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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

JEM INDUSTRIES, INC,,

Defendant.

CIVIL DIVISION
KEYSTONE FINANCIAL BANK,N.A., )
formerly known as MID-STATE BANK )
AND TRUST COMPANY, )
)
Plaintiff, ) No.

)

Vs. )

)

)

)

)

COMPLAINT IN CONFESSION OF JUDGMENT

1. Plaintiff is Keystone Financial Bank, N.A., formerly known as Mid-State Bank
and Trust Company ("Keystone Financial"), a banking association organized and existing under
the laws of the United States of America, with a place of business located at 1130 Twelfth
Avenue, Altoona, Pennsylvania 16603.

2. Defendant, JEM Industries, Inc. (“JEM Industries™), is a corporation organized
and existing under the laws of the Commonwealth of Pennsylvania with a mailing address of
Route 322 West, Phillipsburg, Pennsylvania 16866.

3. On or about October 26, 1995, JEM Industries executed and delivered to
Keystone Financial a Guaranty Agreement dated as of October 26, 1995 (the “Guaranty”),
wherein JEM Industries unconditionally guaranteed and became surety for the payment of all
financial obligations of Power Operating Co., Inc. (“Power”) to Keystone Financial (the “Power

Obligations™). The Guaranty was subsequently amended by an Omnibus First Amendment to




Guaranty Agreements dated January 21, 1997, executed by JEM Industries and delivered to
Keystone Financial wherein certain terms of the Guaranty were modified (the “Amendment” and
together with the Guaranty, hereinafter the “Guaranty”). A true and correct copy of the
Guaranty, including the Amendment, is attached hereto as Exhibit “A” and made a part hereof.

4. The Power Obligations are evidenced by:

1) a Revolving Credit Note dated June 13, 1996 in the original principal amount of
$5,000,000.00 executed by Power and delivered to Keystone Financial (the “$5,000,000 Note™);

(i)  a Term Note dated June 13, 1996 in the original principal amount of
$5,893,750.00 executed by Power and delivered to Keystone Financial (the “$5,893,750 Note™),
as amended by (a) a First Amended Term Note dated August 1, 1996 in the principal amount of
$5,775,252.31 executed by Power and delivered to Keystone Financial; and (b) a Second
Amended Term Note dated January 31, 1997 in the principal amount of $5,775,252.31 executed
by Power and delivered to Keystone Financial. (The $5,893,750 Note, as amended, the
“$5,775,252.31 Note™.)

(1)  loans made pursuént to that certain Post-Petition Credit Agreement (“Post-
Petition Credit Agreement”) dated as of May, 1998 in the amount of $1,231,159.91 as authorized
by the United States Bankruptcy Court for the District of Delaware; and

A true and correct copy of the $5,000,000 Note is attached hereto as Exhibit “B”, a true
and correct copy of the $5,775,252.31 Note is attached hereto as Exhibit “C”, and a true and
correct copy of the Post Petition Credit Agreement is attached hereto as Exhibit “D”,

respectively, and made a part hereof. (The $5,000,000 Note, the $5,775,252.31 Note, and the



Post-Petition Credit Agreement collectively, hereinafter, the “Power Obligations™.)

5. Neither the Guaranty nor the Power Obligations have been assigned.
6. Keystone Financial is the holder of the Guaranty and the Power Obligations.
7. Judgment has not been entered against JEM Industries on the Guaranty in this or

any other jurisdiction.

8. JEM Industries is in default for, inter alia, failure of Power to make payments
when due under the Power Obligations pursuant to the terms of the Guaranty.

9. The Guaranty contains a warrant of attorney authorizing, upon default, the
confession of judgment in favor of Keystone Financial and against JEM Industries for the unpaid
principal balance of the Power Indebtedness, together with accrued interest thereunder, costs of
suit and reasonable attorneys’ fees.

10.  The amount due from JEM Industries to Keystone Financial pursuant to the terms
of the Guaranty and for which judgment is authorized ié $8,885,781.10 as of February 24, 2000,

computed as follows:

Unpaid principal balance under the $5,000,000 Note $ 708,963.92
Accrued but unpaid interest through 2/24/00 132,651.57
SUB-TOTAL: $ 841,615.49
Unpaid principal balance under the $5,775,252.31 Note . $5,488,645.82
Accrued but unpaid interest through 2/24/00 1,324,365.88
SUB-TOTAL: $6,813,011.70
Unpaid principal under the Post-Petition Credit Agreement $1,231,159.91
SUB-TOTAL: $1,231,159.91
GRAND TOTAL: $8,885,781.10

together with additional interest from February 24, 2000 at the respective rates as set



12.  The underlying transaction is a commercial transaction.

WHEREFORE, Keystone Financial Bank, N.A. demands judgment be entered in its favor
and against JEM Industries, Inc. in the amount of $8,885,781.10, plus additional interest from
February 24, 2000 at the respective rates as set forth in the $5,000,000 Note and the $5,893,750
Note and plus interest as set forth in the Post-Petition Credit Agreement, additional late charges,

attorneys’ fees and costs of suit as provided in the Power Obligati'@d the Guaranty.
S

Dated: Pittsburgh, Pennsylvania 'y
February /), 2000 Richard A. Pollard
Pa. 1.D. #23607
Pietragallo, Bosick & Gordon
The 38" Floor
One Oxford Centre
Pittsburgh, PA 15219
(412) 263-2000
Attorneys for Keystone Financial Bank, N.A.




CONFESSION OF JUDGMENT

Pursuant to the authority contained in the Warrant of Attorney contained in the Guaranty,
a true and correct copy of which is attached to the Complaint filed in this action as Exhibit "A", [
hereby appear for the Defendant and confess judgment in favor of Keystone Financial Bank,

N.A. and against the Defendant as follows:

Unpaid principal balance under the $5,000,000 Note § 708,963.92
Accrued but unpaid interest through 2/24/00 132,651.57
SUB-TOTAL: § 841,615.49
Unpaid principal balance under the $5,775,252.31 Note $5,488,645.82
Accrued but unpaid interest through 02/24/00 1,324,365.88
SUB-TOTAL: $6,813,001.70
Unpaid principal under the Post-Petition Credit Agreement $1,231,159.91
SUB-TOTAL: $1,231,159.91
GRAND TOTAL.: $8,885,781.10

together with additional interest from February 24, 2000 at the respective rates as set
forth in the $5,000,000 Note and the $5,893,750 Note and plus interest as set forth in the Post-
Petition Credit Agreement, additional late charges, attorneys’ fees and costs of suit as provided in

the Power Obligations and the Guaranty. ///
/ W

?t‘to{{ngy for Defendant




GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (the Guaranty Agreement, together
with all extensions, renewals, amendments, substitutions or
replacements thereof, referred to herein as the "Guaranty") dated
as of October 26, 1995 is made by JEM INDUSTRIES,INC., a .
Pennsylvania corporation (the "Guarantor"), to and for the
benefit of MID-STATE BANK AND TRUST COMPANY, a Pennsylvdnia

banking corporation (the "Lender").

WHEREAS, pursuant to the Loan Agreement dated of even date
herewith (the Loan Agreement, together with all extensions,
amendments, renewals, substitutions and replacements thereto and
thereof, the "Loan Agreement"), the Lender has agreed to make
credit accommodations totalling $5,750,000 (the "Accommodations")
to Power Operating Co., Inc., a Pennsylvania corporation (the
"Borrower") and a wholly-owned subsidiary of Powell, U.S.A.,
Inc., a Delaware corporation and itself a wholly-owned subsidiary
of Jem Holdings, Inc., a Pennsylvania corporation and the parent
corporation of the Guarantor; and

WHEREAS, as a condition precedent to making the
Accommodations, the Lender has required that the Guarantor
execute and deliver this Guaranty and the Guarantor has agreed to

do so; and

WHEREAS, the Guarantor has determined that executing this
Guaranty to secure the Borrower’s obligations under the
Accommodations and other Obligations (as that term is defined in
the Loan Agreement) will directly benefit the Guarantor.

NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, and in
consideration for the Lender’s making the Accommodations to the
Borrower, intending to be legally bound hereby, the Guarantor
hereby covenants and agrees as follows:

1. Recitals. The foregoing recitals are hereby
incorporated into and made a material part of this Guaranty.

2. Incorporation by Reference. This Guaranty is one of
All

the Guaranties referred to in the Loan Agreement.
capitalized terms not defined in this Guaranty shall have the
meanings given to them in the Loan Agreement and as the context
shall require. All of the provisions of the Loan Documents are
incorporated in this Guaranty by this reference with the same
force and effect as if fully set forth herein.

3. Unconditional Guaranty. The Guarantor unconditionally
guarantees payment of (i) the Accommodations, obligations, fees

and other charges payable by the Borrower to the Lender under the
EXHIBIT
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terms of the Loan Documents together with all other Obligations
of the Borrower to the Lender, (ii) the costs incurred in the
collection and enforcement of the Loan Documents, and (iii) the
costs incurred in the perfection and enforcement of the
Collateral Documents and in the collection, protection and
preservation of the Collateral described in the Collateral
Documents, including in all cases, reasonable attorney fées. The
obligations of the Guarantor set forth in this Section 3 are
hereinafter collectively referred to as the "Guaranteed

Obligations."

4, Joint and Several Guaranteed Obligations. The

Guarantor’s obligations hereunder are joint and several with any
other guarantor now or hereafter guaranteeing the Obligations,
including but not limited to any other guarantor who executes
this Guaranty and are independent of the obligations of the
Borrower. A separate action or actions may be brought and
prosecuted against each Guarantor, whether or not action is
brought against the Borrower or any other guarantor or whether or
not the Borrower or any other guarantor is joined in such action

or actions.

5. Not a Collection Guaranty. This Guaranty is a guaranty
of payment and not a guaranty of collection. The Guarantor

waives any right to require the Lender at any time to (i) proceed
against the Borrower or any other guarantor now or hereafter
guaranteeing the Obligations, (ii) proceed against or exhaust any
security for the Accommodations, or (iii) pursue any other remedy
in the Lender’s power whatsoever.

6. Lender’s Right to beal With Guaranteed Obligations.

The Guarantor authorizes the Lender, without notice or demand and
without affecting such Guarantor‘’s liability hereunder, from time
to time to (i) increase, enlarge, renew, compromise, extend,
accelerate or otherwise change the time for payment or the terms
of the Guaranteed Obligations or any part thereof, including an
increase or decrease of the rate of interest thereon, and
including, without limitation, increasements, enlargements,
renewals, compromises, extensions, accelerations and
modifications made after the revocation of this Guaranty, (ii)
deal with the Guaranteed Obligations and Collateral in any manner
it may see fit, (iii) accept partial payments on account of the
Guaranteed Obligations and (iv) demand or receive additional
security for the Guaranteed Obligations.

7. Consent to Releases. The Guarantor consents, without
notice and without affecting the Guarantor’s liability hereunder,
to the release of (i) all or any part of the Collateral or the
substitution of all or any part of such Collateral, (ii) any
party liable for all or any part of the payment of the Guaranteed
Obligations, and (iii) any other guarantor from the Guaranteed
Obligations, or portions thereof, guaranteed hereby.




8. Bankruptcy of Borrower. Neither Guarantor’s obligation
to make payment in accordance with the terms of this Guaranty nor
any remedy for the enforcement hereof shall be impaired,
modified, changed, released or limited in any manner whatsoever
by the Borrower’s bankruptcy or by any impairment, modification,
change, release or limitation of (i) the liability of the
Borrower, any party assuming the obligations of the Borrower
under the Loan Documents or the Borrower’s estate in’ bankruptcy
or (ii) any remedy for the enforcement of the Accommodations,
either of which results from the operation of any present or
further provision of any bankruptcy act, state or federal law,
common law or equitable cause or from the decision of any court.
The Guarantor agrees that to the extent that the Borrower or any
other Person liable for all or any part of the Guaranteed
Obligations makes a payment or payments to the Lender, which
payment or payments or any part thereof are subsequently
invalidated, declared to be fraudulent or preferential, set aside
and/or required to be paid to a trustee, receiver or any other
party under any bankruptcy act, state or federal law, common law
or equitable cause, then to the extent of such payment the
Guaranteed Obligations or part thereof intended to be satisfied
shall be revived and continued in full force and effect as if

said payment had not been made.

9. Valid and Binding Guaranty. The Guarantor’s execution,
delivery, observance and performance of this Guaranty do not and
will not conflict with or result in a breach of the terms or
provisions of any existing rule, regulation or order of any court
or governmental body or of any indenture, certificate, agreement
or instrument to which such Guarantor is a party, or by which
such Guarantor is bound, or to which such Guarantor is subject,
and do not and will not constitute a default thereunder. This
Guaranty has been duly executed and delivered by the Guarantor
and constitutes a valid and binding guaranty enforceable in
accordance with its terms.

10. Seolvency. After giving effect to the transactions
contemplated hereby and the Other Agreements and the payment of
all legal, investment banking, accounting and other fees related
hereto and thereto, the Guarantor shall be solvent as of and on
the initial Closing Date and at all times thereafter.

11. Compensation. At all times while the Guaranty ig in
effect, the Guarantor shall not permit the Compensation paid or
accrued of its directors or officers to exceed a nominal amount

per year.

12. Continuing Nature of Guaranty. This Guaranty shall

continue in full force and effect so long as any part of the
Guaranteed Obligations is outstanding.



13. Waiver of Guarantor’s Defenses. The Guarantor - waives
any defense arising by reason of any disability or other' defense
whatsoever to the liability of the Borrower. Until the
Guaranteed Obligations have been paid in full, the Guarantor
waives (i) any right of subrogation, (ii) any right to enforce
any remedy which the lender now has or may hereafter have against
the Borrower, (iii) any benefit of, and any right to patticipate
in, any security now or hereafter held by the Lender and (iv) any
right the Guarantor might otherwise have to the marshalling of
the assets of the Borrower. The Guarantor also waives and
renounces any and all homestead exemption rights against the
Guaranteed Obligations and also waives all presentments, demands
for performance, notices of nonperformance, protests, notices of
protest, notices of dishonor, and notices of acceptance of this

Guaranty.

14. Subordination of Borrower’s Indebtedness. Any
Indebtedness of the Borrower now or hereafter owed to or held by
any Guarantor is hereby subordinated to the payment of the
Guaranteed Obligations. Such Indebtedness of the Borrower to the
Guarantor shall, if the Lender so requests in writing, be
collected, enforced and received by such Guarantor as trustee for
the Lender and be paid over to the Lender on account of the
Guaranteed Obligations of the Borrower to the Lender, but without
reducing or affecting in any manner the liability of such
Guarantor under the other provisions of this Guaranty.

15. Waiver of Subrogation and Contribution. The Guarantor
hereby irrevocakly waives any claim or other right which it may
now or hereafter acquire against the Borrower that arises from
the existence or performance of the Guaranteed Obligations under
this Guaranty, including, without limitation, any right of
subrogation, reimbursement, exoneration, contribution,
indemnification, any right to participate in any claim or remedy
of the Lender against the Borrower or any Collateral which the
Lender hereafter acquires, whether or not such claim, remedy or
right arises in equity or under contract, statute or common law,
by any payment made hereunder or otherwise, including, without
limitation, the right to take or receive from the Borrower,
directly or indirectly, in cash or other property or by setoff or
in any other manner, payment or security on account of such claim
or other right. The Guarantor hereby irrevocably agrees that it
will not exercise any rights which it may acquire by way of
contribution under this Guaranty or any other Loan Document, by
any payment made hereunder or otherwise. If any amount shall be
paid to any Guarantor in violation of the preceding two sentences
and the Guaranteed Obligations shall not have been paid in full,
such amount shall be deemed to have been paid to such Guarantor
for the benefit cf, and held in trust for, the Lender and shall
forthwith be paid to the Lender to be credited and applied to the
Guaranteed Obligations, whether matured or unmatured in
accordance with the terms of the Loan Agreement.




16. Setoff. 1In addition to all liens upon, and rights of
setoff against, the money, securities or other property of the
Guarantor given to the Lender by law, the Guarantor hereby
pledges, assigns, conveys and transfers to the Lender a lien
upon, security title to, a security interest in, and right of
setoff against all money, securities and other property of the
Guarantor now or hereafter in the possession of or on déposit
with the Lender, whether held in a general or special account or
on deposit with the Lender, or for safekeeping or otherwise, and
every such lien, security title, security interest, and right of
setoff may be exercised without demand upon or notice to the
Guarantor. No lien, security title, security interest, or right
of setoff shall be deemed to have been waived by any act or
conduct on the part of the Lender, or by any neglect to exercise
such right of setoff or to enforce such lien, security title,
security interest or by any delay in so doing, and every lien,
security title, security interest and right of setoff shall
continue in full force and effect until specifically waived or
released by an instrument in writing executed by the Lender.

