch fee except that for each such assignmede

as a result of a demand by the Borrower pursua8etdion 2.17 the Borrower shall pay to the Administrative Agére applicable

processing and recordation fee.

(b) Upon such execution, delivery, acceptance andrding, from and after the effective date spedifih such Assignment and
Acceptance, (i) the assignee thereunder shalldaety hereto and, to the extent that rights an@yatibns hereunder have been assigned
to it pursuant to such Assignment and Acceptanaee lthe rights and obligations of a Lender hereuadd (ii) the Lender assignor
thereunder shall, to the extent that rights anéyabbns hereunder have been assigned by it pursoanch Assignment and
Acceptance, relinquish its rights (other thanights under Sections 2.1@.12and 8.040 the extent any claim thereunder relates to an
event arising prior to such assignment) and beseld from its obligations under this Agreement (@mthe case of an Assignment and
Acceptance covering all of the remaining portioranfassigning Lendes'rights and obligations under this Agreement, dueider shal
cease to be a party hereto).

(c) By executing and delivering an Assignment amgdeptance, each Lender assignor thereunder anchssigimee thereunder
confirm to and agree with each other and the qtheties thereto and hereto as follows: (i) othanths provided in such Assignment
and Acceptance, such assigning Lender makes nesmpation or warranty and assumes no respongiwilih respect to any
statements, warranties or representations madeifnocmnnection with any Loan Document or the exiecy) legality, validity,
enforceability, genuineness, sufficiency or valfieoo the perfection or priority of any Lien credter purported to be created under c
connection with, any Loan Document or any othetrimaent or document furnished pursuant theretps(ich assigning Lender makes
no representation or warranty and assumes no rsijiliy with respect to the financial condition thfe General Partner, any Loan P
or the performance or observance by any Loan P&y of its obligations under any Loan Documeardimy other instrument or
document furnished pursuant thereto; (iii) suchgagese confirms that it has received a copy of igseement, together with copies of
the financial statements referred to in Sectiord 41fid such other documents and information as itleamed appropriate to make its
own credit analysis and decision to enter into shssignment and Acceptance; (iv) such assignee iwidkependently and without
reliance upon the Administrative Agent, such assighender or any other Lender and based on suctrdents and information as it
shall deem appropriate at the time, continue toenskown credit decisions in taking or not takawjion under this Agreement; (v) st
assignee confirms that it is an Eligible Assigr@;such assignee appoints and authorizes the Aidtrative Agent to take such action
as agent on its behalf and to exercise such poavetrsliscretion under the Loan Documents as argalield to the Administrative Agent
by the terms hereof and thereof, together with umhiers and discretion as are reasonably incidémabto; and (vii) such assignee
agrees that it will perform in accordance with titerms all of the obligations that by the termsha§ Agreement are required to be
performed by it as a Lender.
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(d) The Administrative Agent shall maintain ataiddress referred to in Section 8@2opy of each Assignment and Acceptance
delivered to and accepted by it and a registetiferecordation of the names and addresses ofethédrs and the Commitment of, and
principal amount of the Advance owing to, each Lerfdom time to time (the Register”). The entries in the Register shall be
conclusive and binding for all purposes, absentifesinerror, and the Borrower, the Administrativgeht and the Lenders may treat
each Person whose name is recorded in the Regsstet.ender hereunder for all purposes of this ément. The Register shall be
available for inspection by the Borrower or the Adistrative Agent or any Lender at any reasonabte and from time to time upon
reasonable prior notice.

(e) Upon its receipt of an Assignment and Accepgamecuted by an assigning Lender and an assigrgggther with any Note or
Notes subject to such assignment, the Adminiseadigent shall, if such Assignment and Acceptancelizeen completed and is in
substantially the form of Exhibit 8ereto, (i) accept such Assignment and Acceptdiifegcord the information contained therein ie
Register and (iii) give prompt notice thereof te Borrower and each other Agent. In the case ofaasignment by a Lender, within fi
Business Days after its receipt of such notice Bbeower, at its own expense, shall, if new N@ssrequested by the applicable
assignee and/or assignor, execute and deliveetddministrative Agent in exchange for the surreedeNote or Notes a new Note to
the order of such Eligible Assignee in an amouniaétp the portion of the Borrowing assumed byuitguant to such Assignment and
Acceptance and, if any assigning Lender has redaan@ommitment hereunder, a new Note to the ortlsmah assigning Lender in an
amount equal to the portion of the Borrowing regdlifoy it hereunder. Such new Note or Notes shéilh lam aggregate principal amount
equal to the aggregate principal amount of sucteadered Note or Notes, shall be dated the effedate of such Assignment and
Acceptance and shall otherwise be in substantiaéyform of Exhibit Ahereto.

(f) Each Lender may sell participations to one arenPersons (other than any Loan Party or anysdfiiliates) in or to all or a
portion of its rights and obligations under thisrégment (including, without limitation, all or antion of its Commitment, the Advance
owing to it and the Note or Notes (if any) heldit)y provided, howevethat (i) such Lender obligations under this Agreetne
(including, without limitation, its Commitment) sheemain unchanged, (ii) such Lender shall rensalely responsible to the other
parties hereto for the performance of such obloyei (iii) such Lender shall remain the holdermf auch Note for all purposes of this
Agreement, (iv) the Borrower, the Administrativeekg and the other Lender shall continue to deallgaind directly with such Lender
in connection with such Lender rights and obligagiander this Agreement and (v) no participant uadg such participation shall he
any right to approve any amendment or waiver of @ayision of any Loan Document, or any conserartg departure by or on behalf
of any Loan Party therefrom, except to the exteat such amendment, waiver or consent would retheprincipal of, or interest on,
the Notes or other amounts payable hereunder, in
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each case to the extent subject to such partioipgtiostpone any date fixed for any payment ofgipel of, or interest on, the Notes or
other amounts payable hereunder, in each case &xthnt subject to such participation, or releaseSubsidiary Guarantor.

(9) Any Lender may, in connection with any assigntra participation or proposed assignment or pigdiion pursuant to this
Section 8.07 disclose to the assignee or participant or preg@ssignee or participant any information relatmthe Borrower
furnished to such Lender by or on behalf of therBwer; provided, howevethat, prior to any such disclosure, the assignee or
participant or proposed assignee or participant algeee to preserve the confidentiality of anyolmfiation (as defined in Section 8.09
received by it from such Lender in accordance \Bigéigtion 8.09

(h) Notwithstanding any other provision set forhtlis Agreement, any Lender may at any time plextgessign all or any portion
of its rights under this Agreement to secure obige of such Lender, including, without limitaticemy pledge in favor of any Federal
Reserve Bank in accordance with Regulation A ofBbard of Governors of the Federal Reserve Syspeavidedthat no such pledge
or assignment shall release a Lender from anysdailitigations hereunder or substitute any suchgelear assignee for such Lender as a
party hereto.

SECTION 8.08 Execution in CounterparfBhis Agreement may be executed in any numbeoohfterparts and by different
parties hereto in separate counterparts, each ischw¥hen so executed shall be deemed to be amatignd all of which taken together shall
constitute one and the same agreement. Deliveay @xecuted counterpart of a signature page tdtrisement by telecopier shall be
effective as delivery of an original executed ceupart of this Agreement.

SECTION 8.09 Confidentiality Each of the Administrative Agent and the Lendagsees to maintain the confidentiality of the
Information (as defined below) and not disclosehsimformation to any other Person, except thatrimfition may be disclosed (a) to its
Affiliates and to its and its Affiliates’ respecéivmanagers, administrators, trustees, partneestdis, officers, employees, agents, advisors
and other representatives (it being understoodtigaPersons to whom such disclosure is made wilhfiormed of the confidential nature of
such Information and instructed to keep such Infdrom confidential), (b) to the extent requestedahy regulatory authority purporting to
have jurisdiction over it (including any self-regtdry authority, such as the National Associatibmeurance Commissioners), (c) to the
extent required by applicable laws or regulationbyany subpoena or similar legal process, (@i other party hereto, (e) in connection
with the enforcement of rights hereunder or unadgraher Loan Document in any legal proceedingsiif)ject to an agreement containing
provisions substantially the same as those of3higion, to (i) any assignee of or participanbinany prospective assignee of or participant
in, any of its rights or obligations under this Agment or (ii) any actual or prospective partyit@managers, administrators, trustees,
partners, directors, officers, employees, agentdsars and other representatives who have a reaadarow such Information) to any swap
derivative or similar transaction under which paptseare to be made by reference to the Borroweitarbligations, this Agreement or
payments hereunder, (iii) any rating agency, orttie CUSIP Service Bureau or any similar orgamrat(g) with the consent of the Borrov
or (h) to the extent such Information (x)

Alliance Term Loan Agreement
81



becomes publicly available other than as a resutlveach of this Section or (y) becomes availébbbhe Administrative Agent, any Lender
or any of their respective Affiliates on a noncdetfitial basis from a source other than the Borraweler circumstances in which the
recipient has no knowledge that such source ischieg any obligation of confidentiality.

For purposes of this Section, “Information” meahsrdiormation received from the Borrower or anyitsf Subsidiaries relating to the
Borrower or any of its Subsidiaries or any of threpective businesses, other than any such infammihat is available to the Administrative
Agent or any Lender on a nonconfidential basisrgoadisclosure by the Borrower or any of its Sdizgies, provided that, in the case of
information received from the Borrower or any &f 8ubsidiaries after the date hereof, such infaonas clearly identified at the time of
delivery as confidential or is such that a reasgnpfudent person engaged in the practice of ma&mmaintaining syndicated loans should
know that such information constitutes confidentiaproprietary information of the Borrower or amfyits Subsidiaries.

SECTION 8.10 Jurisdiction, Et¢a) Each of the parties hereto hereby irrevocabtyunconditionally submits, for itself and its
property, to the exclusive jurisdiction of any N&werk State court or Federal court of the Unitedt&taf America sitting in New York
County, and any appellate court from any therep§riy action or proceeding arising out of or relgtio this Agreement or any of the other
Loan Documents to which it is a party, or for regition or enforcement of any judgment, and eactinefparties hereto hereby irrevocably
and unconditionally agrees that all claims in resjpé any such action or proceeding may be headddatermined in any such New York
State court or, to the fullest extent permitteddw, in such Federal court. Each of the partiegtoeagrees that a final judgment in any such
action or proceeding, to the extent permitted by, khall be conclusive and may be enforced in gtivégdictions by suit on the judgment or
in any other manner provided by law. Nothing irstAgreement shall affect any right that any pargyrmtherwise have to bring any action or
proceeding relating to this Agreement or any ofdtieer Loan Documents in the courts of any jurisadic

(b) Each of the parties hereto irrevocably and nd@@nally waives, to the fullest extent it mag#dly and effectively do so, any
objection that it may now or hereafter have tol#yéng of venue of any suit, action or proceedingiag out of or relating to this
Agreement or any of the other Loan Documents tatvitiis a party in any New York State or Fedemlrt. Each of the parties hereto
hereby irrevocably waives, to the fullest extenihpiged by law, the defense of an inconvenient fioto the maintenance of such action
or proceeding in any such court.

SECTION 8.11 Governing LawThis Agreement and the Notes shall be governedry construed in accordance with, the laws
of the State of New York.

SECTION 8.12 NorRecourse to the General Partner and Associatedri®ershe Administrative Agent and each Lender agrees
on behalf of itself and its successors, assigndegal representatives, that neither the Genemrah®a the Special General Partner nor any
Person (other than the Loan Parties) which is tnparshareholder, member, owner, officer, directapervisor, trustee or other principal
(collectively, “ Associated Persony of the Borrower, the General Partner, the Sgeégeneral Partner or a Subsidiary Guarantor, orainy
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their respective successors or assigns, shall fimyw@ersonal liability for the payment or perforroarf any of the Borrower s obligations
hereunder or under any of the Notes and no monetasther judgment shall be sought or enforcedrexjahe General Partner, the Special
General Partner or any of such Associated Persoaisyoof their respective successors or assignsvittistanding the foregoing, neither the
Administrative Agent nor any Lender shall be deeaded by this Section 8.1 m asserting any claim against any Person baged an
allegation of fraud or misrepresentation.

SECTION 8.13 Patriot Act NoticeEach Lender and the Administrative Agent (foeliteind not on behalf of any Lender) hereby
notifies the Borrower that pursuant to the requieats of the Uniting and Strengthening America byviRling Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Fubl07-56, signed into law October 26, 2001 (tHeatriot Act”), it is required to obtain,
verify and record information that identifies therBower, which information includes the name andreds of the Borrower and other
information that will allow such Lender or the Admstrative Agent, as applicable, to identify ther®eover in accordance with the Patriot A
The Borrower shall provide, to the extent comméisciasonable, such information and take suctoastas are reasonably requested by the
Administrative Agent or any Lender in order to as#iie Administrative Agent and the Lenders in rtaiting compliance with the Patriot
Act.

SECTION 8.14 Entire Agreementhis Agreement and the other Loan Documents tatesthe entire agreement between the
parties with respect to the subject matter heaud, any other agreement, statement, understandmgsentation or warranty, whether ore
written, made or entered into prior to the dateebewith respect to the subject matter hereof (othan the Fee Letter and the Intercreditor
Agreement, all of which shall survive in full foramd effect the execution and delivery hereofusesseded by this Agreement and the other
Loan Documents.

SECTION 8.15 WAIVER OF JURY TRIAL EACH OF THE BORROWER, THE ADMINISTRATIVE AGENT AN THE
LENDERS IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JWRRY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARNSG OUT OF OR RELATING TO ANY OF THE LOAN
DOCUMENTS, THE ADVANCES OR THE ACTIONS OF THE ADMISTRATIVE AGENT OR ANY LENDER IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORQEENT THEREOF.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifreens thereunto duly authorized,
as of the date first above written.

ALLIANCE RESOURCE OPERATING PARTNERS,
L.P.

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 Treast
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CITIBANK, N.A.
as Administrative Agent and as Lent

By: /s/ Raymond G. Dunning

Name Raymond G. Dunnin
Title: Vice Presiden

Ca-Agents

BANK OF OKLAHOMA, N.A.

By: /s/ Stevens E. Warrick

Name Stevens E. Warric
Title: Senior Vice Presidel

BRANCH BANKING AND TRUST
COMPANY

By: /s/ Troy R. Weaver

Name Troy R. Weave
Title: Senior Vice Presider

PNC BANK, NATIONAL ASSOCIATION

By: /s/ Richard C. Munsick

Name Richard C. Munsicl
Title: Senior Vice Presidel

Lenders
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WELLS FARGO BANK, NATIONAL
ASSOCIATION

By: /s/ Richard Gan

Name Richard Gar
Title: Managing Directo

UNION BANK, N.A.

By: /s/ Dennis G. Blank

Name Dennis G. Blan}t
Title: Vice Presiden



FIFTH THIRD BANK

By: /s/ Ashley Calmenero

Name: Ashley Calmener
Title: Assistant Vice Preside

COMERICA BANK

By: /s/ Robert L. Nelson

Name: Robert L. Nelsor
Title: Vice Presiden

U.S. BANK NATIONAL ASSOCIATION

By: /s/ Mark Skornia

Name: Mark Skornia
Title: Vice Presiden

SUMITOMO MITSUI BANKING CORPORATION

By: /s/ Masakazu Hasegawa

Name: Masakazu Hasegav
Title: General Manage

CHANG HWA COMMERCIAL BANK LTD., LOS
ANGELES BRANCH

By: /s/ Beverly Chen

Name: Beverly Cher
Title: VP & General Manage

MEGA INTERNATIONAL COMMERCIAL BANK
CO. LTD NEW YORK BRANCH

By: /s/ Pricilla Hsing

Name: Pricilla Hsing
Title: VP & DGM
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E. SUN COMMERCIAL BANK LTD., LOS ANGELE¢
BRANCH

By: /s/ Edward Chen
Name: Edward Cher
Title: VP & GM
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COMMITMENTS AND APPLICABLE LENDING OFFICES

Name of Initial Lende

Bank of Oklahoma, N.A.

Branch Banking and Trust Company

Chang Hwa Commercial Bank, Ltd., Lt
Angeles Branch

Citibank, N.A.

Comerica Bank

E. Sun Commercial Bank, Ltd., Los

Angeles Branch

Fifth Third Bank

Mega International Commercial Bank
Co. Ltd New York Branch

SCHEDULE |

Commitment Domestic Lending Offict Eurodollar Lending Office

$35,000,000 P.O. Box 2300, 8 Floor P.O. Box 2300, 8 Floor

Tulsa, OK 74102-2300 Tulsa, OK 74102-2300

Attn: Candis Hays Attn: Candis Hays

T: 405 736-8988 T: 405 736-8988

F: 405 73+1078 F: 405 73-1078
$35,000,000 200 W Second St 16 Fl 200 W Second St 185 Fl

Winston Salem, NC 27101 Winston Salem, NC 27101

Attn: Wendy Gerringer Attn: Wendy Gerringer

T: 336-733-2774 T: 336-733-2774

F: 33¢-732-2740 F: 33¢-7332-2740
$10,000,00 333 S. Grand Ave., Suite 600 333 S. Grand Ave., Suite 600

Los Angeles, CA 90071 Los Angeles, CA 90071

Attn: Noah Wang Attn: Noah Wang

T: 213 620-7200, ext. 224 T: 213 620-7200, ext. 224

F: 213 62+7227 F: 213 621-7227
$40,000,00 1615 Brett Road, Building #3 1615 Brett Road, Building #3

New Castle, DE 1972 New Castle, DE 1972

Attn: Loan Syndications Attn: Loan Syndications

T: 302 894-6052 T: 302 894-6052

F: 212 99-0849 F: 212 99-0849
$20,000,00 1717 Main Street, # Floor 1717 Main Street, # Floor

Dallas, TX 75201 Dallas, TX 75201

Attn: Emily Purvis Attn: Emily Purvis

T: 214 462-4358 T: 214 462-4358

F: 214 46:-4427 F: 214 46-4427
$10,000,00 17700 Castleton St., Ste. 500 17700 Castleton St., Ste. 500

City of Industry, CA 91748 City of Industry, CA 91748

Attn: Jocelyn Yang Attn: Jocelyn Yang

T: 626 810-2400 #229 T: 626 810-2400 #229

F: 626 83"- 4201 / 553! F: 626 83'- 4201 / 5531
$20,000,000 38 Fountain Square Plaza 38 Fountain Square Plaza

MD # 109055 MD # 109055

Cincinnati, Ohio 45263 Cincinnati, Ohio 45263

Attn: Debra Appel Attn: Debra Appel

T: 513 358-0150 T: 513 358-0150

F: 513 35i-3480 F: 513 35i-3480
$10,000,000 65 Liberty Street 65 Liberty Street

New York, NY 1000t
Attn: Lucy Chen/
Henry Shih

T:212 815-9117 / 9147
F: 212 766-5006 /

212 608-4943 /

212 60:-4986
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Name of Initial Lende
PNC Bank, National Association

Sumitomo Mitsui Banking Corporation

Union Bank, N.A.

U.S. Bank National Association

Wells Fargo Bank, National Association

Total:

Commitment Domestic Lending Offici Eurodollar Lending Office
$ 35,000,000 500 Firstside Avenue 500 Firstside Avenue
Pittsburgh, PA 15219 Pittsburgh, PA 15219
Attn: Christy Roach Attn: Christy Roach
T: 440-546-7057 T: 440-546-7057
F: 877-73%-1128 F: 87i-735-1128
$ 10,000,000 277 Park Avenue 277 Park Avenue
New York, NY 10172 New York, NY 10172
Attn: Arlene Hebron Attn: Arlene Hebron
T: 212 224-4380 T: 212 224-4380
F: 212 22-4391 F: 212 224391
$ 30,000,00 445 S. Figueroa Street, 15th Floor 445 S. Figueroa Street, 15th Floor
Los Angeles, CA 90071 Los Angeles, CA 90071
Attn: Commercial Loan Attn: Commercial Loan
Operations Operations
T: 323 720-2870 T: 323 720-2870
F: 800 44+-9951 F: 800 441-9951
$ 15,000,000 One U.S. Bank Plaza One U.S. Bank Plaza
SL-MO-T12M SL-MO-T12M
St. Louis, MO 63101 St. Louis, MO 63101
Attn: Barbara Campbell Attn: Barbara Campbell
T: 920 237-7370 T: 920 237-7370
F: 920 23-7993 F: 920 23-7993
$ 30,000,000 420 Montgomery 420 Montgomery
San Francisco, CA 84104 San Francisco, CA 84104
Attn: Wholesale Loan Servicing Attn: Wholesale Loan Servicing
T: 1866 647-7249 Opt. 4 T: 1 866 647-7249 Opt. 4
F: 704 71-0099 F: 704 71'-0099
$300,000,00
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SCHEDULE I

Subsidiary Guarantors

Alliance Resource Properties, LL
ARP Sebree, 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, LL!
Penn Ridge Coal, LL(

Pontiki Coal, LLC

River View Coal, LLC

Sebree Mining, LLC

Tunnel Ridge, LLC
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23. Warrior Coal, LLC
24. Webster County Coal, LL!
25. White County Coal, LLC
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SCHEDULE 4.01(a)

Equity Interests in the Borrower

The following entities own the equity interestgtlie Borrower specified opposite their respectivees:

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
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SCHEDULE 4.01(b)

Subsidiaries of the Loan Parties

The following entities are Subsidiaries of the Bover:

1.

10.

11.

12.

Alliance Resource Properties, LLC, a Delaware laditiability company
The Borrower owns 100% of the limited liability cpany interests in Alliance Resource Properties, LLC

ARP SebreeLLC , a Delaware limited liability compar
Alliance Resource Properties, LLC owns a 100% mesftye interest in ARP Sebree, LLC.

Alliance Coal, LLC, a Delaware limited liability ogpany “ ALLC ™)
The Borrower owns a 99.999% namenaging interest in ALLC, and Alliance Resourcensigement GP, LLC owns a 0.001% mana
interest in ALLC.

Alliance Design Group, LLC*, a Delaware limited bidity company
ALLC owns a 100% membership interest in Alliancesi@a Group, LLC.

Alliance Land, LLC*, a Delaware limited liabilityoenpany
ALLC owns a 100% membership interest in AlliancendalL LC.

Alliance Properties, LLC*, a Delaware limited lidiby company
ALLC owns a 100% membership interest in Alliancegarties, LLC.

Alliance Service, Inc.*, a Delaware corporati
ALLC owns 100 shares of common stock of Alliancev@m, Inc., representing 100% of the issued artdtanding shares of capital
stock thereof. The authorized capital stock ofakitie Service, Inc. consists of 100 shares of constamk.

Matrix Design Group, LLC, a Delaware limited liability cpamy
Alliance Service, Inc. owns a 100% membership adein Matrix Design Group, LLC.

BackboneMountain, LLC*, a Delaware limited liability compsu
ALLC owns a 100% Membership Interest in Backboneauktain, LLC.

ExcelMining , LLC*, a Delaware limited liability compar
ALLC owns a 100% membership interest in Excel MinihLC.

GibsonCountyCoal, LLC*, a Delaware limited liability compar
ALLC owns a 100% membership interest in Gibson Gp@oal, LLC.

GibsonCountyCoal (South), LLC*, a Delaware limited liability ngpany
ALLC owns a 100% membership interest in Gibson @p@oal (South), LLC.
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13. HopkinsCountyCoal, LLC*, a Delaware limited liability compar
ALLC owns a 100% membership interest in Hopkins @gCoal, LLC.

14. MC Mining, LLC*, aDelawarelimited liability company
ALLC owns a 100% membership interest in MC MinibgC.

15. Mettiki Coal, LLC*, aDelawarelimited liability company
ALLC owns a 100% membership interest in Mettiki Chaa C.

16. Mettiki Coal (WV)LLC *, a Delaware limited liability compan
ALLC owns a 100% membership interest in Mettiki CO&V), LLC.

17. Mt. Vernon TransfeTerminal, LLC*, a Delaware limited liability compar
ALLC owns a 100% membership interest in Mt. Verfi@ansfer Terminal, LLC.

18. Penn Ridge Coal LLC*, a Delaware limited liabilitgmpany
ALLC owns a 100% membership interest in Penn Ridgal, LLC.

19. Pontiki Coal, LLC*, aDelawarelimited liability company
ALLC owns a 100% membership interest in Pontiki ICbaC.

20. River View Coal, LLC*, iDelawarelimited liability company
ALLC owns 100% membership interest in River ViewaGa.LC

21. Sebree Mining, LLC*, Delawarelimited liability company
ALLC owns a 100% membership interest in Sebree MnLLC.

22. Tunnel Ridge, LLC*, a Delaware limited liability mpany
ALLC owns a 100% membership interest in Tunnel Ridd_C.

23. Warrior Coal, LLC*, a Delaware limited liability anpany
ALLC owns a 100% membership interest in Warrior ICbaC.

24. Webster County Coal, LLC*, a Delaware limited liétlyicompany
ALLC owns a 100% membership interest in Websterr@pCoal, LLC.

25. White County Coal, LLC*, Delawarelimited liability company
ALLC owns a 100% membership interest in White Cgu@oal, LLC.

Those entities marked with an asterisk (*) are disect Subsidiaries of ALLC. Each of the Subsidiars a Restricted Subsidiary. Except for
ALLC, none of the Subsidiary Guarantors have Suasibs except for (i) Alliance Service, Inc., whikhs the Subsidiary identified above as
Matrix Design Group, LLC, and (ii) Alliance ResoarBroperties, LLC, which has the Subsidiary idedifibbove as ARP Sebree, LLC.

There are no options, warrants rights of conversiopurchase and similar rights on any of the mstiisted above.
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SCHEDULE 4.01(d)

Authorizations, Approvals, Actions, Notices andriibs

No Governmental Authorization, and no notice tdilorg with, any Governmental Authority or any otthird party is required in connecti
with the execution, delivery, recordation or filibg any Loan Party of any Transaction Documenthéctvit 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
Intercreditor Agreement by executing the Instrunedfrccession referenced in Section 3.01(a)(xvthef Term Loan Agreement and delive
copy thereof and the Term Loan Agreement to thergblarties to the Intercreditor Agreement.

Alliance Term Loan Agreeme!



SCHEDULE 4.01(f)

Disclosed Litigation

None.

Alliance Term Loan Agreeme!



SCHEDULE 4.01(n)

Plans and Multiemployer Plans

Plans of Loan Parties and Controlled Affiliates

A. Alliance Coal, LLC and Affiliates Pension Plaor fCoal Employees (formerly known as MAPCO Coal kmd Affiliates Pension
Plan for Coal Employees) (The Plan includes: WelGtinty Coal, LLC, White County Coal, LLC, Mettiioal, LLC and
Mettiki Coal (WV), LLC.)

B. There are no Multiemployer Plar
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Generally:

SCHEDULE 4.01(0)

Environmental Disclosure

Without in any way limiting the representations avatranties set forth in Section 4.01(o) of therméroan Agreement, we hereby
advise you that our environmental due diligenceabeg March of 1999 with, among other things, deevof ten asset-specific Phase |
Environmental Site Compliance, and Employee He&lBafety Assessment Reports prepared in March b§36e environmental consulting
firm of Dames & Moore. In addition, we also reviehe Phase Il Site Investigation report concernirgg@entral Shop and Grapevine Shop
properties associated with Hopkins County Coal, Ld&ted November 6, 1997 and prepared by Analylitaalagement, Inc.; an
Environmental Compliance Audit report regarding tikéCoal Corporation (now known as Mettiki Coal, C), prepared by Killam
Associates and dated September 21, 1998; and sesgosts prepared by Alliance Coal, LLC’'s ManagéEnvironmental Affairs during
various due diligence activities.

The following are the specific environmental repare reviewed:

1.
2.

Summary Report, Environmental and Health and Sédety Diligence, dated March 29, 19!

Phase | Environmental Site Assessment, Enviromeh€ompliance Assessment and Employee HealthfétpaAssessment -
Webster County Coal Corporation (now known as WahiSbunty Coal, LLC), Dotiki Mine 1758 State ro&e4, Clay KY, dated
March 29, 1996

Phase | Environmental Site Assessment, Envirotemh€ompliance Assessment and Employee HealthfétpaAssessment -
White County Coal Corporation (now known as Whitau@ty Coal, LLC), Pattiki Mine, Route 1, Epworthd&h Carmi, IL, dated
March 29, 1996

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

Phase | Environmental Site Assessment, Enviroteh€ompliance Assessment and Employee Healthf&ty&ompliance
Assessment -MC Mining, Inc. (now known as MC MinihgC). Underground Mine Complex, State Route 184mPikeville,
KY, dated March 29, 199i

Phase | Environmental Site Assessment, Enviromeh€ompliance Assessment and Employee HealthfétpaAssessment -
Mettiki Coal Corporation (now known as Mettiki Cpal C), 293 Table Rock Road, Oakland, Marylandgedatlarch 29, 199¢

Phase | Environmental Site Assessment, Envirotemh€ompliance Assessment and Employee HealthfétpaAssessment -
Pontiki Coal Corporation (now known as Pontiki GddlC), No. 1 Underground Mine, Route 1401, Lovedyy,, dated March 29,
1996.
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10.

11.

12.

13.

14.

15.

16.

17.

Phase | Environmental Site Assessment, Enviromeh€ompliance Assessment and Employee HealthfétpaAssessment -
Pontiki Coal Corporation (now known as Pontiki GddlC), No. 2 Underground Mine, Route 1439, Lovedyy,, dated March 29,
1996.

Phase | Environmental Site Assessment, Enviromeh€ompliance Assessment and Employee HealthfétpAssessment -Mt.
Vernon Coal Transfer Company (now known as Mt. \derfiransfer Terminal, LLC), Southwind Maritime CentBluff Road,
Mt. Vernon, Indiana, dated March 26, 19

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

Phase Il Site Investigation report concerniveg@entral Shop and Grapevine Shop propertiesiassdavith Andalex Resources,
Inc.-Cimarron Division, prepared by Analytical Managerémc., dated November 6, 19¢

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

Phase | Environmental Site Assessment, Ceftsgrets of Pennyrile Coal Co., Inc. and Black Diath&esources, Inc., Hopkins
County, Kentucky, prepared by Alliance Coal, LL@ted August 11, 199!

Phase | Environmental Site Assessment, Warrior ®aihg Company, Warrior Coal Corporation, and Rab&rothers Coal Cc
Inc. and Certain Assets and Liabilities of Cardifialst, LLC, Christian Coal Corporation, and Rigtdavining Co., Inc. (all such
entities, the “Warrior Entities”) prepared by Aliee Coal, LLC, dated August 9, 2000, in connectiith the purchase by Warrior
Coal, LLC of the stock or assets of the Warrioritieg.

Phase | Environmental Site Assessment Sumriatley Camp Reserve, Wheeling, West Virginia, prepaby Alliance Coal,
LLC, dated June 12, 200

Phase | Environmental Site Assessment — Exec&timmary, Lodestar Energy, Inc. — Smith Complégpster County, KY,
prepared by Alliance Coal, LLC, dated May 20

Phase | Environmental Site Assessment — LodEsirgy, Inc. — Consolidation Coal Company, Undevii/Ohio #11 and
Hamilton #1 and #2 mines, Union County, KY, prepéog Alliance Coal, LLC, dated March 25, 201
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18. Phase | Environmental Site Assessment — Cefssrts of Phoenix Coal Inc identified as the GoipMining Complex,
Henderson and Webster Counties, KY, prepared bamde Coal, LLC, dated December 20

Part I: 4.01(0)(i):

None, except as follows: In August, 2010 the Kekyuenergy and Environment Cabinet, Department fatuxal Resources issued
Proposed Penalty Assessments to the Borrower’'sdsaties, Warrior Coal, LLC and Webster County CadlC on certain Notices of Non-
Compliance totaling approximately $400,000. Thessdibries contest of those violations and the psepcassessments is ongoing.

Part II: 4.01(0)(ii):
A. Aboveground Storage Tan

Mine

Dotiki, Providence KY

Pattiki, Carmi, IL

Hopkins County Coal, Madisonville, K
Pontiki, Lovely, KY

MC Mining, Pikeville, KY

Mettiki, Oakland, MD

o gk~ wdhpkE

7. Mt. Vernon Transfer Terminal,
Mt. Vernon, IN

Warrior, Hopkins, KY
Gibson, Princeton, II
10. Tunnel Ridge, Wheeling, W
11. River View, Uniontown, KY

B. Historically Present Underground Storage Tg

Mine

MC Mining, Pikeville, KY

Hopkins County Coal, Madisonville, K
3. 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
Mettiki Coal (WV), LLC

Mt. Vernon Transfer
Terminal, LLC

Warrior Coal, LLC
Gibson County Coal, LL(
Tunnel Ridge, LLC

River View Coal, LLC

Company

MC Mining, LLC
Hopkins County Coal, LL(
Mettiki Coal, LLC

Alliance Term Loan Agreeme!



C. De MinimisSpillage of Waste O

Mine Company
1. Doaotiki, Providence, KY Webster County Coal, LL!
2. Pattiki, Carmi, IL White County Coal, LLC
3.  Hopkins County Coal, Madisonville, K Hopkins County Coal, LL(
4. Pontiki, Lovely, KY Pontiki Coal, LLC
5.  MC Mining, Pikeville, KY MC Mining, LLC
6. Mettiki, Oakland, MD Mettiki Coal, LLC
7. Mt. Vernon Transfer Terminal, Mt. Vernon, IN Mt. Vernon Transfer

Terminal, LLC

8. Warrior, Madisonville, KY Warrior Coal, LLC

Part 11l: 4.01(0)(iii)
D. Superfund Matter

The sole Superfund matter we have identified indue diligence relates to a matter for which MAPIB®/The Williams
Companies, Inc., has retained responsibility stemgrfiom a historical ofsite waste disposal arrangement of its former slidogj,
Webster County Coal Corporation (now known as WahiSbunty Coal, LLC), through the Dotiki Mine. Tkéare, it is important
to note that the hazardous substance releasesnpandered the Superfund liability in question oamliat a third party disposal
site, and not at or near an asset of the BorroMd@wever, 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 witlelectrical equipment decommissioning facilitye tissouri Electric
Works, for the disposal of polychlorinated-biphe(®CB)-containing electrical equipment, Webster @goal Corporation was
named ale minimigootentially responsible party (PRP) by the Enviremtal Protection Agency (EPA) after that faciligdame a
Superfund site. Subsequently, Webster County Cogp@ation became a settlidg 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 Courf\ppeals, 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 subsidisvebster County Coal
Corporation, and which liability did not pass to Mgter County Coal, LLC.

Alliance Term Loan Agreeme!



SCHEDULE 4.01(p)

Open Years

1. The 2007 through 2009 tax years for Alliancedvese Operating Partners, L.P., Alliance Resoure@dgement GP, LLC., Alliance
Resource Partners, L.P., Alliance Coal, LLC andafilte Service, Inc. are Open Ye:

Alliance Term Loan Agreeme!



SCHEDULE 4.01(r)

Existing Debt
There is no Existing Debt that is not Surviving Beb

Alliance Term Loan Agreeme!



SCHEDULE 4.01(s)

Surviving Debt

Note Purchase Agreement, dated as of August 1® (9amended, tt* 1999 Note Purchase Agreemer”), by and among the
Borrower and each of the purchasers of the Borrav@81% senior notes due August 20, 2014 (th899 Senior Notes), amortizing
in years 2005 through 2014 at $18,000,000 annuallgn aggregate principal amount of $180,000,p08; accrued interest and fe

Subsidiary Guaranty Agreement, dated as of ALitis1999, as supplemented, issued pursuant 9@ Note Purchase Agreement in
favor of the holders of the Borrower’s 1999 Semates, in respect of the Borrower’'s 1999 Senioredah an aggregate principal
amount of $180,000,000, plus accrued interest aes, fand to which each of the following entities aparty, all of whom are Restric
Subsidiaries

Alliance Resource Properties, LLC, ARP Sebree, LAflance Coal, LLC, Alliance Design Group, LLC, lEince Land, LLC,
Alliance Properties, LLC, Alliance Service, Inc.alix Design Group, LLC, Backbone Mountain, LLC,dekMining, LLC,
Gibson County Coal, LLC, Gibson County Coal (South)C, Hopkins County Coal, LLC, MC Mining, LLC, Mgki Coal, LLC,
Mettiki Coal (WV), LLC, Mt. Vernon Transfer Termihd LC, Penn Ridge Coal, LLC, Pontiki Coal, LLC,\Rr View Coal, LLC,
Sebree Mining, LLC, Tunnel Ridge, LLC, Warrior CoalL.C, Webster County Coal, LLC and White CountyaCad LC.

Note Purchase Agreement, dated as of June 28,(B0€" 2008 Note Purchase Agreemer”), by and among the Borrower and each of
the purchasers of the Borrower’s (i) 6.28% SerieseAior notes due June 26, 2015 (momartizing), in an aggregate principal amour
$205,000,000, plus accrued interest and fees,ig&l12% Series B senior notes due June 26, 2048-amortizing), in an aggregate
principal amount of $145,000,000, plus accruedr@geand fees (such Series A senior notes ands3gienior notes, collectively, the “
2008 Senior Notes).