17. Acceleration Upon Event of Default. At the option of
the Lender and with or without demand or notice, all or any part
of the Guaranteed Obligations hereunder shall become due and
payable immediately upon the occurrence of an Event of Default.

18. Review of Documents by Guarantor. The Guarantor
represents that, with the assistance of counsel of the
Guarantor’s choice, the Guarantor has read and reviewed the Loan
Documents relating to the Accommodations as the Guarantor or the
Guarantor’s counsel deems necessary or desirable to read and

review.

19. Lender’'s Right to Assian. Except as prohibited in the
Loan Agreement, the Lender may, without notice whatsoever to
anyone, sell, assign or transfer all of the Guaranteed
Obligations owed to the Lender or any part thereof. 1In such
event, each and every successive assignee, transferee or holder
of all or any part of the Guaranteed Obligations shall have the
right to enforce this Guaranty by suit or otherwise for the
benefit of such assignee, transferee or holder as fully-as if
such assignee, transferee or holder were herein by name
specifically given such rights, powers, and benefits; provided,
however, that the Lender shall have an unimpaired right to
enforce this Guaranty for its benefit as to so much of the
Guaranteed Obligations that it has not sold, assigned or

transferred.

20. Pavments Under Guarantv. In the event that any amounts
become due hereunder, the Guarantor promises to pay such amounts
herein guaranteed to the Lender at the Lender‘’s office set forth
in the Accommodations.




21. No Conditions to Guaranty. The Guarantor agrees that

the validity and effectiveness of this Guaranty is not subject to
the satisfaction of any condition of any type, including, but not
limited to, the execution by any other person or entity of a
guaranty of all or any part of the Guaranteed Obligations.

22. No Waiver of Enforcement Rights. No postponentent or

delay on the part of the Lender in the enforcement of any right
hereunder shall constitute a waiver of such right.

23. Severability. If any clause or provision herein
contained operates or would prospectively operate to invalidate
this Guaranty in whole or in part, then such clause or provision
only shall be held null and void as though not contained herein,
and the remainder of this Guaranty shall remain operative and in

full force and effect.

24. Successors and Assigns. This Guaranty shall be binding
upon the successors and assigns of the Guarantor and shall inure

to the benefit of the successors and assigns of the Lender.

25. APPLICABLE LAW. THIS GUARANTY SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF
PENNSYLVANIA WITHOUT REGARD TO THE PRINCIPLES THEREOF REGARDING

CONFLICTS OF LAW.

26. CONSENT TO JURISDICTICN AND VENUE. THE GUARANTOR
AGREES THAT ANY ACTION OR PROCEEDING ARISING OUT OF OR IN
CONNECTION WITH THIS GUARANTY SHALL BE COMMENCED IN THE COURT OF
COMMON PLEAS OF BLAIR COUNTY, PENNSYLVANIA OR IN THE DISTRICT
COURT OF THE UNITED STATES FOR THE WESTERN DISTRICT OF
PENNSYLVANIA AND FURTHER AGREES THAT A SUMMONS AND COMPLAINT
COMMENCING AN ACTION OR PROCEEDING IN EITHER OF SUCH COURTS SHALL
BE PROPERLY SERVED AND SHALL CONFER PERSONAL JURISDICTION IF
SERVED PERSONALLY OR BY CERTIFIED MAIL TO SUCH GUARANTOR AT SUCH
GUARANTOR'S ADDRESS DESIGNATED PURSUANT HERETO, OR AS OTHERWISE
PROVIDED UNDER THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA.
FURTHER, THE GUARANTOR HEREBY SPECIFICALLY CONSENTS TO THE
PERSONAL JURISDICTION OF THE COURT OF COMMON PLEAS OF BLAIR
COUNTY, PENNSYLVANIA AND THE DISTRICT COURT OF THE UNITED STATES
FOR THE WESTERN DISTRICT OF PENNSYLVANIA AND WAIVES AND HEREBY
ACKNOWLEDGES THAT THE GUARANTOR IS ESTOPPED FROM RAISING ANY
OBJECTION BASED ON FORUM NON CONVENTENS, ANY CLAIM THAT EITHER
SUCH COURT LACKS PROPER VENUE OR ANY CLAIM THAT EITHER SUCH COURT
LACKS PERSONAL JURISDICTION OVER THE GUARANTOR SO AS TO PRCHIBIT
EITHER SUCH COURT FROM ADJUDICATING ANY ISSUES RAISED IN A
COMPLAINT FILED WITH EITHER SUCH COURT AGAINST SUCH GUARANTOR BY
THE LENDER CONCERNING THIS GUARANTY OR PAYMENT TO THE LENDER.
THE GUARANTOR HEREBY ACKNOWLEDGES AND AGREES THAT THE EXCLUSIVE
CHOICE OF FORUM CONTAINED IN THIS SECTION 26 SHALL NOT BE DEEMED
TO PRECLUDE THE ENFORCEMENT OF ANY JUDGMENT OBTAINED IN SUCH




FORUM OR THE TAKING OF ANY ACTION UNDER THE OTHER AGREEMENTS TO
ENFORCE THE SAME IN ANY APPROPRIATE JURISDICTION. )

27. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY.
LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY OR

THE TRANSACTIONS CONTEMPLATED HEREBY.

28. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE OF ANY
EVENT OF DEFAULT AS DEFINED IN TEE LOAN AGREEMENT, THE GUARANTOR
AUTHORIZES AND EMPOWERS THE PROTHONOTARY OR ANY ATTORNEY OF ANY
COURT OF RECORD WITHIN THE UNITED STATES OR ELSEWHERE TO APPEAR
FOR SUCH GUARANTOR, AND, WITH OR WITHOUT DECLARATION FILED,
CONFESS JUDGMENT AGAINST THE GUARANTOR IN FAVOR OF THE HOLDER OF
TEIS GUARANTY FOR THE UNPAID AND DUE BALANCE HEREOF, WHETHER BY
ACCELERATION OR OTHERWISE, WITH COSTS OF SUIT AND REASONABLE
ATTORNEYS’ FEES FOR COLLECTION OF SUCH SUMS WITH RELEASE OF
ERRORS AND WAIVING ALL LAWS EXEMPTING REAL OR PERSONAL PROPERTY
FROM EXECUTION TO THEE EXTENT THAT SUCH LAWS MAY LAWFULLY BE
WAIVED BY THE GUARANTOR. NO SINGLE EXERCISE OF THAT FOREGOING
POWER TO CONFESS JUDGMENT SHALL BE DEEMED TO EXHAUST THE POWER,
WHETHER OR NOT ANY SUCH EXERCISE SHALL BE HELD BY ANY COURT TO BE
VALID, VOIDABLE, OR VOID, BUT THE POWER SHALL CONTINUE
UNDIMINISEED, AND IT MAY BE EXERCISED FROM TIME TO TIME AS OFTEN
AS THE HOLDER SHALL ELECT, UNTIL SUCH TIME AS THE HOLDER SHALL
HAVE RECEIVED PAYMENT IN FULL OF THE DEBT, INTEREST AND COSTS.

29. Headings. The headlngs of the sections of this
Guaranty are inserted for convenience only and shall not be

deemed to constitute a part hereof.

30. Entire Agreement. This Guaranty constitutes the entire
agreement of the Guarantor and supersedes all prior
communications, oral or written, by and between the Guarantor and

the Lender.

(REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]



WITNESS the due execution and sealing hereof with the intent
of being legally bound as of the date first above written.

ATTEST:

BY;__£§u¥¢;_tlliLgég____

Jugi Matia
Secretary

S: \WPSHARE\MIDSTATE\JEMINDGU. AGR

H
J

' JEM INDUSTRIES, fIMC.
By /. //// // (:Zu&/./
” Glyn D. ‘Powell
President

Accepted by MID-STATE BANK AND
TRUST COMPANY as of the date first
written above

it 6. diode

ames G. Pollock
Vice President, Regional
Lending Administrator

By:
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OMNIBUS FIRST AMENDMENT TO
GUARANTY AGREEMENTS

The Omnibus First Amendment to Guaranty Agreements (the "First Ame.ndgnent")
is made as of the 21st day of Ja‘nuar).r, 1997 by and among MID-STATE BANK AND
TRUST COMPANY, a Pennsylvania banking corporation (the "Lender), and JEM
HOLDINGS, INC., 2 Pennsylvania corporation ("Holdings"), JEM INDUSTRIES, INC.,, a
Pennsylvania corporation ("Industries"), I;OWELL U.S.A., INC,, a Delaware corporation
("Powell USA"), and GLYN D. POWELL AND MARY POWELL ("G/M Powell" and

with Holdings, Industries and Powell USA, the "Guarantors").

WHEREAS, under separate Guaranty Agreements, all dated as of October 26, 1995
(the "Guaranty Agreements"), between the Lender and the Guarantors, the Guarantors
unconditionally guaranteed and became sureties for the Obligations of the Borrower to the
Lender (capitalizea terms used herein but not defined herein shall have the meanings
ascribed to them in that certain Amended and Restated Credit Agreement, dated June 13,
1996 (the "Credit Agreement"), berween the Lender and Power Operating Co., Inc., a
Pennsylvania Cori:oration); and

WHEREAS, in connection with the Lender makmg further credit accommodatlons
to the Borrower as ewdenced by the Credit Agreement and the Second Amendment to
Amended and Restated Credit Agreement, dated November 13, 1996, the Guarantors
delivered to the Lender that Guarantors Acknowledgements [sic] in which the Guarantors

reaffirmed to the Lender their obligations under, inter alia, the Guaranty Agreements; and




WHEREAS, the Borrower has requested that the Lender make further credit

accommodations to it as set forth in the Third Amendment to Amended and Restated

Credit Agreement of even date herewith (the "Third Amendment"), but the Lender is

-~

willing to do so only upon the happening of certain events, among them the Guarantor’s

execution and delivery to the Lender of this First Amendment; and

WHEREAS, the Guarantors have determined that the execution and delivery of this

First Amendment by them will be of direct and marerial benefit to them.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises

herein and for other valuable consideration, and with the intenr ro be legally bound

fo hereby, the parties hereto agree as follows:

1. The Guaranty Agreements between the Lender and Holdings, Industries and

Powell USA, respectively, are each amended by deleting section 11 in its entirery replacing

it with the following:

11. Restrictions on Guarantors. Until all of the Obligations are paid in full,
the Guarantor shall not:

@

o

Permit the compensation paid to or accrued for the benefit of its
officers and directors to exceed a nominal amount in any fiscal year.

Except as otherwise expressly permitted by this Section 11, create,
incur, assume or permit to exist any Indebtedness excepr (i)
Indebtedness secured by liens permitted under this Section 11; (ii) -
Guaranteed Indebredness arising under this Guaranty Agreement; (iii)
intercompany Indebtedness of the Guarantor to a Guarantor or to the
Borrower provided such Indebtedness is subordinate to payment of
the Obligations on terms satisfactory to the Lender; and (iv)
Indebtedness aggregating no more that $150,000 at any time in
addition to other indebtedness permitted under this Section 11.

Create or permit any lien on any of its properties or assets except:

2



()  presently existing or hereafter created liens in favor of the
Lender; :

(i)  Permitted Encumbrances;

(i)  Liens of the type which the Borrower is permitted to allow to
exist under Section 7.2 of the Credit Agreement.

2. The Guaranty Aéreement berween the Lender and G/M Powell is amended
by inserting immediately Section 4 of that Guaranty Agreement the following:

4A.  Restrictions on Incurring Debt. The Guarantors shall not create, incur,

assume, become liable for (either directly or contingently), or give security
for any Indebtedness except (i) Guaranteed Indebredness arising under this
Guaranty Agreement; and (i) Indebtedness arising from consumer
transactions.

3. Exceprt as provided in this First Amendment, all of the terms and conditions
of the Guaranty Agreements remain unaffected hereby and in full force and effect. Each of
the Guarantors unconditionally and in all respects reaffirms the terms of the Guaranty
Agreement to which it is a party and acknowledges that the credit accemmodations made
by the Lender to the Borrower under the Third Amendment constitute "Guaranteed
Obligatiens" as that term is defined in the Guaranty Agreements.

4, Each of the Guarantors unconditionally and in all respects hereby reaffirms
the terms Sf the Security Agreement, dated October 26, 1995, from it to the Lender and
acknowledges that the terms of the Security Agreement (and the extent of all liens and -
security interests granted thereby, whether or not perfected) extend to the credit
accommodarions being made pursuant to the Third Amendment.

5. This First Amendment may be executed in any number of separate

counterparts, each of which shall, collectively and separately, constitute one agreement.

3



IN WITNESS WHEREQF, the Guarantors have. executed the First Amendment as

of the day and year first above written.

ATTEST: : . E JEM HOLDINGS, INC.

By: ,,,/Z /// /»ﬂc////

Glyd D. Powell

President

JEM INDUSTRIES, INC.

/4,1/”,‘/,5/

Glyn D. Powell

President

POWELL US.A., INC

B}’/Z/A)/AZ‘//

"Glyn D. Powell

President

MARY ROWELL

SAWPSHAREMIDSTATE\POWEIGU.AME




REVOLVING CREDIT NOTE

$5,000,000 Phillipsburg, Pennsylvania
June 13, 1996

FOR VALUE RECEIVED, the undersigned, POWER OPERATING'CO,, INC., 2
Pennsylvania corporation having an office at P.O. Box 25, Oscecla Mills, Pennsylvania
16666 (the "Maker"), promises to pay to the order of MID-STATE BANK AND TRUST
COMPANY (the "Lender”) in lawful money of the United States of America in
immediately available funds at the principal office of the Lender at 1130 Twelfth Avenue,
Altoona, Pennsylvania 16601 or at such other location as the holder hereof may designate
from time to time, the lesser of (i) the principal sum of Five Million ($5,000,000) Dollars or
(11) the aggregate unpaid principal amount of all loans made by the Lender to the Maker
pursuant to Section 2.2 of the Credit Agreement dated of even date herewith berween the
Lender and the Maker (the "Credit Agreement”), together with interest from the date
hereof on the unpaid balance of the principal hereof (i) until maturity, at a rate per anoum
(computed on the basis of a year of 360 days and actual days elapsed) which shall at all
times be two percentage points (2%) above the Prime Rate, as hereinafter defined, such
interest rate to change automatically from time to time effective as of the effective date of
each change in the Prime Rate, payable on the first day of each calendar month after the
date hereof and at marurity, and (i) after maturity, whether by declaration, acceleration or
otherwise, until paid at a rate per annum (computed on the basis of a year of 360 days and
actual days elapsed) which shall at all times be four percentage points (4%) above the Prime
Rate, such interest rate to change automatically from time to time effective as of the
effective date of each change in the Prime Rate, until such installment is paid, payable on
demand. "Prime Rate" as that term is used herein shall mean the rate per annum
announced from time to time by the Lender as its then prime rate. The aforesaid interest
rates shall continue to apply whether or not judgment shall have been entered on this
Note.

If any payment of principal or interest on this Note shall become due on a

- Saturday, Sunday or on any other day on which the Lender is not open for business, such
payment shall be made on the next succeeding business day, and such extension of time
shall in such case be included in computing interest in connection with such payment.

This Note is the Revolving Credit Note referred to in and issued pursuant to the
Credit Agreement. The Credit Agreement contains provision, among other things, for the
acceleration of the stated maturity of this Note upon the happening of certain stated events
recited therein and also for prepayments on account of the principal hereof prior to
maturity as provided therein.