Subsidiary Guaranty Agreement, dated as of 28n2008, as supplemented, issued pursuant ta00® [Rote Purchase Agreement in
favor of the holders of the Borrower’s 2008 Semartes, in respect of the Borrower’'s 2008 Senioredah an aggregate principal
amount of $350,000,000, plus accrued interest aesl, fand to which each of the following entities @party, all of whom are Restric
Subsidiaries

Alliance Resource Properties, LLC, ARP Sebree, LAflance Coal, LLC, Alliance Design Group, LLC, lnce Land, LLC,
Alliance Properties, LLC, Alliance Service, Inc.alix Design Group, LLC, Backbone Mountain, LLC,dekMining, LLC,
Gibson County Coal, LLC, Gibson County Coal (South)C, Hopkins County Coal, LLC, MC Mining, LLC, Mgki Coal, LLC,
Mettiki Coal (WV), LLC, Mt. Vernon Transfer Termihd LC, Penn Ridge Coal, LLC, Pontiki Coal, LLC,\Rr View Coal, LLC,
Sebree Mining, LLC, Tunnel Ridge, LLC, Warrior CoaLC, Webster County Coal, LLC and White CountyaGCd.LC.

Alliance Term Loan Agreeme!



5.

The Second Amended and Restated Credit Agreentetedd as of September 25, 2007, by and amorigdhewer, the initial lenders,
initial issuing banks and swingline lenders nantexdin, JPMorgan Chase Bank, N.AJPMCB "), as paying agent, Citicorp USA,
Inc. and JPMCB, as co-administrative agents, atigréup Global Markets Inc. and J. P. Morgan Seimsilnc., as joint lead arrangers
and joint bookrunners (as amended, tl2907 Bank Credit Agreement’). The letters of credit issued pursuant to and ontitey unde
the 2007 Bank Credit Facility are reflected on Anhéo this Schedule and are incorporated hereirefgrence. Note that the aggregate
outstanding amount of the letters of credit showranex | ($11,573,884.00) reflects the total ant@wailable to be drawn under such
letters of credit, but does not reflect the aggregatstanding amount of letters of credit that lddae considered “Debt” as such term is
defined in the Term Loan Agreement (when taking extcount the $20,000,000 deductible set fortHanse (e)(ii) in the defined term
“Debt"). There are no other amounts outstanding under thé Bank Credit Agreemer

Subsidiary Guaranty Agreement, dated as of Sdpe 25, 2007, as supplemented, issued pursudimt 007 Bank Credit Agreement
in favor of the holders of the Agents and LendetiPsithereunder, in respect of the Guaranteedg@tidins (as defined therein) to wh
each of the following entities are a party, alldfom are Restricted Subsidiarir

Alliance Resource Properties, LLC, ARP Sebree, LAflance Coal, LLC, Alliance Design Group, LLC, lEince Land, LLC,
Alliance Properties, LLC, Alliance Service, Inc.alix Design Group, LLC, Backbone Mountain, LLC,dekMining, LLC,
Gibson County Coal, LLC, Gibson County Coal (South)C, Hopkins County Coal, LLC, MC Mining, LLC, Mgki Coal, LLC,
Mettiki Coal (WV), LLC, Mt. Vernon Transfer Termihd LC, Penn Ridge Coal, LLC, Pontiki Coal, LLC,\r View Coal, LLC,
Sebree Mining, LLC, Tunnel Ridge, LLC, Warrior CoaLC, Webster County Coal, LLC and White CountyaGCd.LC.

RS20s Total Control Package Agreement, madeatated into on May 22, 2006, between Mettiki GodV/), LLC, and Joy
Technologies Inc. (d/b/a Joy Mining Machinery); tggregate outstanding amount owing or payablernthéeagreement is equal to
$1,420,000, and a security interest in the equipriieanced thereunder has been granted to Joy Béudies Inc.

Alliance Term Loan Agreeme!



ANNEX |
TO

SCHEDULE 4.01(s)
(Letter of Credit)

Current Letter of Credit Listing By Entity
As of 12/22/2010

Issuing LC Amount
Applicant Bank Qutstanding

Alliance Resource Operating Bank of Oklahoma $ 3,898,350.0
Partners, L.P

Total Bank of $ 3,898,350.0
Oklahoma

Alliance Resource Operating JP Morgan Chase Bank $ 650,000.0
Partners, L.P
Alliance Resource Operating JP Morgan Chase Bank $ 7,025,534.0
Partners, L.P
Total JP Morgan Chase $ 7,675,534.0

AROP TOTAL Total $11,573,884.0

Renewal Credit

Beneficiary Facility Limit Date Facility
Travelers Casualty and 10/16/201.  YES
Surety Compan
American Powernet 8/31/2011 YES
Management, L.F
Liberty Mutual Insuranc 12/2/2010 YES
Company

$100,000,00

Alliance Term Loan Agreement
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* Based on lien searches conducted in the State lafvaee.
2.

SCHEDULE 4.01(t)

Liens
Liens on Personal Propel
Entity Personal Property Liens

Alliance Resource Management GP, L None

Alliance Resource Operating Partners, | None

Alliance Resource Properties, LL None

ARP Sebree, LL( None

Alliance Coal, LLC 1 UCC on file; see attached Anne»
Alliance Design Group, LL( None

Alliance Land, LLC None

Alliance Properties, LL( None

Alliance Service, Inc None

Matrix Design Group, LLC None

Backbone Mountain, LL( None

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
Tunnel Ridge, LLC

Warrior Coal, LLC
Webster County Coal, LL!
White County Coal, LLC

Liens on Real Proper
All Permitted Liens.

2 UCCs on file; see attached Anne;
4 UCCs on file; see attached Anne;
None.

7 UCCs on file; see attached Anne;
1 UCC on file; see attached Anne»
None

3 UCCs on file; see attached Anne:

1 UCC on file; see attached Anne»
None.

9 UCCs on file; see attached Anne;

1 UCC on file; see attached Anne»
None
None

1 UCC on file; see attached Anne»
5 UCCs on file; see attached Anne:
5 UCCs on file; see attached Anne;

Alliance Term Loan Agreement
Disclosure Schedule



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

F ILING
D ATE COLLATERAL

FILING
SECURED FILING N
D EBTOFR PARTY URISDICTION O.
Alliance Coal 10S Capita Delaware 2007-
LLC 2234515

6/14/200° All equipment now or hereafter leased in the eqe@pnteasing transactio
more fully described on Product Schedule No./AgreetiNo. 2103372
between 10S Capital, LLC as lessor and AlliancelddzC as lesse

Alliance Term Loan Agreement
Annex Il - 1



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F ILING
S ECURED J F ILING
D EBTOR PARTY URISDICTION FILING NO. DATE C OLLATERAL
Excel Mining. DBT Delaware 62359081 7/10/200¢ One (1) 25M1 Continuous Miner, serial number SNT&/@®rdered
LLC America, Inc. under PO 9944
Excel Mining. DBT Delaware 2007 - 6/8/2007 All Products of DBT America consigned at Van Leaa®, Off State
LLC America, Inc. 2168663 Rout 1439, Lovely, KY, 41231 under that certain §ignment

Agreement dated July 17, 2006.

All Products of DBT America consigned at #1A Slodf State Rout
1439, Lovely, KY 41231, under that certain ConsigmtmAgreement
dated July 13, 200

Alliance Term Loan Agreement
Annex Il - 2



D EBTOR
Gibson
County Coa
LLC

Gibson
County Coa
LLC

Gibson
County Coa
LLC

Gibson
County Coa
LLC

ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
FILING
S ECURED J FILING
PARTY URISDICTION ~ FILING NO. DATE C OLLATERAL
Fleet Capite Delaware 31467573 5/9/2003  One (1) Tow Truck, and more particularly described
Schedule A to Lease Schedule No. 35185-00008

Corporatior
Fleet Capite Delaware 31989634 7/14/200: Collateral unchanged (amendment to change Debtireas)

(amendment 1
Corporation

31467573
Fleet Capite Delaware 2008106468C 2/28/200¢ Collateral unchanged (continuation statement)
Corporation (continuation

of 31467573
Banc of Delaware 31989634 3/27/200¢  Collateral unchanged (amendment to change Debtoe raan(
America (amendment address)
Leasing ad to 31467573)
Capital

Alliance Term Loan Agreement
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ANNEX 11

TO

SCHEDULE 4.01(t)
(Personal Property Liens)

Secured Party:
Lehman
Commercial
Paper as
Administrative
Agent under the
certain Credit
Agreement
dated 5/4/2007

F ILING F ILING F ILING
D EBTOR SECUREDPARTY JURISDICTION NO. D ATE
Hopkins County DBT America, Delaware 6139105 4/26/2006
Coal, LLC Inc.
Hopkins County DBT America, Delaware 6289614/ 8/18/2006
Coal, LLC Inc.
Hopkins County DBT America, Delaware 6289618 8/18/2006
Coal, LLC Inc.
Hopkins County DBT America, Delaware 6356254. 10/13/200i
Coal, LLC Inc.
Hopkins County DBT America, Delaware 63562601 10/13/200i
Coal, LLC Inc.
Hopkins County DBT America, Delaware 6438565 12/14/200i
Coal, LLC Inc.
Hopkins County DBT America, Delaware 2007 -  6/8/2007
Coal, LLC Inc. (Additional 2168697

C OLLATERAL
One (1) 488-6 Un-A-Trac Scoop S/N 488-2605, P.O. 28610

One (1) 488-6 Un-A-Trac Scoop S/N 488-2602, ordeneder P.O.
23610

One (1) 488-6 Un-A-Trac Scoop S/N 488-2603, ordensder P.O.
23610

One (1) Pulley Assy Spiral, ordered under P.O. 3081

One (1) Pulley Assy Spiral, ordered under P.O. 3082

One (1) Assembly Pulley 24x78, ordered under PZD83, dated
8/16/200€

All Products of DBT America consigned at Elk Crédine, 35
Frank Cos Road, Madisonville KY, 42431, under tteatain
Consignment Agreement dated January 1, 2007

Alliance Term Loan Agreement
Annex Il- 4



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F ILING FILING  FILING
D EBTOR SECUREDPARTY JURISDICTION NO. D ATE C OLLATERAL
MC Mining, LLC DBT Delaware 6094226 3/21/200( Rebuild one (1) Dash 2 Miner (25m-2), serial numi@s80176

America, Inc.

Alliance Term Loan Agreement
Annex Il-5



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
FILING
S ECURED P J F ILING F ILING
D EBTOR ARTY URISDICTION NO. D ATE C OLLATERAL

Mettiki Coal DBT America Delaware 6311976! 9/8/2006 One (1) 488 Scoop, serial no. 488-2678, ordere@muRd). 11055
(WV), LLC

Inc.
Mettiki Coal DBT America Delaware 2007- 5/4/2007 One (1) 488-6DM Un-A-Trac, serial no. 488-2718,aretl under P.O.
(WV), LLC 1697332 12839 (SO 198634)

Inc.
Mettiki Coal Joy Delaware 2010- 5/26/201( Equipment and consigned inventory described in kA of RS20s Total
(WV), LLC Technologies 2000978 Control Package Agreement dated May 22, 2006.

Inc.

Alliance Term Loan Agreement
Annex I - 6



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
FILING
S ECURED P J F ILING F ILING
D EBTOR ARTY URISDICTION NO. D ATE C OLLATERAL

Mt. Vernon Whayne Suppl Delaware 4358614i 12/20/200. 1 Caterpillar 980G Il HL, S/IN AWH01976. (Lease)

Transfer
Terminal, LLC Company

Alliance Term Loan Agreement
Annex Il -7



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F
F
ILING
s FILING ILING
ECUREL J D
D EBTOR PARTY URISDICTION NO. ATE  COLLATERAL
Penn Ridg None Delaware  None None None
Coal, LLC

Alliance Term Loan Agreement
Annex Il - 8



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F ILING

SECURED P J FILING F ILING
D EBTOR ARTY URISDICTION NO. D ATE C OLLATERAL
Pontiki Coal Whayne Suppl Delaware 5246024! 8/9/2005 One (1) Caterpillar D9R, serial no. ABKO0606
LLC

Company
Pontiki Coal Whayne Suppl Delaware 5300386 9/28/2005 One (1) Caterpillar CS563E, serial no. CNG01370
LLC

Company
Pontiki Coal Whayne Suppl Delaware 6059742 2/20/2006 One (1) Caterpillar TH360B, serial no. SLE04819
LLC

Company
Pontiki Coal Whayne Suppl Delaware 6100497 3/24/2006 One (1) Caterpillar 320, serial no. OPAB02068 & Miae Attachments:
LLC Caterpillar 320 36" Bucket, serial no. ORCW16238

Company
Pontiki Coal Whayne Suppl Delaware 6140045! 4/26/2006 One (1) Caterpillar 980G I, serial no. AWH00863
LLC

Company
Pontiki Coal Whayne Suppl Delaware 6146584 5/2/2006 One (1) Caterpillar D8R I, serial no. 6YZ01448
LLC

Company
Pontiki Coal Whayne Suppl Delaware 64125721 11/28/2001 One (1) Caterpillar D8T, serial no. J8B00787
LLC

Company
Pontiki Coal Whayne Suppl Delaware 2007- 3/6/2007 One (1) Caterpillar BA18 Broom, serial no. 0AZN0®51
LLC 0825793

Company
Pontiki Coal Whayne Suppl Delaware 2007- 5/3/2007 One (1) Caterpillar 267B, serial no. CYC00749 & Mme Attachment:
LLC 1668812 Caterpillar 42” Forks, serial no. 65SSFP030829

Company

One (1) Caterpillar 267B, serial no. CYC00678 & Mme Attachment:
Caterpillar 72" Bucket, serial no. 65SSGP070307 hhterpillar 42”
Forks, serial no. 65SSFP022¢

Alliance Term Loan Agreement
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ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F ILING
S ECURED P J FILING  FILING

D EBTOR ARTY URISDICTION NO. D ATE C OLLATERAL

River View Rudd Delaware 2010- 7/27/201( Volvo Articulated Truck model A40EV sn A40EV13137
Coal, LLC Equipment Co 259818

Alliance Term Loan Agreement
Annex II- 10



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
FILING
S ECURED P J F ILING F ILING
D EBTOR ARTY URISDICTION NO. D ATE C OLLATERAL

Sebree Mining Whayne Suppl Delaware 4358614 12/20/200. 1 Caterpillar 980G Il HL, S/IN AWHO01976. (Lease)
LLC
Company

Alliance Term Loan Agreement
Annex Il- 11



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F
F
ILING
S FILING ILING
ECUREC J D
D EBTOR PARTY URISDICTION NO. ATE  COLLATERAL
Tunnel Ridge None Delaware  None None None
LLC

Alliance Term Loan Agreement
Annex Il - 12



D EBTOR
Warrior Coal
LLC

ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
FILING
SECURED J F ILING FILING
PARTY URISDICTION NO. D ATE C OLLATERAL
Trimble Delaware  2009- 4/7/200¢ R8 Model 2 GNSS Rover Kit with Internal Radio, séno. 4849161163
Financia 119613! Carbon Fiber GPS Range Pole and Bipod
TSC2, serial no. 8584C37712

Services TSC2 Accessory Ki

Alliance Term Loan Agreement
Annex Il - 13



ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F ILING
S ECURED P J FILING  FILING

D EBTOR ARTY URISDICTION NO. D ATE C OLLATERAL
Webster County DBT America Delaware 2007-  3/20/2007 One (1) Battery Assembly, serial no. 89-1779, ardamder P.O.
Coal, LLC 103803: 108772
Webster County DBT America Delaware 2007- 5/14/2007 One (1) Assembly Pulley, serial no. 199568, ordenedier 109779
Coal, LLC 180442! (SO 199568
Webster County DBT America Delaware 2007- 6/1/2007 One (1) Carry Assembly, ordered under P.O. 112319Z07448)
Coal, LLC 205482:
Webster County DBT America Delaware 2007- 10/22/200° One Carry Assy 5-54-35, ordered under P.O. 1158@Z18080)
Coal, LLC 397559!
Webster County Officeware, Inc Delaware 2010- 4/5/2010 1 Canon IRC5180I Copier serial no. TNF00546
Coal, LLC 115951

Alliance Term Loan Agreement
Annex Il - 14



D EBTOFR
White County
Coal, LLC

White County
Coal, LLC

White County
Coal, LLC

White County
Coal, LLC

White County
Coal, LLC

ANNEX 11

TO
SCHEDULE 4.01(t)
(Personal Property Liens)
F ILING
SECURED P J FILING FILING
ARTY URISDICTION NO. D ATE C OLLATERAL
DBT America Delaware 6319050. 9/15/2006 1 Battery Assy, serial no. 89-1507, ordered undér. B5350
Inc.
DBT America Delaware 63562381 10/13/200¢ One (1) Rigid Roof Rail, ordered under P.O. 101255
Inc.
DBT America Delaware 6356247 10/13/200¢ One (1) 488-6 Un-A-Trac Scoop, serial no. 488-2&0dered under
P.O. 93942
Inc.
DBT America Delaware 2007- 3/20/2007 One(1) Battery Assembly, serial no. 8686, ordered under P.O. 103!
1037794
Inc.
DBT America Delaware 2007- 4/18/2007 One (1) Assembly Pulley, ordered under P.O. 10358les order
1445997 196721)
Inc.

Alliance Term Loan Agreement
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SCHEDULE 4.01(u)
Investments

For a list of subsidiary guarantees, please se&sig 4 and 6 on Schedule 4.01
For equity investments by AROP and the Restrictdos®liaries in other subsidiaries, see Scheduli(d)(

Each of the Restricted Subsidiaries listed dmeSale Il has entered into guarantees in conneutitinthis Term Loan Agreement, the
1999 Note Purchase Agreement, the 2008 Note Pwrdkgieement and the 2007 Bank Credit Agreen

Available cash periodically invested in Cash Eqlanss.
Alliance Term Loan Agreeme!



SCHEDULE 5.02(q)
Transactions with Affiliates

Certain Relationships And Related Transactions

As of December 31, 2009, Alliance Holdings GP, L(*PAHGP ") owned 15,544,169, or 42.0%, of the MLP commoituuand the
MLP incentive distribution rights. In addition, th&_P’s general partners own, on a combined basisggregate 2% general partner interest
in the MLP, the Borrower and its Subsidiaries. General Partner’s ability, as managing generahparto control the MLP, the Borrower
and its Subsidiaries together with AHGP’s ownergifig2.0% of the MLP’s common units, effectivelywgs the MLP's general partners the
ability to veto some of the MLP’s actions and tmirol its management.

Managing General Partner Contribution

During 2008 and 2007, an affiliated entity conedlby Joseph W. Cratft Ill, President, Chief Exaeutfficer and Director of the
MLP’s managing general partner, contributed 2588 50,980 AHGP common units, respectively, vaktegpproximately $0.6 million and
$1.1 million, respectively, at the time of contrilmn and $0.8 million of cash for each of the ye2088 and 2007 to AHGP for the purpose of
funding certain expenses associated with the MEeRiployee compensation programs. Upon AHGP's recéitttis contribution, it
immediately contributed the same to its subsiditiig,managing general partner of the MLP, whictum contributed the same to Alliance
Coal. Concurrent with this contribution, Alliance& distributed the 25,898 and 50,980 AHGP commuts tio certain employees and
recognized compensation expense of $1.4 million®iné million in 2008 and 2007, respectively. Asyaded under the MLP partnership
agreement, the MLP made a special allocation tm#éraging general partner of certain general andrasitrative expenses equal to the
amount of its contribution. Similar transactiongadlving these parties may occur from time to timetie future.

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

Related Party Transactions
Administrative Services

In connection with the closing in 2006 of the ialtpublic offering of common units by AHGP, the MieRtered into an administrative
services agreement between the General PartneBotinewer, AHGP, Alliance GP, LLC (the general parit AHGP) and ARH Il (the indire
parent of the Special General Partner). Under adohinistrative services agreement, certain empkbireguding executive officers, provide
administrative services to the General Partner, RH@liance GP, LLC, ARH Il and their respectivdilétes. The MLP is reimbursed for
services rendered by the MLP’s employees on belidlfese affiliates as provided under such adnratise services agreement.

Alliance Term Loan Agreeme!



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, including, not limited to, management’s salaries andedlaenefits (including incentive
compensation), and accounting, budget, planniegstrry, public relations, land administration, emwinental, permitting, payroll, benefits,
disability, workers’ compensation management, legal information technology services. The Geneaalrfér may determine in its sole
discretion the expenses that are allocable to thB.M

SGP Land

On January 28, 2008, effective January 1, 2008Btreower’s subsidiary, Alliance Resource Propertld C (* Alliance Resource
Properties”) acquired additional rights to approximately 4&#lion tons of coal reserves located in westeami{icky from SGP Land, a
subsidiary of the Special General Partner. Thehage price was $13.3 million. At the time of theusition, these reserves were leased by
SGP Land to the Borrower’s subsidiaries, WebstarmBoCoal, LLC (“Webster County Coal”), Warrior Coal, LLC (“Warrior Coal "),
and Hopkins County Coal, LLC ¢opkins County Coal”), through the mineral leases and sublease agmsndescribed below. Those
mineral leases and sublease agreements were abfighAliance Resource Properties by SGP Landimttansaction. The recoupable
balances of advance minimum royalties and othemgays at the time of this acquisition, other tham$nillion to the base lessors, are
eliminated in the MLP’s consolidated financial staents as of December 31, 2009 and 2008.

In 2000, Webster County Coal entered into a mineasde and sublease with SGP Land, requiring ammumnum royalty payments of
$2.7 million, payable in advance through 2013 dil %37.8 million of cumulative annual minimum andkarned royalty payments have b
paid. Webster County Coal paid royalties of $2.Wiom for the year ended December 31, 2007 andreeduped all but $3.2 million of the
advance royalty payments made under the leaseeg@illed above, this mineral lease and subleasaiiswvith Alliance Resource Properties.

In 2001, Warrior entered into a mineral lease ardesse with SGP Land. Under the terms of the |a&/serior paid in arrears an ann
minimum royalty of $2.3 million until $15.9 millionf cumulative annual minimum and/or earned roypltlyments were paid. The annual
minimum royalty periods expired on September 3@720n 2006, Warrior's cumulative total of annughimum royalties and/or earned
royalty payments exceeded $15.9 million, and tlogeethe annual minimum royalty payment of $2.3imillwas no longer required. Warrior
paid royalties of $1.3 million for the year endedd@mber 31, 2007 and had recouped all advancey@atments made in accordance with
these lease terms. As described above, this milezrsd and sublease is now with Alliance Resourgpérties.

In 2005, Hopkins County Coal entered into a minkrase and sublease with SGP Land encompassittjki&reek reserves, and the
parties also entered into a Royalty Agreementéctillely, the “Coal Lease Agreements”) in connattiverewith. The Coal Lease
Agreements extend through December 2015, withite to renew for successive one-year periods $doag as Hopkins County Coal is
mining within the coal field, as such term is definn the Coal Lease Agreements. The Coal Leaseehgents provide for five annual
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minimum royalty payments of $0.7 million beginnimgDecember 2005. The annual minimum royalty paysengether with cumulative
option fees of $3.4 million previously paid priar December 2005 by Hopkins County Coal to SGP Larelfully recoupable against future
earned royalty payments. Hopkins County Coal paif&P Land advance minimum royalties and/or offees of $0.7 million for the year
ended December 31, 2007 and had recouped all biin§ilion under the Coal Lease Agreements. As idiesd above, this mineral lease and
sublease is now with Alliance Resource Properties.

Under the terms of the mineral lease and sublegreements described above, Webster County Coakjdkand Hopkins County Co
also reimburse SGP Land for its base lease oldigsitiThey reimbursed SGP Land $6.1 million forytear ended December 31, 2007, for
base lease obligations.

Alliance Coal, the Borrower's operating subsidiagyparty to a time sharing agreement with SGP Laterning the use of aircraft
owned by SGP Land. In accordance with the provgsifithe time sharing agreement as amended, wéuesad SGP Land $0.7 million for
the year ended December 31, 2009 for use of afrcraf

In 2001, SGP Land, as successor in interest tonaffiliated third-party, entered into an amendedenal lease with MC Mining, LLC (*
MC Mining "), an indirect subsidiary of the Borrower. Undee tterms of the lease, MC Mining has paid and eafitinue to pay an annual
minimum royalty of $300,000 until $6.0 million ofimulative annual minimum and/or earned royalty pagts have been paid. MC Mining
paid royalties of $300,000 during the year endeddbber 31, 2009. As of December 31, 2009, $1,80000@dvance minimum royalties
paid under the lease is available for recoupmeainagfuture production.

Special General Partner

In 2005, Tunnel Ridge, LLC (Tunnel Ridge”) entered into a coal lease agreement with thei@p&eneral Partner, requiring advance
minimum royalty payments of $3.0 million per yeAs of December 31, 2009, Tunnel Ridge had paidGtbllion of advance minimum
royalty payments pursuant to the lease. The adveanyadty payments are fully recoupable against edmoyalties. The lease was amended in
August 2010 to add additional acreage. Tunnel Ralge controls surface land and other tangibletassaler a separate lease agreement witt
the Special General Partner. Under the terms oftie agreement, Tunnel Ridge has paid and witiroee to pay the SGP an annual lease
payment of $0.2 million. The lease agreement hasitial term of four years, which may be extendedbe coextensive with the term of the
coal lease.

Gibson County Coal, LLC (Gibson County Coal”), an indirect subsidiary of the Borrower, hascmeancelable operating lease
arrangement with the SGP for the coal preparatiant@nd ancillary facilities at the Gibson miniogmplex. Under the terms of the lease,
Gibson County Coal will make monthly payments gi@ximately $216,000 through January 2011. Thelmsfcommittee and the board of
directors of the MLP have approved extending the tef the lease through January 2017 with monthlynpents of approximately $51,000.
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The MLP has agreements with two banks to provittere of credit in an aggregate amount of $31.0anil At December 31, 2009, the
MLP had $31.1 million in outstanding letters ofditainder these agreements. The Special GeneraldPguarantees $5.0 million of these
outstanding letters of credit.

Omnibus Agreement

Concurrent with the closing of the MLP’s initial lplic offering, the MLP entered into an omnibus @&gnent with ARH, the Special
General Partner and the General Partner, whichrggxaential competition among the MLP and its sdibsies, on the one hand, and the
other parties to this agreement. The omnibus ageremas amended in May 2002. Pursuant to the tefitie amended omnibus agreement,
ARH agreed, and caused its controlled affiliateagmee, for so long as management controls ther@leRartner, not to engage in the busir
of mining, marketing or transporting coal in theSU.unless it first offers us the opportunity tgage in a potential activity or acquire a
potential business, and the board of directorb®iGeneral Partner, with the concurrence of itglict®m committee, elects to cause the MLF
pursue such opportunity or acquisition. In additi@RH has the ability to purchase businesses, thjenity value of which is not mining,
marketing or transporting coal, provided ARH offére MLP the opportunity to purchase the coal assdtowing their acquisition. The
restriction does not apply to the assets retaimeldbaisiness conducted by ARH at the closing oMh®’s initial public offering. Except as
provided above, ARH and its controlled affiliates prohibited from engaging in activities wherdiey compete directly with the MLP. In
addition to its non-competition provisions, thisegment contains provisions which indemnify the MidRinst liabilities associated with
certain assets and businesses of ARH which wepesksi of or liquidated prior to consummating theRVALinitial public offering. In May
2006, in connection with the closing of the AHGRi@h public offering, the omnibus agreement wasaded to include AHGP and Alliance
GP, LLC as parties to the agreement.
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EXHIBIT A
FORM OF NOTE

$ Dated: ,

FOR VALUE RECEIVED, the undersigned, ALLIANCE RES@®CE OPERATING PARTNERS, L.P., a Delaware limited
partnership (the Borrower”), HEREBY PROMISES TO PAY to the order of (the “Lender”) for the account of its Applicable
Lending Office (as defined in the Term Loan Agreateferred to below) the principal amount of thévAnce (as defined below) owing to
the Lender by the Borrower on the Termination Omtesuant to the Term Loan Agreement dated as oéber 29, 2010 (as amended,
amended and restated, supplemented or otherwisHiadoom time to time, the Term Loan Agreement; terms defined therein, unless
otherwise defined herein, being used herein agithelefined) among the Borrower, the Lender anthoeother lenders party thereto,
Citibank, N.A. (“Citibank ), as Administrative Agent for the Lender and sather lenders.

The Borrower promises to pay principal installmeatsd interest on the unpaid principal amount efAldvance from the date of
such until such principal amount is paid in fullatch interest rates, and payable at such timesgeaspecified in the Term Loan Agreement.

Both principal and interest are payable in lawfamay of the United States of America to Citibark Ag@ministrative Agent, at
388 Greenwich Street, New York, New York 10023ame day funds. The Advance, and all payments ma@geaount of principal thereof,
shall be recorded by the Lender and, prior to aaysfer hereof, endorsed on the grid attacheddeséiich is part of this Promissory Note;
provided, however, that the failure of the Lender to make any swdordation or endorsement shall not affect thedakibns of the Borrow:
under this Promissory Note.

This Promissory Note is one of the Notes referceihtand is entitled to the benefits of, the Téman Agreement. The Term
Loan Agreement, among other things, (i) providegtie making of an advance (thédvance”) by the Lender to the Borrower in an amount
of the U.S. dollar amount first above mentioned, ittdebtedness of the Borrower resulting from tkeakce being evidenced by this
Promissory Note, and (ii) contains provisions foceleration of the maturity hereof upon the happgioif certain stated events and also for
prepayments on account of principal hereof prichtomaturity hereof upon the terms and conditibesein specified.
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ALLIANCE RESOURCE OPERATING PARTNERS,
L.P.

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

By
Name:
Title:
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ADVANCES AND PAYMENTS OF PRINCIPAL

Amount of
Amount of Principal Paid or Unpaid Principal Notation Made
Date Advance Prepaic Balance By
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EXHIBIT B

FORM OF
NOTICE OF BORROWING

Citibank, N.A.,
as Administrative Agent
under the Term Loan Agreement
referred to below

[Date]
Attention:
Ladies and Gentlemen:

The undersigned, Alliance Resource Operating PamtheP., refers to the Term Loan Agreement dasedf&ecember 29, 2010
(as amended, amended and restated, supplemeragdteorise modified from time to time, thelerm Loan Agreement; the terms defined
therein being used herein as therein defined), gnttoe undersigned, the Lenders party thereto, &ikbN.A. (“Citibank "), as
Administrative Agent for the Lenders, and herebyegiyou notice, irrevocably, pursuant to Secti@? 2f the Term Loan Agreement that the
undersigned hereby requests a Borrowing under ¢ Toan Agreement, and in that connection seth faglow the information relating to
such Borrowing (the Proposed Borrowing) as required by Section 2.02(a) of the Term Léameement:

() The Business Day of the Proposed Borrowing is , .
(i) The Advances comprising the Proposed Borrowdng Base Rate Advances.

(iii) The aggregate amount of the Proposed Borrgvisn$ .

The undersigned hereby certifies that the follonstegements are true on the date hereof, and ailile on the date of the
Proposed Borrowing:

(A) The representations and warranties containezhah Loan Document are correct on and as of tteealdhe Proposed

Borrowing, before and after giving effect to th@pwsed Borrowing and to the application of the peats therefrom, as though made on

and as of such date, other than any such repréieamstar warranties that, by their terms, refea tepecific date other than the date of
Proposed Borrowing, in which case, as of such fipatate.

(B) No Default has occurred and is continuing, ould result from such Proposed Borrowing or froma #ipplication of the
proceeds therefrom.
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Delivery of an executed counterpart of this Noti€®orrowing by telecopier shall be effective asivday of an original executed
counterpart of this Notice of Borrowing.

Very truly yours,

ALLIANCE RESOURCE OPERATING
PARTNERS, L.P

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

By
Name:
Title:
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EXHIBIT C

FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Term Loan Agreement ageted December 29, 2010 (as amended, amended statete supplemented
or otherwise modified from time to time, th&&rm Loan Agreement; the terms defined therein, unless otherwiserdefiherein, being used
herein as therein defined) among Alliance ResoGerating Partners, L.P., a Delaware limited pastmip, as borrower, the Lenders party
thereto, Citibank, N.A. (Citibank "), as Administrative Agent for the Lenders.

Each “Assignor” referred to on Schedule 1 heregzlfe an “Assignor”) and each “Assignee” referred to on Schedulerktioe
(each, an ‘Assigne€’) agrees severally with respect to all informatretating to it and its assignment hereunder an8aredule 1 hereto as
follows:

1. Such Assignor hereby sells and assigns, wittemgurse except as to the representations andntiaganade by it herein, to
such Assignee, and such Assignee hereby purchadessaumes from such Assignor, an interest in@sddh Assignor’s rights and
obligations under the Term Loan Agreement as ofitite hereof equal to the percentage interestfiggeboin Schedule 1 hereto of all
outstanding rights and obligations under the Rgciipecified on Schedule 1 hereto. After givingeetfto such sale and assignment, the
amount of the Advance owing to such Assignee veélbb set forth on Schedule 1 hereto.

2. Such Assignor (i) represents and warrants thataime set forth on Schedule 1 hereto is its legiade, that it is the legal and
beneficial owner of the interest or interests beiagigned by it hereunder and that such interastenests are free and clear of any adverse
claim; (i) makes no representation or warranty assumes no responsibility with respect to anyestants, warranties or representations
made in or in connection with any Loan Documertherexecution, legality, validity, enforceabiligenuineness, sufficiency or value of, or
the perfection or priority of any lien or securityerest created or purported to be created unde@rapnnection with, any Loan Document or
any other instrument or document furnished purstrareto; (iii) makes no representation or warrartg assumes no responsibility with
respect to the financial condition of any Loan Partthe performance or observance by any LoaryRdudny of its obligations under any
Loan Document or any other instrument or documemti$hed pursuant thereto; and (iv) attaches thie NReld by such Assignor and requests
that the Administrative Agent exchange such Noteafoew Note payable to the order of such Assigme® amount equal to the principal
amount of the Advance assumed by such Assigneagnirbereto or new Notes payable to the orderdi #ssignee in an amount equal to
the principal amount of the Advance assumed by #ssignee pursuant hereto and such Assignor inraouat equal to the principal amount
of the Advance retained by such Assignor undeiéren Loan Agreement, respectively, as specifie@admedule 1 hereto.

3. Such Assignee (i) confirms that it has recei@edpy of the Term Loan Agreement, together withie® of the financial
statements referred to in Section 4.01 thereofsaictt other documents and information as it has ddeappropriate to make its own credit
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analysis and decision to enter into this Assignnagick Acceptance; (ii) agrees that it will, indepemity and without reliance upon the
Administrative Agent, any Assignor or any other Henand based on such documents and informatidrshall deem appropriate at the tir
continue to make its own credit decisions in takingnot taking action under the Term Loan Agreemgiit represents and warrants that its
name set forth on Schedule 1 hereto is its legalendiv) confirms that it is an Eligible Assignde) appoints and authorizes the
Administrative Agent to take such action as agenit®behalf and to exercise such powers and disorander the Loan Documents as are
delegated to the Administrative Agent by the tetheseof, together with such powers and discret®ara reasonably incidental thereto;

(vi) agrees that it will perform in accordance wiitieir terms all of the obligations that by thentsrof the Term Loan Agreement are required
to be performed by it as a Lender; and (vii) atéchny U.S. Internal Revenue Service forms requiretr Section 2.12 of the Term Loan
Agreement.

4. Following the execution of this Assignment armctéptance, it will be delivered to the AdministvatiAgent for acceptance and
recording by the Administrative Agent. The effeetdate for this Assignment and Acceptance (tB&éctive Date”) shall be the date of
acceptance hereof by the Administrative Agent, ssetherwise specified on Schedule 1 hereto.

5. Upon such acceptance and recording by the Adtnative Agent, as of the Effective Date, (i) sédsignee shall be a party to
the Term Loan Agreement and, to the extent providehis Assignment and Acceptance, have the rightsobligations of a Lender
thereunder and (ii) such Assignor shall, to theeiprovided in this Assignment and Acceptancéngeish its rights and be released from its
obligations under the Term Loan Agreement (othantits rights and obligations under the Loan Doauméhat are specified under the terms
of such Loan Documents to survive the paymentlirofithe Obligations of the Loan Parties under ltoan Documents to the extent any
claim thereunder relates to an event arising piadhe Effective Date of this Assignment and Acesge) and, if this Assignment and
Acceptance covers all of the remaining portionhef tights and obligations of such Assignor underfthrm Loan Agreement, such Assignor
shall cease to be a party thereto.

6. Upon such acceptance and recording by the Adtnative Agent, from and after the Effective Dabes Administrative Agent
shall make all payments under the Term Loan Agresimed the Notes in respect of the interest asdigeeeby (including, without
limitation, all payments of principal and inter@sth respect thereto) to such Assignee. Such Assignd such Assignee shall make all
appropriate adjustments in payments under the Tean Agreement and the Notes for periods prioheEffective Date directly between
themselves.