The Maker hereby waives presentment, demand, protest or notice of any kind in
connection with this Note. ‘ —
EXHIBIT
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This Note shall bind the Maker and its successors and assigns, and the benefits
hereof shall inure to the benefit of the Lender and its successors and assigns. All references
herein to the "Maker" and the "Lender" shall be deemed to apply to the Maker and the
Lender, respectively, and their respective successors and assigns. s

UPON THE OCCURRENCE OF AN EVENT OF DEFAULT (AS THAT
TERM IS DEFINED IN THE CREDIT AGREEMENT), THE MAKER DOES HEREBY
EMPOWER THE PROTHONOTARY OR ANY ATTORNEY OF ANY COURT OF
RECORD WITHIN THE COMMONWEALTH OF PENNSYLVANIA TO APPEAR
FOR THE MAKER AND, WITH OR WITHOUT ONE OR MORE COMPLAINTS
FILED, CONFESS JUDGMENT OR JUDGMENTS AGAINST THE MAKER IN ANY
COURT OF RECORD WITHIN THE COMMONWEALTH OF PENNSYLVANIA IN
FAVOR OF THE LENDER, ITS SUCCESSORS AND ASSIGNS, FOR THE UNPAID
PRINCIPAL BALANCE OF THIS NOTE AND ALL INTEREST ACCRUED
HEREON, TOGETHER WITH COSTS OF SUIT AND AN ATTORNEY’S
COMMISSION OF 5% FOR COLLECTION OF SUCH SUMS, AND THE MAKER
HEREBY FOREVER WAIVES AND RELEASES ANY AND ALL ERRORS IN SAID
PROCEEDINGS AND WAIVES STAY OF EXECUTION AND STAY,
CONTINUANCE OR ADJOURNMENT OF SALE ON EXECUTION. THE
AUTHORITY AND POWER TO APPEAR FOR AND ENTER JUDGMENT
AGAINST THE MAXER SHALL NOT BE EXHAUSTED BY ONE OR MORE
EXERCISES THEREOF AND MAY BE EXERCISED FROM TIME TO TIME AND AS
OFTEN AS THE LENDER OR ITS SUCCESSORS AND ASSIGNS SHALL DEEM
NECESSARY OR DESIRABLE. -

WITNESS the due execution hereof on the date first above written with the
intention thar this Note shall constitute a sealed instrument.

ATTEST: POWER OPERATING CO., INC.
. | 0

By: _\ Leote Whtia By: “\e
Judi Matia Paul Wild
Secretary President

SAWPSHARE\MIDSTATE\POWRELV.NOT




SECOND AMENDED TERM NOTE

$5,775,252.31 Philipsburg, Pennsylvania
Dated as of January 31, 1997

FOR VALUE RECEIVED, the undersigned, POWER OPERATING CO.,INC., a

| Pennsylvania corporation with an office at P.O. Box 25, Osceola Mills, Pennsylvania 16666

(the "Maker"), promises to pay to the order of MID-STATE BANK AND TRUST
COMPANY (the "Lender”) in lawful money of the United States of America in immediately
available funds at the principal office of the Lender at 1130 Twelfth Avenue, Altoona,
Pennsylvania 16601, or at such other location as the holder hereof may designate from time to
time, the principal sum cf Five Million Seven Hundred Seventy-Five Thousand Two Hundred
Fifty-Two and 31/100 ($5,775,252.31) Dollars, payable as follows:

(1) commencing on February 1, 1997 and on the first day of
each calendar month thereafter to and including June 1, 1997, interest only on
the unpaid principal balance due under this Note (the "Note") (computed on the
basis of a year of 360 days and actual days elapsed) which shall at all times be
two percentage points (2 %) above the Prime Rate, as hereinafter defined, such
interest rate to change autornatically from time to time effective as of the
effective date of each change in the Prime Rate;

(i) commencing on July 1, 1997 and on the first day of each
calendar month thereafter to and including October 1, 2000, equal monthly
payments of principal in amounts such that all sums due under this Note are
paid in full on or before November 1, 2000, together with interest from the date
hereof on the unpaid balance of each of the installments of principal (computed
on the basis of a year of 360 days and acmal days elapsed) which shall at all
times be two percentage points (2%) above the Prime Rate, such interest rate to
change automatically from time to time effective as of the effective date of each
change in the Prime Rate, payable with each principal payment;

(iii) in addition to the principal payments required in
paragraph (ii) above, on October 1, 1997 the Maker shall make a payment of
Five Hundred Thousand ($500,000) Dollars to the Lender, which payment shall
be applied first to accrued but unpaid interest and then to the principal balance
outstanding under this Note; and

(iv) in the event the Maker fails to make any payment required
under this Note witkin fifteen (15) days of its due date, a late payment fee equal
to four percentage points (4 %) of the payment past due. g

EXHIBIT
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"Prime Rate"” as that term is used herein shall mean the rate per annum announccd from
time to time by the Lender as its then prime rate.

If any payment of principal or interest on this Note shall become due on a Saturday,
Sunday or on any other day on which the Lender is not open for business, such Jpayment shall
be made on the next succeeding business day and such extension of time shall 1 in such case be
included in computing interest in connection with such payment.

This Note is subject to the terms of the Credit Agreement dated as of August 1, 1996,
as amended, between the Lender and the Maker. The Credit Agreement contains a provision,
among other things, for the acceleration of the stated maturity of this Note upon the happening
of certain stated events recited therein and also for prepayments on account of the principal
hereof prior to maturity as provided therein.

The Maker hereby waives presentment, demand, protest or notice of any kind in
connection with this Ncte.

This Note amends and restates that certain First Amended Term Note, dated June 11,
1996, from the Maker to the Lender in the original principal amount of $5,775,252.31.

This Note shall bind the Maker and its successors and assigns, and the benefits hereof
shall inure to the benefit of the Lender and its successors and assigns. All references herein to
the "Maker" and the "Lender” shall be deemed to apply to the Maker and the Lender,
respectively, and their respective successors and assigns.

UPON THE OCCURRENCE OF AN EVENT OF DEFAULT (AS THAT TERM IS
DEFINED IN THE CREDIT AGREEMENT), THE MAKER DOES HEREBY EMPOWER
THE PROTHONOTARY OR' ANY ATTORNEY OF ANY COURT OF RECORD WITHIN
THE COMMONWEALTH OF PENNSYLVANIA TO APPEAR FOR THE MAKER AND,
WITH OR WITHOUT ONE OR MORE COMPLAINTS FILED, CONFESS JUDGMENT
OR JUDGMENTS AGAINST THE MAKER IN ANY COURT OF RECORD WITHIN THE
COMMONWEALTH OF PENNSYLVANIA IN FAVOR OF THE LENDER, ITS
SUCCESSORS AND ASSIGNS, FOR THE UNPAID PRINCIPAL BALANCE OF THIS
NOTE AND ALL INTEREST ACCRUED HEREON, TOGETHER WITH COSTS OF SUIT
AND AN ATTORNEY'S COMMISSION OF 5% FOR COLLECTION OF SUCH SUMS,
AND THE MAKER HEREBY FOREVER WAIVES AND RELEASES ANY AND ALL
ERRORS IN SAID PROCEEDINGS AND WAIVES STAY OF EXECUTION AND STAY,
CONTINUANCE OR ADJOURNMENT OF SALE ON EXECUTION. THE AUTHORITY
AND POWER TO APPEAR FOR AND ENTER JUDGMENT AGAINST THE MAKER
SHALL NOT BE EXHAUSTED BY ONE OR MORE EXERCISES THEREOF AND MAY



i)

BE EXERCISED FROM TIME TO TIME AND AS OFTEN AS THE LENDER OR ITS
SUCCESSORS AND ASSIGNS SHALL DEEM NECESSARY OR DESIRABLE.

WITNESS the due execution hereof on the date first above written with the intention
that this Note shall constitute a sealed instrument.

.
A

ATTEST: ' POWER OPERATING CO. /INC.

By:
Glyn D. Powell
President

A:\Power Second Amended Term Note.wpd
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.POST-PETITION CREDIT AGREEMENT
among
POWER OPERATING CO., INC., Debtor and Debtor in Possession, and POWELL U.S.A., INC.
as Borrower,
GLYN D. POWELL, and MARY POWELL,
as Guarantors,
and
MID-STATE BANK AND TRUST COMPANY

as Lender

Dated as of May ___, 1998

EXHIBIT



THIS POST-PETITION CREDIT AGREEMENT ("Credit Agreement”) dated as of May __, 1998,
among Powell US.A,, Inc., a Delaware corporation and a debtor and debtor in possession and POWER
OPERATING CO., INC., a Pennsylvania corporation and a debtor and debtor in possession (collectively and
individually the "Borrower”); and MID-STATE BANK AND TRUST COMPANY, a banking organization
organized under the laws of the Commonwealth of Pennsylvania (the "Lender").

PRELIMINARY STATEMENTS:
A The Borroweer is a party to various'loans and letters of credit provided by Lender (the "Pre-

Petition Obligations™) as more fully set forth in the paragraph below and in the notes, security agreements,
mortgages and other documents executed in connection therewith (the "Pre-Petition Credit Documents”).

B. Under the Pre-Petition Obligations and Pre-Petition Credit Documents, the Lender provided
the Borrower with secured credit facilities including loans and letters of credit as follows:

Credit Accommodation Outstanding Amount
#02948-30006 - Term Loan $5,488,645.82
#02948-30007 - Line of Credit : $ 897,676.88
#02948-30008 - Line of Credit $ 60,274.24
#02948-30005 - Term Loan $ 58147.77
$6,504,744.71
Letters of Credit | $3.174,093.00
TOTAL $9,678,837.71
C. To secure the Pre-Petition Obligations, the Borrower granted to Lender mortgages upon and

security interests in substantially all of its real and personal assets, including but not limited to all of Debtor's
real estate and coal reserves and all of Borrower's accounts, inventory, chatte! paper, equipment, documents,
and instruments, and the proceeds and products thereof.

D. The security interests granted by the Borrower to secure the Pre-Petition Obligations were
properly perfected and are subject to no prior liens or security interests, and the liquidation value of the
Borrower's assets securing the Pre-Petition Obligations presently exceeds the outstanding amount of the Pre-
Petition Obligations.

E. On May __, 1998 (the "Petition Date"), the Borrower filed a voluntary petition for relief under
Chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1330 (as amended, the "Bankruptcy
Code") with the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court") at Case
No. 98-1136 for Powell U.S.A., Inc. and No. 78-1137 for Power Operating Company., Inc. (the "Bankruptcy
Case").

F. The Borrower is continuing to operate its business and manage its properties as a debtor in
possession under sections 1107 and 1108 of the Bankruptcy Code.



G An immediate and on-going need exists for Borrower to obtain additional funds to continue the
operation of its business as debtor in possession under the Bankruptcy Code, and accordingly the Borrower has
requested that the Lender authorize Borrower's use of cash collateral and further to extend post-petition
financing to the Borrower.

H. To secure such post-petition financing, the Borrower has agreed to grant to the Lender on a
post-petition basis a security interest in all of the Borrower's assets, real and personal .

l. The Lender is willing to provide such post-petition financing on the terms and conditions set
forth in this Credit Agreement and the other Credit Documents (hereinafter defined).

J. The Borrower and the Lender contemplate that on or after the Petition Date the Bankruptcy
Court will enter the Interim Financing Order (hereinafter defined), which will approve this Credit Agreement and
- will authorize the Borrower to incur interim superpriority lien and superpriority administrative claim indebtedness
under the terms and conditions of this Credit Agreement and pursuant to sections 363 and 364 of the
Bankruptcy Code.

K. In accordance with the Interim Financing Order, the Permanent Financing Order (hereinafter
defined) when entered into by the Bankruptcy Court and this Credit Agreement, the Lender will make post-
petition loans and other financial accommodations to the Borrower.

NOW, THEREFORE, in consideration of the premises and the mutual agreements contained in this
Credit Agreement, the Borrower and the Lender hereby agree as follows:

ARTICLE 1. DEFINITIONS.
1.1 General Definitions.

Asset Disposition means any sale, transfer, conveyance, assignment, exchange, liquidation or other
disposition of all or any portion of any asset of the Borrower or any interest therein outside the ordinary course
of business of the Borrower (including, without limitation, any disposition of any real property or interest in real

property).

Auditors means a firm of independent public accountants selected by the Borrower and reasonably
satisfactory to the Lender.

Bankruptcy Court has the meaning set forth in the Preliminary Statements and includes any other court
having competent jurisdiction over the Borrower's chapter 11 case.

Benefit Plan means a "defined benefit plan® (as defined in Section 3(33) of ERISA) for which the
Borrower or any ERISA Affiliate has been an "employer” (as defined in Section 3(3) of ERISA) within the past
six years.

Business Day means any day that is not a Saturday, a Sunday or a day on which commercial banks in
Philipsburg, Pennsylvania are required or permitted by law to be closed.



Capital Expenditure means, for any Person for any period, the sum of all expenditures capitalized by
such Person for financial statement purposes in accordance with GAAP during such period (whether payable in
cash or other property or accrued as a liability), including the capitalized portion of Capital Leases and that
portion of Investments made by such Person allocable to property, plant or equipment.

Cash Equivalents means either of the following, so long as the same are maintained in accounts in
which the Lender has a perfected security interest: (i) securities issued, guarantied or insured by the full faith
and credit of the United States and having maturities of not more than one year; (if) certificates of deposit
having maturities of not more than one year issued by a United States national or state chartered commercial
bank of recognized standing whose combined capital and unimpaired surplus is in excess of $20,000,000 and
whose short-term commercial paper rating, or that of its parent holding company, is at least "A-1" or the
equivalent by S&P and at least "Prime-1" or the equivalent by Moody's.

Change of Control means the occurrence of any of the following:

(a) the acquisition by a person, entity or group of beneficial ownership of thirty-three
percent (33%) or more of the combined voting power of the then outstanding voting securities of the
Borrower; and

(b) the approval by the stockholders of the Borrower of a merger, consolidation or
reorganization involving the Borrower.

laim has the meaning set forth in section 101(3) of the Bankruptcy Code.

Closing Date means the date of execution and delivery of this Credit Agreement by all of the parties
hereto, or if later, the date on which the initial Borrowing is advanced.

Collateral means the Accounts, Inventory, Equipment, General Intangibles, Instruments, Chattel
Paper, Fixtures, Documents and all other real and personal property identified in the Collateral Documents as
security for the Post-petition Obligations, including all causes of action but excluding the proceeds of all causes
of action arising under Chapter 5 of the Bankruptcy Code.

Collateral Documents means, collectively, the Post-petiion Security Agreement, and all other
contracts, instruments and other documents pursuant to which Liens are now or hereafter granted to the Lender
to secure any or all of the Post-petition Obligations.

Contingent Obligation means, with respect to any Person, any direct, indirect, contingent or non-
contingent guaranty or obligation of such Person for the Indebtedness of another Person, except for
endorsements in the ordinary course of business.

Credit Documents means, collectively, this Credit Agreement, the Notes, each of the Collateral
Documents and all other documents, agreements and instruments now or hereafter executed in connection
herewith or therewith, in each case as modified, amended, extended, restated or supplemented from time to
time.

Default means an event, condition or default that with the giving of notice, the passage of time, or both,
would be an Event of Default.



ERISA means the Employee Retirement Income Security Act of 1974, 29 U.S.C. §§ 1000 et seq.,
amendments thereto, successor statutes, and regulations or guidance promulgated thereunder.

ERISA Affiliate means any ehtity required to be aggregated with the Borrower under Sections 414 (b),
(c), (m) or (o) of the Internal Revenue Code.

Existing Letters of Credit has the meaning set forth in Section 2.4.

Expenses means all reasonable costs and expenses of the Lender incurred in connection with the
Credit Documents and the transactions contemplated therein, including, without limitation, (i) the costs of
conducting record searches, examining collateral, opening bank accounts and lockboxes, depositing checks,
and receiving and transferring funds (including charges for checks for which there are insufficient funds), (ii) the
reasonable fees and expenses of legal counsel and paralegals, accountants, appraisers and other consultants,
experts or advisors retained by the Lender, (iii) fees and taxes in connection with the filing of financing
statements, and (iv) the costs of preparing and recording Collateral Documents, releases of Collateral, and
waivers, amendments, and terminations of any of the Credit Documents. Expenses also means all reasonable
costs and expenses (including the reasonable fees and expenses of legal counsel and other professionals) paid
or incurred by the Lender and any Lender (i) during the continuance of an Event of Default, (ii) in enforcing or
defending its rights under or in respect of this Credit Agreement, the other Credit Documents or any other
document or instrument ncw or hereafter executed and delivered in connection herewith, (iii) collecting the
Loans, (iv) foreclosing or otherwise collecting upon the Collateral or any part thereof and (v) in obtaining any
legal, accounting or other advice in connection with any of the foregoing.

Expiration Date means the earlier of (i) the first anniversary of the Closing Date and (ii) the date on
which this Credit Agreement is terminated pursuant to Section 8, or the effective date of a confirmed Plan of
Reorganization.

Financial Statements means the consolidated and consolidating balance sheets, statements of
operations, statements of czsh flows and statements of changes in shareholder’s equity of the Borrower for the
period specified, prepared in accordance with GAAP and consistently with prior practices.

GAAP means generally accepted accounting principles in the United States as in effect from time to
time.

Governing_Documents means certificates or articles of incorporation, by-laws and other similar
organizational or govemning documents.

Governmental Authority means any government, any state or other political subdivision thereof and any
entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government,

Indebtedness of a Person means, without duplication, (a) indebtedness for borrowed money or for the
deferred purchase price of property or services (other than trade liabilities incurred in the ordinary course of
business and payable in accordance with customary practices), whether on open account or evidenced by a
note, bond, debenture or similar instrument, (b) obligations under capital leases, (c) reimbursement obligations
for letters of credit, or other credit accommodations, (d) Contingent Obligations, (f) Indebtedness secured by
any Lien on any property of that Person, even if that Person has not assumed such Indebtedness.



Interim Financing Order means the order entered by the Bankruptcy Court pursuant to section 364(c)
and (d) of the Bankruptcy Code and Bankruptcy Rule 4001(c), authorizing the Borrower to incur post-petition
secured and superpriority administrative claim indebtedness in accordance with this Credit Agreement on an
interim basis in form and substance satisfactory to the Lender.

Internal Revenue Code means the Internal Revenue Code of 1986, amendments thereto, successor
statutes, and regulations or guidance promulgated thereunder.

Letters of Credit means all letters of credit issued by Lender for the account of the Borrower as account
party and all amendments, renewals, extensions or replacements thereof,

Lien means any lien, claim, charge, pledge, security interest, assignment, hypothecation, deed of trust,
mortgage, lease, conditional sale, retention of title, or other preferential arrangement having substantially the
same economic effect as any of the foregaing, whether voluntary or imposed by law.

Material Adverse Effect means a material adverse effect on (i) the business, prospects, operations,
results of operations, assets, liabilities or condition (financial or otherwise) of any Credit Party, or (i) or on the
ability of the Lender to enforce the Post-petition Obligations or realize upon the Collateral, or (iii) on the value of
the Collateral, or the amount which the Lender would be likely to receive (after giving consideration to delays in
payment and costs of enforcement) in the liquidation of such Collateral. :

Material Contract means any contract or other arrangement to which the Borrower is a party (other
than the Credit Documents) for which breach, nonperformance, cancellation or failure to renew could
reasonably be expected to have a Material Adverse Effect.

Multiemployer Plan means a "multiemployer plan® (as defined in Section 4001(a) (3) of ERISA) to
which the Borrower, any of its Subsidiaries or any ERISA Affiliate has contributed within the past six years or
with respect to which the Borrower  could reasonably be expected to incur any liability.

Permanent Financing Order means an order entered by the Bankruptcy Court in form and substance
substantially similar to the Interim Financing Order, authorizing the incurrence by the Borrower of permanent
post-peition superpriority lien and superpriority claim indebtedness in accordance with this Credit Agreement
and the other Credit Documents and containing such findings and provisions as are satisfactory in form and
substance to the Lender, including, without limitation, provisions requiring the Borrower to repay in full the Pre-
Petition Obligations and provisions relating to the Post-Petition Obligations.

Permitted Expenses means, collectively, (i) fees required to be paid to the Office of the United States
Trustee pursuant to 28 U.S.C. section 1930(a), (ii) compensation for services rendered or reimbursement of
expenses incurred that are permitted to be paid by the Bankruptcy Court under sections 330 or 331 of the
Bankruptcy Code after the date of the occurrence of an Event of Default to professionals retained pursuant to
an order of the Bankruptcy Court by the Borrower or any official creditors’ committee appointed pursuant to
section 1102 of the Bankruptcy Code in an amount not to exceed $500,000 in the aggregate.

Permitted Liens means the Liens referred to Section 7.3.

Person means any individual, sole proprietorship, partnership, joint venture, trust, unincorporated
organization, association, corporation, institution, entity, party or government (including any division, agency or
department thereof), and its successors, heirs, personal representatives and assigns.



Petition Date has the meaning set forth in the Preliminary Statements.

Petition means the voluntary petition filed by the Borrower for relief under chapter 11 of the Bankruptcy
Code with the Bankruptcy Court on the Petition Date.

Plan means any Benefit Plan, Multiemployer Plan, or Retiree Health Plan, or any employee pension
plan, fund, program or arrangement as defined in Section 3(2) of ERISA, whether oral or written, maintained or
contributed to by the Borrower, or with respect to which any of them could reasonably be expected to incur
liability. ' '

Plan of Reorganization means a plan or plans of reorganization or liquidation for the Borrower
promulgated and filed pursuant to section 1121 et seq. of the Bankruptcy Code.

Post-petition Charge means any charge arising or levied after the Petition Date.

Post-petition Obligations means the unpaid principal and interest hereunder (including interest accruing
on or after the occurrence of an Event of Default) in respect of Loans, reimbursement obligations under letters
of credit, fees and expenses and all other obligations and liabilities of the Borrower to the Lender under this
Credit Agreement, the Notes or any of the other Credit Documents.

Post-petition Security Agreement means the Post-petition Security Agreement of even date herewith
executed by the Borrower in favor of the Lender.

Loan Documents has the meaning set forth in the Preliminary Statements.

Pre-Petition Indebtedness means Indebtedness of the Borrower outstanding on the Petition Date.

Pre-Petition Liens m=ans Liens made by the Borrower or existing on its property prior to the Petition
Date.

Prime Lending Rate means the rate which Lender announces as its prime lending rate, from time to
time. The Prime Lending Rate is a reference rate and does not necessarily represent the lowest or best rate
actually charged to any customer. Lender may make commercial loans or other loans at rates of interest at,
above or below the Prime Lerding Rate.

Reportable Event means any of the events described in Section 4043 of ERISA and the regulations
thereunder other than those events for which the 30-day notice period has been waived.

Requirement of Law means, with respect to any Person, (a) the Governing Documents of such Person,
(b) any material law, treaty, rule or regulation or determination of an arbitrator, court or other Governmental
Authority binding on such Person, or (c) any material franchise, license, lease, permit, certificate, authorization,
qualification, easement, right of way, right or approval binding on a Person or any of its property.

Retiree Health Plan means an "employee welfare benefit plan” within the meaning of Section 3(1) of
ERISA, and any other plan, program or arrangement, whether oral or written, sponsored or maintained by the
Borrower, any of its Subsidiaries or any ERISA Affiliate, that provides health benefits to persons after
termination of employment, other than as required by Section 601 of ERISA.

Note means a promissory note of the Borrower payable to the order of Lender.



Subsidiary of a Person means a corporation or ather entity in which that Person directly or indirectly
owns or controls the shares of stock or other ownership interests having ordinary voting power to elect a
majority of the board of directors or appoint other managers of such corporation or other entity.

1.2 Accounting Terms and Deferminations.

Unless otherwise defined or specified herein, all accounting terms used in this Credit Agreement shall
be construed in accordance with GAAP. '

1.3 Other Terms; Headings.

Terms used herein and not otherwise defined in Article 1 that are defined in the Uniform Commercial
Code in effect in the State of Pennsylvania (the "Code”) shall have the meanings given in the Code. Each of the
words "hereof," "herein," and "hereunder” refer to this Credit Agreement as a whole. An Event of Default shall
"continue” or be "continuing" until such Event of Default has been waived in writing by Lender. References to
Articles, Sections, Annexes, Schedules, and Exhibits are internal references to this Credit Agreement, and to its
atachments, unless otherwise specified. The headings are for convenience only and shall not affect the
meaning or construction of any provision of this Credit Agreement.

ARTICLE 2. LOANS
2.1 Credit Commitments.

Base Loans and Letter of Credit. Subject to the terms and conditions set forth in this Credit
Agreement, and in reliance on the representations and warranties of the Borrower set forth herein, on and after
the Closing Date and to and excluding the Expiration Date, Lender agrees to make advances to the Borrower
(each a "Loan") in an amount not to exceed $500,000 in the aggregate outstanding at any time and to issue its
irevocable letter in favor of the Pennsylvania Department of Environmental protection in the amount of
$269,700.

Supplemental Loan. In the event Lender is authorized by the Bankruptcy Court to setoff the
amount of $219,809.80 which was the balance in Borrower's deposit accounts with Lender and which was the
subject of a levy in favor of the Internal Revenue Service received by Lender on May 18, 1998, Lender agrees
to lend such sum to Borrower as a supplemental loan and increase in the amount available under and in
accordance with this Credit Agreement.

Maturity of Pre-Petition Loans and Pre-Petition Loans. All amounts due from Borrower to
Lender, whether under this Credit Agreement or Pre-Petition Obligations, of any nature or description, shall be
payable immediately upon the effective date of any Plan of Reorganization in the Bankruptcy Case.
2.2 Advances.

Advances shall be subject to the determination by the Lender that the conditions for borrowing
contained herein are satisfied.



23 Superpriority Claims and Liens.

The Post-petition Obligations shall constitute, in accordance with Section 364(c)(1) of the
Bankruptcy Code, claims against the Borrower in its Chapter 11 case which are administrative expense claims
having pricrity over any and all administrative expenses including administrative expenses of the kind and
specified in section 303(b) or 307(b) of the Bankruptcy Code. The Post-petition Obligations shall at all times be
secured by Liens on all Collateral as follows:

(A) pursuant to Bankruptcy Code section 364(c)(2), a first priority, perfected Lien upon all
of the Borrower's right, title and interest in, to and under all Collateral that are not otherwise
encumbered by a validly perfected Lien or security interest, including without limitation, afl personal and
real property; and

(B) pursuant to Bankruptcy Code section 364(c)(3), a second priority, perfected Lien upon
all of the Borrower's right, title and interest in, to and under all Collateral that is subject to a validly
perfected security interest or Lien in existence as of the Petition Date, junior to such validity perfected
Lien or security interest.

24 Payments Under Existing Letters of Credit.

Effective as of the date the Interim Financing Order is entered by the Bankruptcy Court and thereafter
(i) payments made by Lender in connection with the letters of credit issued by Lender and set forth in the
Preliminary Statements (such letters of credit called the "Existing Letters of Credit”) will be deemed to be and
treated as Loans made under this Credit Agreement and availability hereunder increased thereby and (ii) such
payments made under the Existing Letters of Credit and the reimbursement and other obligations of the
Borrowers with respect thereto will be Post-petition Obligations and will no longer constitute Pre-Petition
Obligations. In the event that drafts drawn under the Existing Letters of Credit for any reason shall not
constitute Post-Pefition Obligations, the presentation of such drafts shall be a material event of default
hereunder.

ARTICLE 3. COMPENSATION, REPAYMENT AND
REDUCTION OF COMMITMENTS

3.1 interest on Loans.

Interest on the unpaid principal amount of Loans shall be payable monthly in arrears,
on the first Business Day of each month, at an interest rate per annum equal to the Prime Lending
Rate plus two percent (2%) calculated on the net balance due to Lender at the close of business each
day during such month. The rate hereunder shall change each day the Prime Lending Rate changes.

3.2 Interest After Event of Default.

From the date of occurrence of an Event of Default until the earfier of the date upon which (i) all Post-
petition Obligations shall have been paid and satisfied in full or (ji) such Event of Default shall have been
waived, interest on the Loans shall each be payable monthly at the close of each calendar month at a rate per
annum equal to, with respect to the Loans, the rate in effect under Section 3.1, plus two percent (2%).



3.3 Reasonable Expenses.

The Borrower shall reimburse the reasonable expenses of the Lender incurred in connection with the
Post-petition Obligations, including legal fees and expenses, promptly upon demand.

ARTICLE 4. CONDITIONS PRECEDENT

4.1 Conditions Precedent to Initial Loan.

The obligation of Lender ié subject to the satisfaction or waiver of the following conditions precedent:

(A) Closing Document List. The Lender shall have received each of the agreements,
opinions, reports, approvals, consents, certificates and other documents set forth on the closing
document list attached hereto as Schedule A (the "Closing Document List").

B) Fees and Expenses. All Fees and Expenses payable by the Borrower hereunder on
the Closing Date shall have been paid in full (or provision shall have been made for payment thereof
with proceeds of the initial borrowing hereunder).

(€ Interim Financing Order. The Bankruptcy Court shall have entered the Interim
Financing Order in form and substance satisfactory to the Lender and shall be in full force and effect,

(D) Payments. The Borrower shall have paid all accrued interest, fees and expenses with
respect to the Pre-Petition Obligations (or provision shall have been made for the payment thereof with
proceeds of the initial borrowing).

(E) Releases. Bank shall have received from Borrower, all of its affiliates and Glyn D.
Powell releases of lender liability claims in form satisfactory to Bank.

42 Conditions Precedent to All Loans.

The obligation of Lender to fund any requested Loan is subject to the satisfaction of the conditions
precedent set forth below. Each borrowing shall constitute a representation and warranty by the Borrower that
such conditions are satisfied.

(A) All representations and warranties contained in this Credit Agreement and the other

Credit Documents are true and correct in all material respects;

(B) No Default or Event of Default shall have occurred or could reasonably be expected
to result, which has not been waived pursuant to the terms hereof: and

(€ Since the date of this Credit Agreement, no event has occurred that has had or could
reasonably be expected to have a Material Adverse Effect.



ARTICLE 5. REPRESENTATIONS AND WARRANTIES

To induce the Lender to enter into this Credit Agreement and to induce the Lender to make the Loans
and other financial accommodations described herein, the Borrower hereby represents and warrants to the
Lender that the representations and warranties contained in this Credit Agreement are true and comect. Such
representations and warranties, and all other representations and warranties made by the Borrower in any other
Credit Documents, shall survive the execution and delivery of this Credit Agreement and such other Credit
Documents.

5.1 QOrganization and Qualification.

The Borrower (i) are corporations duly organized, validly existing and in good standing under the laws
of the respective states of their incorporation, (i) have the power and authority to own their respective
properties and assets and to transact their respective businesses in which they presently are, or propose to be,
engaged and (jii) are duly qualified and are authorized to do business and are in good standing in each of the
respective jurisdictions where they presently are, or propose to be, engaged in business.

52 Authority, Execution.

The execution, delivery and performance by the Borrower of the Credit Documents and all instruments
and documents to be delivered by the Borrower; (i) are within the Borrower's corporate power; (ii) have been
duly authorized by all necessary or proper corporate action and by the Closing Date will be authorized by the
Interim Financing Order pursuant to sections 363 and 364 of the Bankruptcy Code; (iii) are not in contravention”
of any provision of the Borrower's certificates or articles of incorporation or by-laws; (iv) will not, upon the entry
of the Interim Financing Order by the Bankruptcy Court, violate any law or regulation, or any order or decree of
any court or governmental instrumentality; (v) will not conflict with or result in the breach or termination of,
constitute a default under or accelerate any performance required by, any indenture, mortgage, deed of trust,
lease, agreement or other instrument to which the Borrower is a party or by which the Borrower or any of its
property is bound; (vi) will not resuit in the creation or imposition of any Lien upon any of the property of the
Borrower (other than the Liens existing or created under or in connection with this Credit Agreement; and
(vii) do not require the consent or approval of any governmental body, agency, authority or any other Person
other than the entry by the Bankruptcy Court of the Interim Financing Order, which by the Closing Date will be in
full force and effect, and the Permanent Financing Order. Each of the Credit Documents has been duly
executed and delivered for the benefit of or on behalf of the Borrower and each constitutes a legal, valid and
binding obligation of the Borrower, enforceable against Borrower in accordance with its terms.

5.3 Enforceability.

This Credit Agreement and each of the other Credit Documents are the legal, valid and binding
obligations of the Borrower, enforceable in accordance with their respective terms, and Borrower represents,
warrants and agrees that it is truly and justly indebted to Bank, without defense, counterclaim or offset of any
kind, in the amounts set forth in Preliminary Statement B hereof.

54 Consents and Filings.

No consent, authorization, permit or filing is required in connection with the execution, delivery and
performance of this Credit Agreement or any Credit Document by the Borrower that are parties thereto, except
those that have been obtained or made.