7. This Assignment and Acceptance shall be govebyednd construed in accordance with, the lantb®fState of New York.

8. This Assignment and Acceptance may be execatady number of counterparts and by different partiereto in separate
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and the
same agreement. Delivery of an executed countegp&thedule 1 to this Assignment and Acceptanceelegopier shall be effective as
delivery of an original executed counterpart o§thssignment and Acceptance.
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IN WITNESS WHEREOF, each Assignor and each Assidraae caused Schedule 1 to this Assignment andpiaicee to be
executed by their officers thereunto duly authatias of the date specified thereon.

Effective Date (if other than date of acceptancédbyninistrative Agent):

Assignors

, as Assigno
[Type or print legal name of Assignc

By

Title:

Dated: ,

, as Assigno
[Type or print legal name of Assignc

By

Title:

Dated: ,

Assignees

, as Assigne
[Type or print legal name of Assigne

By

Title:

Dated: ,

Domestic Lending Office
Eurodollar Lending Office
Address for Notices

, as Assigne
[Type or print legal name of Assigne

By

Title:

Dated: ,

Domestic Lending Office
Eurodollar Lending Office
Address for Notices
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Accepted [and Approve!] this
day of ,

CITIBANK, N.A.,
as Administrative Ager

By
Title:

2[Approved this__day
of

ALLIANCE RESOURCE OPERATING PARTNERS, L.

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

By
Name:
Title:]

Required if the Eligible Assignee is not a Lendean Affiliate of a Lender
Required so long as no Default shall have occuaretibe continuing at the time of effectivenessushsassignmen
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SCHEDULE 1
to
ASSIGNMENT AND ACCEPTANCE

ASSIGNORS
Percentage interest assigr
Outstanding principal amount of Advance assig $
Principal amount of Note payable Assignor $
ASSIGNEES
Percentage interest assun
Outstanding principal amount of Advance assul $
Principal amount of Note payableAssignee $
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SUBSIDIARY GUARANTY

Dated as of December 29, 2010
From

THE GUARANTORS NAMED HEREIN
and
THE ADDITIONAL GUARANTORS REFERRED TO HEREIN
asGuarantors
in favor of

THE ADMINISTRATIVE AGENT AND THE LENDERS REFERRED O IN
THE TERM LOAN AGREEMENT REFERRED TO HEREIN
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SUBSIDIARY GUARANTY

SUBSIDIARY GUARANTY dated as of December 29, 201Ada by the Persons listed on the signature pagesfhender the
caption “Subsidiary Guarantors” and the AdditioBaiarantors (as defined in Section 8(b)) (such Parso listed and the Additional
Guarantors being, collectively, the&Guarantors” and, individually, each a Guarantor”) in favor of the Lenders and the Administrative
Agent (each as defined in the Term Loan Agreenfietired to below).

PRELIMINARY STATEMENT. Alliance Resource Operatifartners, L.P., a Delaware limited partnership {tBerrower”), is
party to a Term Loan Agreement dated as of Dece2®e?010 (as amended, amended and restated, sugqéd or otherwise modified
from time to time, the Term Loan Agreement; the capitalized terms defined therein and nbeotvise defined herein being used herein as
therein defined) with certain Lenders party thewatd Citibank, N.A. (‘Citibank "), as Administrative Agent for such Lenders. Each
Guarantor may receive, directly or indirectly, atfmm of the proceeds of the Advances under thenTlewsan Agreement and will derive
substantial direct and indirect benefits from ttamsactions contemplated by the Term Loan Agreenitesta condition precedent to the
making of Advances by the Lenders under the TeranLAgreement that each Guarantor shall have ex¢aui@ delivered this Guaranty.

NOW, THEREFORE, in consideration of the premises iarorder to induce the Lenders to make Advanceeuthe Term Loan
Agreement, each Guarantor, jointly and severalthwach other Guarantor, hereby agrees as follows:

Section 1. Guaranty; Limitation of Liability(a) Each Guarantor hereby absolutely, unconditlprand irrevocably guarantees the
punctual payment when due, whether at scheduledrityabr on any date of a required prepayment oatgeleration, demand or otherwise,
of all Obligations of each other Loan Party novhereafter existing under or in respect of the LBasuments (including, without limitation,
any extensions, modifications, substitutions, amegmts or renewals of any or all of the foregoindi@atiions), whether direct or indirect,
absolute or contingent, and whether for principagrest, premiums, fees, indemnities, contracseawf action, costs, expenses or otherwise
(such Obligations being theGuaranteed Obligation$), and agrees to pay any and all expenses (inatydvithout limitation, fees and
expenses of counsel) incurred by the Administrafigent or any Lender in enforcing any rights unitiés Guaranty or any other Loan
Document. To the extent permitted by law, withanmiting the generality of the foregoing, each Guwoa’s liability shall extend to all
amounts that constitute part of the Guaranteedgatitins and would be owed by any other Loan Partiié Administrative Agent or any
Lender under or in respect of the Loan Documentgdrithe fact that they are unenforceable or fiotnable due to the existence of a
bankruptcy, reorganization or similar proceedingpiming such other Loan Party.

(b) Each Guarantor, and by its acceptance of theréhty, the Administrative Agent and each Lendergby confirms that it is tl
intention of all such Persons that this Guaranty e Obligations of each Guarantor hereunder ostitute a fraudulent transfer or
conveyance for purposes of Bankruptcy Law (as haftr defined), the
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Uniform Fraudulent Conveyance Act, the Uniform Fhalent Transfer Act or any similar foreign, fedevalstate law to the extent applicable
to this Guaranty and the Obligations of each Guardrereunder. To effectuate the foregoing intanttbe Administrative Agent, the Lenders
and the Guarantors hereby irrevocably agree tlea®tiligations of each Guarantor under this Guarahgny time shall be limited to the
maximum amount as will result in the Obligationssath Guarantor under this Guaranty not constuifraudulent transfer or conveyance.
For purposes hereof Bankruptcy Law” means any proceeding of the type referred to ini&e6.01(f) of the Term Loan Agreement or T/
11, U.S. Code, or any similar foreign, federaltates law for the relief of debtors.

(c) Each Guarantor hereby unconditionally and ime&ably agrees that in the event any payment skakktuired to be made to the
Administrative Agent or any Lender under this Guéyasuch Guarantor will contribute, subject to tBec1(b) hereof and to the maximum
extent permitted by law, such amounts to each dduarantor so as to maximize the aggregate amaitht@ the Administrative Agent and
the Lenders under or in respect of the Loan Docutsnen

Section 2. Guaranty Absolutf o the extent permitted by law, each Guarantaraptees 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 thehtigof the Administrative Agent or any Lender widispect thereto. To the extent permittec
law, the Obligations of each Guarantor under aespect of this Guaranty are independent of the@hteed Obligations or any other
Obligations of any other Loan Party under or irpezs of the Loan Documents, and a separate actiaotions may be brought and
prosecuted against each Guarantor to enforce thésaBty, irrespective of whether any action is gtawagainst the Borrower or any other
Loan Party or whether the Borrower or any otherrLBarty is joined in any such action or actionstflmextent permitted by law, the liabil
of each Guarantor under this Guaranty shall bedaeable, absolute and unconditional irrespectivenfl each Guarantor hereby irrevocably
waives any defenses it may now have or hereaftgrigcin any way relating to, any or all of theldaling:

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

(b) any change in the time, manner or place of gayrof, or in any other term of, all or any of tBaaranteed Obligations or any
other Obligations of any other Loan Party undeinaespect of the Loan Documents, or any other amemt or waiver of or any
consent to departure from any Loan Document, inotydvithout limitation, any increase in the Guarsd Obligations resulting from
the extension of additional credit to any Loan YPartany of its Subsidiaries or otherwise;

(c) any taking, exchange, release or penfection of any collateral, or any taking, rekeas amendment or waiver of, or conset
departure from, any other guaranty, for all or ahthe Guaranteed Obligations;
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(d) any manner of application of any collateralposceeds thereof, to all or any of the Guaran@kligations, 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 Paaty or any of its Subsidiaries;

(e) any change, restructuring or termination ofdbiporate 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 infornratiglating to the business,
condition (financial or otherwise), operations,fpemance, properties or prospects of any other LRty now or hereafter known to
the Administrative Agent or such Lender (each Guiamawaiving any duty on the part of the Administra Agent and the Lenders to
disclose such information);

(9) the failure of any other Person to executeativdr this Guaranty, any Guaranty Supplement éasihafter defined) or any
other guaranty or agreement or the release or tieduaf liability of any Guarantor or other guaranor surety with respect to the
Guaranteed Obligations; or

(h) any other circumstance (including, without kiation, any statute of limitations) or any existemd or reliance on any
representation by the Administrative Agent or amyder that might otherwise constitute a defens#éadola 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 timgawgnent of any of the Guaranteed
Obligations is rescinded or must otherwise be retdiby the Administrative Agent or any Lender oy ather Person upon the insolvency,
bankruptcy or reorganization of the Borrower or atiyer Loan Party or otherwise, all as though suagyment had not been made.

Section 3. Waivers and Acknowledgmen(a) To the extent permitted by law, each Guaramoeby unconditionally and
irrevocably waives promptness, diligence, noticaafeptance, presentment, demand for performanteerof nonperformance, default,
acceleration, protest or dishonor and any othdcaetith respect to any of the Guaranteed Obligatiand this Guaranty and any requirement
that the Administrative Agent or any Lender proteeicure, perfect or insure any Lien or any propg&ubject thereto or exhaust any right or
take any action against any Loan Party or any d®eeson or any collateral.

(b) To the extent permitted by law, each Guarah&eby unconditionally and irrevocably waives aight to revoke this Guaran
and acknowledges that this Guaranty is continuinggiture and applies to all Guaranteed Obligatimhgther existing now or in the future.

(c) To the extent permitted by law, each Guarah&weby unconditionally and irrevocably waives (yalefense arising by reason
of any claim or defense based upon an electiorrodies by the Administrative Agent or any Lendiat in any manner impairs, reduces,
releases or otherwise adversely affects the suboogaeimbursement, exoneration,
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contribution or indemnification rights of such Gaator or other rights of such Guarantor to procagainst any of the other Loan Parties, any
other guarantor or any other Person or any codaterd (ii) any defense based on any right of fletvocounterclaim against or in respect of
the Guaranteed Obligations of such Guarantor helerun

(d) To the extent permitted by law, each Guarah&eby unconditionally and irrevocably waives anjydn the part of the
Administrative Agent or any Lender to disclose twals Guarantor any matter, fact or thing relatingh business, condition (financial or
otherwise), operations, performance, propertiggaspects 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 theemsset forth in Section 2 and this Section 3ka@vingly made in contemplation of
such benefits.

Section 4. SubrogationEach Guarantor hereby unconditionally and irrelbg agrees not to exercise any rights that it may
have or hereafter acquire against the Borrower,adingr Loan Party or any other insider guarantat #rise from the existence, payment,
performance or enforcement of such Guarantor'sgakibns under or in respect of this Guaranty ora@hgr Loan Document, including,
without limitation, except as provided in Sectiqie)labove, any right of subrogation, reimbursemexbneration, contribution or
indemnification and any right to participate in arigim or remedy of the Administrative Agent or drgnder against the Borrower, any other
Loan Party or any other insider guarantor or arllateral, whether or not such claim, remedy or rigftises in equity or under contract, sta
or common law, including, without limitation, thigit to take or receive from the Borrower, any othean Party or any other insider
guarantor, directly or indirectly, in cash or otlpeoperty or by set-off or in any other manner,mpagpt or security on account of such claim,
remedy or right, unless and until all of the Guéead Obligations and all other amounts payable wuthite Guaranty shall have been paid in
full in cash. If any amount shall be paid to anya@untor in violation of the immediately precedimptnce at any time prior to the later of
(a) the payment in full in cash of the Guarantedtigations and all other amounts payable underGhiaranty and (b) the Termination Date,
such amount shall be received and held in trusthf®benefit of the Administrative Agent and thenters, shall be segregated from other
property and funds of such Guarantor and shalh¥ath be paid or delivered to the Administrativeehd in the same form as so received
(with any necessary endorsement or assignmeng todalited and applied to the Guaranteed Obligaiorl all other amounts payable under
this Guaranty, whether matured or unmatured, im@ance with the terms of the Loan Documents, tretdield as collateral for any
Guaranteed Obligations or other amounts payablernthés Guaranty thereafter arising. If (i) any Grdor shall make payment to the
Administrative Agent or any Lender of all or anyrpaf the Guaranteed Obligations, (ii) all of thed@kanteed Obligations and all other
amounts payable under this Guaranty shall have paienin full in cash and (iii) the Termination athall have occurred, the Administrative
Agent and the Lenders will, at such Guarantor'siestjand expense, execute and deliver to such @oaggppropriate documents, without
recourse and without representation or warrantges®ary to evidence the transfer by subrogatieudb Guarantor of an interest in the
Guaranteed Obligations resulting from such paymeade by such Guarantor pursuant to this Guaranty.
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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 edpof this Guaranty or any other Loan Documenti flgamade, in accordance with
Section 2.11 of the Term Loan Agreement or theiagple provisions of such other Loan Documentnif,dree and clear of and without
deduction for any and all present or future Takesny Guarantor shall be required by law to dedust Taxes from or in respect of any sum
payable under or in respect of this Guaranty orahgr Loan Document to the Administrative Agentaay Lender, (i) the sum payable by
such Guarantor shall be increased as may be negessthat after such Guarantor and the AdministtaAgent have made all required
deductions (including deductions applicable to addal sums payable under this Section 5), the Aistrative Agent or such Lender recei
an amount equal to the sum it would have receiaeto such deductions been made, (ii) such Guarahédl make all such deductions and
(iii) such Guarantor shall pay the full amount deted to the relevant taxation authority or othethatrity in accordance with applicable law.

(b) In addition, each Guarantor agrees to pay aegegmt or future Other Taxes that arise from aryyn@at made by or on behalf
such Guarantor under or in respect of this Guarangny other Loan Document or from the executdslivery or registration of, performar
under, or otherwise with respect to, this Guaramiy the other Loan Documents.

(c) Each Guarantor will indemnify the Administragigent and Lender for and hold it harmless agairesfull amount of Taxes
and Other Taxes, and for the full amount of taXesny kind imposed or asserted by any jurisdicharamounts payable under this Section 5,
imposed on or paid by the Administrative AgentwctsLender and any liability (including penaltiagditions to tax, interest and expenses)
arising therefrom or with respect thereto. Thiseimahification shall be made within 30 days from dla¢e the Administrative Agent or such
Lender makes written demand therefor.

(d) The obligations of each Guarantor under thigtiSe are subject in all respects to the limitasioqualifications and satisfaction
of conditions set forth in Section 2.12 of the Tdraan Agreement. Without limitation of the foreggjrthe Lenders are subject to the
obligations set forth in Section 2.12 of the Teroah Agreement to the same extent as if set fontbime

Section 6. Representations and Warrantleach Guarantor hereby makes each representatibwarranty made in the Loan
Documents by the Borrower with respect to such &utar and each Guarantor hereby further repres@tsvarrants that such Guarantor
independently and without reliance upon the Adntiatéze Agent or any Lender and based on such deatsrand information as it has
deemed appropriate, made its own credit analysidanision to enter into this Guaranty and eackrdtiban Document to which it is or is to
be a party, and such Guarantor has establishediatepeans of obtaining from each other Loan Rarts continuing basis information
pertaining to, and is now and on a continuing badisbe completely familiar with, the businessndition (financial or otherwise),
operations, performance, properties and prospéstsah other Loan Party.

Section 7. Covenant€Each Guarantor covenants and agrees that, s@akbagy part of the Guaranteed Obligations shalbne
unpaid, such Guarantor will perform and observe, @use each of its Subsidiaries to perform andrebsall of the terms, covenants and
agreements set forth in the Loan Documents orritsair part to be performed or observed or thatBbrrower has agreed to cause such
Guarantor or such Subsidiaries to perform or oleserv
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Section 8. Amendments, Guaranty Supplements, @cExcept for any Guaranty Supplement delivgneiuant to Section 8(b),
no amendment or waiver of any provision of this Auéy and no consent to any departure by any Gtartrerefrom shall in any event be
effective unless the same shall be in writing dgded by the Administrative Agent and the Requitedders, and then such waiver or
consent shall be effective only in the specifidanse and for the specific purpose for which gieoyided, howeverthat no amendment,
waiver or consent shall, unless in writing and siyby all of the Administrative Agent and Lendesthér than any Lender that is, at such
time, a Defaulting Lender), (a) reduce or limit tigigations of any Guarantor hereunder, releageGararantor hereunder or otherwise limit
any Guarantor’s liability with respect to the Guaiseed Obligations owing to the Administrative Agantd the Lenders under or in respect of
the Loan Documents, (b) postpone any date fixegpdgment hereunder or (c) change the number oférsnat the percentage of (x) the
Commitments or (y) the aggregate unpaid principabant of the Advances, that, in each case, shakdpeaired for the Administrative Agent
and Lenders or any of them to take any action meleu

(b) Upon the execution and delivery by any Perdamguaranty supplement in substantially the fofr&xhibit A hereto (each, a “
Guaranty Supplement), (i) such Person shall be referred to as &uditional Guarantor” and shall become and be a Guarantor hereunder,
and each reference in this Guaranty to a “Guarastwll also mean and be a reference to such AwstditiGuarantor, and each reference in
any other Loan Document to &tibsidiary Guarantor’ shall also mean and be a reference to such AxnfditiGuarantor, and (ii) each
reference herein tothis Guaranty”, “ hereunder”, “ hereof” or words of like import referring to this Guargnand each reference in any

other Loan Document to theSubsidiary Guaranty’, “ thereunder”, “ thereof” or words of like import referring to this Guaranghall mea
and be a reference to this Guaranty as supplemégtedch Guaranty Supplement.

Section 9. Notices, EtcAll notices and other communications providedHereunder shall be in writing (including telecopy
communication) and mailed, telecopied, e-mailedaivered to it, if to any Guarantor, addressetl fo care of the Borrower at the
Borrower’s address specified in Section 8.02 offteem Loan Agreement, if to the Administrative Agenany Lender, at its address
specified in Section 8.02 of the Term Loan Agreetnen as to any party, at such other addressalklshdesignated by such party in a
written notice to each other party. All such nati@ad other communications shall, when mailedctglieed, emailed or delivered be effecti
when deposited in the mails, transmitted by teleromr e-mailed, respectively. Delivery by teleapdf an executed counterpart of a
signature page to any amendment or waiver of aoyigion of this Guaranty or of any Guaranty Suppeirto be executed and delivered
hereunder shall be effective as delivery of aninalgexecuted counterpart thereof.