55 Government Requlation.

Borrower is not subject to any regulation that limits its ability to incur indebtedness or consummate the
transactions contemplated in this Credit Agreement and the other Credit Documents.

5.6 Rights in Collateral; Priority of Liens.

All property constituting Collateral is owned or leased by the Borrower. Upon entry of the Interim
Financing Order, the security interests granted pursuant to the Credit Documents constitute valid, enforceable
and perfected Liens on the Collateral, including, without limitation, all of the Borrower's interests in real property,
with the priority set forth in the Interim Financing Order.

57 Locations of Offices, Records and inventory.

The address of the principal place of business and chief executive office of the Borrower is set forth
herein respecting notices. The books and records of the Borrower, and all its chattel paper, if any, and records
of Accounts, are maintained exclusively at the location set forth herein respecting notices. There is no
jurisdiction in which the Borrewer has any Collateral other than those jurisdictions identified on Schedule B, Part
5.8. All of Debtor's tangible zssets are in the possession of Borrower at locations owned by Borrower.

58 Subsidiaries: Ownership of Stock.

As of the Closing Date, Power Operating Co. Inc. is a wholly-owned subsidiary of Powell U.S.A., Inc.
Power Operating Co., Inc. has no direct or indirect Subsidiaries.

5.9 No Judgments or Litigation.

Except as set forth on Schedule B, Part 5.9, no judgments, orders, writs or decrees are outstanding
against the Borrower, nor is there now pending or, to the best of the Borrower's knowledge, threatened, any
litigation, contested claim, investigation, arbitration, or governmental proceeding by or against the Borrower
that could reasonably be expected singly or in the aggregate to have a Material Adverse Effect.

510  Labor Matters.

Schedule B, Part 5.10 accurately sets forth all labor contracts to which the Borrower is a party as of the
Closing Date (including their dates of expiration). There are no existing or, to the knowledge of the Borrower,
threatened strikes, lockouts or other disputes relating to any collective bargaining or similar agreement to which
the Borrower is a party.

511  Compliance with Law.

The Borrower has not violated nor failed to comply in any material respect with any Requirements of
Law, including without limitation ERISA and environmental laws.

5.12  Compliance with Environmental Laws.

Except as disclosed cn Schedule B, Part 5.12, (i) the operations of the Borrower comply in all material
respects with all applicable material federal, state and local environmental permits, statutes, regulations,
directions, ordinances, criteria and guidelines to which Borrower is subject; (ii) the Borrower has not received



notice that any of the operations of the Borrower is the subject of any judicial or administrative proceeding
alleging a material violation of any material federal, state or local environmental permit, statute, regulation,
direction, ordinance, criteria or guideline.

513  Licenses and Permits.

The Borrower has obtained and holds in full force and effect, all franchises, licenses, leases, permits,
certificates, authorizations, qualifications, easements, rights of way and other rights and approvals which are
material to the operation of its business as presently conducted.

514  Taxes and Tax Returns.

(A) Except as set forth on Schedule B, Part 5.14, the Borrower has timely filed all income
tax returns it is required to file. The information filed is complete and accurate in all material respects.
All deductions taken in such income tax returns are appropriate and in accordance with applicable laws
and regulations, except deductions that may have been disallowed but are being challenged in good
faith and for which adequate reserves have been made in accordance with GAAP.

(B) Except as set forth on Schedule B, Part 5.14, neither the Borrower has no obligation
under any written income tax sharing agreement or agreement regarding payments in lieu of income
taxes.

515  Material Contracts.

Prior to the date on which the Permanent Financing Order is entered, Borrower shall provide a true,
correct and complete [ist of all the Material Contracts in effect on the Closing Date. Except as described on
Schedule B, Part 5.15, all of the Material Contracts are in full force and effect and no material defaults currently
exist thereunder by the Borrower (other than defaults that need not be cured under section 363(b)(2) of the
Bankruptcy Code), or to the Borrower's knowledge, any other party.

5.16  Accuracy and Completeness of Infor(nation.

All factual information furnished by or on behalf of the Borrower in writing to the Lender, or any Credit
Documents or any transacticn contemplated hereby or thereby taken as a whole is or will be true and accurate
in all material respects on the date as of which such information is dated or certified and not incomplete by
omitting to state any material fact necessary to make such information taken as a whole not misleading at such
time.

517  No Change.

Since the date of this Credit Agreement, no event has occurred that has had or could reasonably be
expected to have a Material Adverse Effect.

ARTICLE 6. AFFIRMATIVE COVENANTS

Until termination of this Credit Agreement and payment and satisfaction of all Pre-Petition Obligations
and Post-petition Obligations due hereunder;



6.1 Financial Reporting.

The Borrower shall timely deliver to the Lender, in addition to any materials to be provided to Lender
pursuant to the Pre-Petition Credit Documents, such annual, quarterly, monthly, and weekly information and
financial statements as lender may reasonably request.

6.2 Notification Requirements.

The Borrower shall imely give to the Lender the following notices:

(A) Notice of Defaults. Promptly, and in any event within one (1) Business Day after
becoming aware of the occurrence of a Default or Event of Default, a certificate of the chief executive
officer or chief financial officer of the Borrower specifying the nature thereof and the proposed
response of the Borrower thereto, each in reasonable detail.

(B) Proceedings or Adverse Changes. Promptly, and in any event within three (3)
Business Days after the Borrower becomes aware of (i) any material proceeding being instituted or
threatened to be instituted by or against the Borrower in any federal, state, local or foreign court or
before any commission or other regulatory body (federal, state, local or foreign), (i) any order,
judgment or decree being entered against the Borrower or any of its respective properties or assets or
(iii) any actual or prospective change, development or event which has had or could reasonably be
expected to have a Material Adverse Effect, a written statement describing such proceeding, order,
judgment, decree, change, development or event and any action being taken with respect thereto by
the Borrower or any such Subsidiary.

©) Environmental Notices. Promptly, and in any event within two (2) Business Days after
receipt by the Borrower  of any notice, complaint or order alleging any actual or prospective violation of
any environmental Requirement of Law or alleging responsibility for costs of a cleanup, together with a
copy of such notice, complaint, or order and a written statement describing any action being taken with
respect thereto by the Borrower .

(D) Material Contracts. Promptly, and in any event within three (3) Business Days after
any Material Contract of the Borrower is terminated or amended or any new Material Contract is
entered into, a written statement describing such event, with copies of amendments or new contracts,
and an explanation of any actions being taken with respect thereto.

(E) Collateral Matters. At least twenty (20) Business Days prior written notice to the
Lender of any change in the location of any Collateral or in the location of the chief executive office or
place of business of the Borrower from the locations specified in Schedule B, Part 6.2. At least ten (10)
Business Days prior to any such change, the Borrower shall cause to be executed and delivered to the
Lender any financing statements, Landlords' and Mortgagees' Waivers or other documents required by
the Lender, all in form and substance satisfactory to the Lender.

6.3 Corporate Existence.

The Borrower shall, and shall cause each of its Subsidiaries to, (i) maintain its corporate existence, (ii)
maintain in full force and effect all of its material licenses, bonds, franchises, leases, trademarks and
qualifications to do business, and all patents, contracts and other rights which are material to the operation of
their respective businesses s presently conducted, (i) continue in, and limit their operations to, the same



general lines of business as presently conducted by them and (iv) in the case of the Borrower, maintain all
material terms and provisions of its corporate charter and bylaws in the form in effect on the Closing Date.

5.4 Books and Records: Inspections.

The Borrower agrees to maintain books and records pertaining to the Collateral in such detail, form and
scope as is consistent with good business practice. The Borrower agrees that the Lender or its Lender may
enter upon the premises of the Borrower at any time and from time to time, during normal business hours and
upon reasonable notice under the circumstances, and at any time at all upon the occurrence and during the
continuance of an Event of Default, for the purposes of (i) inspecting and verifying the Collateral, (ii) inspecting
and/or copying (at the expense of the Borrower) any and all records pertaining thereto, and ((ii) discussing the
affairs, finances and business of the Borrower with any officers, employees and directors of the Borrower or
with the Auditors.

6.5 Insurance.

The Borrower agrees to maintain public liability insurance, third party property damage insurance and
replacement value insurance on the Collateral under such policies of insurance, with such insurance
companies, in such amounts and covering such risks as are at all times satisfactory to the Lender in its
commercially reasonable judgment. As of the Closing Date, the deductibles in effect with respect to the
Borrower's insurance policies as disclosed to the Lender, are acceptable to the Lender. All policies covering the
Collateral are to name the Lender as a lender loss payee in case of loss, and are to contain such other
provisions as the Lender may reasonably require to fully protect the Lender's interest in the Collateral and to
any payments to be made under such policies. '

6.6 Post-petition Charges.

(A) The Borrower shall pay and discharge or cause to be paid and discharged promptly all Post-
petition Charges payable by it, including (i) Post-petition Charges imposed upon it, its income and profits, or any
of its property (real, personal or mixed) and all Post-petition Charges with respect to tax, social security and
unemployment withholding with respect to its employees, and (i) lawful claims incurred after the Petition Date
for labor, materials, supplies and services or otherwise, before any thereof shall become past due.

(B) The Borrower may in good faith contest, by appropriate proceedings, the validity or amount of
any Post-petition Charges or cfaims described in Section 7.6(a); provided that (i) at the time of commencement
of any such contest no Event of Default shall have occurred and be continuing; (i) adequate reserves with
respect to such contest are maintained on the books of such Borrower, in accordance with GAAP; (iii) such
contest is maintained and prosecuted continuously and with diligence and operates to suspend collection or
enforcement of such Post-petition Charges or claims or any Lien in respect thereof; (iv) no Lien shall be
imposed to secure payment of such Post-petition Charges or claims other than Permitted Liens; (v) such
Borrower shall promptly pay or discharge such contested Post-petition Charges or claims and all additional
charges, interest, penalties and expenses, if any, and shall deliver to Lender evidence acceptable to Lender of
such compliance, payment or discharge, if such contest is terminated or discontinued adversely to such
Borrower or the conditions set forth in this Section 6.6 are no longer met; and (vi) Lender has not advised
Borrower in writing that Lender reasonably believes that nonpayment or nondischarge thereof could have or
result in a Material Adverse Effect.



6.7  Compliance with Laws.

The Borrower agrees to comply in all material respects with all Requirements of Law applicable to the
Collateral or any part thereof, or to the operation of its business or its assets generally, unless the Borrower
contests any such Requirements of Law in a reasonable manner and in good faith.

6.8 Use of Proceeds.

The Borrower agrees that the proceeds of the Loans may be used only for enabling Borrower to mine
the so-called Beaver tract (as more fully described in the exhibits hereto) and for general corporate working
capital purposes, and Permitted Expenses. Permitted Expenses shall not include, fees and disbursements
incurred by professionals including, without limitation, any professionals retained by the Borrower or any official
committee, to the extent incurred to contest in any proceeding or any other action (i) the validity, binding effect
or enforceability of any of the Pre-Petition Credit Documents, the Pre-Petition Obligations, or the Post-petition
Obligations outstanding hereunder or (ii) any other rights or interests of the Lender under the Pre-Petition Credit
Documents. Nothing herein shall in any way prejudice or prevent the Lender from objecting, for any reason, to
any requests or applications made by any party for compensation or reimbursement of expenses pursuant to
section 330 or 331 of the Bankruptcy Code.

6.9 Maintenance of Property.

The Borrower agrees to keep, all property useful and necessary to their respective businesses and
assets in good working order and condition (ordinary wear and tear excepted) in accordance with sound
operating practices and not to commit or suffer any waste with respect to any of their assets or properties.

6.10  Environmental and Other Matters.

(A) The Borrower will conduct their businesses so as to comply in all material respects
with all material environmental, land use, laws, regulations, directions, ordinances, criteria and
guidelines in all jurisdictions in which any of them is or may at any time be doing business, except to
the extent that the Borrower is contesting, in good faith by appropriate legal proceedings, any such law,
regulation, direction, ordinance, criteria, guideline, or interpretation thereof or application thereof;
provided, that the Borrower shall comply with the order of any court or other Governmental Authority
relating to such laws unless the Borrower shall currently be prosecuting an appeal or proceedings for
review and shall have secured a stay of enforcement or execution or other arrangement postponing
enforcement or execution pending such appeal or proceedings for review.

(B) If the Lender reasonably believes, that the facts or circumstances evidence or suggest
that the Borrower is in material non-compliance with any environmental law and that such non-
compliance could reasonably be expected to have a Material Adverse Effect, then at the written
request of the Lender, which request shall specify in reasonable detail the basis therefor, at any time
and from time to time, the Borrower will provide at its sole cost and expense an environmental site
assessment report concemning the site owned, operated or leased by the Borrower in respect of which
such material non-compliance is believed to have occurred and be continuing, such report to be
prepared by an environmental consulting firm approved by the Lender, indicating the presence, release
or absence of hazardous materials on or from such site and the potential cost of any removal, remedial
or corrective action in connection with any such hazardous materials on such site.



6.11 Further Assurances.

The Bomower shzll take all such further actions and execute all such futther documents and
instruments as the Lender may at any time reasonably determine in the exercise of its reasonable discretion to
be necessary or desirable to further carry out and consummate the transactions contemplated by the Credit
Documents, to cause the execution, delivery and performance of the Credit Documents to be duly authorized
and to perfect or protect the Liens (and the priority status thereof) of the Lender on the Collateral.

ARTICLE 7. NEGATIVE COVENANTS.

Until termination of this Credit Agreement and payment and satisfaction of all Post-petition Obligations
due hereunder, the Borrower shall comply with the following covenants:

7.1 Capital Expenditures.

The Borrower shall not make payments for Capital Expenditures in excess of $50,000 in the aggregate
from the Closing Date until the Expiration Date. The Borrower shall not make any Capital Expenditures that are
not directly related to the business conducted on the Closing Date by the Borrower.

7.2 Additional Indebtedness.

The Borower shall not directly or indirectly incur, create, assume or suffer to exist any Indebtedness
other than:

(A) Indebtedness under the Credit Documents;
(B) Inciebtedness incurred in the ordinary coufse of business; and
(9] Pre-Petition Indebtedness.

7.3 Liens.

The Borrower shall not directly or indirectly create, incur, assume, or suffer to exist any Lien on any of
its property now owned or hereafter acquired except:

(A) Liens granted to the Lender for the benefit of the Lender under the Credit Documents;
and

(B) Rights to payment by professionals as set forth in the definition of Permitted
Expenses;

(€ Easements, rights-of-way, restrictions and other similar encumbrances on title to, or
restrictions on the use of, real property, that, in the aggregate, in the Lender's reasonable
determination, are nat substantial in amount and which do not materially detract from the value of the
property subject thereto or materially interfere with the ordinary conduct of the business of the
Borrower;

(D) Pre-Petition Liens or liens granted in replacement thereof; and



(E) Extensions and renewals of any of the foregoing so long as such Liens apply to the
same property previously subject thereto and are on terms and conditions not more restrictive in any
material respect than the terms and conditions of the Liens extended or renewed.

7.4 Contingent Obligations.

Borrower shall not directly or indirectly incur, assume, or suffer to exist any Contingent Obligation.
7.5 Sale of Assets.

Notwithstanding any other provision of this Credit Agreement, the Borrower shall not, directly or
indirectly, sel, lease, assign, transfer, liquidate, exchange or otherwise dispose of any assets outside of the
ordinary course of business, except for the disposition of obsolete or wom out property. Proceeds will be
applied to repay the Pre-Petition Obligations to the extent that Lender held a lien Pre-Petition on the assets so
disposed of.

7.6 [nvestments.

Borrower shall not make any Investment other than:
(A) Cash Equivalents;
(B) Deposits with Lender, and

(C) Such other Investments as the Lender may approve in writing in the exercise of its
sole discretion.

7.7 Bank Accounts.

Borrower shall not directly or indirectly, open, maintain or otherwise have any checking, savings or
other accounts at any bank except Lender.

78 Application to the Bankruptcy Court.

Borrower shall not apply to the Bankruptcy Court for authority to (i) take any action that is prohibited by
the terms of this Credit Agreement or the other Credit Documents, (i) refrain from taking any action that is
required to be taken by the terms of this Credit Agreement or the other Credit Documents or (iii) permit any
Indebtedness or Claim to be pari passu with or senior to the Post-petition Obligations, except, prior to the
occurrence of an Event of Default, for Permitted Pre-Petition Claim Payments and, after the occurrence of an
Event of Default, Permitted Expenses shall be senior to the Post-petition Obligations.