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 reisge of any right hereunder preclude any
other or further exercise thereof or the exercfsang other right. The remedies herein providedcamaulative and not exclusive of any
remedies provided by law.
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Section 11. Right of Saidff . Upon (a) the occurrence and during the continearf@ny Event of Default and (b) the making of the
request or the granting of the consent specifie8dxstion 6.01 of the Term Loan Agreement to autiedttie Administrative Agent to declare
the Notes due and payable pursuant to the prowsibsaid Section 6.01, the Administrative Agerd aach Lender and each of their
respective Affiliates is hereby authorized at ametand from time to time, to the fullest extentrpited by law, to set off and apply any and
all deposits (general or special, time or demanalipional or final) at any time held and otherébtedness at any time owing by the
Administrative Agent, such Lender or such Affiliateor for the credit or the account of any Guasaagainst any and all of the Obligations
of such Guarantor now or hereafter existing underLtoan Documents, irrespective of whether the Adiriative Agent or such Lender shall
have made any demand under this Guaranty or amy bttan Document and although such Obligations beaynmatured. The
Administrative Agent and each Lender agrees prontpthotify such Guarantor after any such set-off applicationprovided, however,
that the failure to give such notice shall not etfihe validity of such set-off and application.€Titights of the Administrative Agent and each
Lender and their respective Affiliates under théxt®n are in addition to other rights and reme(iesluding, without limitation, other rights
of set-off) that the Administrative Agent, such den 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 Lenders under this Guarasaich Guarantor shall, to the fullest extent pibeich by law, indemnify, defend and s:
and hold harmless the Administrative Agent and lezrahd each of their Affiliates and their respeetifficers, directors, employees, agents
and advisors (each, arridemnified Party”) from and against, and shall pay on demand, awyadl claims, damages, losses, liabilities and
expenses (including, without limitation, reasondbkes and expenses of counsel) that may be incbyred asserted or awarded against any
Indemnified Party in connection with or as a resfilany failure of any Guaranteed Obligations tdheelegal, valid and binding obligations
of any Loan Party enforceable against such LoatyRaaccordance with their terms.

(b) Each Guarantor hereby also agrees that notreedhdemnified Parties shall have any liabilith@ther direct or indirect, in
contract, tort or otherwise) to any of the Guarantwr any of their respective Affiliates or anytbéir respective officers, directors, employ:
agents and advisors, and each Guarantor herebgsagog to assert any claim against any IndemnPigdy on any theory of liability, for
special, indirect, consequential or punitive dansaaygésing out of or otherwise relating to the Fte#, the actual or proposed use of the
proceeds of the Advances, the Transaction Docuneergry of the transactions contemplated by the@Saetion Documents.

(c) Without prejudice to the survival of any of tbéner agreements of any Guarantor under this Gtiaca any of the other Loan
Documents, the agreements and obligations of eaelnaBtor contained in Section 1(a) (with respeertimrcement expenses), the last
sentence of Section 2, Section 5 and this Secoshall survive the payment in full of the Guaraadt®©bligations and all of the other
amounts payable under this Guaranty.
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Section 13. SubordinatiarEach Guarantor hereby subordinates any and lats digabilities and other Obligations owed to such
Guarantor by each other Loan Party (tH&ubordinated Obligations$) to the Guaranteed Obligations to the extentiarttie manner
hereinafter set forth in this Section 13:

(a) Prohibited Payments, Et&Except during the continuance of any Event ofdDéf(including the commencement and
continuation of any proceeding under any Bankrupty relating to any other Loan Party), each Guiaramay receive regularly
scheduled payments from any other Loan Party oawstof the Subordinated Obligations. After thewscence and during the
continuance of any Event of Default (including tteenmencement and continuation of any proceedinguaay Bankruptcy Law
relating to any other Loan Party), however, untegsAdministrative Agent otherwise agrees, no Gutarashall demand, accept or take
any action to collect any payment on account ofStibordinated Obligations.

(b) Prior Payment of Guaranteed Obligatiots any proceeding under any Bankruptcy Law retato any other Loan Party, each
Guarantor agrees that the Administrative Agentlagrters shall be entitled to receive payment ihifutash of all Guaranteed
Obligations (including all interest and expenses@ag after the commencement of a proceeding uadgBankruptcy Law, whether
not constituting an allowed claim in such procegdihPost Petition Interest)) before such Guarantor receives payment of any
Subordinated Obligations.

(c) TurnOver . After the occurrence and during the continuarfang Default (including the commencement and cargtion of
any proceeding under any Bankruptcy Law relatingrtp other Loan Party), each Guarantor shall,gfAdministrative Agent so
requests, collect, enforce and receive paymengoount of the Subordinated Obligations as trulstiethe Administrative Agent and
the Lenders and deliver such payments to the Aditnative Agent on account of the Guaranteed Ohdgat(including all Post Petition
Interest), together with any necessary endorseneerther instruments of transfer, but without reidg or affecting in any manner the
liability of such Guarantor under the other proweis of this Guaranty.

(d) Administrative Agent AuthorizationAfter the occurrence and during the continuarfaeng Default (including the
commencement and continuation of any proceedinguaiy Bankruptcy Law relating to any other Loantyathe Administrative
Agent is authorized and empowered (but without @lpligation to so do), in its discretion, (i) in thame of each Guarantor, to collect
and enforce, and to submit claims in respect dboBdinated Obligations and to apply any amountsived thereon to the Guaranteed
Obligations (including any and all Post Petitiotehest), and (ii) to require each Guarantor (Agatiect and enforce, and to submit
claims in respect of, Subordinated Obligations @)jdo pay any amounts received on such obligatiortee Administrative Agent for
application to the Guaranteed Obligations (inclgdamy and all Post Petition Interest).
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Section 14. Continuing Guaranty; Assignments umisieTerm Loan AgreemeniThis Guaranty is a continuing guaranty and shall
(&) remain in full force and effect until the lat#r(i) the payment in full in cash of the GuarateObligations and all other amounts payable
under this Guaranty and (ii) the Termination D&t be binding upon the Guarantor, its successmisaasigns and (c) inure to the benefit of
and be enforceable by the Lenders and their sumcgdsansferees and assigns. Without limitinggéeerality of clause (c) of the immedial
preceding sentence, the Administrative Agent orlagryder may assign or otherwise transfer all or@myion of its rights and obligations
under the Term Loan Agreement (including, withaonitiation, all or any portion of the Advance owitgit and the Note held by it) to any
other Person, and such other Person shall thereagrmmme vested with all the benefits in respecatthfegranted to the Administrative Agent
or such Lender herein or otherwise, in each casmadso the extent provided in Section 8.07 offthem Loan Agreement. No Guarantor s
have the right to assign its rights hereunder griarerest herein without the prior written consefithe Administrative Agent and the
Lenders.

Section 15. Execution in Counterparibhis Guaranty and each amendment, waiver ancecomsth respect hereto may be
executed in any number of counterparts and by réiffieparties thereto in separate counterparts, @achich when so executed shall be
deemed to be an original and all of which takeretbgr shall constitute one and the same agreemelitery of an executed counterpart of a
signature page to this Guaranty by telecopier sle#ffective as delivery of an original executedrterpart of this Guaranty.

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

(b) Each Guarantor hereby irrevocably and uncomdtily submits, for itself and its property, to #weclusive jurisdiction of any
New York State court or federal court of the Uniftdtes of America sitting in New York County, aard/ appellate court from any thereoi
any action or proceeding arising out of or relatioghis Guaranty or any of the other Loan Docurséatwhich it is or is to be a party, or for
recognition or enforcement of any judgment, anchéagarantor hereby irrevocably and unconditionatiyees that all claims in respect of
such action or proceeding may be heard and detechimany such New York State court or, to the mxpermitted by law, in such federal
court. Each Guarantor agrees that a final judgrimeany such action or proceeding, to the extentfiezd by law, shall be conclusive and
may be enforced in other jurisdictions by suit lbe judgment or in any other manner provided by Idathing in this Guaranty or any other
Loan Document shall affect any right that any panyy otherwise have to bring any action or proaagdtlating to this Guaranty or any ot
Loan Document in the courts of any jurisdiction.

(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 laying@&fue of any suit, action or proceeding arisingadur relating to this Guaranty or any of-
other Loan Documents to which it is or is to beagyin any New York State or federal court. Eaaratantor hereby irrevocably waives, to
the fullest extent permitted by law, the defensarofnconvenient forum to the maintenance of swith action or proceeding in any such
court.
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(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 ADVANCE®R THE ACTIONS OF THE ADMINISTRATIVE AGENT OR
ANY LENDER IN THE NEGOTIATION, ADMINISTRATION, PERORMANCE OR ENFORCEMENT THEREOF-.
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IN WITNESS WHEREOF, each Guarantor has causedaharanty to be duly executed and delivered by dtsobehalf as of the
date first above written.

ALLIANCE COAL, LLC

By

Name:
Title:

ALLIANCE RESOURCE PROPERTIES, LLC
APR SEBREE, LLC

ALLIANCE DESIGN GROUP, LLC
ALLIANCE LAND, LLC

ALLIANCE PROPERTIES, LLC
ALLIANCE SERVICE, INC.

MATRIX DESIGN GROUP, 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

TUNNEL RIDGE, LLC

WARRIOR COAL, LLC

WEBSTER COUNTY COAL, LLC
WHITE COUNTY COAL, LLC

By

Name:
Title:
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Exhibit A
To The Subsidiary Guaranty

FORM OF SUBSIDIARY GUARANTY SUPPLEMENT

Citibank, N.A., as Administrative Agent
16115 Brett Road, Building #3
New Castle, DE 1972

Attention:

Term Loan Agreement dated as of December 29, 26tbhg Alliance Resource Operating Partners, L.Belaware limited partnership, the
Lenders party thereto and Citibank, N.AGitibank "), as Administrative Agent for such Lenders (th&eérm Loan Agreement).

Ladies and Gentlemen:

Reference is made to the above-captioned Term Bgasement and to the Subsidiary Guaranty refewatdrein (such
Subsidiary Guaranty, as in effect on the date Hexed as it may hereafter be amended, supplementettherwise modified from time to
time, together with this Guaranty Supplement, bélmey“ Subsidiary Guaranty’). The capitalized terms defined in the Subsidiary @oty or
in the Term Loan Agreement and not otherwise ddfimerein are used herein as therein defined.

Section 1. Guaranty; Limitation of Liability(a) The undersigned hereby absolutely, uncomitip and irrevocably guarantees
punctual payment when due, whether at scheduledrityabr on any date of a required prepayment oatgeleration, demand or otherwise,
of all Obligations of each other Loan Party novhereafter existing under or in respect of the LBasuments (including, without limitation,
any extensions, modifications, substitutions, amegmts or renewals of any or all of the foregoindigatiions), whether direct or indirect,
absolute or contingent, and whether for principagrest, premium, fees, indemnities, contract eaws action, costs, expenses or otherwise
(such Obligations being theGuaranteed Obligation$), and agrees to pay any and all expenses (inatydvithout limitation, fees and
expenses of counsel) incurred by the Administratigent or Lender in enforcing any rights under @igaranty Supplement, the Subsidiary
Guaranty or any other Loan Document. Without limgtthe generality of the foregoing, the undersi¢gmédbility shall extend to all amounts
that constitute part of the Guaranteed Obligatamms would be owed by any other Loan Party to thmifststrative Agent or any Lender un
or in respect of the Loan Documents but for thé flaat they are unenforceable or not allowabletdube existence of a bankruptcy,
reorganization or similar proceeding involving swther Loan Party.
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(b) The undersigned, and by its acceptance ofGb@ranty Supplement, the Administrative Agent amche_ender, hereby
confirms that it is the intention of all such Parsdhat this Guaranty Supplement, the Subsidiagré&ty and the Guaranteed Obligations of
the undersigned hereunder and thereunder not tgesti fraudulent transfer or conveyance for puepad Bankruptcy Law, the Uniform
Fraudulent Conveyance Act, the Uniform Fraudulenainfer Act or any similar foreign, federal or stitw to the extent applicable to this
Guaranty Supplement, the Subsidiary Guaranty am®thligations of the undersigned hereunder ance:timeler. To effectuate the foregoing
intention, the undersigned and, by its acceptaftei®Guaranty Supplement, the Administrative Agamd each Lender, hereby irrevocably
agrees that the Obligations of the undersigned uthite Guaranty Supplement and the Subsidiary Guraia any time shall be limited to the
maximum amount as will result in the Obligationglué undersigned under this Guaranty Supplementten8ubsidiary Guaranty not
constituting a fraudulent transfer or conveyance.

(c) The undersigned hereby unconditionally and/oably agrees that in the event any payment bealéquired to be made to
Administrative Agent or any Lender under this GudysSupplement, the Subsidiary Guaranty or anyrajharanty, the undersigned will
contribute, to the maximum extent permitted by agaile law, such amounts to each other Guarantbeanh other guarantor so as to
maximize the aggregate amount paid to the Admatise Agent and Lenders under or in respect ot then Documents.

Section 2. Obligations Under the Guaranfyhe undersigned hereby agrees, as of the datafiove written, to be bound as a
Guarantor by all of the terms and conditions of Slubsidiary Guaranty to the same extent as eattteaither Guarantors thereunder. The
undersigned further agrees, as of the date fistakvritten, that each reference in the Subsidi@umranty to an Additional Guarantor” or
a “ Guarantor” shall also mean and be a reference to the urgi@dj and each reference in any other Loan Docutoent Subsidiary
Guarantor” or a “ Loan Party” shall also mean and be a reference to the urgiedi

Section 3. Representations and WarrantiBse undersigned hereby makes each represengattbwarranty set forth in Section 6
of the Subsidiary Guaranty to the same extent els ether Guarantor.

Section 4. Delivery by TelecopieDelivery of an executed counterpart of a sigr@page to this Guaranty Supplement by
telecopier shall be effective as delivery of amyimidl executed counterpart of this Guaranty Supplem

Section 5. Governing Law; Jurisdiction; Waiver afy Trial, Etc. (a) This Guaranty Supplement shall be governecibg
construed in accordance with, the laws of the Sthtéew York.

(b) The undersigned hereby irrevocably and uncaditly submits, for itself and its property, tatbxclusive jurisdiction of any
New York State court or any federal court of thatelh States of America sitting in New York Courayd any appellate court from a
thereof, in any action or proceeding arising oubrofelating to this Guaranty Supplement, the Siiasy Guaranty or any of the other Loan
Documents to which it is or is to be a party, arrfecognition or enforcement of any judgment, arelundersigned hereby irrevocably and
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unconditionally agrees that all claims in respdary such action or proceeding may be heard atetrdaed in any such New York State
court or, to the extent permitted by law, in suetiéral court. The undersigned agrees that a fidgiment in any such action or proceeding
the extent permitted by law, shall be conclusive aray be enforced in other jurisdictions by suitlo@ judgment or in any other manner
provided by law. Nothing in this Guaranty Suppleta&nthe Subsidiary Guaranty or any other Loan Doent shall affect any right that any
party may otherwise have to bring any action ocpealing relating to this Guaranty Supplement, thies®liary Guaranty or any of the other
Loan Documents to which it is or is to be a pantyhie courts of any other jurisdiction.

(c) The undersigned irrevocably and unconditional§jves, to the fullest extent it may legally arfiiéetively do so, any objection
that it may now or hereafter have to the laying@rfue of any suit, action or proceeding arisingadur relating to this Guaranty Suppleme
the Subsidiary Guaranty or any of the other LoaruDeents to which it is or is to be a party in arguNY ork State or federal court. The
undersigned hereby irrevocably waives, to the $tiléxtent permitted by law, the defense of an imeairent 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 ADVANCE®R THE ACTIONS OF THE ADMINISTRATIVE AGENT OR
ANY LENDER IN THE NEGOTIATION, ADMINISTRATION, PERORMANCE OR ENFORCEMENT THEREOF-.

Very truly yours,
[NAME OF ADDITIONAL GUARANTOR]
By:

Name:
Title:

Exhibit D— Form of Subsidiary Guaran



EXHIBIT E
FORM OF SOLVENCY CERTIFICATE

ALLIANCE RESOURCE OPERATING PARTNERS, L.P. (théBbrrower”), a limited partnership organized under the lafis
Delaware, hereby certifies that the person exegutiis Solvency Certificate, Brian L. Cantrelltiie Chief Financial Officer (or person
performing a similar function) of the Borrower atiéht such officer (or such person) is duly authextizo execute this Solvency Certificate,
which is hereby delivered on behalf of the Borroard its Subsidiaries pursuant to Section 3.0Xgfithe Term Loan Agreement dated as
of December__, 2010 (as amended, supplemented or otherwise mmddibm time to time, the Term Loan Agreement; terms defined
therein unless otherwise defined herein being hsedin as therein defined) among the Borrower]rli@l Lenders party thereto,
CITIBANK, N.A. (* Citibank "), as Administrative Agent for the Lenders therden and Citigroup Global Markets Inc., as sole laeanger
and sole bookrunner.

The Borrower further certifies that such officer éoich person) is generally familiar with the pndigs, businesses and assets of
the Borrower and its Subsidiaries and has carefalyewed the Loan Documents, the Related Docunardghe contents of this Solvency
Certificate and, in connection herewith, has re@dwuch other documentation and information andreade such investigation and inquiries
as the Borrower and such officer deem necessarparntint therefor. The Borrower further certifibattthe financial information and
assumptions that underlie and form the basis ®reépresentations and certifications made in tbhige®icy Certificate were reasonable when
made and were made in good faith and continue te&sonable as of the date hereof.

The Borrower has entered into the Term Loan Agregémader which the Borrower intends to borrow a$800,000,000 for
general corporate business or working capital pgep®f the Borrower and its Subsidiaries, as st fo the Term Loan Agreement.

To secure the payment of the Obligations of thenLBarties under and in respect of the Loan Docusneatch Subsidiary
Guarantor is unconditionally and irrevocably guaeemg all of the Obligations of each of the othean Parties under and in respect of the
Loan Documents pursuant to the terms of the Sulgidbuaranty, subject to the limitations set fdahbrein.

The Borrower understands that the Administrativetgand the Lenders are relying upon the truthaamedracy of this Solvency
Certificate in connection with the transactionsteomplated by the Loan Documents.