7.9 Modifications to Interim Financing Order or Permanent Financing Order.

Borrower shall not censent to any amendment, supplement or other modification of any of the terms or
provisions contained in, or applicable to the Interim Financing Order or the Permanent Financing Order.
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section 1106(b) of the Bankruptcy Code, in the Borrower's chapter 11 case or the Bankruptcy Court
otherwise enters such an order.

(K) Plan of Reorganization. The Bankruptcy Court shall enter an order confirming a Plan
of Reorganization in the Borrower's Chapter 11 case and such Plan of Reorganization shall not provide
for the payment in full of all Pre-Petition Obligations and all amounts outstanding in connection with this
Credit Agreement.

(L) Other Claims. There shall arise any other Claim having priority senior to or pari passu
with the claims of the Lender under the Credit Documents or any other claim having priority over any
and all administrative expenses of the kind specified in section 303(b) or 307(b) of the Bankruptcy
Code (other than Permitted Expenses), or there shall arise any Lien on any property of the Borrower,
except as expressly permitted under the terms of the Credit Documents; provided, however, that it will
not constitute an Event of Default under this Section 9.1(o) if the Borrower immediately contests the
priority treatment of such Claim with the Bankruptcy Court in good faith.

(M) Conversion of Chapter 11 Case. The Bomower files with the Bankruptcy Court
seeking the entry of an order converting the Borrower's chapter 11 case to a case under chapter 7 of
the Bankruptcy Code or the Bankruptcy Court enters an order dismissing the Borrower's chapter 11
case.

(N) Orafts under Existing Letters of Credit. In the event drafts under the Existing Letters

of Credit are presented to lender for payment and the amounts of such drafts are not treated as Post-Petition
Obligations, the presentation of such drafts shall be a material default hereunder.

8.2 Acceleration, Termination of Commitments and Cash Collateralization,

(A) Suspension of Additional Credit. If any Event of Default shall have occurred and be
continuing or if a Default shall have occurred and be continuing, the Lender may determine not to make
any Loans so long as that specific Default is continuing.

(B) Termination and Acceleration. If any Event of Default shall have occurred and be
continuing, the Lender may immediately (i) terminate the abiiity of the Borrower under this Credit
Agreement to borrow any further; (i) declare all or any portion of the Post-petition Obligations to be
immediately due and payable, all without presentment, demand, protest or further notice of any kind, all
of which are expressly waived by the Borrower; and (iii) exercise any rights and remedies provided to
the Lender under the Credit Documents and/or at law or equity; provided that the Lender may not
exercise any of the rights and remedies referred to in clause (jii) above without first providing the
Borrower, the United States Trustee and counsel for any statutorily appointed committee three 3)
Business Days' prior written notice of its intent so to exercise; it being understood that during such
three day period, the Borrower may seek a determination by the Bankruptcy Court whether an Event of
Default has occurred.

(C) Automatic Stay. Upon the occurrence and during the continuation of an Event of
Default, after three (3) business days written notice by the Lender to the Borrower, the automatic stay
provided by Section 362 of the Bankruptcy Code shall be deemed automatically vacated without further
order of the Bankruptcy Code and the Lender shall be immediately permitted to, inter alia, pursue any
and all of their remedies and seek payment in respect of all Post-petition Obligations and Pre-Petition
Obligations.



8.3 Right of Setoff.

In addition to and not in fimitation of all rights of offset that any Lender may have under applicable law,
upon the occurrence and during the continuance of any Event of Default, Lender shall have the right to setoff,
appropriate and apply to the payment of the Post-petition Obligations of the Borrower except to the extent of
Permitted Expenses all deposits and other deposit account balances and obligations then or thereafter owing
by Lender to the Borrower; provided, that Lender may not exercise any such rights of setoff without first
providing the Borrower, counsel to the Borrower, the United States Trustee and counsel for any statutorily
appointed committee three (3) Business Days' prior written notice of its intent to so exercise; it being understood
that during such three day period, the Borrower may seek a determination by the Bankruptcy Court whether an
Event of Default has occurred.

8.4 Application of Proceeds; Surplus; Deficiencies.

The net cash proceeds resulting from the Lender's exercise of any of the foregoing rights against any
Collateral (after deducting all of the Lender's Expenses related thereto) shall be applied by the Lender to the
payment of the Post-petition Obligations and Pre-Petition Obligations, whether due or to become due. The
Borrower shall remain liable to the Lender for any deficiencies, and the Lender in tumn agrees to remit to the
Borrower or its successors or assigns, any surplus resulting therefrom.

ARTICLE 9. MISCELLANEOUS
9.1 GOVERNING LAW.
THE VALIDITY, INTERPRETATION AND ENFORCEMENT OF THIS CREDIT AGREEMENT AND
THE REVOLVING NOTES SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
INTERNAL LAWS AND DECISIONS OF THE COMMONWEALTH OF PENNSYLVANIA, WITHOUT REGARD
TO CONFLICT OF LAWS PRINCIPLES.

9.2 SUBMISSION TO JURISDICTION.

ALL DISPUTES AMONG THE BORROWER AND THE LENDER, WHETHER SOUNDING IN
CONTRACT, TORT, EQUITY OR OTHERWISE, SHALL BE RESOLVED BY THE UNITED STATES
BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE, AND THE COURTS TO WHICH AN APPEAL
THEREFROM MAY BE TAKEN; PROVIDED, HOWEVER, THAT THE LENDER SHALL HAVE THE RIGHT,
TO THE EXTENT PERMITTED BY APPLICABLE LAW, TO PROCEED AGAINST THE BORROWER OR ITS
RESPECTIVE PROPERTIES IN ANY LOCATION REASONABLY SELECTED BY THE LENDER IN GOOD
FAITH TO ENABLE THE LENDER TO REALIZE ON SUCH PROPERTY, OR TO ENFORCE A JUDGMENT
OR OTHER COURT ORDER IN FAVOR OF THE LENDER. THE BORROWER WAIVES ANY OBJECTION
THAT IT MAY HAVE TO THE LOCATION OF THE COURT IN WHICH THE LENDER HAS COMMENCED A
PROCEEDING, INCLUDING, WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE OR
BASED ON FORUM NON CONVENIENS.

9.3 JURY TRIAL.

THE BORROWER AND THE LENDER EACH HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY.
INSTEAD, ANY DISPUTES WILL BE RESOLVED IN A BENCH TRIAL.



94 LIMITATION OF LIABILITY.

LENDER SHALL HAVE NO LIABILITY TO THE BORROWER (WHETHER SOUNDING IN TORT,
CONTRACT, OR OTHERWISE) FOR LOSSES SUFFERED BY THE BORROWER IN CONNECTION WITH,
ARISING QUT OF, OR IN ANY WAY RELATED TO THE TRANSACTIONS OR RELATIONSHIPS
CONTEMPLATED BY THIS CREDIT AGREEMENT, OR ANY ACT, OMISSION OR EVENT OCCURRING IN
CONNECTION THEREWITH, UNLESS IT IS DETERMINED BY A FINAL AND NONAPPEALABLE
JUDGMENT OR COURT ORDER BINDING ON THE LENDER, THAT THE LOSSES WERE THE RESULT OF
ACTS OR OMISSIONS CONSTITUTING GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

95 Delays.

No delay or omission of the Lender or the Lender to exercise any right or remedy hereunder shall
impair any such right or ope:ate as a waiver thereof,

9.6 Notices.

Except as otherwise provided herein, all notices and correspondences hereunder shall be in writing
and sent by certified or registered mail, return receipt requested, or by overnight delivery service, with all
charges prepaid, if to the Lender at Mid-State Bank, 1130 Twelfth Avenue, P. O. Box 2007, Altoona, PA 16603
Attention: Special Assets Department, and to Lender's counsel and if to the Borrower, then to Power Operating
Co. Inc., Route 322 West, Philipsburg, PA 16866 Attention: Glyn Powell, and to Borrower's counsel, or by
facsimile transmission, promptly confirmed in writing sent by first class mail, if to the Lender at (814) 946-6821
and Lender's counsel at (412)263-4369 and if to the Borrower at (814)342-6116 and Borrower's counsel at
(302)656-8865. All such notices and correspondence shall be deemed given (i) if sent by certified or registered
mail, three Business Days after being postmarked, (ii) if sent by overnight delivery service, when received at the
above stated addresses or when delivery is refused and (iii) if sent by telex or facsimile transmission, when
receipt of such transmission is acknowledged.

97 Assignments and Participations.

(A) Borrower Assignment. The Borrower shall have no right to assign this Credit
Agreement, or any rights or obligations hereunder, without the prior written consent of the Lender.

(B) Lender Assignments. Lender may assign to one or more banks or other financial
institutions all or a portion of its rights and obligations under this Credit Agreement and the other Credit
Documents.

938 Indemnification.

The Borrower hereby indemnifies and agrees to defend and hold harmless the Lender and its parent
Keystone Financial, Inc. and their respective directors, officers, agents, employees and counsel from and
against any and all losses, claims, damages, liabilities, deficiencies, judgments or expenses incurred by any of
them (except to the extent that it is finally judicially determined to have resulted from their own gross negligence
or willful misconduct) arising out of or by reason of (a) any litigation, investigation, claim or proceeding which
arises out of or is in any way related to (i) this Credit Agreement or the transactions contemplated hereby, (i)
any actual or proposed use by the Borrower of the proceeds of the Loans or (iii) the Lender's entering into this
Credit Agreement, the other Credit Documents or any other agreements and documents relating hereto,



including, without limitation, amounts paid in settlement, court costs and the fees and disbursements of counsel
incurred in connection with any such litigation, investigation, claim or proceeding or any advice rendered in
connection with any of the foregoing and (b) any remedial or other action taken by the Borrower or Lender in
connection with compliance by the Borrower, or any of their respective properties, with any federal, state or
local environmental laws, acts, rules, regulations, orders, directions, ordinances, criteria or guidelines.

99 Lender Liability Release.

The Borrower and the Guarantors hereby release, and forever discharge Lender and its
officers, employees, directors, agents and stockholders, of and from any and all actions, causes and causes of
action, suits, debts, controversies, promises, damages, claims, and demands, whatsoever, at law or in equity,
and particularly, without limiting the generality of the foregoing, all claims relating to in any way any credit
transaction or other financial accommodation between Borrower and Lender, and any alleged promise of
Lender to advance funds to Borrower, which Borrower and Guarantors and their respective heirs, personal
representatives, successors, and assigns ever had, now have, or may in the future have, through and including
the date of this Credit Agreement.

9.10  Amendments and Waivers.

No amendment or waiver of any provision of this Credit Agreement, including any part of Schedule B,
or any other Credit Document shall be effective unless in writing and signed by the Borrower and Lender.

9.11  Counterparts and Effectiveness.

This Credit Agreement and any waiver or amendment hereto may be executed in any number of
counterparts and by the different parties hereto in separate counterparts, each of which when so executed and
delivered shall be an original, but all of which shall together constitute one and the same instrument. This
Credit Agreement shall become effective on the date on which the Interim Financing Order and Final Financing
Order, as appropriate become effective, and all of the parties hereto shall have signed a copy hereof (whether
the same or different copies) and shall have delivered the same to the Lender or, shall have given to the Lender
written, telecopied or telex notice (actually received) at such office that the same has been signed and mailed to
it. ‘

812  Severability.

In case any provision in or obligation under this Credit Agreement or the other Credit Documents shall
be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obiigations, or of such provision or obligation in any other jurisdiction, shall not in any way be
affected or impaired thereby.

9.13  Entire Agreement: Successors and Assigns.

This Credit Agreement and the other Credit Documents constitute the entire agreement among the
Borrower, the Lender, supersede any prior agreements among them, and shall bind and benefit each of such
_ Persons and their respective successors and permitted assigns.
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IN WITNESS WHEREOF, the parties hereto have caused this Credit Agreement to be executed and
delivered in Philipsburg, Pennsylvania by their proper and duly authorized officers as of the date first set forth

above.

POWER O

ERATING (o‘., INC/
(>

<

POWELL U.SA., INC.

By:‘ 7,} 'fj M

Title: fgtindatt

' MlDﬁ?{fE BANK6ND TzST COMPANY
By: \MA X /Q'

Tite\NCE CREADEOT

‘Acknowledged, agreed and affimed:

GLYN FOWELL ~ ~

Qe

MARY'POWELL




CERTIFICATE

I hereby certify that the precise address of the Plaintiff is:

Keystone Financial Bank, N.A.
1130 Twelfth Avenue
Altocna, Pennsylvania 16603

and the last known address of the Defendant is:
JEM Industries, Inc.

Route 322 West A
Phillipsburg, PA 16866

L
Aﬁforney'for the Plaintiff




CERTIFICATE

is a commercial transaction.

I hereby certify that the transaction giving rise to this acti;n
'

i/
?’jcﬁarﬂ A. Pollard




0

2/10/00 15:48 FAX ' ’ \@002/002

v

at oy 2

UNSWORN VERIFICATION

I, mmm C. [OJQ/@ VH 2 ﬁrm iﬁﬂJ’ofKeystoneFinancial

Bank, N.A., do hereby verify that the facts which are alleged in the foregoing Complaint are true

and correct to the best of my knowledge, information and belief. This Verification i3 made

subject to the penalties of 18 Pa.C.S.A §4904 relating to unsworn falsification to authorities.

—2*

/
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
CIVIL DIVISION '

JEM INDUSTRIES, INC,,

KEYSTONE FINANCIAL BANK, N.A., ) ‘

formerly known as MID-STATE BANK ) O A

AND TRUST COMPANY, ) . y[/@%
)

Plaintiff, ) No. ~p- ApH -CN
)
Vs. )

)
)
)
)

Defendant.

NOTICE OF ENTRY OF JUDGMENT

TO: JEM Industries, Inc.
Route 322 West
Phillipsburg, PA 16866

You are hereby notified that a judgment in the amount of $8,885,781.10 plus additional
interest from February 24, 2000 at the respective rates as set forth in the $5,000,000 Note and
$5,893,750 Note and plus interest as set forth in the Post-Petition Credit Agreement, attorneys’
fees and costs of suit was entered against you in the above captioned proceeding on

Fehaia % 28, 2000.

A copy of the Complaint is enclosed.

Deputy




IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA
' CIVIL DIVISION

JEM INDUSTRIES, INC.,

KEYSTONE FINANCIAL BANK, N.A, )

formerly known as MID-STATE BANK ) (é_‘ S

AND TRUST COMPANY, ) - (C/\ N
) 7Y

Plaintiff, ) No. O0-Gp9-Q) {/\:a%
)
\ )

)
)
)
)

Defendant.

NOTICE OF ENTRY OF JUDGMENT

TO: JEM Industries, Inc.
Route 322 West
Phillipsburg, PA 16866

You are hereby notified that a judgment in the amount of $8,885,781.10 plus additional
interest from February 24, 2000 at the respective rates as set forth in the $5,000,000 Note and
$5,893,750 Note and plus interest as set forth in the Post-Petition Credit Agreement, attorneys’
fees and costs of suit was entered against you in the above captioned proceeding on

Ebmo% a8, 2000.

A copy of the Complaint is enclosed.

Deputy



Y N®THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

STATEMENT OF JUDGMENT b <:j\Ei>'QTf7
t\ >
KEYSTONE FINANCIAL BANK N.A.

f/k/a MID STATE BANK AND TRUST CO.

No. 00-262-CD
Plaintiff
Real Debt $8,885,781.10

vVs.
Atty’s Comm

JEM INDUSTRIES, INC.

Defendant
Costs

Int. From _February 24, 2000

Entry $ 20.00

Instrument Confession of Judgment

Date of Entry February 28, 2000

Expires February 28, 2005

Certified from the record this 28th day of February, 2000

William A. Shaw, Prothonotary

khkkkkkhkhkhkdhkhkhkkkdhkhhkrhkhhkhkhhkhkhkhkhhkhhkkhkrhkdkdhdkhhhkhkhddhhkkdkhkrdhkhkhkhhhhkkhdkdhk
SIGN BELOW FOR SATISFACTION
Received on , 20 , of defendant full

satisfaction of this Judgment, Debt, Interest and Costs and Prothonotary
is authorized to enter Satisfaction on the same.

Plaintiff/Attorney



KEYSTONE FINANCIAL BANK, N.A.

formerly known as MID-STATE BANK
AND TRUST COMPANY,

Plaintiff
Vs,
JEM INDUSTRIES, INC,,

Defendant

: IN THE COURT OF COMMON PLEAS OF
: CLEARFIELD COUNTY, PENNSYLVANIA

. CIVIL DIVISION

N0, QDo - CD

PRAECIPE TO ENTER APPEARANCE

TO THE PROTHONOTARY:

Please enter my appearance in the above-captioned matter for and on behalf of the Plaintiff, KEYSTONE

FINANCIAL BANK, N.A., formerly known as MID-STATE BANK AND TRUST COMPANY.

JUBELIRER, CAROTHERS ER & HALPERN

BY:

/D HALPERN
10 Sheraton Drive
Altoona, PA 16602
(814) 943-1149
1.D. No. 01570
Attorney for Plaintiff

QUIRE

FILED
FER 22 i

Willtam A. Shaw
Prolienotary




KEYSTONE FINANCIAL BANK, N.A. : IN THE COURT OF COMMON PLEAS OF

formerly known as MID-STATE BANK : CLEARFIELD COUNTY, PENNSYLVANIA
AND TRUST COMPANY, :
: CIVIL DIVISION
Plaintiff :
: NO.

VS.
JEM INDUSTRIES, INC.,

Defendant

CERTIFICATE
I HEREBY CERTIFY that I served a true and correct copy of the foregoing Praecipe for Entry of
Appearance on all counsel of record or parties of interest by depositing same in the United States Mail,
postage prepaid at Altoona, Pennsylvania on this 28th day of February, 2000, and addressed as follows:
JEM Industries, Inc.

Route 322 West
Philipsburg, PA 16686

JUBELIRER, CAROTHERS, KRIER AND HALPERN

By:

M. David Halpem, Esquire
Attorney for Plaintiff



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

KEYSTONE FINANCIAL BANK, N.A.,
Successor in interest to MID-STATE BANK
AND TRUST CO.,
Plaintiff,
VS,

JEM INDUSTRIES, INC,,

Defendant.

: No. 00-262-CD
. CIVIL ACTION - LAW

: Type of Filing:

. Praecipe for Writ of Execution

: Filed by:

: M. David Halpern

: Pa.ID# 01570

: JUBELIRER, CAROTHERS
: KRIER & HALPERN

: Park View Center

: Ten Sheraton Drive

: Altoona, Pennsylvania 16601
: (814) 943-1149

: Attorney for Plaintiff,

: KEYSTONE FINANCIAL

: BANK, N.A., Successor in interest
: to MID-STATE BANK AND

: TRUST CO.

FILED

EUN 0 5 28

William A, Snaw

Prodonaisty
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

KEYSTONE FINANCIAL BANK, N.A., : No. 00-262-CD
Successor in interest to MID-STATE BANK
AND TRUST CO.,

Plaintiff, CIVIL ACTION - LAW

vs.
JEM INDUSTRIES, INC,

Defendant. . CONFESSION OF JUDGMENT

PRAECIPE FOR WRIT OF EXECUTION

TO THE PROTHONOTARY:
Issue a Writ of Execution, in the form of attached writ, in the above matter,
4)) directed to the sheriff of Clearfield County, Pennsylvania;
(2)  against Defendant, JEM INDUSTRIES, INC.;
3) no garnishee;
4) and index this writ
(a) against the Defendant, JEM INDUSTRIES, INC.;
(b) against all inventory (new and used) and equipment (new and used), including
but not limited to the equipment designated on the attached list, and

equipment contained within and/or located at Defendant’s property at:

Route 322 West
Philipsburg, Pennsylvania 16866

5 Amount due:

Unpaid Principal Balance under $5,000,000 Note § 708,963.92
Accrued but Unpaid Interest through February 24,2000  $ 132,651.57

SUB-TOTAL: $ 841,615.49
Unpaid Principal Balance under $5,000,000 Note $5,488.645.82

Accrued but Unpaid Interest through February 24, 2000  $1,324,365.88
SUB-TOTAL: $6,813,011.70



Unpaid principal under the $5,775,252.31 Note $1,231,159.91

I certify that:

(2)
(b)

GRAND TOTAL: $8,885,781.10

Respectfully submitted,

JUBELIRER, CAROTHERS, KRIER & HALPERN

B\%%//&
. id Halpern, Fsquire

Pa.ID. #01570

Park View Center

Ten Sheraton Drive

Altoona, Pennsylvania 16601
(814) 943-1149

Attorney for Plaintiff

CERTIFICATION

This praecipe is based upon a judgment entered by confession, and
Notice has been served at least thirty days prior to the filing of this
praecipe as evidenced by the return of service filed of record.

Attorney for Plaintiff



MACHINE SHOP EQUIPMENT

1978 21” X 100" COLCHESTER/MASTIFF 1400 ENGINE LATHE
S/N: 8/0207/03848

1955 12” BUTLER VERTICAL SLOTTER
S/N: 23843

1969 25” X 168" DEAN, SMITH & GRACE ENGINE LATHE
S/N: 37814-5-69

1965 4” 11” KITCHEN & WADE RADIAL DRILL
S/N: 20550

COST

s,

$2,000.00

750.00

7,000.00

500.00

19623 1/2” RICHARDS TABLE TYPE HOR[ZONTAL BORING MILL 7,500.00

S/N: 3888
200 TON CUSTOM BUILT VERTICAL SHOP PRESS

1963 48” WEBSTER & BENNETT VERTICAL BORING MILL
S/N: 5498+1

1941 24" X 144" BARNES DRILL HORIZONTAL HONE
S/N: 2353

1980s WELDING ALLOYS AUTOMATIC WIRE FEED
WELDING BUILD-UP SYSTEM

S/N: WA0399SP433

Hobart Mega-MIG 650-RVS power supplies, needs repaired

HYDRAULIC TESTING UNIT

650 AMP HOBART MEGA-F LEX 650-RVS WELDER
S/N: 92WS§10302

650 AMP HOBART MEGA-FLEX 650-RVS WELDER
S/N: 92WS10303

HYD-TECH MODEL S-20 2 HP BAND SAW
S/N: 20195096

LIBERTY RE315 BED LATHE
S/N: 2294 (needs repaired)

500.00

5,000.00

5,500.00

3,500.00

500.00

600.00

600.00

2,500.00

2,000.00




1992 CAT VC110F FORKLIFT

1991 CAT VC110F FORKLIFT

OTHER EQUIPMENT

45 TON GROVE CRANE '
45 TON H&P CRANE
SERVICE TRUCK W/ TOOL BODY

SERVICE TRUCK WITHOUT TOOL BODY

6,000.00

6,000.00

30,000.00
50,000.00
25,000.00

15,000.00




CERTIFICATE OF SERVICE

I HEREBY CERTIFY that I served a true and correct copy of the foregoing Praecipe for
Writ of Execution on all counsel of record and/or parties of interest by depositing same in the

United States Mail, postage prepaid at Altoona, Pennsylvania on this 5™ day of June, 2000, and

addressed as follows:

Lawrence G. McMichael
DILWORTH PAXON LLP

3200 Mellon Bank Center

1735 Market Street

Philadelphia, Pennsylvania 19103-7595

Richard A. Pollard

PIETRAGALLOQO, BOSICK & GORDON
One Oxford Center

Pittsburgh, Pennsylvania 15219

JEM INDUSTRIES, INC.
Route 322 West
Philipsburg, Pennsylvania 16866

By: /5/7//%\///7{/7/\

Dav1d Halpern
Attorncy for Plaintiff,
KEYSTONE FINANCIAL
BANK, N.A.
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WRIT OF EXECUTION and/or ATTACHMENT
COMMONWEALTH OF PENNSYLVANIA, COUNTY OF CLEARFIELD
CIVIL ACTION - LAW

KEYSTONE FINANCIAL BANK, N.A,,
Sucessor in interest to MID-STATE BANK
AND TRUST CO.,
Plaintiffs
NO: 00-262-CD

JEM INDUSTRIES, INC.
Defendants
Garnishee

TO THE SHERIFF OF CLEARFIELD COUNTY:

To satisfy the debt, interest and costs due KEYSTONE FINANCIAL BANK, N.A., Plaintiff (s) from
JEM INDUSTRIES, INC., Defendant (s).

(1)} You are directed to levy upon the property of the defendant (s) and to sell interest (s) therein:
AGAINST ALL INVENTORY (NEW AND USED) AND EQUIPMENT (NEW AND USED),
INCLUDING BUT NOT LMITED TO THE EQUIPMENT DESIGNATED ON THE ATTACHED
LIST, AND EQUIPMENT CONTAINTED WITHIN AND /OR LOCATED AT DEFENDANT'S
PROPERTY AT: ROUTE 322 WEST, PHILIPSBURG, PA 16866

(2) You are also directed to attach the property of the defendant (s) not levied upon in the possession of:

GARNISHEE (8) as follows: and to notify the garnishee (s) that: (a) an attachment has been
issued; (b) the garnishee (s) is/are enjoined from paying any debt to or for the account of the defendant
(s) and from delivering any property of the defendant (s) or otherwise disposing thereof;

(3) If property of the defendant (s) not levied upon and subject to attachment is found in the possession of
anyone other than a named garnishee, you are directed to notify him/her that he/she has been added as
a garnishee and is enjoined as above stated.

AMOUNT DUE: $8,885,781.10 PAID: $100.00
INTEREST:
SHERIFF: §
PROTH. COSTS: $
OTHER COSTS: §
ATTY’S COMM: §
DATE: JUNE 5, 2000

William A. Shaw
Prothonotary/Clerk Civil Division

Received this writ this day
of AD.
at AM/PM. REQUESTING PARTY NAME:

M. DAVID HALPERN, ESQ.

Sherniff



MACHINE SHOP EQUIPMENT

1978 21" X 100" COLCHESTER/MASTIFF 1400 ENGINE LATHE
S/N: 8/0207/03848

1955 12” BUTLER VERTICAL SLOTTER
S/N: 23843

1969 25" X 168" DEAN, SMITH & GRACE ENGINE LATHE
S/N: 37814-5-69

1965 4’ 11" KITCHEN & WADE RADIAL DRILL
S/N: 20550

COST
$2,000.00
750.00

7,000.00

500.00

1962 3 1/2” RICHARDS TABLE TYPE HORIZONTAL BORING MILL 7,500.00

S/N: 3888
200 TON CUSTOM BUILT VERTICAL SHOP PRESS

1963 48” WEBSTER & BENNETT VERTICAL BORING MILL
S/N: 5498+1

1941 24" X 144 BARNES DRILL HORIZONTAL HONE
S/N: 2353

1980s WELDING ALLOYS AUTOMATIC WIRE FEED
WELDING BUILD-UP SYSTEM

S/N: WA0399SP433

Hobart Mega-MIG 650-RVS power supplies, needs repaired

HYDRAULIC TESTING UNIT

650 AMP HOBART MEGA-FLEX 650-RVS WELDER
S/N: 92WS§10302

650 AMP HOBART MEGA-FLEX 650-RVS WELDER
S/N: 92WS10303 :

HYD-TECH MODEL $-20 2 HP BAND SAW
S/N: 20195096

LIBERTY RE315 BED LATHE
S/N: 2294 (needs repaired)

500.00

5,000.00

5,500.00

3,500.00

500.00

600.00

600.00

2,500.00

2,000.00



1992 CAT VC110F FORKLIFT

1991 CAT VCI10F FORKLIFT

OTHER EQUIPMENT
45 TON GROVE CRANE
75 TON H&P CRANE
SERVICE TRUCK W/ TOOL BODY

SERVICE TRUCK WITHOUT TOOL BODY

6,000.00

6,000.00

30,000.00
50,000.00
25,000.00

15,000.00



IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

KEYSTONE FINANCIAL BANK, N.A., : No. 00-262-CD
Successor in interest to MID-STATE BANK
AND TRUST CO., : :
: CIVIL ACTION - LAW
Plaintiff, :
Vs,
JEM INDUSTRIES, INC., : Type of Filing:
Defendant. : NOTICE OF DEPOSITION IN AID OF
: EXECUTION OF CONFESSED
: JUDGMENT
: Filed by:

: M. David Halpemn

: Pa. .LD.# 01570

: Alan R. Krier

: Pal.D.#06672

: JUBELIRER, CAROTHERS,
: KRIER & HALPERN

: Ten Sheraton Drive

: P.O. Box 2024

: Altoona, Pennsylvania 16603

: (814) 943-1149
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

KEYSTONE FINANCIAL BANK, N.A., : No. 00-262-CD
Successor in interest to MID-STATE BANK
AND TRUST CO.,

CIVIL ACTION - LAW
Plaintiff,

VS.

JEM INDUSTRIES, INC,,

To:

Defendant.

NOTICE OF DEPOSITION IN AID OF
EXECUTION OF CONFESSED JUDGMENT

Glyn Powell, President

JEM Industries, Inc.

c/oPeter Hughes

Lawrence G. McMichael
DILWORTH PAXSON LLP

3200 Mellon Bank Center

1735 Market Street

Philadelphia, Pennsylvania 19103-7595

NOTICE is hereby given that pursuant to the Pennsylvania Rules of Civil Procedure, the

deposition of John F. Patterson, Jr. will be taken by oral examination for purposes of discovery in

aide of execution of judgment before an Official Court Reporter on September 28, 2000 at 10
o'clock a.m. at the Law Offices of JUBELIRER, CAROTHERS, KRIER & HALPERN, Ten

Sheraton Drive, Altoona, Pennsylvania, and thereafter from time to time as the taking of said

deposition may be adjourned; and you are invited to attend as you see fit.



The scope and purpose of said examination is to discover the facts in aid of executing a
confessed judgment including but not limited to, Defendants’ business records, equipment lists,

inventory records, receipts, etc. and all other relevant matters.

JUBELIRE OTHERS, KRIER & HALPERN

“Alan R. Krier, Esquire
Attorney for Plaintiff,
KEYSTONE FINANCIAL BANK, N.A.

cc: Sara Ann Sargent Court Reporting




CERTIFICATE OF SERVICE

I hereby certify that a true and copy of the foregoing Notice of Deposition was forwarded
this 457 day of September, 2000, on all Counsel of record and/or parties of interest, by U.S.

Mail, First Class, postage pre-paid, as follows:

Peter Hughes
Lawrence G. McMichael
DILWORTH PAXSON LLP
3200 Mellon Bank Center
1735 Market Street
Philadelphia, Pennsylvania 19103-7595

Alan R. Krier,

Counsel for Plaintiff,
KEYSTONE FINANCIAL
BANK, N.A. Successor in
interest to MID-STATE BANK
AND TRUST, CO.
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

KEYSTONE FINANCIAL BANK, N.A,,
Successor in interest to MID-STATE BANK
AND TRUST CO.,
Plaintiff,
VS.

JEM INDUSTRIES, INC.,

Defendant.

*

: No. 00-262-CD

: CIVIL ACTION - LAW

: Type of Filing:

: AMENDED NOTICE OF

: DEPOSITION IN AID OF

: EXECUTION OF

: CONFESSED JUDGMENT

: Filed by:

: M. David Halpern

: Pa.LD.# 01570

: Alan R. Krier

: Pa 1.D.#06672

: JUBELIRER, CAROTHERS,
: KRIER & HALPERN

: Ten Sheraton Drive

: P.O. Box 2024

: Altoona, Pennsylvania 16603

: (814) 943-1149

: Attorneys for Plaintiff:

: KEYSTONE FINANCIAL BANK, N.A.
: Successor in Interest to MID-STATE

: BANK & TRUST, CO.

FILED

SeP 19 2000

c ‘zn: 51w
illiam A. Shaw
Prothonotary
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IN THE COURT OF COMMON PLEAS OF CLEARFIELD COUNTY, PENNSYLVANIA

KEYSTONE FINANCIAL BANK, N.A., : No. 00-262-CD
Successor 1n interest to MID-STATE BANK
AND TRUST CO.,
CIVIL ACTION - LAW
Plaintiff,

Vs.
JEM INDUSTRIES, INC,,

Defendant.