The Borrower hereby further certifies that:

1. The Borrower has reviewed the projected Conat#idi balance sheets, income statements and staseofieash flows of the Loan
Parties prepared by its management, including prejebalance sheets, income statements and statseof@ash flows of the Borrower and
its Subsidiaries on an annual basis for each d¢figisal Years through the
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Termination Date (collectively, theProjected Financial Statementy, which were prepared on the basis of the esésmand assumptions
stated therein, a copy of which Projected Finarfstatements were furnished to the Administrative#®gand the Lenders. The Borrower
believes that the Projected Financial Statements yepared in good faith and represent a reaseratimate of its future financial
performance and the future financial performanciésofubsidiaries and are reasonable in light eflithsiness conditions existing on the date
hereof. On the date hereof, immediately beforeianmdediately after giving effect to the consummatidrthe Transaction and the other
transactions contemplated by the Term Loan Agreémush the other Transaction Documents, the fauesaf the property and assets of each
of the Borrower, individually, and of the Borrowamd its Subsidiaries, taken as a whole, is grehser the total amount of liabilities
(including contingent, subordinated, absolute,dix@matured or unmatured and liquidated or unligieiddiabilities) of each of the Borrower,
individually, and of the Borrower and its Subsiitar 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 present faiafddevalue of the property and assets of eacheoBtrrower, individually, and of the
property and assets of the Borrower and its Sudnsédi, taken as a whole, exceeds the amount tHdtemiequired to pay the probable
liabilities of the Borrower, individually, and df¢ Borrower and its Subsidiaries, taken as a whetgectively, 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 tod fTransaction and the execution
of the Transaction Documents, neither the Borroinelividually, nor the Borrower and its Subsidiai¢éaken as a whole, is engaged in
business or in a transaction, or is about to engabasiness or in a transaction, for which itstair property and assets would constitute
unreasonably small capital.

4. The Borrower does not intend or believe thagither individually or together with its Subsides, taken as a whole, will incur debts
and liabilities that will be beyond its or theirilitly to pay such debts or liabilities as they matu

5. The Borrower does not intend, in consummatirggTtransaction and the execution of the Transa®meuments, to hinder, delay or
defraud either present or future creditors or amgioPerson to which the Borrower, as the casebmais or, on or after the date hereof, will
become indebted.

6. In reaching the conclusions set forth in thit/8ocy Certificate, the Borrower has consideredo@agnother things:

(a) the cash and other current assets of the Berrand its respective Subsidiaries reflected irfittencial statements delivered to
the Administrative Agent and the Lenders;

(b) all of the unliquidated and contingent lialid# of the Borrower and its Subsidiaries, inclugdiwghout limitation, any claims
arising out of pending or, to the best knowledgéhefundersigned, threatened litigation againsBikeower or any of
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its Subsidiaries or any of their respective propartd assets and, in so doing, the Borrower hapuated the amount of each such
unliquidated or contingent liability as the amotht, in light of all of the facts and circumstas@xisting on the date hereof, represents
the amount that can reasonably be expected to leaamactual or matured liability;

(c) all of the obligations and liabilities of the@Bower and its Subsidiaries, whether matured onatared, liquidated or
unliquidated, disputed or undisputed, secured secured, subordinated, absolute, fixed or contipgeciuding, without limitation, an
claims arising out of pending or, to the best kremigle of the undersigned, threatened litigationresydhe 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 anth@income stream generated
the Borrower and its Subsidiaries as reflecte@inong other things, the cash flow statements caimgrpart of the Projected Financial
Statements;

(e) the customary sales terms and the trade payahtbother accounts payable of the Borrower an8lubsidiaries;
(f) the amount of the credit extended by suppléerd to customers of the Borrower and its Subsiekari

(9) the amortization requirements set forth inTleem Loan Agreement and the anticipated interegalple@ on the Advances made
from time to time under the Term Loan Agreement;

(h) the level of capital of the Borrower and itsSigliaries and, to the extent that the Borrowerkmasvledge thereof, other entit
engaged in the same or a similar business as #gindsses of the Borrower and its Subsidiaries; and

(i) the Projected Financial Statements.

Delivery of an executed signature page to this &aty Certificate by telecopier shall be effectigedalivery of an original
executed copy hereof.
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IN WITNESS WHEREOF, the Chief Financial Officer (@erson performing a similar function) of the Bavey has executed this
Solvency Certificate in his corporate capacity andehalf of the Borrower and its Subsidiaries thislay of December, 2010.

ALLIANCE RESOURCE OPERATING
PARTNERS, L.P

By: ALLIANCE RESOURCE MANAGEMENT GP,
LLC, its Managing General Partn
By:
Name Brian Cantrell
Title: Chief Financial Officel
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EXHIBIT F-1
FORM OF OPINION OF COUNSEL TO THE LOAN PARTIES
December 29, 2010

Citibank, N.A., as Administrative Agent,
and the Initial Lenders under
the Term Loan Agreement Referred to Below
c/o Citibank, N.A.
388 Greenwich Street, 21st Floor
New York, New York 1001:

$300,000,000 Term Loan Agreement
Alliance Resource Operating Partners, L.P.

Ladies and Gentlemen:

We have acted as counsel to Alliance Resource Gpgtartners, L.P., a Delaware limited partnergtiip “ Borrower "), Alliance
Resource Management GP, LLC, a Delaware limitddliig company (the ‘MGP "), Alliance Resource Properties, LLC, a Delawangited
liability company (“ARPLLC ") and a direct, wholly-owned subsidiary of the Bover, ARP Sebree, LLC, a Delaware limited liakilit
company (“ARP Sebree”) and a direct, whollyswned subsidiary of ARPLLC, Alliance Coal, LLC, @Rware limited liability company (tt
“ Operating Subsidiary "), and the following direct or indirect subsidiesi of the Operating Subsidiary: (i) Alliance Seeyitnc., a Delaware
corporation, and (ii) Alliance Design Group, LLClliAnce Land, LLC, Alliance Properties, LLC, Matrixesign Group, LLC, Backbone
Mountain, LLC, Excel Mining, LLC, Gibson County dpaLC, Gibson County Coal (South), LLC, Hopkins @y Coal, LLC, MC Mining,
LLC, Mettiki Coal, LLC, Mettiki Coal (WV), LLC, Mt.Vernon Transfer Terminal, LLC, Penn Ridge Coal{,IPontiki Coal, LLC, River
View Coal, LLC, Sebree Mining, LLC, Tunnel Ridgd,C, Warrior Coal, LLC, Webster County Coal, LLC awthite County Coal, LLC,
each a Delaware limited liability company (eachtssgbsidiary a ‘Second Tier Subsidiary Guarantor”; ARPLLC, APR Sebree, the
Operating Subsidiary and each Second Tier Subgi@aarantor are referred to herein as, collectivillg “ Subsidiary Guarantors” and,
individually, a “Subsidiary Guarantor "), in connection with the Term Loan Agreement,adhas of December 29, 2010 (th€rm Loan
Agreement”), among the Borrower, the Initial Lenders therden Citibank, N.A., as Administrative Agent themeler (the “Administrative
Agent”), and Citigroup Global Markets Inc., as sole leachnger and sole bookrunner (thegad Arranger ”). This opinion is being
delivered to the Administrative Agent and the kditienders pursuant to Section 3.01(a)(xii) of Teem Loan Agreement. Capitalized terms
used herein without definition shall have the maggiassigned to them in the Term Loan Agreen



Citibank, N.A. and
The Initial Lenders
December 29, 2010
Page 2

In connection with rendering the opinion set fdrérein, we have examined and relied on originatsopies of the following documen
(a) the Term Loan Agreement;
(b) each of the Notes, dated the date hereof, ¢aédry the Borrower in favor of the respectiveititenders (the Notes”);

(c) the Subsidiary Guaranty, dated as of the datofieexecuted by the Subsidiary Guarantors infa¥ohe Administrative Agel
and the Initial Lenders (theSubsidiary Guaranty ”); and

(d) the Fee Letter, dated November 23, 2010, ftoenLiead Arranger and accepted and agreed to [§direwer.

The documents referred to in clauses (a) throuyhlfdve are referred to herein as, collectivelg,“thoan Documents” and,
individually, a “Loan Document”. The MGP, the Borrower and the Subsidiary Guaremare sometimes referred to herein as, colldgtive
the “Alliance Parties” and, individually, an “Alliance Party .

In connection with the opinion expressed hereinhase also examined and relied on originals oreopf:

(i) the Certificate of Formation of the MGP, an@ thmended and Restated Operating Agreement of tBB Ms amended (the “
MGP Charter Documents”);

(ii) the Certificate of Limited Partnership of tBerrower, as amended, and the Amended and Re#tigtegément of Limited
Partnership of the Borrower, as amended (tAROP Charter Documents”);

(iii) the several Limited Liability Company Openagj Agreements and Certificates of Formation, asnaieé or amended and
restated as the case may be, of the Subsidiarya@taas (other than Alliance Service, Inc.), and@eetificate of Incorporation and by-
laws of Alliance Service, Inc. (collectively, the&Suarantor Charter Documents” and, together with the MGP Charter Documents and
the AROP Charter Documents, th€harter Documents”);

(iv) resolutions of the Board of Directors of the3R, in its capacity as the managing general padh#tre Borrower and the
managing member of the Operating Subsidiary, adiopteonnection with the transactions contemplatethe Loan Document
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(v) resolutions of the Board of Directors of ARPLLERP Sebree and each Second Tier Subsidiary Gioayacopted in
connection with the transactions contemplated byLitan Documents;

(vi) the MLP Agreement; and
(vii) the Material Contracts (as defined in Parggrad below).

The documents referred to in clauses (i) througlaove are referred to herein as, collectivelg,‘tonstitutive Agreements” and,
individually, a “Constitutive Agreement”.

In rendering the opinions expressed below, we lada@ assumed, without independent investigatianfdhowing:

(A) except to the extent set forth in the opinierpressed in Paragraphs 1, 2 and 3 below as tllihace Parties, each party to a
Charter Document is duly organized or formed, \glekisting and in good standing under the lawgfespective jurisdiction of
organization, incorporation or formation;

(B) except to the extent set forth in the opinierpressed in Paragraphs 1, 2 and 3 below as tllthace Parties, each party to
each Loan Document is duly organized or formeddiyabxisting and, as applicable, in good standinger the laws of its respective
jurisdiction of organization, incorporation or foaton;

(C) except to the extent set forth in the opinierpressed in Paragraphs 1, 2, 3 and 5 below &g talliance Parties, each party
a Charter Document has full power, authority angleight (corporate, partnership or limited lialyilcompany, as the case may be, and
other), and has obtained all requisite third partg governmental consents, authorizations and aals;cand made all registrations and
filings, necessary to execute and deliver, andoperfits obligations under, each such Charter Doeurnmewhich it is a party, as the c:
may require;

(D) except to the extent set forth in the opinierpressed in Paragraphs 1, 2, 3 and 5 below &g talliance Parties, each party
each Loan Document has full power, authority agalleight (corporate, partnership or limited liayilcompany, as the case may be,
and other), and has obtained all requisite thirtypand governmental consents, authorizations gpdozals, and made all registrations
and filings, necessary to execute and deliver,partbrm its obligations under, each Loan Documentttich it is a party
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(E) the Charter Documents and, except to the estrforth in the opinions expressed in Paragrapél®w as to the Alliance
Parties, the Loan Documents, and all signatorieseth, have been duly authorized, and the Chaeudents and (except as afores
the Loan Documents have been duly executed aneded;

(F) each Charter Document and, except to the egtdrfbrth in the opinions expressed in Paragrapél@w as to the Alliance
Parties, the Loan Documents, and all signatoriesetb, constitute the legal, valid and binding gétions of all Persons parties thereto,
enforceable against such Persons in accordanceheithrespective terms;

(G) the execution, delivery and performance of@harter Documents did not and, except to the exteinforth in the opinions
expressed in Paragraphs 7 and 8 below as to tlenédl Parties, the execution, delivery and perfoceaf the Loan Documents do not
and will not, violate, or require any consent undey law, rule, regulation, consent, order, wnifinction or decree, or any agreement,
indenture or other contractual restriction, apfileao any Person party thereto;

(H) the legal capacity of all natural persons etiegudocuments, the accuracy and completeness$ dbaliments and records that
we have reviewed, the genuineness of all signatother than the signatures of the officers ofAlimnce Parties on the Loan
Documents, the authenticity of the documents subrhib us as originals and the conformity to auticeariginal documents of all
documents submitted to us as copies;

() that all statutes, judicial and administratolecisions, and rules and regulations of governnhagencies applicable to this
opinion (be they federal or state, as the caselmagre generally available to lawyers practicmghie State of New York and are in a
format that makes legal research reasonably feasibd

(J) that there has not been any mutual mistakeatfdr misunderstanding, fraud, duress or unduednte, that the conduct of the
parties complies with any test of good faith orriass required by law, and that the conduct optirées complies with all applicable
fiduciary duties.

In rendering this opinion, we have also examinediratied, without independent investigation, upoa tepresentations and warranties
as to factual matters contained in or made purdoatie Loan Documents, on certificates of theakitie Parties, upon informati
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available from public officials and upon such retnrdocuments, certificates and other instrumeamts,have made such other investigations,
as in our judgment are necessary or appropriat¢@able us to render the opinion expressed below.

Based upon and subject to the foregoing, and sutmebe qualifications and limitations set fortbldawv, we are of the opinion that:

1. Due Formation and Authority of the MGRhe MGP is a limited liability company duly forehevalidly existing and in good standi
under the Delaware Limited Liability Company Adtét" Delaware LLC Act "), with all necessary limited liability company wer and
authority to act as the managing general partnéteBorrower and the managing member of the Ojpgr&ubsidiary and to execute and
deliver, in its capacity as the managing generethpa of and on behalf of the Borrower, the LoarcDments to which the Borrower is a pa

2. Due Formation of the BorroweiThe Borrower is a limited partnership duly formedlidly existing and in good standing under the
Delaware Revised Uniform Limited Partnership Atie(t DRULPA ).

3. Due Organization of Each Subsidiary Guarantach Subsidiary Guarantor (other than Allianceyige, Inc.) is a limited liability
company duly formed, validly existing and in goddngling under the Delaware LLC Act. Alliance Seeyitnc. is a corporation duly
incorporated, validly existing and in good standimgler the Delaware General Corporation Law (tB&CL ").

4. Foreign QualificationsEach Alliance Party is duly registered or quatifias the case may be, as a foreign limited pafipe foreigr
limited liability company or foreign corporations ¢he case may be, in the jurisdictions appeanmmpsite the name of such Alliance Party as
set forth on Schedule | hereto.

5. Authorization, Execution and Delivery by Alliam®arties Each Alliance Party (a) has the requisite limpadtnership, limited
liability company or corporate power and authority,the case may be, to execute and deliver the Doauments to which it is a party, to
perform its obligations thereunder and to consurertta transactions contemplated thereby, (b) hantall necessary limited partnership,
limited liability company or corporate action nesagy to authorize the execution, delivery and paréoce of the Loan Documents to which
it is a party and (c) has duly executed and dediderach Loan Document to which it is a party.

6. Enforceability of Certain Loan DocumentSach Loan Document to which an Alliance Party fgarty constitutes the legal, valid and
binding obligation of such Alliance Party, enforbmagainst such Alliance Party in accordance itstherms.
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7. No Conflicts. The execution and delivery by each of the Allafarties of each Loan Document to which it isrypdo not, and the
performance by each of the Alliance Parties oblibgations thereunder will not, breach or resuldidefault under, or result in or require the
creation or imposition of any Lien upon any propet any Alliance Party under, (a) any United Ssdfesderal or New York law, rule or
regulation applicable to it, (b) the Constitutiveddments of such Alliance Party or the MLP Agreetwer(c) (i) any of the Second
Amended and Restated Credit Agreement, dated @epiember 25, 2007, as amended by Letter AmendNwerit, dated as of June 26, 2C
Amendment No. 2, dated as of September 30, 20@Bthea certain Consent, dated as of SeptemberQilf), 2zmong the Borrower, the banks,
issuing banks and swing line bank named thereiMal§an Chase Bank, N.A., as paying agent, Citicd®#, Inc. and JPMorgan Chase
Bank, N.A., as co-administrative agents, and Gitigr Global Markets Inc. and J.P. Morgan Securlties as joint lead arrangers and joint
bookrunners, the 1999 Note Purchase Agreemened(f8 Note Purchase Agreement (such financingeawgets, the Material Contracts
") or (ii) any order, writ, judgment, injunction, decreetedimination or award, if any, binding on or affectian Alliance Party and set forth
on Exhibit A of the Judgment Certificate referredri Paragraph H below.

8. No Consents, Approvals and Authorizatiodo consent, approval, order or authorizatioroofegistration, declaration or filing wit
any Governmental Authority is required for the @xecution and delivery by the Alliance Partieshaf Loan Documents to which they are
parties or for the consummation by the Alliancetiarof the transactions contemplated thereby @ettercise of rights or remedies by the
Administrative Agent or any Lender of its rightsdem any Loan Document, except for such consenspapls, orders and authorizations of,
and registrations, declarations or filings with¢lsovernment Authorities which, if not given, dhtd or made, would not, individually or
collectively, be reasonably likely to have a MaeAdverse Effect. No consent or approval of anfjlwith, or notice to, any third party to
any Material Contract is required for the due exiecuand delivery by the Alliance Parties of theahdocuments to which they are parties
and for the consummation by the Alliance Partietheftransactions contemplated thereby or the se=of rights or remedies by the
Administrative Agent or any Lender under any LoascDment.

9. Investment Company AcNone of the Borrower or any Subsidiary Guaraig@n “investment company” within the meaning af th
Investment Company Act of 1940, as amended.

Without limiting our reliance on the assumptionsl atatements set forth above, the foregoing opfare subject to the following
additional exceptions, qualifications and limitaiso

A. In expressing the opinions in Paragraphs 1,®23above as to the good standing and valid existefieach Alliance Party, we have
relied, without independent investigation, soletyseparate certificates of the Secretary of StatieeoState of Delaware dated within twelve
(12) business days of the date hereof, and suctiomgsi are expressed herein only as of the dateabf sertificates
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B. In expressing the opinions in Paragraph 4 alaevi® the registration or qualification of eachigikce Party as a foreign limited
partnership, limited liability company or corporati as the case may be, in the jurisdictions lisfgabsite such Alliance Party’s hame on
Schedule | hereto, we have relied, without indepahihvestigation, solely on separate certificatethe Secretaries of State (or officers
performing a similar function) of such jurisdict®dated within twelve (12)) business days of the @iareof, and such opinions are expressed
herein only as of the date of such certificates.