AMENDED NOTICE OF DEPOSITION IN AID OF
EXECUTION OF CONFESSED JUDGMENT

To:  Glyn Powell, President
JEM Industries, Inc.
c/oPeter Hughes
Lawrence G. McMichael
DILWORTH PAXSON LLP
3200 Mellon Bank Center
1735 Market Street
Philadelphia, Pennsylvania 19103-7595

NOTICE is hereby given that pursuant to the Pennsylvania Rules of Civil Procedure, the
deposition of Glyn Powell will be taken by oral examination for purposes of discovery in aide of
execution of judgment before an Official Court Reporter on September 28, 2000 at 10 o'clock a.m.
at the Law Offices of JUBELIRER, CAROTHERS, KRIER & HALPERN, Ten Sheraton Drive,
Altoona, Pennsylvania, and thereafter from time to time as the taking of said deposition may be

adjourned; and you are invited to attend as you see fit.



The scope and purpose of said examination is to discover the facts in aid of executing a
confessed judgment including but not limited to, Defendants’ business records, equipment lists,

inventory records, receipts, etc. and all other relevant matters.

JUBELIRER, CAROTHERS, KRIER & HALPERN
By: /

%fan R. Krier, Esquire
Attorney for Plaintiff,
KEYSTONE FINANCIAL BANK, N.A.

cc: Sara Ann Sargent Court Reporting



e ' COMMONWEALTH OF PENNSYLVANIA
COUNTY OF CLEARFIELD

KEYSTONE FINANCIAL BANK, N.A., Successor

in interest to MID-STATE BANK AND TRUST CO. N
: o. 00-262-CD

Plaintiff

Ve

JEM INDUSTRIES, INC. ,
SUBPOENA TO ATTEND AND TESTIFY

TO: _Glyn Powell, President, JEM Industries, Inc.

c/o Peter Hughes, Esquire & Lawrence G..McMichael

Dilwoth Paxon LLP, 3200 Mellon Bank Center, 1735 Market Street, Philadelphia, PA 19103-759:

l. You are ordered by the court to come to Jubelirer, Carothers, Krier & Halpern

Ten Sheraton Drive, Altoona, PA 16601
(Specify courtroom or other place)

at Blair ’ County, Pennsylvania, on

September 28,2000

at 10 o'clock, __a.M., to testify on behalf of Plaintiff,

Keystone Financial Bank, N A., Successor in interest to Mid-State Bank and Trust Co.

in the above case, and to remaln until excused.
2. And bring with you the following: any and .all equipment lists, inventory lists,

depreciation schedules, and documents relating to the transfer of titles to vehicles, equipment

for the years 1998, 1999 and 2000.

If yoﬁ fail to attend or to produce the documents or things required
by this subpoena, you may be subject to the sanctions authorized by Rule
234.5 of the Pennsylvania Rules of Civil Procedure, including but not

limited to costs, attorney fees and imprisonment.
ISSUED BY A PARTY/COUNSEL IN COMPLIANCE WITH PA.R.C.P. No. 234.2(a)

NAME: Alan R. Krier
ADDRESS: Ten Sheraton Drive
Altoona, PA 16601

TELEPHONE: 814-943-1149
SUPREME COURT ID # 06672

BY THE COURT:

S] \'\lw»w\w A Suau
wiLABRGERRAOtary/Clerk, Civil Division
Prothonotary

DATE: 4-1%e 00 My Commlssmj\ Exg!(l)’g;
1st Monday in Jan
Seal of the Court Ciearfield ConCleacfield PA.

Deputy

OFFICIAL NOTE: This form of subpoena shall be used whenever a subpoena
is issuable, including hearings in connection with depositions and before
arbitrators, masters, commissioners, etc. in compliance with Pa.R.C.P.
No. 234.1. If a subpoena for production of documents, records or things

is desired, complete paragraph 2.
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CERTIFICATE OF SERVICE

I hereby certify that a true and copy of the foregoing Notice of Deposition was forwarded
this day of September, 2000, on all Counsel of record and/or parties of interest, by U.S.

Mail, First Class, postage pre-paid, as follows:

Peter Hughes
Lawrence G. McMichael
DILWORTH PAXSON LLP
3200 Mellon Bank Center
1735 Market Street
Philadelphia, Pennsylvania 19103-7595

BY: /L

Alan R. Kirier,

Counsel for Plaintiff,
KEYSTONE FINANCIAL
BANK, N.A. Successor in
interest to MID-STATE BANK
AND TRUST, CO.




WRIT OF EXECUTION and/or ATTACHMENT
COMMONWEALTH OF PENNSYLVANIA, COUNTY OF CLEARFIELD
CIVIL ACTION - LAW

KEYSTONE FINANCIAL BANK, N.A.,
Sucessor in interest to MID-STATE BANK
AND TRUST CO,,
Plaintiffs
NO: 00-262-CD

JEM INDUSTRIES, INC.
Defendants
Garnishee

TO THE SHERIFF OF CLEARFIELD COUNTY:

To satisfy the debt, interest and costs due KEYSTONE FINANCIAL BANK, N.A., Plaintiff (s) from
JEM INDUSTRIES, INC., Defendant (s).

(1) You are directed to levy upon the property of the defendant (s) and to sell interest (s) therein:
AGAINST ALL INVENTORY (NEW AND USED) AND EQUIPMENT (NEW AND USED),
INCLUDING BUT NOT LMITED TO THE EQUIPMENT DESIGNATED ON THE ATTACHED
LIST, AND EQUIPMENT CONTAINTED WITHIN AND /OR LOCATED AT DEFENDANT'S
PROPERTY AT: ROUTE 322 WEST, PHILIPSBURG, PA 16866

(2) You are also directed to attach the property of the defendant (s) not levied upon in the possession of:

GARNISHEE (S) as follows: and to notify the garnishee (s) that: {a) an attachment has been
issued; (b) the garnishee (s) is/are enjoined from paying any debt to or for the account of the defendant
(s) and from delivering any property of the defendant (s) or otherwise disposing thereof;

(3) Ifproperty of the defendant (s) not levied upon and subject to attachment is found in the possession of
anyone other than a named garnishee, you are directed to notify him/her that he/she has been added as
a garnishee and is enjoined as above stated.

AMOUNT DUE: $8,885,78%.10 PAID: $100.00
INTEREST:

SHERIFF: §

PROTH. COSTS: §

OTHER COSTS: §
ATTY'S COMM: §

DATE: JUNE 5, 2000 ‘

William A. Shaw
Prothenotary/Clerk Civil Division

Resgived this writ this__ S\ _ day
/P.M,

t VI A REQUESTING PARTY NAME:
\ \ M. DAVID HALPERN, ESQ.
@L&J NN PO

Sheriff Vo W\ wor ey et W




MACHINE SHOP EQUIPMENT

1978 21" X 100" COLCHESTER/MASTIFF 1400 ENGINE LATHE
S/N: 8/0207/03848

1955 12” BUTLER VERTICAL SLOTTER
S/N: 23843

1969 25” X 168" DEAN, SMITH & GRACE ENGINE LATHE
S/N: 37814-5-69

1965 4’ 11” KITCHEN & WADE RADIAL DRILL
S/N: 20550

COST
$2,000.00
750.00

7,000.00

500.00

19623 1/2» RICHARDS TABLE TYPE HOR.[ZONTAL BORING MILL 7,500.00

S/N: 3888
200 TON CUSTOM BUILT VERTICAL SHOP PRESS

1963 48” WEBSTER & BENNETT VERTICAL BORING MILL
S/N: 5498+1

1941 24 X 144” BARNES DRILL HORIZONTAL HONE
S/N: 2353

1980s WELDING ALLOYS AUTOMATIC WIRE FEED
WELDING BUILD-UP SYSTEM

S/N: WA0399SP433

Hobart Mega-MIG 650-RVS power supplies, needs repaired

HYDRAULIC TESTING UNIT

650 AMP HOBART MEGA-FLEX 650-RVS WELDER
S/N: 92WS10302

650 AMP HOBART MEGA-FLEX 650- RVS WELDER
S/N: 92WS10303

HYD-TECH MODEL S-20 2 HP BAND SAW
S/N: 20195096

LIBERTY RE315 BED LATHE
S/N: 2294 (needs repaired)

500.00

5,000.00

5,500.00

3,500.00

500.00

600.00

600.00

2,500.00

2,000.00



1992 CAT VC110F FORKLIFT 6,000.00

1991 CAT VCI10F FORKLIFT 6,000.00
OTHER EQUIPMENT

45 TON GROVE CRANE 30,000.00

75 TON H&P CRANE | g 50,000.00

SERVICE TRUCK W/ TOOL BODY . 25,000.00

SERVICE TRUCK WITHOUT TOOL BODY : 15,000.00



In The Court of Common Pleas of Clearfield County, Pennsylvania
Sheriff Docket # 9674

KEYSTONE FINANCIAL BANK, N.A. 00-262-CD
VS.
JEM INDUSTRIES, INC  EX

WRIT OF EXECUTION PERSONAL PROPERTY

SHERIFF RETURNS

NOW, JUNE 12,2000, A LEVY WAS TAKEN ON THE PROPERTY OF THE DEFENDANT.

NOW, JUNE 12,2000, AT 12:25 PM O'CLOCK SERVED WRIT OF EXECUTION AND

COPY OF LEVY ON ADREAN POWELL, OWNER OF JEM INDUSTRIES, INC.,

DEFENDANT, AT HIS PLACE OF EMPLOYMENT, ROUTE 322, PHILIPSBURG,

CLEARFIELD COUNTY, PENNSYLVANIA, BY HANDING TO ADREAN POWELL, OWNER OF
JEM INDUSTRIES, INC., DEFENDANT A TRUE AND ATTESTED COPY OF THE

ORIGINAL WRIT OF EXECUTION AND COPY OF LEVY AND MADE KNOWN TO HIM THE

CONTENTS THEREOF.
A SALE IS SET FOR FRIDAY, JULY 21, 2000, AT 10:00 AM O'CLOCK.

NOW, JUNE 29, 2000, AT 11:25 AM O'CLOCK PROPERTY OF THE DEFENDANT WAS
POSTED WITH NOTICE OF SALE.

NOW, JUNE 29,2000, AT 11:30 AM O'CLOCK SERVED NOTICE OF SALE ON JOHN
RICHARD, PERSON IN CHARGE AT JEM INDUSTRIES, INC., DEFENDANT, AT HIS
PLACE OF EMPLOYMENT, ROUTE 322, PHILIPSBURG, CLEARFIELD COUNTY,
PENNSYLVANIA, BY HANDING TO JOHN RICHARD, PERSON IN CHARGE AT

JEM INDUSTRIES, INC., DEFENDANT, A COPY OF THE ORIGINAL NOTICE OF SALE
AND MADE KNOWN TO HIM THE CONTENTS THEREOF.

NOW, JULY 11,2000, RECEIVED A LETTER FROM ATTORNEY KRIER TO CHANGE
SALE DATE TO SATURDAY, AUGUST 19, 2000, AT 10:00 AM O'CLOCK.

NOW, AUGUST 1, 2000, AT 1:35 PM O'CLOCK PROPERTY OF THE DEFENDANT WAS

POSTED WITH NEW NOTICE OF SALE FOR SALE TO BE HELD ON SATURDAY,
AUGUST 19, 2000, AT 10:00 AM.

Page 1 of 3



In The Court of Common Pleas of Clearfield County, Pennsylvania
Sheriff Docket # 9674

KEYSTONE FINANCIAL BANK, N.A. 00-262-CD
VS.
JEM INDUSTRIES, INC  EX

WRIT OF EXECUTION PERSONAL PROPERTY

SHERIFF RETURNS

NOW, AUGUST 1, 2000, AT 1:35 PM O'CLOCK SERVED NOTICE OF SALE ON

ADRIAN POWELL, OWNER OF JEM INDUSTRIES, INC., DEFENDANT, AT HIS PLACE
OF EMPLOYMENT, ROUTE 322, PHILIPSBURG, CLEARFIELD COUNTY,
PENNSYLVANIA, BY HANDING TO ADRIAN POWELL, OWNER OF JEM INDUSTRIES,
INC., DEFENDANT, A COPY OF THE ORIGINAL NOTICE OF SALE AND MADE KNOWN
TO HIM THE CONTENTS THEREOF.

NOW, AUGUST 19, 2000, A SALE WAS HELD ON THE PROPERTY OF THE DEFENDANT
PROPERTY WAS PURCHASED BY FOUR INDIVIDUALS, A COPY OF WHICH IS
ATTACHED TO THIS RETURN, FOR A TOTAL OF ONE HUNDRED TWENTY-EIGHT
THOUSAND SEVEN HUNDRED DOLLARS ($128,700.00).

NOW, SEPTEMBER 5, 2000, PER KEITH MANGAN, AT ATTORNEY KRIER'S OFFICE,
PAY SHERIFF COSTS FROM MONEY RECEIVED AT SALE AND PAY PLAINTIFF
REMAINING MONEY. DO NOT RETURN WRIT AT THIS TIME.

NOW, SEPTMEBER 5, 2000, PAID SHERIFF COSTS FROM MONEY RECEIVED AT SALE
AND PAID PLAINTIFF REMAINING MONEY.

NOW, FEBRUARY 21, 2000, PER KEITH MANGAN, AT ATTORNEY KRIER'S OFFICE,
RETURN WRIT AT THIS TIME.

NOW, FEBRUARY 21, 2000, RETURN WRIT AS A SALE BEING HELD, DEBT WAS
NOT SATISFIED, MADE REFUND OF ADVANCE TO ATTORNEY.

Page 2 of 3



In The Court of Common Pleas of Clearfield County, Pennsylvania
Sheriff Docket # 9674

KEYSTONE FINANCIAL BANK, N.A. 00-262-CD

VS.
JEM INDUSTRIES, INC  EX

WRIT OF EXECUTION PERSONAL PROPERTY

SHERIFF RETURNS
SHERIFF HAWKINS $2,477.03
SURCHARGE $ 20.00
PAID FROM SALE MONEY.
FEp 2 1 2001
(5;55

flilam A. Shaw

Prothonotary % i
Sworn to Before Me This : So Answers,

WILLIAM A. SHAW \3‘3\ W’ﬁ@'\\.\\*‘:‘s\r

Prothonotary Chester A. Hawkins

My Commission Expires Sheriff
1st Monday in Jan. 2002 en
Clearfield Co. Clearfieid, PA.

Page 3 of 3
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#1988 1987 INTUIT INC. # 369 1-800-433-8810

JUNIOR COAL CONTRACTING, INC. COUNTY NATIONAL BANK 14828

R.R. 3, BOX 225A 342-2012 PHILIPSBURG, PA
PHILIPSBURG, PA 16866-9663 60-627/313
f//?/@ o
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. Yale -
i,m.,@‘i‘!wd“ Pc""’ﬂ'al '
PERSONAL PROPERTY SALE f’%, ]
"NUD
SCHEDULE OF DISTRIBUTION
JEM
0-262-CD
NOW, , by virtue of the writ hereunto

attached, after having given due and legal notice of the time and
place of sale, by handbills posted on the premises, setting forth
the time and place of sale, I sold on the day of

' 2000, the defendant’s personal property for
, and made fhe following appro-

priations.
SHERIFF’S COSTS: . DEBT & INTEREST:
RDR 9.00 DEBT $ 8,885,781.10
SERVICE - 9.00 INTEREST
MILEAGE 8.32
LEVY 20,00
MILEAGE 8.32
POSTING —15.00 TOTAL AT PRESENT $
HANDBILLS 20.00
COMMISSION Q UD - SO COSTS:
UNABEE—PO-LBVY _WAGES 1715 SO
POSTAGE SS9 + 4.62 ATTORNEY PAID $ 100.00
ADD’L SERVICE COSTS TO BE ADDED $ =
ADD’L MILEAGE 23 33
ADD’L LEVY/DEPUTIZE SHERIFF COSTS $Q UTIOSD
ADD’L POSTING | S = REFUND OF ADVANCE $
COPIES . 5.00 REFUND OF SURCHARGE $
BID ‘
REFURN-OF—INTASC A 1O & .
SHERIFF COSTS____Q Y11 5% TOTAL COSTS s QUITSS

COMMISSION 2% FIRST $100,000.00 AND 1/2 % ON ALL OVER THAT.

DISTRIBUTION WILL BE MADE IN ACCORDANCE WITH THE ABOVE SCHEDULE
UNLESS EXCEPTIONS ARE FILED WITH THIS OFFICE WITHIN TEN (10) DAYS
FROM THIS DATE. .

CHESTER A. HAWKINS,

SHERIFF OF CLEARFIELD COUNTY