C. The opinions expressed in Paragraph 6 aboveuaiject to (i) applicable bankruptcy, insolveneguidulent transfer, fraudulent
conveyance, reorganization, moratorium or otheslafwgeneral application referring to or affectthg enforcement of creditors’ rights and
remedies generally, (ii) general equitable priresplincluding, without limitation, principles of gd faith, fair dealing, materiality and
reasonableness) and by public policies of the Sifalew York or the United States of America, aiidl the limitation that certain waivers
contained in the Loan Documents may be unenforegabWhole or in part under applicable laws (inéhgdjudicial decisions), but that, in c
opinion, the inclusion of such waivers does no¢etfthe validity as against the Alliance Partiethef Loan Documents as a whole. Without
limiting the generality of our qualifications setrth in this Paragraph C, we express no opiniaio éise applicability to, or effect upon, any
obligations of any Subsidiary Guarantors underStbsidiary Guaranty, or any action taken or todben pursuant to the Subsidiary
Guaranty, of Section 548 of the United States Baptkry Code (11 U.S.C. 88 1@t seq) (the “Bankruptcy Code ), Article 10 of the New
York Debtor and Creditor Law or any other law deglivith fraudulent transfers and conveyances.

D. Without limiting the generality of Paragraph Boae, we express no opinion as to the enforceglofitny provisions in the Loan
Documents (i) relating to delay or omission of enéanent of rights and remedies, (ii) providing tlee validity or enforceability of any Loan
Document, in whole or in part, if any term or pigien thereof is determined to be invalid or unecdable in any jurisdiction or providing for
the validity or enforceability of such invalid onenforceable provision in any other jurisdictiai) (elating to the waiver of any right to trial
by jury or objection to venue or the defense obimenient forum, or relating to submission to amysdiction with respect to any Person or
its property or enforcement of judgments in anysgliction, (iv) relating to rights of set off, (¥#)at purport to establish particular notice
periods or actions as reasonable, to establishinatéterminations as conclusive (or to commitsttuee
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to the discretion of any Person), or to waive sgiotdefenses or notices or counterclaims, (vi) pligport to waive any liability of any Pers:
or the right to assert claims for damages (inclgdiny special, indirect, consequential or punitteenages) in connection therewith, to the
extent such liabilities or claims may not, undeplagable law, be waived, (vii) that purport to réguthat all amendments, waivers or notices
be in writing or to require disregard of any coun$elealing between the parties, (viii) that putgorgrant authority to a Person to submit,
collect or enforce claims of another, (ix) thatgnt to limit any recovery of attorney’s fees tasenable attorney’s fees, (x) relating to
exculpation, contribution or indemnification, (xfjat purport to limit the liability of any Persasmd (xii) that purport to establish a right to
receive post-petition interest, fees, costs orgmexcept to the extent, if any, permitted undeBankruptcy Code.

E. We express no opinion with respect to any promisontained in any Loan Document the effect ofcllwould require the payment
of interest at a rate in excess of the interest patmitted under applicable law or the paymernntefest on interest.

F. We express no opinion with respect to any piomigh any Loan Document relating to choice of goveg law to the extent that the
enforceability of any such provision is to be detiered by any court other than a court of the Stétdew York or to the extent that such
Loan Document does not constitute a contract maddabe performed in the State of New York andaall relevant times in consideration
of, or relating to an obligation arising out ofrartsaction covering in the aggregate, not less TwamHundred Fifty Thousand Dollars
($250,000).

G. In expressing the opinion in clause (c)(i) ofd@@aph 7 above, we have, with your permission,gssumed that the Administrative
Agent, on behalf of the Lenders, shall become &ypgarand bound by the provisions of the Intera@dhgreement by executing, in favor of
the other parties thereto, an instrument of acoasand delivering a copy of such instrument of asima to such other parties, § assumed,
without verification, that each Material Contraas (defined in Paragraph 7 above) is or would atraéls be governed by and construed and
enforced in accordance with the internal laws ef$ttate of New York (without regard to principlésonflicts of laws other than the
provisions of Section 5-1401 of the General Oblagyat Law of the State of New York ), and ()iixpressed no opinion with respect to any of
the following provisions of any Material Contrat) any financial covenant or ratio or other prowstf a Material Contract that requires a
financial or numerical computation or similar cortgtion, (_b) any financial restrictions or other covenantsara Material Contract that
requires an analysis or interpretation of any faiaihcovenant or ratio, any financial statementherfinancial condition of any Alliance Pai
or ( ¢) any other provision of a Material Contract a deti@ation as to the compliance by an Alliance Paiity which, or imposition of a lien
against an Alliance Party as to which, is not rigaaicertainable by the face of such Material Cagit
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H. In expressing the opinion in clause (c)(ii) efr@graph 7 above, we have, with your permissidied®n the Certificate of the Senior
Vice President, General Counsel and Secretaryeofd@P, dated the date hereof (thdutigment Certificate "), a copy of which is attached
hereto as Annex A

I. In expressing the opinion in Paragraph 9 abawnd, without limitation to our reliance upon thenegentations and warranties as to
factual matters contained in or made pursuantead ttan Documents and on other certificates of thiarfce Parties, we have, with your
permission, relied on the Certificate of a Vicedtdent of the MGP, dated the date hereof, a copyhich is attached hereto as Annex B

This opinion deals only with the specific legaluss it explicitly addresses, and no other opinamesintended nor should they be
inferred. We do not express any opinion as to aaitars governed by any laws other than (i) in #eecf the opinion expressed in Parag
1 and the first sentence of Paragraph 3 abovd)diewvare LLC Act, (i) in the case of the opiniaxpeessed in the second sentence of
Paragraph 3 above, the DGCL, (iii) in the casénefdpinion expressed in Paragraph 2 above, the BRJ[v) in the case of the opinion
expressed in Paragraph 5 and clause (b) of Patagrapove, the Delaware LLC Act with respect tohealtiance Party that is a limited
liability company, the DRULPA with respect to therBower and the DGCL with respect to Alliance Seeyilnc., (v) in the case of the
opinion expressed in Paragraphs 6 and 8 and cléasand (c) of Paragraph 7 above, the laws oftate of New York and the federal laws
of the United States of America, (vi) in the cas¢he opinion expressed in Paragraph 9 above dtherél statute referred to therein. In
addition, we do not express any opinion herein eaminog any statutes, ordinances, administrativésaets, rules or regulations of any
county, town, municipality or special political libision (whether created or enabled through legjigt action at the Federal, state or
regional level), or any Environmental Laws or atlyew laws regulating or pertinent to the speciitune of, the mining of coal or holding or
leasing of mineral reserves or any other particolesiness in which any Alliance Party is engaged.

* * *
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This opinion is rendered as of the date hereofvemdndertake no, and hereby disclaim any, obligaticadvise you of any change in
any matters set forth herein after the date hefida$ opinion is being furnished by us, as coutséhe Alliance Parties to you (and, as of the
date hereof, each Person that becomes a Lendemipliance with the applicable provisions of theridroan Agreement) solely for your
benefit (and the benefit of such Person(s), if arpgn the understanding that we are not herebyrdaaguany professional responsibility to
any other person whatsoever, that this opiniorotsmbe used, circulated, quoted (in whole orant)p relied upon or otherwise referred to for
any purpose, nor is it to be filed with any goveemtal agency, without our prior written consent] #mat this opinion is rendered solely for
purposes of the Term Loan Agreement and the trdnsaccontemplated thereby and should not be relpEth for any other purpose.

Very truly yours,

KATTEN MUCHIN ROSENMAN LLP
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Foreign Jurisdiction

Entity in which registered or qualified

Alliance Resource Management GP, LLC lllinois, Indiana, Kentucky, Maryland, Oklahoma,rifinia, West
Virginia

Alliance Resource Operating Partners, | Oklahoma

Alliance Resource Properties, LL Kentucky

ARP Sebree, LL( Kentucky

Alliance Coal, LLC Kentucky, Oklahoma, West Virgin

Alliance Design Group, LL( Indiana

Alliance Land, LLC lllinois, Indiana, Kentucky, Maryland, West Virga

Alliance Properties, LL( lllinois, Indiana, Kentucky, Maryland, West Virga

Alliance Service, Inc Kentucky

Matrix Design Group, LLC Indiana, West Virginie

Backbone Mountain, LL( Maryland

Excel Mining, LLC Kentucky

Gibson County Coal, LL( Indiana

Gibson County Coal (South), LL Indiana

Hopkins County Coal, LL( Kentucky

MC Mining, LLC Kentucky

Mettiki Coal, LLC Maryland, West Virginie

Mettiki Coal (WV), LLC West Virginia

Mt. Vernon Transfer Terminal, LLf Indiana

Penn Ridge Coal, LL( Pennsylvani:

Pontiki Coal, LLC Kentucky



Foreign Jurisdiction

Entity in which registered or qualified
River View Coal, LLC Kentucky
Sebree Mining, LLC Kentucky
Tunnel Ridge, LLC Pennsylvania, West Virgini
Warrior Coal, LLC Kentucky
Webster County Coal, LL! Kentucky

White County Coal, LLC lllinois



Annex A to Exhibit F1
Form of Judgment Certificate

[Intentionally Omitted]



Annex B to Exhibit Fi
Form of Officer’s Certificate

[Intentionally Omitted]



EXHIBIT F-2
FORM OF OPINION OF IN-HOUSE COUNSEL TO THE LOAN PAFES
December 29, 2010

Citibank, N.A., as Administrative Agent,
and the Initial Lenders under the
Term Loan Agreement Referred to Below
c/o Citibank, N.A.
388 Greenwich Street, 21st Floor
New York, New York, 1001:

$300,000,000 Term Loan Agreement
Alliance Resource Operating Partners, L.P.

Ladies and Gentlemen:

| am Senior Vice President, General Counsel andeSay of Alliance Resource Management GP, LLC gtalare limited liability
company (the MGP ") and, as such, am rendering this opinion on belidfeoMGP, Alliance Resource Operating PartnerB, la Delawar
limited partnership (the Borrower "), Alliance Resource Properties, LLC, a Delawangited liability company ("ARPLLC ") and a direct,
wholly-owned subsidiary of the Borrower, ARP SehideC, a Delaware limited liability company B8RP Sebree”) and a direct, wholly-
owned subsidiary of ARPLLC, Alliance Coal, LLC, &lRware limited liability company (theOperating Subsidiary ") and a direct
subsidiary of the Borrower, and the following direc indirect subsidiaries of the Operating Sulasigi (i) Alliance Service, Inc., a Delaware
corporation, and (ii) Alliance Design Group, LLClliAnce Land, LLC, Alliance Properties, LLC, Matrixesign Group, LLC, Backbone
Mountain, LLC, Excel Mining, LLC, Gibson County dpaLC, Gibson County Coal (South), LLC, Hopkins @y Coal, LLC, MC Mining,
LLC, Mettiki Coal, LLC, Mettiki Coal (WV), LLC, Mt.Vernon Transfer Terminal, LLC, Penn Ridge Coal{,IPontiki Coal, LLC, River
View Coal, LLC, Sebree Mining, LLC, Tunnel Ridgd,C, Warrior Coal, LLC, Webster County Coal, LLC awthite County Coal, LLC,
each a Delaware limited liability company (eachtssgbsidiary a ‘Second Tier Subsidiary Guarantor”; ARPLLC, APR Sebree, the
Operating Subsidiary and each Second Tier Subgi@aarantor are referred to herein as, collectivillg “ Subsidiary Guarantors” and,
individually, a “Subsidiary Guarantor "), in connection with the Term Loan Agreement,edhas of December __, 2010 (th€rm Loan
Agreement”), among the Borrower, the Initial Lenders theréen Citibank, N.A., as Administrative Agent themeder (the “Administrative
Agent”), and Citigroup Global Markets Inc., as sole leachnger and sole bookrunner (thieead Arranger ).

This opinion is being delivered to the AdministvatiAgent and the Initial Lenders pursuant to SecB®1(a)(xiii) of the Term Loan
Agreement. With your permission, all assumptiond statements of reliance herein have been madeuwtiiny independe!



Citibank, N.A. and
The Initial Lenders
December 29, 2010
Page 2

investigation or verification on my part exceptte extent otherwise expressly stated, and | espreopinion with respect to the subject
matter or accuracy of such assumptions or itenisarelpon, except to the extent otherwise expresaled. All capitalized terms used in this
opinion letter and not otherwise defined hereirlldtave the meanings ascribed thereto in the TevamLAgreement. The MGP, the Borrower
and the Subsidiary Guarantors are collectivelyrreteto herein as theAlliance Parties” and, individually, an “Alliance Party .”

In connection with this opinion letter, | have exaad and relied upon originals, or copies certifiestherwise identified to my
satisfaction, of the following documents:

(@) the Term Loan Agreement;
(b) each of the Notes, dated the date hereof, ¢aédry the Borrower in favor of the respectiveititenders (the Notes”);

(c) the Subsidiary Guaranty, dated as of the dateofieexecuted by the Subsidiary Guarantors infa¥ohe Administrative Agel
and the Initial Lenders (theSubsidiary Guaranty ”); and

(d) the Fee Letter, dated November 23, 2010, froenLiead Arranger and accepted and agreed to §dtvewer

The documents referred to in clauses (a) throuphlfdve are referred to herein as, collectivelg,“thoan Documents” and,
individually, a “Loan Document”.

In connection with this opinion letter, | have ats@mined and relied upon originals, or copiesfoeadtor otherwise identified to my
satisfaction, of such other documents, and havesraadh other investigations, as in my judgmennagezssary or appropriate to enable me to
render the opinions expressed below. As to questibfiact material to this opinion letter, | haveamined and relied upon the representations
and warranties as to factual matters contained mawe pursuant to the Loan Documents, upon aatés of officers, employees or other
representatives of the Borrower, the MGP and tHesigiiary Guarantors and upon information availdiden public officials. | have also
assumed that all documents submitted to me asatgyare authentic, that all copies submitted taordorm to the originals thereof and that
the signatures on all documents examined by mgeraine



Citibank, N.A. and
The Initial Lenders
December 29, 2010
Page 3

Based upon and subject to the foregoing, and suslige to the limitations, qualifications and asgtions set forth herein, | am of the
opinion that:

1. No Conflicts with Contracts or Order§he execution and delivery by each Alliance Paftgach Loan Document to which it is a
party, the performance by such Alliance Party @bibligations thereunder and the consummation bly slliance Party of the transactions
contemplated thereby do not conflict with or regulthe breach of, or constitute a default or regjany payment to be made under, (a) any
loan or credit agreement, guarantee, indenturetgage, security agreement, bond, lease financingeagent, deed of trust, lease, instrument
or other contract to which such Alliance Party saaty (collectively, the ‘Alliance Contracts "), or any order, writ, judgment, decree,
determination or award to which such Alliance P#stg party or bound, other than, in each caseganiict, breach, default or payment that
would not, individually or collectively, be reasdnialikely to result in a Material Adverse Effect; (b) any Related Document.

2. Notices to Third PartiesNo consent or approval of or filing with, or re#ito, any third party to any Alliance Contractaguired for
the execution and delivery by the Alliance Partiethe Loan Documents to which they are partiesttfe consummation by the Alliance
Parties of the transactions contemplated therelilyeoexercise of rights or remedies by any Ageranyr Lender of its rights under any Loan
Document, except for such consents, approvaleg8lior notices which, if not given, obtained or madould not, individually or collectivel
be reasonably likely to result in a Material AdweEffect.

3. ProceedingsThere is no litigation, proceeding or governmeimestigation pending or, to my knowledge, thezestd against any
Alliance Party before any Governmental Authorityaobitrator that (i) if adversely determined agassch Alliance Party is reasonably likely
to have a Material Adverse Effect, except as st fon Schedule 4.01(f) to the Term Loan Agreemen(ii) purports to affect the legality,
validity or enforceability of (a) any Loan Documantthe consummation of the transactions conteregltitereby or (b) any Related
Document.

The opinions expressed herein are expressly limditedatters under and governed by federal lawbefinited States of America and
the Delaware Limited Liability Company Act, the Belare Revised Uniform Limited Partnership Act amel Delaware General Corporation
Law that are in effect and in force on the datebkr

With respect to any matters indicated herein térbiged to my knowledge and information (or wordslike effect), the opinions set
forth herein with respect to such matters are $ipady limited to the actual knowledge which | kgwr which other employees under my
control have obtained solely in connection with titemsactions contemplated by the Loan Docum:



Citibank, N.A. and
The Initial Lenders
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The foregoing opinions are subject to the followatdglitional exceptions, qualifications and limiteis: In expressing the opinion in
Paragraph 1 above, | have, with your permissiof,assumed that the Administrative Agent, on bebfthe Lenders, shall become a party to
and bound by the provisions of the Intercreditorggment by executing, in favor of the other partieseto, an instrument of accession and
delivering a copy of such instrument of accessiosuch other parties, ()iassumed, without verification, that each Alliaf@entract and
Related Document is or would at all times be gogdry and construed and enforced in accordancetigtinternal laws of the State of New
York (without regard to principles of conflicts lafws other than the provisions of Section 5-140thefGeneral Obligations Law of the State
of New York ), and (lii) expressed no opinion with respect to any of thleing provisions of any Alliance Contract or Bed Document:
(a) any financial covenant or ratio or other provisaf an Alliance Contract or a Related Document thquires a financial or numerical
computation or similar computation, () lany financial restrictions or other covenantsamah Alliance Contract or a Related Document that
requires an analysis or interpretation of any faiaihcovenant or ratio, any financial statementherfinancial condition of any Alliance Pai
or ( ¢) any other provision of an Alliance Contract dR@lated Document a determination as to the comg@idny an Alliance Party with
which, or imposition of a lien against an Allianearty as to which, is not readily ascertainablé¢higyface of such Alliance Contract or
Related Document.

This opinion is being furnished to the parties refeed in the last paragraph hereof upon the utzaeting that this opinion is not to be
used, circulated, quoted (in whole or in part)ieetlupon or otherwise referred to for any purpose,is it to be filed with any governmental
agency, without my prior written consent, and thét opinion is rendered solely for purposes of Teem Loan Agreement and the
transactions contemplated thereby and should no#lleel upon for any other purpose.

[Signature Page Follows
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This opinion is rendered as of the date hereofremies only the matters specifically set forthinesiad | undertake no, and hereby
disclaim any, obligation to advise you of any chaigany matters set forth herein after the datedieThis opinion is being furnished to you
(and, as of the date hereof, each Person that lescarhender in compliance with the applicable miovis of the Term Loan Agreement)

solely for your benefit (and the benefit of such®a(s), if any) and | do not assume any professgigsponsibility to any other person
whatsoever.

Very truly yours,

R. Eberley Davit

Alliance Resource Management GP, LLC
Senior Vice President, General Counsel
and Secretar



